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MASTER DECLARATION OF COVENANTS,
EASEMENTS, CONDITIONS AND RESTRICTIONS OF
RIVERFRONT PLACE MASTER ASSOCIATION

H yor O tobe
THIS MASTER DECLARATION is made this day of & TOWLY | 2006, by Riverfront Partners, LLC, a
Nebraska limited liability company, herein referred to as “Declarant,” with reference to the following facts:

A. The Declarant is the lawful owner of the following legally described real property, to-wit:

Lot 1 and Outlot A and B, Riverfront Place, a subdivision as surveyed, platted and recorded in Douglas
County, Nebraska (herein called “the Property™);

B. The Property is part of a “mixed-use development”, currently consisting of a “condominium project” (within
the meaning of the Nebraska Condominium Act—~ hereinafter referred to as “the Act”) included within the Residence Lot Area, as
defined Anrticle 1.

C. This is a “phased project,” and certain additional property may be annexed to the Development in the
manner set forth in Section 2,02, Such additional property may include Common Area, Condominiums within the Residence Lot Area,
and Commercial Lots within the Commercial Lot Area, as those terms are defined in Articles I and H. However, there is no guarantee
that all phases will be annexed.

D. Declarant has formed a Nebraska nonprofit corporation known as Riverfront Place Master Association,
Inc. for the purposes of, among other things, holding title to or otherwise controlling the Common Areas and the Qutlots, preserving
the values and amenities of the Property in regard to which the Association will be delegated certain powers of administering and
maintaining the Common Areas and Outlots and enforcing this Master Declaration, collecting, disbursing and enforcing the
assessments created herein; subject to the powers, rights and duties reserved by Declarant as set forth in this Master Declaration.

NOW, THEREFORE, Declarant hereby declares that the Property shall be held, conveyed, hypothecated, encumbered,
feased, rented, used, occupied and improved subject to the following covenants, conditions, easements and restrictions, all of which
are declared and agreed to be in furtherance of a plan for the subdivision, improvement and sale of the Property and are established
and agreed upon for the purpose of enhancing and perfecting the value, desirability and attractiveness ofthe Property and every part
thereof. All of the covenants, conditions, easements and restrictions shall run with the Property, shall be binding upon all parties
having or acquiring any right, title or interest therein or any part thereof, shall be for the benefit of each owner of any portion of the
Property or any interest therein, and shall inure to the benefit of and be binding upen each successor in interest of the owners thereof.

ARTICLE I
Definition of Terms
Unless expressly provided otherwise, the following terms as used herein shall have the following meaning:

101 Articles. The Articles of Incorporation of the Association filed with the Nebraska Secretary of State, as may be
amended from time to time.

LO2, Association. Riverfront Place Master Association, a Nebraska nonprofit mutual benefit corporation.

1.03. Board. The Board of Directors of the Association.

1.04. Bylaws. The duly adopted Bylaws of the Association as may be amended from time to time.

1.05, Commercial Lot Area. That portion of the Development comprising the Commercial Lots.

1.46. Commercial Lot or Lots. Lot 6, Riverfront Place, a subdivision as surveyed, platted and recorded in Douglas
County, Nebraska, as shown on Exhibit “A” attached hereto, which may be used for commercial retail and/or office purposes. The
Declarant intends the Commercial Lots will be located in Phase 2 of the Development as shown in Exhibit “B” attached hereto. The

Members acknowledge, understand and accept that Lots 2 and 5, Riverfront Place, as shown on Exhibit “A”, may also be developed as
a Commercial Lot.




1.07, Comumon Area. “Common Arca” shall mean Qutlots A and B, Riverfront Place, a subdivision as surveyed, platted
and recorded in Douglas County, Nebraska. Lot 3 and Outlot C, Riverfront Place, shall become part of the Commeon Area upon the
annexation of Lot 3 or Outlot C into the Development pursuant to Section 2.02, below. The Common Area shall be owned by the
Association for the common use and enjoyment of the Gwners of property within the Development.

1.08. Cormumon Fucilities. Any improvements constructed in the Common Area.

1.09. Condomininm. The estate in property declared by master deed to the condominium form of ownership and in
conformance with a recorded declaration, as defined by Section Neb, Rev. Stat, 76-838 of the Act. A Condominium in the Residence
Lot Area shall consist of an undivided interest in the Residence Lot Common Area, more particularly described in Section 1.22, and a
Residential Unit.

Lig. Condominium Declaration. The Condominium Declaration on file for those Condominiums located on Lot lin
the Residence Lot Area of Phase 1 of the Development which will be recorded in the office of the Register of Deeds of Douglas
County subsequent to the recording of this Master Declaration. All those notes and definitions set forth in the Condominium
Declaration are incorporated herein by reference.

LilL Declarant. The Declarant shall be Riverfront Partners, LLC, a Nebraska limited liability company, its successors
and assigns, but shall not include any person(s) acquiring a Commercial Lot or persons acquiring any Residential Unit within any
Condominium within the Development,

L12, Development. The Development shall include the Phase 1 Property and any additional property annexed in
accordance with Section 2.02, below.

1.13, Master Declaration. This Master Declaration, as it may be amended from time to time.

1.14. Mixed Use Development Agreement. The Agreement executed by and between Declarant and the City of Omaha,
Nebraska, dated August 10, 2004, more fully discussed in Section 4.13 below.

1.15. Morigage. A deed of trust as well as a Mortgage, both of which are defined as security for the performance of an
obligation.

1.16. Morigagee. A beneficiary under or holder of a deed of trust as well as a Mortgage.

1.17, Ownter or Member. The record Owner, whether one or more persons or entities, of the fee simple title to any
Commercial Lot or Residence Lot (including contract purchasers in possession, but excluding those having such interest merely as
security for performance of an obligation); provided that upon the close of escrow for the sale of the first Condominium constructed
on a Residence Lot, Riverfront Place Condoeminium Association. Inc. shall be the Member for purposes of such Lot.

118, Phase 1 or the Phase 1 Property and Phase 2 or the Phase 2 Property. Phase | or the Phase 1 Property shall
include Lot 1, and Outlots A and B, Riverfront Place, a subdivision as surveyed, platted and recorded in Douglas County, Nebraska,
as shown on Exhibit “B” attached hereto. Phase 2 or the Phase 2 Property shall include Lots 2, 3, 4, 3, 6 and Outlot C, Riverfront
Place, a subdivision as surveyed, platted and recorded in Douglas County, Nebraska, as shown on Exhibit “B” attached hereto.

L19, Redevelopment Agreement. The Agreement execuied by and between Declarant and the City of Omaha,
Nebraska, dated July 27, 2004, more fully discussed in Section 4.08 below.

1,20 Residence Lot or Residential Lot. A Residence or Residential Lot shall include Lot T, Riverfront Place, a
subdivision as surveyed, platted and recorded in Douglas County, Nebraska, as shown on Exhibit “A” which shall be limited to
residential uses. Lot 4, Riverfront Place, shall become a Residential Lot if Lot 4, Riverfront Place, is annexed into the Development
pursuant to Section 2,02, below, The Members acknowledge and accept that Lot 5, Riverfront Place, may, at any time, be developed
as a Residence Lot in the sole discretion of the Declarant.

121, Residence Lot Area. That portion of the Development comprising the Residence Lots.
122, Residence Lot Common Area. All real property owned in common (either in fee or as an easement) by the

Owners of Condominiums in the Residence Lot Area as provided in Article IT, consisting of the entire Residence Lot Area, except the
separate Residential Units,




123 Residential Unit or Unit. A Condominium estate, exclusive of any undivided interest or easements in the
Residence Lot Common Area, consisting of the fee airspace elements and Exchusive Use Common Area described in Section 2.02,

1.24. Riverfront Place Condominium Associafion, Inc. The Condominium Association to be orgenized and established
to operate, maintain and manage the Residence Lot Common Areas and Common Facilities of that condominium project located
within the Development 1o be known as Riverfront Place Condominiums, pursuant to a Declaration of Covenants, Conditions and
Restrictions of Riverfront Place Condominium Association, Inc. to be recorded in the office of the Register of Deeds, Douglas
County, Nebraska (“Condominium Declaration™),

1.25. Subdivider. Riverfront Partners, LLC, a Nebraska limited liability company, herein sometimes referred to as
“Declarant.”

1.26, Voting Power of the Association. The Association shall have three (3) classes of voting membership as follows:

{(a) Class A. The Class A Members shall be all Owners of the Commercial Lots, with the exception of
Declarant. Class A Members shall be assigned one (1) vote for each Commercial Lot owned by such Member. If any lot has a mix of
uses, i.e., commercial retail/office and residential, then the Owner of the commercial retajl/office portion of the lot or any
condominium association formed to govern such lot shall be deemed to be a Class A Member and shall be entitled to cast one (1) vote
for that portion of the lot that is used for commercial retail/office purposes.

(b} Class B. The Class B Members shall be all Owners of the Residence Lots, with the exception of
Declarant; provided, however, that upon conveyance of the first condominium constructed on a Residence Lot, the Riverfront Place
Condominium Association, Inc. shall become the Member for purposes of such Lot. The Class B Member shall be assigned one (1)
vote for each Residence Lot. If any lot has a mix of uses, i.¢., commercial retail/office and residential, then the Owner of the
residential portion of the lot or any condominjum association formed to govern such lot shall be deemed to be a Class B Member and
shall be entitled to cast one (1) vote for that portion of the lot that is used for residential purposes.

(5] Class C. The Class C Member shall be the Declarant, The Class C Member shall be assigned seven (7)
votes until such time as Declarant no longer has an ownership interest in any of the Commercial Lots or in any Condominium located
in the Residence Lot Area.

Any action by the Association which must have the approvalof the Members before being undertaken shall
require the vote or written assent of a majority of the total Voting Power of the Association

So long as there is a Class C Member, no amendment of this Section 1.26 shall be adopted unless such
amendment is also consented to in writing by the Class C Member,

ARTICLE I

Property Subject to Master Declaration;
Description of Land and Iimprovements; Annexation

2,01 Description of Land and Improvements. The land and improvements shall initjally consist of the Phase 1
Property that is improved by one (1) building. There is a total of fifty-seven (57) Residential Units within the building. The airspace
elements comprising the Residential Units and the ownership interests in the Residence Lot Common Area are more fully described in
the Condominium Declaration.

2.02. Annexation. Additional property may be annexed to the Development only as follows:
(a) Under a phased development plan, the Declarant shall have the right to annex all or a part of the Phase 2
Property, in any order of sequence as determined by the Declarant from time to time in its sole disctetion, without the approval of the

Association or its Members. The Annexation of the Phase 2 Property, or any portion thereof, shall be effectuated by the following
procedure:

[i] Recording of a Notice of Annexation of Territory which shall contain the following:



aa. A reference to this Master Declaration, which reference shall state the date of its
recording and the instrument number of this Master Declaration as recorded; and

bb. A statement that the provisions of this Master Declaration shall apply to the annexed
territory in the manner as set forth below and which may contain such additional or different covenants,
conditions, restrictions and reservations with respect to the annexed property as Declarant may deem to be
appropriate for the development of the annexed property.

[ii] Recording of 2 condominium plan, where applicable, for the real property to be annexed,
[iii] Compliance with subsection (d) below.

Upon recording of the documents referred to in subsections [i] and [ii] above, as appropriate, the covenants,
conditions, restrictions and reservations contained in this Master Declaration shall apply to the annexed land in the same manner as if
it was originally covered by this Master Declaration, and, thereafter, the rights, powers and responsibilities of the parties to this Master
Declaration with respect to the annexed land shall be the same as with respect to the original land, except for any additional or
different covenants, conditions and restrictions that Declarant may impose pursuant to the foregoing authority. Upon the annexation
of any additicnal property, the term “Property” (as set forth in Recital A, above) shall be deemed to include any such additional
property annexed into the Development.

b) Upon recording the Notice of Annexation as provided for in Section 2.02(a)[i] to annex the Phase 2
Property, Declarant shall be deemed to grant to each Owner of 2 Condominium within the Phase 1 Property, who shall thereby
acquire and have, a nonexclusive easement over, under, across and through any Common Areas located within the Phase 2 Property
for the purposes set forth herein, and Declarant shall be deemed to grant to each Owner of a Commercial Lot or Condominium in the
Phase 2 Property, who shall thereby acquire and have, a nonexclusive easement over, under, across and through any Common Areas
within the Phase [ Property for the purposes set forth herein.

{c) Upon recordation hereof, this Master Declaration shall apply only to the Phase 1 Property. Pursuant to
the annexation provisions of subsection (a) herein, Declarant may annex the Phase 2 Property into the Development and subject the
Phase 2 Property to the provisions of this Master Declaration. The purpose of this subsection is to provide for the reservation and
conveyance of reciprocal easements for use, enjoyment, ingress, egress and incidental purposes over, under, actoss and through the
Common Arega within the Development for the use and benefit of the Owners. In order to provide for the creation of the easements
over, under, actoss and through Common Area located within the Phase 1 Property or the Phase 2 Property under Section 2.02(b), the
Declarant hereby reserves to itself, its successors and assigns, the right to grant nonexclusive easements for use, enjoyment, ingress,
egress and incidental purposes over, under, across and through the Common Area subject to this Master Declaration for the purposes
of establishing reciprocal easements in each of such respective phases for the Owners of Commercial Lots and Residential Lots.

(d) The following condition shall have been satisfied by Declarant prior to recording the Notice of
Annexation of Territory referred to above for any phase in the Development:

(i) All taxes and other assessments relating to the property in such later phase shall have been
paid or otherwise satisfactorily provided for; and

@i A budget for the Association that includes such phase has been preparad.

(e) Declarant in its sole and absolute discretion may grant easements over Comman Area for the exclusive
and/or non-exclusive use and benefit of Lots 2, 4, 5 and/or 6, as the case may be, for parking and other purposes.

H Construction of improvements to the Commercial Lots or Residence Lots in any phase that has been
annexed to the Development as set forth above need not necessarily proceed in the order that the phase was annexed. To illustrate the
foregoing, Declarant may, in its discretion, construct improvements to the Commercial Lots or Residence Lots within Phase 2 prior to
constructing the improvements to the Commercial Lots or Residence Lots in Phase 1. In the event the foregoing causes modifications
to the budget of the Association for any such annexed phase, Declarant shall modify the budget prior to the close of escrow for the
sale of the first Commercial Lot, the lease of a Commercial Lot subsequent to the issuance of a certificate of occupancy for the
improvements constiucted on the Lot, or close of escrow for the sale of the first Residential Unit, in such phase.

(g) Other than the Phase 2 Property, above, no additional property may be annexed to the Development
without the approval of a majority of the Voting Power of the Association, including the Declarant. Upon such approval, the
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annexation shall be effected by the procedures set forth in Section 2.02(a)[i]-[ii] above, and the Owner shall file a Notice of
Annexation of Territory consistent with the provisions of Section 2.02(d)[i] and [ii] above.

h) Declarant shall have the right, at any time, to change the design, size and configuration, or make any
other changes as it deems appropriate with respect to Phase 2 of the Development. There is no guaranty that the Development will be
developed as originally planned.

ARTICLE I
The Master Association

3.01. Management and Operations. The Development, to be known as Riverfront Place, shall be organized and
operated as a mixed use development comprised of Residence Lats improved with Condominiums and Commercial Lots improved
with commercial buildings. The grant deeds conveying interests to individual purchasers shall expressly refer to and incorporate by
reference this Master Declaration. All Owners of Commercial Lots and the Residence Lots (or the Riverfront Place Condominiums
Owners’ Association as provided in Section 1,16) shall be Members of the Riverfront Place Master Association, a nonprofit mutual
benefit corporation which will exercise the powers as granted to the Association which are for the purpose of owning, operating,
maintaining and managing the Common Area and Common Facilities for the benefit of the Owners of the Commercial Lots,
Residence Lots, and Condominivms and for providing such service for and conducting such common business affairs of its Members
as is specified in this Master Declaration and in the Bylaws.

.02 Consent to Becoming Member of Association. The purchaser of any Commercial Lot, by the acceptance ofa
deed therefor, whether from Declarant or from subsequent Owners of that property, or by the signing of a contract or agreement to
purchase the Lot, shall by the acceptance of such deed or by the signing of a contract or agreement, automatically become a Member
of the Association until such time as its ownership ceases for any reason at which time its membership in the Association shall cease.
All owners agree to abide by the Articles, the Bylaws, and the Master Declaration and to accept all of the benefits and obligations of
Members thereof. Upon the organization of Riverfront Place Condominium Association, Inc. (as evidenced by the sale of the first
Condominium in the Development), such Condominium Association likewise shall automatically become a Member of the
Association, and agree to abide by the Articles, the Bylaws, and the Master Declaration and to accept all of the benefits and
obligations of Members thereof.

3.03, Powers of the Association. The powers of the Association, its membership and their voting rights and the
authority of its officers and directors shall be set forth in its Articles, Bylaws and this Master Declaration.

3.04. Vesting of Voting Power. The Voting Power of the Association shall vest when the power of assessment has
passed to the Association, as set forth in Section 6.01.

ARTICLE IV
Property Rights of Owners and Members; Easements; Partition

4.0L Common Area. The Common Area in Phase | shall be conveyed by Declarant to the Association prior to the
conveyance of the first Condominium in Phase 1. The Commeon Area in each subsequent phase will be conveyed by Declarant to the
Association prior to the conveyance of the first Commercial Lot or Condominium, or the lease of a Commercial Lot subsequent to the
issuance of a certificate of occupancy for the improvements constructed on the Lot, in such phase. The Common Area shall be owned
by the Association (whether in fee or pursuant to an easement) for the use, enjoyment and convenience of the Owners, and shal}
contain the Common Facilities. Each Commercial Lot, Residence L.ot, and Condominium is hereby declared to have an easement over
all of the Commeon Area, for the benefit of the Commercial Lots, Residence Lots, and Condominiums, the Owners of the Commercial
Lots, Residence Lots, Condominiums and each of them for their respective familics, guests and invitees, tenants and lessees, and
employees for all of the purposes and uses herein set forth and without limiting the generality of the foregoing, for ingress, egress and
utilities, over and through the Common Area, and the right of the Associgion:

(a) To limit, by appropriate rules, the number of guests of Members and their use of the Common Area and
Common Facilities or as otherwise provided in Section 4.03.

(b) To borrow in accordance with its Bylaws money for the purpose of improving the Commeon Area and to
Mortgage the Common Area, the rights of such Mortgagee in the Common Area shall be subordinate to the rights of the Owners.
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(c) Subject to the provisions of Section 4.02 below, to dedicate or transfer all or any part of the Common
Areato any public agency, authority or utility for such purposes and subject to such conditions as may be agreed to by the Members.
Unless authorized by Section 4.02, no such dedication or transfer shall be effective unless it has been approved in writing by a
majority of the Voting Power of the Association. Written notice of the proposed action must be sent to every Member not less than
seven (7) days nor more than thirty (30) days in advance of any execution of such instrument,

The foregoing notwithstanding, in the event Declarant has established a sales office and/or madel home
or homes in the Development pursuant to Section 5.01, Declarant, iis sales agents and employees, shall have the right to the nonexclu-
sive use of the Common Area roadways for the purpose of maintaining the sales offices and/or mode] home(s} and signs reasonably
necessary to market the Commercial Lots and Condominiums. This right shall terminate seven (7) vears after the sale of the first
Condominium in the first phase of the Development, or upon sale of the last Commercial Lot or Condominium in all annexed phases
of the Development, whichever shall first occur. Use of the Common Area roadways by Declarant and its agents and employees shall
not unreasonably interfere with the use thereof by other Members.

4.02. Easements for Benefit of Association and Declarant; Grants of Fasements. The Association shall have an
easement over, under, across and through each Commercial Lot, Residence Lot, and Condominium where necessary for any
construction, maintenance, repair or other functions required of the Association by this Master Declaration. Declarant shall have an
easement over, under, across and through the Common Area where necessary for any construction, maintenance and repair or other
functions required of Declarant by this Master Declaration and for entry onto adjacent property in connection with the development of
additional phases of the project. Declarant shall have, and hereby reserves the right to grant or create, temporary or permanent
easements from time-to-time for construction, access, utilities, drainage and other purposes for the development and sale of the
Property in, on, under, over and across any Lots or other portion of the Property owned by Declarant, and the Common Areas. The
foregoing notwithstanding, Declarant shall not grant an easement which adversely impairs the use of such Common Areas for the
purposes originally intended. The rights of Declarant to grant such easements hereunder shall cease upon the completion of
construction of the improvements in all phases of the Development. The Board shall have the right to grant nonexclusive and specific
as well as blanket easements in, on, over, under and through the Common Area for all utility services and purposes as the Board
deems appropriate.  Any other transfer or dedication of all or any part of the Commeon Area to any public agency or authority, or to
other persons or entities, for such purposes as the Board deems appropriate, must be approved in writing by a majority of the Voting
Power of the Association pursuant to written notice sent to every Member not less than seven (7) days nor more than thirty (30) days
in advance of any execution of such instrument by the Board.

4.03. Establishment of Easements. Each of the easements herein referred to shall be deemed to be established upon the
recordation of this Master Declaration, and shall thenceforth be deemed to be covenants running with the land for the use and benefit
of the Commercial Lots, Residence Lots, and Condominiums and hereafter be applied against or in favor of the Property which is the
subject of this Master Declaration or any portion thereof with the exception of (a) utility easements granted under Section 4.02 and (b)
licenses granted under Section 4.04.

4.04, License. The Association may license portions of Common Area Lot 3 in Phase 2 and the Commeon Facilities
located thereon to a Member or third party provided that (1) the license is revocable at will; (2) the Member or third party maintains
such Common Area in a manner determined by the Association; and (3) upon termination of the license such Common Area and
Common Facilities shall be restored by the Member or third party to its condition as existing upon the grant of the license or as
directed by the Board provided that the latter is not of greater cost than resforing such area to its pre-existing condition.

4.03. Delegation of Use. Any Member may delegate its right of enjoyment in theCommon Area to persons who are
actually occupying and/or residing in the Commercial Lots or Residential Units, their family members, guests, tenants, lessees,
employees, or contract purchasers, subject to such rules and regulations as the Board may adopt.

4.06 Partition. Except as may be provided by law, or pursuant to an action for condemnation described in Article X
hereof, there shall be no judicial partition of all or any part of the Development, and Declarant and any person acquiring an interest in
all or any part of the Development absolutely waive the right to partition the Development in kind and waive the right to seek partition
for the purpose of a sale of the Property, or any portion thereof; provided, that if any Commercial Lot, Residence Lot, or
Condominium shall be owned by two or more co-tenants in common or as joint tenants, nothing herein contained shall be deemed to
prevent a judicial partition as between such co-tenants.

4.07 Encroachments. Each Residence Lot and Commercial Lot is hereby declared to have an easement over the
Commen Area and other Residence Lots and Commercial Lots for the purpose of accommodating any encroachment due to
engineering or surveying errors, errors in original construction, settlement or shifting of any building, overhangs and projections in
original construction, or for any other cause not due to willful misconduct of any Member or Members. There shall be, in addition,
valid and appropriate easements for the maintenance of such encroachments. If any portion of the Commeon Area encroaches upon any
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Residence Lot or Commercial Lot, or any Residence Lot or Commercial Lot encroaches upon the Common Area or another Residence
Lot or Commercial Lot, as a result of the construction, reconstruction, repair, shifting, settlement, or movement of any portion of the
Development, a valid easement for the encroachment and for the maintenance thereof shall exist so long as the encroachment exists.

4.08 Redevelopment Agreement. On July 27, 2004, Declarant and the City of Omaha entered into a Redevelopment
Agreement (which was approved by Ordinance No. 36716) wherein, among other things, the City of Omaha approved the
Development as consisting of two residential condominium towers of approximately seventy-eight (78) units, twenty-seven (27}
residential townhome units, and approximately thirteen thousand five hundred (13,500 square feet of commercial space, to be
developed in multiple phases.

In addition, the Redevelopment Agreement identifies and defines several duties and obligations of the City and Declarant,
its successors and assigns, which include among other things:

(a) City’s environmental remediation obligations, representations and warranties, indemnification and
environmental insurance obligations;

(b) City’s obligation to maintain and repair the Riverwalk Recreation Trail along the eastern boundary of
the Development and the plaza located on Common Area Lot 3 of the Development and indemnification obligations associated
therewith (see Section 4.11 below);

{c) City’s obligation to landscape and maintain the Bridge Landing Parcel to the south of the Development,

(d} City’s obligation to lease the existing dock along the Missouri River to Declarant {see Section 4.12
below),

(e) City’s obligation to provide TIF (Tax Incremental Financing) for the Development;

) City and Declarant’s obligation to cooperate with Gallup, Inc. and its affiliate Riverfront Campus

Developers, LLC, regarding architectural approvals and use restrictions (pursuant to that Declaration of Redevelopment Covenants,
as amended, recorded in the Register of Deeds of Douglas County, Nebraska, on July 31, 2003, as Instrument Number 20031 44737y,

() Declarant’s obligation to construct the improvements, purchase the land, build the streets and other
infrastructure;

(h) Declarant’s obligation to grant to City for public use easements over the Riverwalk Recreation Trail and
Common Area Lot 3;

(i) Declarant’s obligation to construct and maintain harmonious and compatible landscaping on the Bridge
Landing View Corridor;

)] Certain obligations of Declarant, its successor and assigns, regarding real estate taxes which, among
other things, include the waiver of any protest of real estate assessed values less than the assessed value at the time of first sale of a
unit or parcel as defined by the TIF (Tax Incremental Financing) bonds;

(k) Declarant’s obligation of timely performance, excused delays and cures; and
4] City’s reacquisition rights of undeveloped property.

The Members are advised to refer to the Redevelopment Agreement for a fuller understanding of the terms and conditions of
the Agreement.

The Association and its Members acknowledge and accept the rights and obligations of the Association and Members under
the Redevelopment Agreement and agree to be bound to the terms and conditions set forth therein.

4.09. Landscape Maintenance Easements. The Association shall have a non-exclusive easement over, under, across
and through those portions of each Residence Lot and Commercial Lot abutting the Common Area roadway as more particularly
shown on Exhibit “C” attached hereto for purposes of installing, maintaining and repairing landscaping and landscape facilities
therein. The costs thereof shall be included in the Association’s budget for assessment against the Residence Lots and Commercial
Lots in the manner provided in Article V1, No Member/Owner of any such Lot shall landscape the easement area of his respective Lot
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as shown on Exhibit “C” (or otherwise interfere with the purposes for which the casement has been granted), such landscaping being
the responsibility of the Association.

4.10. Utilities.

(a) The Association shall maintain all utility lines and facilities located in, on, or under the Common Area
and Common Facilities, except for those lines and facilities maintained by utility companies (public, private or municipal) and those
required to be maintained by the Members as described below. The Association shall pay all charges for utilities supplied to the
Development, except those metered or charged separately to the Commercial Lots, the Residence Lots, or Condominiums,

Accordingly, if any utility line or facility which the Association is required to maintain, repair or replace becomes
clogged, stopped-up, damaged, destroyed or otherwise requires repair, the Association shall furnish such maintenance, replacement or
repair, including repair of any collateral damage or loss in the Common Area or Common Facilities. However, if it can be determined
that the cause of such clogging, stoppage, damage, destruction or repair originated in any particular Lot, the Association may charge
the Owner of the Lot (or with respect to the Residence Lots and Condominiums the Riverfront Place Condominium Association, Inc.)
the cost of the repair, replacement or maintenance. If one or more Owners or the Riverfront Place Condominium Association, Inc., as
the case may be fail to pay such costs, the Association may collect them by levying a special assessment upon the Lot or Lots of the
Members who are responsible therefore under the provisions of this subsection. Except as otherwise provided in section 8.01(a)
below, the Association shall not be responsible for damage to any Lot or Condominium or personal property located therein caused by
a damaged or defective utility line or facility.

In the event of a failure or inability of the Board to take timely action to maintain, replace or repair utility fines or
facilities for which it is responsible (including repair of any collateral damage or loss in the Common Area or Common Facilities), the
Member(s) served by the lines or facilities shall have the right, and are hereby granted an easement to the full extent necessary
therefore, to enter upon the Common Area or Common Facilities in, under, or upon which these lines, facilities or any portion thereof
are located to repair, replace or maintain them (including collateral damage as provided above). The Association shall reimburse the
Member(s) the costs incurred by the Member(s) in making such maintenance, repair or replacement; provided that if a dispute arises
between Members and/or the Board as to the person or entity responsible for maintaining, repairing or replacing such lines, facilities,
or collateral damage, or as to the necessity or scope of the work, the matter shall be reselved pursuant to arbitration conducted under
Nebraska Rev. Stat. 25-2601 et seq. Ifentry onto the Common Area or Common Facilities is required hereunder, the party making
such entry must give reasonable notice to the Association,

(b) Unless otherwise maintained by a utility company, a Member shall be deemed to own the utility lines
and facilities and outlets of all utility lines and facilities located within and serving only his or her Lot, and shall be responsible for the
maintenance of such utility lines, facilities and outlets.

(c) Whenever such utility lines or facilities serve more than one Lot, the Member(s) served by the lines or
facilities shall be entitled to the full use and enjoyment of the portions of the lines or facilities as service his/her Lot.

4.11, Lot 3 —-Phase 2. Upon the annexation of Phase 2 to the Development, Lot 3 shall be included in the Common
Area of the Development. Lot 3 is intended to be improved as a public plaza with certain public amenities, Pursuant to the
Redevelopment Agreement, the City of Omaha amoeng other things (i) shall have an easement over Lot 3 to maintain, repair and
replace the plaza to City standards, and (ii) shall indemnify, defend and hold Declarant and all future owners and occupants of the
Development harmless against any loss, liability, damage or expense resulting from causes of action associated with the use or
maintenance of the public plaza and recreational trail, except for liability resulting form the indemnified party’s own gross negligence
or willful misconduct.

4.12, Dock Lease — Phase 2, Upon the annexation of Phase 2 to the Development, Declarant shall have the right to
lease from the City of Omaha an existing barge dock lying in Lot 3 east of and adjacent to Lot 2 in Phase 2 of the Development.
Declarant shall have the unilateral right to assign the dock lease to the Owners of Lot 2, and in such event, Declarant shall have the
unilateral right to create easements for the benefit of Lot 2 over Common Area Lot 3 for access by the Owners of Lot 2 to the dock,
subject to such terms and conditions as Declarant may impose in its discretion.

4.13. Mixed Use Development Agreement. On August 10, 2004, Declarant and the City of Omaha entered into a Mixed
Use Development Agreement (which was approved by Ordinance No. 36726) wherein, among other things, the parties agreed that
unless otherwise further restricted, the Development shall be developed in conformance with the City of Omaha Master Plan, the City
of Omaha Zoning and Subdivision regulations, the Mixed Use Development Agreement, and the Development Plan for the
Development.



In addition, the Mixed Use Development Agreement requires among other things, the following:

(a) The Developer agrees to grant to the City an access and maintenance easement across Common Area
Outlot A and an access, maintenance and recreation easement over future Common Area Lot 3;

{b) Unless otherwise prohibited (see Section 5.01), Lots 1-6 shall be developed in accordance with the
applicable uses allowed in the CBD- Central Business District per sections 55-423, 55-424 and 55-423 of the Omaha Municipal Code;

{c} Landscaping for the Development shall be in accordance with the approved Landscape Plan; and

(d) Signage shall conform to the requirements set forth in the Mixed Use Development Agreement. A summary
of such requirements is attached hereto as Exhibit “D”.

The Members are advised to refer to the Mixed Use Agreement for a fuller understanding of the terms and
conditions of the Agreement.

The Association and its Members acknowledge and accept the rights and obligations of the Association and
Members under the Mixed Use Agreement and agree to be bound to the terms and conditions set forth therein.

ARTICLE V
Uses of the Property

5.01, Perminted Uses. Except as otherwise provided herein or in the Redevelopment Agreement, the Mixed Use
Development Agreement, the Declaration of Redevelopment Covenants referenced in Section 4.03(f), the Development Plan, and
subject to all other provisions of this Master Declaration, the Condominium Declaration and any subsidiary declarations or other
recorded restrictions, all permitied uses in the City’s “Central Business District” (CBD) shall be allowed on any Lot, or any pottion
thereof. Notwithstanding the foregoing, in no event shall any Lot, or any portion thereof, be used or operated for any industrial,
warehousing, distribution, or manufacturing purpose or any use or operation that requires a conditional or special use permit from the
City, without the express written consent of the Board. A Member or occupant shall have the right to request a “compliance letter”
from the Board. Any such compliance letter shall be limited to compliance under the terms of this Master Declaration and in a form
acceptable to the Board and shall be in recordable form.

Declarant shall have the right to designate from time to time and use the improvements constructed on one or
more of the Commercial Lots, and/or Condominiums in the Residence Lot Area, owned or leased by it for model homes and/or sales
offices in the Development. This right shall terminate seven {7) years after the sale of the first Condominium in the Phase 1 the
Development, or upon sale of the last Commercial Lot or Condominium in all phases of the Development, whichever shall first occur.

5.02 Restrictions on Use. In addition to the Permitted Uses set forth above, the Property shall be subject to the follow-
ing restrictions:

(a) Residence Lot Area. The restrictions on use set forth in the Condominium Declaration shall be
applicable to the Residence Lot Area.

(b) Commercial Lot Area; Common Area.

(i) No animals, livestock or poultry of any kind shall be raised, bred or kept on any portion of the
Commercial Lot Area or in the Common Area and no agricultural use (including but not limited to pet stores and veterinary
uses) shall be permitted in the Commercial Lot Area or in the Common Area.

(ii) Signage shall conform to the requirements of the Mixed Use Development Agreement, as may
be amended from time to time; except that a sign of customary and reasonable dimensions may be used for the sole purpose
of advertising for sale or lease any improvements on the Commercial Lots.

(iii} No Owner, Lessee or other person shall create a nuisance in or use any Commercial Lot or
Common Area for any activity or purpose which is considered by the Board, in its scle and absolute discretion, to be
objectionable due to sound, odor, visual effect or physical impact and which in the opinion of the Board will disturb or tend
to disturb other Members or Lessees in the Development, or which is deemed by the Board to constitute a nuisance.
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Included among the uses, activities or operations prohibited hereunder because of their detrimental effect upon the general
appearance, enjoyment and use of the commercial or residential property in the Development, and their conflict with the
reasonable standards of appearance and maintenance required by this Master Declaration, are the following:

1. Any public or private nuisance.

2. Any vibration, noise, sound or disturbance that is objectionatrle due to intermittence, beat,
frequency, shrillness, loudness or pulsating effect.

3. Any lighting which is flashing or intermittent or is not focused downward or away from
adjacent Lots, unless otherwise approved by the Board.

4. Any rubbish, trash or debris of any kind placed or permitted to accumulate upon or
adjacent to any Lot, except as pravided in subparagraph (xvii) below.

5. Any electro-mechanical or electromagnetic disturbance or radiation,

6. Any air pollution or water pellution, including without limitation any dust, dirt or ash in
excessive quantities.

7. Any emission of odor, or noxious, caustic or carrosive gas or matter, whether toxic or non-
toxic.

8. Any explosion or other damaging or dangerous firing, detonation or activity, including the
firing or detonation of ammunition or explosives or the storage, display or sale of expbsives or fireworks.

9. Open burning of paper, trash, debris, garbage or construction materials of any kind.

To the extent an Owner is unclear whether the foregoing restrictions may apply to any use, activity or operation
being proposed by the Owner on his/her Lot, the Owner may request from the Board a written determination as to the applicability of
the restrictions to the proposed use, submitting to the Board any documentation or other materials requested by the Beard that would
enable the Board to make such a determination.

(iv) No storage yards for bulk materials; public or private parking lots, except fots in conjunction with
approved projects; truck, bus, or heavy equipment garages; dispatching and weighing stations; bulk storage and distribution
of petroleum or other hydrocarbon products or other chemicals; or tent shelters (except temporary use thereof for
promotional events as may be approved in advance in writing by the Board, who may prescribe requirements and conditions
to be met to engage in such temporary use) shall be permitted on the Commetcial Lots or in the Common Area.

(v) No manufacturing or processing of fish products, sauerkraut, vinegar, sugar beets, coffee roasting,
chocolate or cocoa products; grain mills, grain storage bins and elevators; feed grain manufacturing and/or processing; seed
treatment, processing o extraction of oil; processing of paper or wood pulp shall be permitied on the Commercial Lots or in
the Common Area.

(vi) No fat rendering; stockyards or slaughtering of animals; meat smoking or packing shall be
permitted on the Commercial Lots or in the Common Area.

(vii) No auto wrecking and salvage; junk yards; house movers and related machinery and equipment;
storage or wrecking yards; metals crushing or separating for salvage; waste paper or glass recycling or other recycling
operations shall be permitted on the Commereial Lots or in the Common Area.

(viii) No surface mining operations, including aggregate or minerals; subsurface mining of any kind;
drilling for and/or the removal of gas, oil or hydrocarbons or geothermal steam; any commercial excavation of materials for
building and construction shall be permitted on the Commercial Lots or in the Common Area.

(ix) No manufacture of bricks, blocks or large concrete precast items such as pipe and construction
shapes, cast stone items; processing of cement, clay, cinders, aggregate or pumice; concrete and asphaltic concrete mixing
plants; saw mills or planing mills; plating works; battery manufacturing; refining of petroleum or other hydrocarbon
products; manufacturing or distillation of chemicals, including paint, insecticides and herbicides; smelting of metals; rolling
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or stamping of metal; foundry casting; steel fabrication (plate, structural, reinforcing bar, tanks); or sand blasting yards shall
be permiited on the Commercial Lots or in the Common Area.

(x) No sewage disposal or treatment plants; equipment yards for septic tanks or cesspool servicing; or
the processing of garbage, dead animals, refuse or silage shall be permitted on the Commercial Lots or in the Common
Area.

{xi) No stadiums; cemeteries; carnivals, circuses, rodeos and the like, exceptona special “one-time”
temporary basis - with written approval of the Board; hospitals; jail or detention facilities shall be permitted on the
Commercial Lots or in the Common Area.

(xii) No automobile, passenger truck and/or recreational vehicle sales, leasing and services shall be
permitted on the Commercial Lots or in the Common Area,

(xiii) All streets, driveways, sidewalks, entries and passages in the Common Area shall remain
unobstructed and shall not be used for purposes other than ingress and egress to and from the Residence Lot Arca and
Commercial Lot Area; provided, however, that the Board may from time to time adopt and enforce a parking management
plan or similar plan applicable to the parking of vehicles in the Development. Notwithstanding prior approvals of parking
plans or layouts by Declarant, the Board, the City or any other governmental jurisdiction or authority, if parking
requirements increase on any Commercial Lot as a result of any change in use or number of employees or invitees,
additional on-site parking shall be provided by the Owner on said lot to eliminate the need for any parking in the Common
Area.

{(xiv) Automobiles and other motorized vehicles customarily used for peneral transportation shall be
maintained in running order on the Commercial Lots. No noisy or smoky vehicles shall be kept or operated on the Lots. The
Association may establish rules and regulations from timeto time for the parking of vehicles in the Lots.

(xv) No exterior radip antenna shall be used or installed in the Commercial Lot Area, No exterior
video or television antenna (including satellite dish) that has a diameter or diagonal measurement of more than eighteen
(18) inches (or as otherwise may be permitted under applicable governmental regulations) shall be used or installed in the
Commercial Lot Area. A video or television antenna (including satellite dish) that satisfies the above requirements may be
used and instailed by an Owner in his Lot; provided that the antenna or satellite dish is not attached to, or located in or
upon, any Common Area or Common Facilities. The antenna or satellite dish shall be screened from view from the other
Lots, the Residence Lot Area, and Common Areas; provided that such screening does not unreasonably interfere with signal
strength or cost an unreasonable amount of money. The Board may establish reasonable restrictions on the installation of
video or television antennae (including satellite dishes) that have a diameter of eighteen (18) inches or less as above set
forth, consistent with the foregoing. :

(xvi) A landscaping plan for the Development has been prepared by Declarant. The Association
shall landscape and maintain the Common Area in accordance with the landscaping plan and shall not alter or modify the
plan without prior written approval of the Board. Similarly, each Owner shall maintain her/her Lot in accordance with the
landscaping plan and shall not alter or modify the plan without the prior written approval of the Board.

(xvii) All refuse collection areas on a Commercial Lot shall be located in areas approved by Declarant
or by the Board. No refuse collection area shall be permitted between any street and the respective building setback line. All
exterior refuse collection areas shall be screened by building walls or screen walls as required by Declarant or the Board as
provided above, and all dumpster enclosures shall also meet the requirements of the City. All dumpsters and containers
shall retnain within said screening walls. The location of all such enclosures shall allow for adequate ingress and egressby
collection trucks within the boundaries of the Lot.

(xviii) No storage containers, locker, unit, trailer or the like shall be permitted between any street and
the respective building setback line of any building on 2 Commercial Lot. Storage arcas shall be located in the least visible
area of each Lot. All outdoor stotage areas and service yards shall be visually screened from streets and adjoining property
by a cantinuous screen wall as required by Declarant or the Board. No work in progress, stored merchandise, inventory or
racks shall extend above the height of such screen wait.

(xix) Unless otherwise permitted by the Board in writing, all roof-mounted equipment and ventilators

projecting above the roof parapet of any building on a Commercial Lot shall be screened by an enclosure designed and
painted to be compatible with the building; no wall-mounted equipment shall be permitted on the front or sides of any such
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building; any ground-mounted building, electrical or mechanical equipment will be allowed and only in side or rear yards,
and the same must be screened from view by walls or dense landscaping; and no above-ground storage tanks shall be
allowed on any of the Lots.

(xx)} Each Owner or occupant of Commercial Lot shall, upon the opening of any business to the
public, adequately light its Lot during the normal business hours (7:00 a.m. to 10:00 p.m., or as otherwise modified by the
Association), and for one (1) hour thereafter.

(xxi) Operations and uses which are neither specifically prohibited nor specifically authorized under
Section 5.01 above may be permitted in a specific case if approved in writing by the Board and permitted by the
ordinances, codes, regulations and requirements of the City of Omaha. Any approval or disapproval shall be in the sole and
absolute discretion of the Board.

(xxii) Prior to the close of a sale of a Commercial Lot or Lots by Declarant, Declarant may record
additional restrictions on said Lot or Lots. If such restrictions refer to this Master Declaration and provide for incorporation
by that reference, said restrictions shall be deemed to be part of this Master Declaration and shall be enforceable as provided
herein. Any such restrictions may not be inconsistent with the provisions of this Master Declaration, except that such
restrictions may be more restrictive than the provisions set forth herein.

5.03. Leases. Any lease of a Condominium shall comply with the provisions of the Cendominium Declaration. Any
lease of all or any portion of a Commercial Lot shall provide that the lease is subject to in all respects the provisions of the Master
Declaration, the Articles and the Bylaws. Such lease shall further provide that any failure by the lessee to comply with the terms of
such document shall be a default under the lease. All leases and rental agreements of any portion of a Commercial Lot shall be in
writing. Any Owner leasing or renting his or her Commercial Lot shall notify the Board in writing of the names and addresses of all
persons cccupying the Lot and of the address where the Owner resides. Notwithstanding any agreement between the Owner and the
prospective tenant to the contrary, the leasing or rental of any portion of a Commercial Lot shall not operate to relieve the Owner of
the primary responsibility for compliance with all provisions of this Master Declaration, the Bylaws and the rules of the Association,
including the payment of all charges and assessments.

ARTICLE VI
Assessments and Liens

6.01. Assessment Power; Vesting. Each Commercial Lot and Residence Lot within the Property and the improvements
thereon, except such improvements that are owned by the Association, shall be subject to general and special assessments and liens to
secure their payment. The Association, by the Board, shall have the sole authority to fix and establish the amounts of the general
assessments provided for in this Master Declaration and the amounts of such interest, costs and late charges for the late payment or
nonpayment thereof, The power of assessment shall vest, as to the Residence Lot Area in Phase 1, on the first day of the month
following the first conveyance of a Condominium in Phase 1. As to each remaining phase, the power of assessment shall commence
after annexation of cach such phase as follows: (a) with regard to the Residence Lots, on the first day of the month following the first
conveyance of a Condominium; and (b) with regard to the Commercial Lots, on the first day of the month following the first
conveyance of a Lot(s), or upon issuance of & certificate of eccupancy by the City of Omaha for the improvements constructed on the
Lot(s), whichever first occurs. The Association shall not impose or collect an assessment or fee that exceeds the amount necessary to
defray the costs for which it is levied.

Construction and sales of improvements to the Commercial Area Lots and Residential Units in any phase that has
been annexed pursuant to Article IT above need not necessarily proceed in the order that the phase was annexed. Accordingly, the
power of assessment in any annexed phase need not necessarily commence in the order that the phase was annexed,

6.02. General Assessments. The general assessment shall be fixed and established annuaily or more often by the Board
and shall be collected monthly by the Association as follows:

(2) Budget - General: By resolution duly adopted, the Board shall have in effect at all times an operating
budget setting forth the cash requirements and reserves for future maintenance or contingencies reasonably necessary and proper for
the management, operation, maintenance, care and improvement of the Common Area and Commeon Fagilities in accordance with the
provisions of this Master Declaration and the Bylaws. Except as otherwise provided below, the Board may modify any budget at any
time by resolution to meet changed circumstances or unforeseen events.
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(b) Annual Budger: The Board shall at a regular or special meeting held during the month of October of
each year, or at such other time as may be designated by the Board, make its estimate of cash requirements for the ensuing calendar
year concerning such things as costs of administration, operation, maintenance, repair and replacement of the Common Areas and
Common Facilities, taxes, insurance and carrying out the duties, rights and obligations of the Association, Following the estimation of
cash requirements, the Board shall prepare an annual budget for the ensuing calendar year based thereen and shall distribute the
budget not less than forty-five (45) days and not more than sixty (60) days prior to the beginning of the calendar year as provided in
Article X, Section 4 of the Bylaws. If the Board elects a fiscal year other than the calendar year, such estimate shall be made at least
two (2) months prior to the beginning of that fiscal year, and the annual budget for the ensuing fiscal year shall be prepared and
distributed to the Members as above set forth,

(c) General Assessments: The Board may from time to time, by resolution set general assessments based
upon duly adopted budgets as provided above, or modify any budget previously made and raise or lower the amount previously
estimated as cash requirements of the Association for all or any part of a year. The Board may raise or lower the amount of the general
assessment to correspond to such revised budget. Such estimate of cash requirements and reserves shall be apportioned among all the
Commercial Lots and Residential Lots as provided herein, and the sum allocable to each Commercial Lot or Residential Lot shall be
the general assessment against such Lot for the ensuing calendar year or other period.

Failure by the Board to fix general assessments as provided herein before the expiration of any fiscal year shall not
be deemed either a waiver or modification in any respect of the provisions of this Master Declaration or a release of an Owner from
the obligation to pay the assessments, or any installment thereof, for that or any subsequent year. The assessment fixed for the
preceding fiscal vear shall continue until a new general assessment is fixed.

(d) Apportionment of Assessmenfs: The general nssessments shall be apportioned among the Residence
L.ots and Commercial Lots as follows:

(D Residence Lots: 100% of Phase 1, which shall be allocated pursuant to the Condominiums
Declaration,

(ii) Upon the annexation of the Phase 2 Property, the Declarant shall determine the appropriate
apportionment of assessments among the Residence Lots and Commercial Lots in its sole discretion.

In the event Lot 5 becomes a Commercial Lot as provided in Section 1.06 above, Declarant in its absolute
discretion may re-appertion the general assessments among the Residence Lots and Commercial Lots, ingluding a re-allocaiion of the
general assessment among the Commercial Lots as provided above.

{e) Payment: Unless otherwise determined by the Board, the general assessments shal] be paid in twelve
(12) equal monthly installments, due on the first day of each month to which such assessment pertains,

H First Assessments: The notice provisions of Section 6.07(a) notwithstanding, assessments on the
Residence Lot in Phase 1 shall commence upon the first day of the month following the first conveyance of a Condominium in such
Phase 1 in an amount per month equal to that set forth in the initial budget for the Association prepared by Declarant until the Board
at any meeting thereafter legally held shall determine by resolution in accordance with the provisions of this section a change in the
amount of the assessment and the first date for payment of such changed assessment. Assessments on all Commercial Lots and
Residence Lots in each remaining phase shall commence after annexation of each such phase as follows: (i) with regard to the
Residence Lots, on the first day of the month following the first conveyance of a Condominium, and (ii) with regard to the
Commercial Lots, on the first day of the month following the first conveyance of a Lot(s), or issuance of a certificate of occupancy by
the City of Omaha for the impravements constructed on the Lot(s), whichever first oceurs ,in the amount set forth in the budget for the
Association prepared by Declarant that includes such phase as may be modified as above set forth,

The foregoing notwithstanding, Declarant may, at its option, delay the start of general assessments so long as
Declarant elects to perform all maintenance and other obligations of the Asseciation at its sole cost and expense.

(g} Obligations of Declarant, Riverfront Place Condominium Association, Inc., and Qwners: Declarant
(for each Residence Lot and Commercial Lot), Riverfront Place Condominium Association, Inc. (for each Condominium), and each
Owner of any Commercial Lot (by acceptance of a deed therefore, whether or not it shall be so expressed in such deed), as the case
may be covenants and agrees: (1) to pay to the Association general assessments of charges, and special assessments for purposes
pernitted herein; and (2) to allow the Association to enforce any assessment lien established hereunder and to foreclose any recorded
assessment lien in any manner provided or permitted for the foreclosure of realty mortgages in the State of Nebraska (including the
right to recover any deficiency). Neither Declarant, the Riverfront Place Condominium Association, Inc., nor any Owner of a
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Commercial Lot may exempt itself from liability for his or her contribution towards the common expenses by waiver of the use or
enjoyment of any of the Common Areas or by the abandonment of his or her Lot or Condominium.

The foregoing notwithstanding, until such time as improvementshave been constructed on a Residence Lot or
Commercial Lot, the Owner of such Lot (including Declarant) and/or the Riverfront Place Condominiums Owners’ Association shall
be exempt from the payment of that portion of any gencral or special assessment which is for the purpose of defraying expenses and
reserves directly attributable to the existence and use of a Common Facility that is not complete at the time assessments commence.

Any exemption from the payment of assessments attributable to Common Facilities shall be in effect only until the
earliest of the following events:

[i] A notice of completion of the Common Facility has been recorded.
[ii] The Common Facility has been placed into use.
6.03. Special Assessments. Special assessments may be levied by the Board from time to time during any fiscal year if

the Board determines that the general assessments necessary to defray the expenses of the Association for a given fiscal year is or will
become inadequate to meet expenses due to unanticipated delinquencies or costs and fees incurred to enforce this Master Declaration,
costs of construction or unexpected repairs, replacements or reconstruction of improvements in the Common Areas, or if funds are
otherwise required for any activity or purpose of the Association permitted under this Master Declaration.

{a) The Board shall determine the approximate amount necessary to defray the expenses set forth above, and, if
the amount is approved by a majority vote of the Board, it shall become a special assessment.

(b) The Board may, in its discretion, prorate a special assessment over the remaining months of the fiscal year or
levy the assessment immediately against each Lot. Special assessments shall be due and payable within ten (10) days after a Member
receives written notice from the Board specifying the amount of the special assessment, unless the Board specifies in such notice a
later date of payment.

6.04. Reimbursement Assessment. The Board may levy a reimbursement assessment against any Member who fails to
comply in any respect with this Master Declaration, the Articles, Bylaws, the rules promulgated by the Board or the Building
Guidelines, or as otherwise permitted elsewhere in this Master Declaration, in an amount equal to any monies expended by the
Association in remedying a Member’s failure to comply under this Master Declaration or in the amount of a fine or penalty imposed

pursuant to this Master Declaration. All such reimbursement assessments shall be paid to the Association within five (3} days after
demand.

6.05. Capital Improvement Assessment.

(2) Capital improvement assessments may be levied by the Association for the purpose of defraying, in whole or
in part, the cost of construction of any Improvements deemed reasonably necessary by the Board for the benefit of the Development.

(b) Capital improvement assessments shall be due and payable by all Members in such installments and during
such period or periods as the Board shall designate for the payment thereof.

6.06. Rate of Assessment. All assessments (other than a reimbursement assessment levied against a Member pursuant to
Section 6.04) shall be apportioned in accordance with the provisions of Section 6.02(d).

6.07. Notice of Assessmenis.

(a) Notice of the amount of any general or special assessment imposed by the Association shall be mailed to
each Member not less than thirty (30) days prior to the date the assessment or charge becomes due and payable.

(&) The Association shall provide notice by first class mail to the Member of any increase in the regular or
special assessments of the Association, not less than thirty (30) nor more than sixty (60) days prior to the increased assessment
becoming due.

6.08. Right to Enforce.

(a) With respect to the Commercial Lots, the right to collect and enforce assessments, including all refated interest,
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late charges, costs and fees, is vested in the Board acting for and on behalf of the Association. The Board, or its authorized
representative, can enforce the obligations of the Members to pay assessments provided for in this Master Declaration by
commencement and maintenance of a suit at law or in equity, or the Board may enforce the continuing lien against the Member’s Lot
by judicial or non-judicial foreclosure proceedings. Any suit to recover a money judgment for unpaid assessments, together with all
other amounts described in this Article VI, may be pursued with or without foreclosing or waiving the lien rights.

(b} Any assessment levied against the Residence Lots shall be allocated among the Condominiumslocated on the
Lot(s) in the manner provided in the Condominium Declaration. Such assessment, including all related interest, late charges, costs
and fees shall be collected from and enforced against the Condominiums on behalf of the Riverfront Place Master Association by
Riverfront Place Condominium Association, Inc. in the manner set forth in the Condominiums Declaration and as set forth below;
provided, however, that any monies collected by Riverfront Place Condominium Association, Inc. from assessments against
Condominiums that include assessments owing to Riverfront Master Association shall first be paid to Riverfront Master Association.

6.09. Notice of Default; Interest; Late Charges; Creation of Lien. Failure to make payment of any assessment or
installment thereof related to any Lot on or before the due date shall constitute a default and all amounts that are delinquent shall bear
interest at a rate per annum equal to the lesser of sixteen percent (16%) or the maximum rate permitted by law on the date of default
,and if not paid within ten (10) days, a late charge of five percent (5%; (or such lower interest and late charges as the Board shall
determine in its discretion) shall also be due on the outstanding balance, and all costs and expenses incurred by the Board or its
authorized representative in the collection of the amounts, including reasonable attorneys® fees and costs, shall be part of the
assessment past due and the full assessment shall be a lien against such Lot. The lien created pursuant to this Article shall not be
foreclosed until the Board or its authorized representative has delivered written notice to the delinquent Member or Members and any
first mortgagee that has filed a request for notice with the Declarant or Board not less than fifteen (73 days before commencement of
any proceedings to enforce such lien, which shall set forth notice of default and a demand for payment, and unless such delinquency
has not been cured in full within said 15-day period, including payment in full of all interest and late charges.

6.10. Notice of Lien; Foreclosure. With respect to the Commercial Lots, upon the giving of notice and failure to cure
as provided in Section 6.09, the Association may record a notice of assessment lien against the Lot of the defaulting Member. With
respect to the Residence Lots, upon the giving of notice and failure to cure as provided in Section 6.09, the Association may record a
notice of assessment lien against cach Condominium located on a Residence Lot; provided that upon certification by the Riverfront
Condominium Association, Inc., that specified Condominium owners have duly paid the assessments due the Association and that
such sums have been duly remitted to the Association, the Association will release the lien against such specified Condominiums (or
not record the lien in the first instance if the certification by the Riverfront Condominium Association, Inc., is provided the
Association prior to the recordation of the notice of assessment lien). After recording such notice of assessment, all payments due in
satisfaction of the delinquent sums shall be paid directly to the Association and not through the Riverfront Condominium Association,
Inc. In addition, the Association may proceed to foreclose the recorded assessment lien provided for in this Article in any manner
provided or permitted for the foreclosure of realty mortgages in the State of Nebraska (including the right to recover any deficiency).
The Association shall not be obligated to release any recorded assessment lien against a Commercial Lot or Condominium until all
delinquent assessments, including interest, late charges, attorneys’ fees and collection costs assessed against the Lot or Condominium,
have been paid in full, whether or not all such amounts are set forth in the recorded notice. On becoming delinquent in the payment of
any assessments or installments thereof, each delinquent Member or owner of a Condominium shall be deemed to have absolutely
assigned all rents, issues and profits of its Lot or Condominium to the Association and shall further be deemed to have consented to
the appointment of a receiver (which appointment may, at the election of the Association, be enforced by the Association through
specific performance). The Association, acting on behalif of the Members, shall have the power to bid upon the Lot or Condominiurm
at foreclosure sale and to acquire, hold, Iease, mortgage and convey the Lot or Condominium.

6.11. No Offsets. All assessments shall be payable in the amounts covered by the particular assessment and no offsets
against such amount shall be permitted for any reason, including, without limitation, nonuse or abandonment of a Lot or
Condominium or a claim that the Associatien is not properly exercising its duties of maintenance, operation or enforcanent.

6.12. Priority; Subordination of Lien to First Morigages.

(a) The assessment lien herein shall be superior to ell charges, liens and encumbrances, including without
Jimitation al] mortgages and deeds of trust (except as provided in subsection (b) below), federal and state tax liens, judgment liens,
and liens for labor or materials, which may be hereafter imposed against any portion of the Property.

(b) Notwithstanding the foregoing, the assessment liens provided for herein shall be subordinate and subject
to the lien for governmental taxes and assessments which is deemed superior hereto by applicable law and the lien of any first
Mortgage encumbering a Lot or Condominium which is recorded prior to the recorded assessment lien referred to in Section 6,10,
but only as to advances or payments made pursuant to said Mortgage prior to the time the recorded assessment lien is placed of
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record, and provided further that each such first Mortgage must have been made in good faith and for value and duly recorded in the
office of the Douglas County Register of Deeds prior to the recording of the recorded assessment lien. The sale or transfer of any Lot
or Condominium pursuant to judicial or non-judicial foreclosure of a first Mortgage shall extinguish the lien of such assessments
only as to payments which became due prior to such sale or transfer. No sate or transfer shall relieve the owner of such Lot or
Condominium from any obligation to pay any assessments thereafter becoming due nor from the lien securing any subsequent
assessments. Where the holder of a first Mortgage or other purchaser of a Lot or Condominium obtains title to the same as a result of
foreclosure, such title holder, its successors and assigns, shall not be liable for assessments by the Association chargeable to such Lot
or Condominium which became due prior to the acquisition of title to such Lot or Condominium by such acquirer, except for the
share of assessments resulting from a reallocation of assessments which are made against all Lots or Condominiums, The assessment
lien herein shall not be subordinate to the lien of any Mortgage which is junior to a first Mortgage.

6.13. Transfer of Property. After the sale of any Lot or Condominium within the Development, the selling Owner or
Owners shall not be personally liable for any assessment levied on its Lot or Condominijum after the date of such transfer of ownership
and written notice of such transfer is delivered to the Association. However, except as provided in Section 6.12 with respect to a
transfer of a Lot or Condominium pursuant to foreclosure proceedings, the transferred Lot or Condominium shall remain subject to
the lien securing payment of all assessments, including assessments levied prior to the date of transfer. The selling Owner(s) shall also
remain personally responsible for all assessments and charges levied on his or her Lot or Condominium prior to any such transfer.
Upon the transfer of ownership of any Lot or Condominium (excluding the initial sale by Declarant}, the Board, in its discretion, may
charge a reasonable transfer assessment to cover administrative costs associated with said transfer of ownership.

6.14. Contracts with Members. If the Association elects to enter into contracts with a Member for the performance of
special maintenance or other services to that Member’s Lot, any fees charged to that Member for such services shall be due within ten
(10) days after billing, shall be an assessment, shall be secured by the assessment, shall be the Member’s personal responsibility, and
shall be enforceable as provided herein with respect to the assessments.

6.15. Payment of Taxes. The Association shall have the right, to the extent not paid by the Members, to pay all real
property taxes and assessments levied upon any part or portion of the Property by a duly authorized governmental or
quasi-governmental authority. The Board shall have the right to impose a special assessment and lien against such portion of the
Property for the amount paid by the Association pursuant to the right given by this section. Such assessment and lien imposed by the
Association shall be enforced as provided in this Article.

ARTICLE VII
Insurance; Destraction of Improvemenis

701 Liability Insurance. Commercial general liability and property damage insurance shall be purchased by the Board
as promptly as possible following its election, and shall be maintained in force at all times, and the Board shall pay the premiums out
of the general assessment fund. Until the beginning of assessments pursuant to Section 6.02(f}, such insurance shall be procured by
Declarant. The Board shall continue Declarant’s policy and pay the premiums accruing thereon after the date of the beginning of
assessments until such new policy as selected by the Board is in force. In the event Declarant has prepaid the premiums prior to the
date of commencement of assessments, such prepaid premium shall be reimbursed to Declarant by the Association. The insurance
shall be carried with reputable companies authorized to do business in the State of Nebraska in such amounts as the Board may deter-
mine. The policy or policies shall (1) insure against any liability incidental to the ownership and/or use of the Common Area; 2)
include contractual exposures of the Association and/or the Board; and (3) include “severability of interest” in its terms (or a specific
endorsement to preclude the insurer’s denial of a Member’s claim because of negligent acts of the Association or of other Members).

7.02. All Risk Hazard Insurance. Fire, extended coverage, vandalism, malicious mischief and other hazard insurance,
with demolition and contingent liability from operation of building ordinance or law endorsements, (and inflation guard endorsement
when it can be obtained at commercially reasonable rates), shall be purchased by the Board as promptly as possible following its
election and shall be maintained in force at all times and the Board shall pay the premiums out of the general assessment fund. The
insurance shall be carried with generally acceptable and reputable companies authorized to do business in the State of Nebraska. The
policy shall provide for the issuance of certificates or such endorsements evidencing the insurance as may be required by the
respective Mortgagees. The policy or policies shall insure against loss from perils therein covered as to all insurable improvements in
the Common Area, except such as may be separately insured by the Association, The amount of insurance under this section shall be
an amount equal to one hundred percent (100%) of the full replacement cost of such impravements, and the policy or policies shatl
contain a stipulated amount clause or determinable cash adjustments clause, or similar clause to permit a cash settlement covering
specified value upon destruction and the inability to rebuild pursuant te this Master Declaration. The policy or policies shall name as
insured the Association and Declarant so long as Declarant is the owner of any of any portion of the Residence Lots or Commercial
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Lots. The policy or policies shall also cover personal Property owned in common and shall further contain waiver of subrogation
rights by the carrier as to negligent Owners/ Members. Until the beginning of assessments pursuant to Section 6.02(g), such insurance
shall be procured by Declarant. The Board shall continue Declarant’s policy and pay the premiums accruing thereon afier the date of
the beginning of assessments until such new policy as selected by the Board is in force.

7.03. Other Insurance Coverage; Notice of Expiration; Waiver by Members

(a) Other Insurance Coverage: The Board may purchase and maintain in force at the expense of the
general assessment fund debris removal insurance, flood insurance, assessment loss insurance, fidelity bonds, and other insurance
and/or bonds that are necessary or appropriate in the discretion of the Board. The Board shall purchase and maintain workers’
compensation insurance to the extent of that required by law respecting employees of the Association. Any and all policies purchased
pursuant hereto by the Association may be combined into one or more blanket or consolidated policy or policies at the Board’s
discretion.

(b} Notice of Expiration: If available, each of the policies of insurance maintained by the Association shall
contain a provision that said policy shall not be canceled, terminated, materially modified or allowed to expire by its terms, without
ten (10) days prior written notice to the Board, Declarant, and to each Member and Mortgagee, insurer and guarantor of a Mortgage
who has filed a written request with the carrier for such notice and every other person in interest who requests such notice of the
insurer.

(c) Waiver by Members: As to each policy of insurance obtained by the Association, which policy will not
be valid or impaired thereby, the Members hereby waive and release all claims against the Association, the Board, other Members,
Declarant, and agents and employees of each of the foregoing, with respect to any loss covered by such insurance, whether or not
caused by negligence of or breach of any agreement by said persons, but to the extent of insurance proceeds received in compensation
for such loss only.

7.04. Member’s Liability and All Risk Hazard Insurance. In addition fo the Common Area liability insurance and
Common Area hazard insurance provided in Sections 7.01 and 7.02, respectively, a Member may carry such personal liability
insurance as it may desire and may separately insure its Residence Lot or Commercial Lot or any part thereof against loss by fire or
other casualty. The Association shall not be responsible for providing liability insurance against loss arising from perils in a /
Member’s Residence Lot or Commercial Lot nor shall the Association provide all risk hazard insurance for any improvements or
personal property located on any Residence Lot or Commercial Lot

7.05. Board Appointed Attorney in Fact, The Board is hereby appointed attorney in fact for all Owners fo negotiate
loss adjustments on the policies carried under Sections 7.01, 7.02, and 7.03 above.

7.06. Damage or Destruction. Upon damage to or destruction of afl or any portion of a Common Facility by fire or
other casualty, all insurance proceeds paid in satisfaction for claims of said loss, and the proceeds of any special assessment as
hereinafter provided, shall be used by the Board to repair or rebuild the damaged portion of such Common Facility substantially in
accordance with the original plans and specifications thereof, unless within ninety (90) days from the date of such destruction two-
thirds (2/3rds) or more of the Voting Power of the Association present and entitled to vote in person or by proxy at a duly constituted
meeting determine that such a reconstruction shall not take place or that such facility be reconstructed in a manner differing from the
original plans and specifications. If there is any deficiency between the insurance proceeds paid for the damage to the Common
Facility and the contract price for repairing or rebuilding such facility, the Board shall levy a special assessment against each Member
as provided in Section 6.03(a). If all or any portion of the insurance proceeds are not devoted to the repair or rebuilding of any
Common Facility, the same shall be distributed equally among the Members and their respective Mortgagees as their interests appear,

7.07. Review of Insurance Coverage. Insurance coverage shall be analyzed by the Board, or its representative, at least
annually from the date hereof. :
ARTICLE VIII
Maintenance, Replacement and Improvement
8.01L Common Areq; Common Facilities.

(a) The Common Area will be conveyed by Declarant to the Association, and all such Common Area and
Common Facilities (including, but not limited to, roadways, sidewalks, curbs, gutters, strect lighting, landscaping, entry and
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directional signs, and private utilities pursuant to Section 4.10) shall be maintained, cared for and managed exclusively by the
Association for the benefit and use of the Members as provided herein. In addition, the Association may maintain and improve any
adjacent public areas, including street rights-of-way, not otherwise maintained by a public agency, to the extent it deems the same
reasonably necessary for the maintenance of the appearance of the Property or any part thereof,

The Association shall not be liable for damage to any Residence Lot, Condominium, or Commercial Lot
(and personal property located therein) caused by a damaged or defective Common Facility, unless such damage is caused by the gross
negligence of the Association, the Board, officers or employees of the Association. To illustrate the foregoing, the Association shall
not be liable for damage to a Residence Lot, Condominium, or Commercial Lot (and personal property located therein) resulting from
water which may leak or flow from outside the Lot or Condominium or from any roadway, pipes, drains, conduits, or equipment, or
from any other place or cause, unless caused by the gross negligence of the Association, the Board, officers or employees of the
Association,

{b) The Association shall maintain all landscaping improvements installed by Declarant in Common Area,

and the casement areas described in Section 4.09, in accordance with the Landscape Plan referred to in Section 5.02(b)(xvi).

(c) If any Common Area or Common Facility is damaged or destroyed through the act or omission of any
Member or his or her guests or invitees, family members, agents, tenants, lessees, customers, or employees, whether or not such act or
omission is negligent or otherwise culpable, such Member shall forthwith proceed to rebuild, repair, or replace it to as good condition
as formerly existed, without cost to the Association, ot the Association may proceed to effect such repair or replacement.

If the Association undertakes the rebuilding, repair, maintenance, or replacemcent of any Common Area
or Common Fagility for which a Member is liable hereunder, the Association may recover the cost thereof through a special
assessment against the Member pursuant to Section 6.03(a)il.

8.02. Residence Lots; Commercial Lots.

{(a} Except for the Common Area and Common Facilities to be maintained by the Association pursuant to
Section 8.01, each Member shall, at its sole cost and expense, maintain and repair its Residence Lot or Commercial Lot and ail
improvements thereon, and all landscaping thereon (except as provided in Section 4.09), keeping the same in good condition.

If any improvements or landscaping on a Residence Lot or Commercial Lot are damaged or destroyed
by fire or other casualty, the Member shall at its sole cost and expense (1} immediately take such steps as reasonably may be required
to secure any hazardous conditions resulting from the damage or destruction, and (2) uniess otherwise approved by the Board, repair
and reconstruct the improvements and landscaping in accordance with the original as-built plans and specifications, modified as may
be required by applicable building codes and regulations in force at the time of such repair or reconstruction.

Unless otherwise extended in writing by the Board or City of Omaha, the repair or reconstruction shall
commence no later than ninety (90) days after the date of such damage or destruction and shall be compieted no later than one (1) year
after such date.

() If 2 Member fails to maintain, repair or reconstruct the landscaping and improvements on its Lot as
ahove set forth, the Association may enter into the Lot and perform the necessary maintenance, repairs orreconstruction.

Ifthe Association undertakes the rebuilding, Tepair, maintenance, or replacement of any improvements
or landscaping on 2 Residence Lot or Commercial Lot for which a Member is liable hereunder, the Association may recaver the cost
thereof through a special assessment against the Member pursuant to Section 6.03.

ARTICLE IX
Architectural Control

9.01. Approval Required. Except lo the extent reasonably necessary for the construction, reconstruction,
repainting, or alteration of any improvementon a Residence Lot or Commercial Lot for which the Member has obtained approved
plans pursuant to this Article, no structures of any type whatsoever shall be constructed, reconstructed, repainted, or altered on the Lot
unti! and unless the Member first obtains the approval therefore from the Board as herein provided and such Member complics with
all provisions of this section. The foregoing shall not be applicable to any improvements constructed on the Residence Lots,
Commercial Lots, or Common Areas by Declarant.
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The Member shall obtain approval from the Board as herein provided prior to obtaining any necessary approval
from the City of Omaha or other applicable governmental agency.

9.02. Standards. Except as provided above, the following standards and restrictions are applicable to the
construction, reconstruction, alteration and refinishing of any and all improvements from time to time existing upon Residence Lots or
Commercial Lots:

(a) Allimprovements shall be constructed in accordance with applicable building guidelines as set forth from
time to time by the Board pursuant to Section 9.03(¢) below and subject to zoning and other applicable ordinances of the City of
Omaha, the Redevelopment Agreement, the Mixed Use Development Agreement, the Gallup Redevelopment Covenants defined in the
Redevelopment Agreement, or other applicable governmental authority.

(b) No reflective finishes (other than glass and surfaces of hardware fixtures) shall be used on exterior
surfaces unless otherwise approved by the Board.

(c) Any improvements constructed on a Residence Lot or Commercial Lot shall conform to the setback
requirements established by applicable governmental regulations. In the absence of established setbacks, the Board will establish
reasonable setbacks for all improvements.

{d) No structures of a temporary character, basements, tents, shacks, parages, barns or other outbuildings or any
trailer, camper cr recreational vehicle shall be used on any such Lot at any time as a residence either temporarily or permanently, All
temporary structures placed on any Lot during construction shall be used only as a construction office or to store materials and must
be removed when construction is completed. All such temporary stuctures must be approved by the Board.

(e Interior improvements and alterations not visible from the exterior shall not require approval hereunder.
Further, no approval by the Board shall be required to repaint in accordance with Declarant’s original color scheme (or with a color
scheme previously approved by the Board, or to rebuild in accordance with Declarant’s original plans and specifications {or with
plans and specifications previously approved by the Board).

9.03. Procedure. The Member proposing to construct reconstruct, refinish, stain, paint or alter any part of the
exterior of any improvements on or within its Residence Lot or Commercial Lot or perform any work which requires the prior
approval of the Board, shall apply to the Board for approval & follows:

(a) The Member shall submit to the Board for approval such plans and specifications for the proposed work
as the Board may from time to time request including when deemed appropriate by the Board, but without limitations, the following:

[i] The plot plan of the Lot showing contour lines at the locations of all the existing and
proposed improvements, proposed drainage plan, easements, location of existing trees, such trees the Member proposes to
remove and the location of proposed utility installations.

[ii] Floor plans.
[iii] Drawings showing all elevations.
[iv] Description of exterior materials and colors with color chips.
[¥1 Working drawings and construction specifications.
[vi] The Member’s proposed construction schedule.
(b) T at any time during the Member’s application for approval, the Board shall determine that it would be

in the best interest of the Development for the Member to employ an architect to design any improvement involved in the proposed
work, the Board shall inform the Member in writing of its determination, whereupon all plans and specifications submitted pursuant to
this subsection must be prepared by an architect or professional engineer who is licensed in the State of Nebraska.

(c) Subject to the provisions of subsections (b) above, the Board shall approve the plans, drawings and
specifications submitted to it pursuant to subsection (a) only if the following conditions have been satisfied:
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{i] The Member and its architect, if any, shall have supplied all documents as requested by the
Board; and

[iil The Board finds that the plans and specifications conform to this Master Declaration and any
building guidelines in effect at the time the plans were submitted to the Board.

All approvals shall be in writing and may be conditions upon the submission by the Member
ot its architect, if any, of additional plans and specifications as the Board shall deem appropriate for the purpose of ensuring
that the construction of the proposed improvements shall be in accordance with the approved plans; provided, however that
the plans, drawings and specifications which have been neither approved nor rejected within forth-five (45) days from the
date of submission thereof to the Board shall be deemed approved. One set of plans as finally approved shall be retained
and maintained by the Board as a permanent record.

& Despite the provisions of subsection () above, if within the forty-five (45) day period referred 10 above,
the members of the Board in their sole discretion of the proposed improvements and the probable effect on the Members and the use
and enjoyment of their Residence Lots or Commercial Lots would be incompatible with the Development, then the Board shall not
approve the plans, drawings and specifications submitted to it pursuant io subsection (a) above and shall so notify the Member
concerned in writing, setting forth the reasons for such disapproval. If the Board in its discretion finds that it may approve the
proposed improvements subject to various conditions to render the proposal compatible with this Master Declaration and applicable
building guidelines, then it may so approve the applications by written notice to the Member subject to those conditions which in the
Board’s discretion are appropriate.

(e) The Board may, from time to time, and in its sole discretion, adopt, amend and repeal rules and
regulations to be known as “Building Guidelines” which interpret or implements the provisions of this Master Declaration with
respect to construction or alteration of improvements.

(H) The approval by the Board of any plans, drawings or specifications for any work done or proposed or in
connection with any other matter requiring the approval of the Board under this Master Declaration shall not be deemed to be or
constitute a waiver of any right to withhold approval as to any similar plan, drawing specification or other matter whenever submitted
for approval. In addition, the failure to act on such project shall not be deemed to be or constitute a waiver of any right to review any
subsequent building plans within the purview of the Board.

(&) Neither the Board nor any member thereof shall be liable to any Member for any damage, loss or
prejudice suffered or claimed on account of:

[i] The approval or disapproval of plans, drawings and specifications, whether or not defective;
[ii] Any course of action, act ornission, error, negligence or the like;
[iii] The construction or performance of any work, whether or not pursuant to approved plans,

drawings or specifications;

[iv] The Development or manner of development of any Property within the Property; provided,
however that the member has acted in good faith.

(h) Any action taken by a majority of the Board shall be deemed an action by theentire Beard.

(i) Where circumstances, such as topography, location of property lines, location of trees, or other matters,
require, the Board may allow reasonable variances as to any of the covenants, conditions or restrictions contained in this Master
Declaration under the jurisdiction of the Board on such terms and conditions as it shall require; provided that all such variances shall
be in keeping with the general plan for the improvement and development of the Property. Such variances shall not waive the right to
the Board to require strict adherence to this Master Declaration in all other circumstances.

9.04. Compliance. With respect to compliance with the architectural controls of this Master Declaration, the
following rules shall apply in addition to those set forth elsewhere in this Master Declaration:

(a) All improvements as to which a permit has been issued shall be completed in accordance with such
permit within one year after its issuance unless extended by the Board upon request of the Member.
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(b) The exterior color of any improvement cannot be changed from that originally approved pursuant to this
section without the consent of the Board,

(c) Any duly authorized agent of the Board may at any reasonable time enter and inspect any Residence Lot
or Commercial Lot and those pottions of an improvement covered by this Master Declaration, if the Board believes that a violation of
any part of this Master Declaration is occurring or has occurred.

9.05 Enforcement. Upon any violation of the architectural control provisions of this Master Declaration, the
Building Guidelines then in effect, or the conditions of any permit or approval given by the Board, the Board shall seek to enforee the
provisions of this Master Declaration, the Building Guidelines and such other applicable conditions of approval, by any proceeding at
law or in equity, and may utilize cither or both of the following remedies in addition to such other recourse provided in this Master
Declaration:

(a) The Board may restore such affected Lot to its state existing iinmediately prior to the viclation, and the
Member shall reimburse the Board for all expenses incurred by it in exercising its rights and obligations under this subsection. Such
amounis may be assessed to the Lot as a reimbursement assessment pursuant to Section 6.04.

(b The Board may notify the Condominiums Association or Owner to restore the
affected Lot to its state existing immediately prior to the violation, and provide the Member reasonable time in which to do so. Ifthe
Member fails to comply with the request within the provided time period or any authorized extension, the Board may impose a fine
pursuant to the Bylaws, in an amount not to exceed Fifty Dollars ($50) per day per violation as such sum may be adjusted annually
after the recording of this Master Declaration for inflation in accordance with the Consumer Price Index, or comparable index, and
such penalty may be collected as a reimbursement assessment, pursuant to Section 6.04.

(c) Failure of the Board to require a Member to correct a violation of this Master Declaration upon first
discovery by the Board shall not be deemed a waiver or the violation at a later time, or to make correction of all existing violations a
precondition to the Board’s approval of other matters requested by the Member.

9.06 Deemed Compliance, Notwithstanding anything to the contrary contained herein, after the expiration of
one (1} year from the date of issuance of a building permit by applicable governmental authority for any improvement, the
improvement shall, for the benefit of purchasers and encumbrances in good faith and for value, be deemed 10 be in compliance with
all provisions of this Article, unless actual notice of such noncompliance or noncorpletion, executed by the Board or its designated
representatives, shall be recorded in the office of the Register of Deeds of Douglas County, Nebraska, or unless legal proceedings
have been instituted to enforce compliance or completion.

ARTICLE X
Condemnation

1f a taking occurs by condemnation of a portion or all of the Common Area and improvements thereon, the award made to
the Association, if any, for the condemned Common Area and Common Facilities shall be paid fo the Association as trustee for
division among all Members as their interests appear.

ARTICLE XI
General Provisions

11.01.  Interpretation: Inconsistency. The provisions of this Master Declaration shall be liberally construed to effectuate
its purpose of creating a uniform plan for the operation of the Development for the mutual benefit of all Members. if the provisions of
this Master Declaration conflict with any of the provisions of the Articles of Incorporation, Bylaws or Condominium Pian, the
provisions of this Master Declaration shall control.  The foregoing notwithstanding, the covenants, conditions and restrictions
contained herein are in addition to the requirements, cedes and ordinances imposed by the City of Omaha on the Development
{including the Redevelopment Agreement and the Mixed Use Development Agreement mentioned above). In the event of a conflict
or inconsistency between the provisions of this Master Declaration and the requirements, codes or ordinances of the City applicable to
the Development, then the more restrictive requirement shall govern,

11.62.  Severability. The provisions herein shall be deemed independent and severable, and the invalidity or partial
invalidity or unenforceability of any of these provisions shali not affect the validity of the remaining provisions.
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11.03.  Enfercement; Waiver; Actions, Disputes Involving Repair Issues.

(a) Enforcement; Waiver. Excepl as otherwise provided herein, the Association, or any Member shall have
the right to enforce, by any proceeding at law or in equity, all restrictions, conditions, covenants and reservations imposed by this
Master Declaration. Failure by the Association or by any Member to enforce any covenant or restriction herein contained shall not be
deemed a waiver of the right to do so thercafter.

(b) Actions, Disputes Involving Repair Issues. It is the intent of Declarant that the Common Area and
Common Facilities be built in compliance with ail applicable building codes and ordinances in effect at the time the building permits
for the Development were obtained and that they be of a quality that is consistent with good construction and development practices
for a project of this type. Nevertheless, due to the complex nature of construction and the subjectivity involved in evaluating such
quality, disputes may arise as to whether a defect exists and the party responsible therefore. It is Declarant’s intent to amicably resolve
all disputes and claims regarding “Repair Issues” (as that term is defined below), in an effort to avoid time-consuming and costly
litigation. Accordingly, the Association, Board and all Members shall be bound by the pre-litigation dispute resolution procedures
described below.

{c) Pre-Litigation Dispute Resolution Procedures. The following pre-litigation dispute resolution
procedures shall apply to all disputes and claims regarding Repair Issues (as defined below):

| Right to Cure. In the event that the Association, Board, or any Member (collectively
*Claimant™) claim, contend, or allege that Declarant and/or its principals {including officers, directors, shareholders,
managers, members, partners, and/or trustees, as the case may be), agents, employees, consultants, contractors or
subcontractors (collectively, “Declarant’s Agents”) are responsible for deficiencies in the construction, design,
specifications, surveying, planning, supervision, testing or observation of construction ofany portion of the Development or
any other improvements related thereto (collectively, a “Repair Issue™), Dieclarant and Declarant’s Agents hereby reserve
the right to address such Repair Issue as set forth herein,

1f the Repair Issue pertains to the Conumon Area or a Common Facility as defined tn Sections
1.07 and 1.08, respectively, the Association shall have the right to bring a claim for such Repair Issue. Notwithstanding any
other provision in the Master Declaration to the contrary (including without limitation any provision which expressly or
implicitly provides Declarant with control over Association decisions for any period of time}), Declarant hereby relinquishes
control over the Association’s ability to decide whether to initiate any claim against Declarant or any of Declarant’s Agents
with respect to any Repair Issue in the Common Area or concerning a Common Facility. The decision to initiate any such
claims for Repair Issues shall, instead, rest with the majority of the Owners/ Members other than Declarant.

[ii] Notice, In the event that a Claimant discovers any condition which Claimant believes to bea
Repair Issue, Claimant shall notify Declarant and, if appropriate, one or more of Declarant’s Agents, in writing, within a
reasonable time not to exceed thirty (30) days of discovery of such condition. The notice shall describe the specific nature
of such Repair [ssue and such other matters as are or may be required by applicable law (“Notice of Repair Issue™).

[iii] Notice of Water Intrusion. Notwithstanding any other provision herein, in the event there is
intrusion of water onto any Residence Lot or Commercial Lot or in any Commeon Area or Common Facility (including,
without limitation, as a result of rising river water, any roof, window, siding or other leaks, including plumbing leaks), and
whether or not the cause of such water intrusion constitutes a Repair Issue, the Member/Owner of the affected Lot, or the
Association in the case of water intrusion in the Common Area or Common Facility, shall be obligated immediately to
notify Declarant and, if appropriate, one or more of Declarant’s Agents of such event. In addition, the Member/ Owner or
Association, as the case may be, shall take all reasonably necessary and appropriate action to stop any such water intrusion.

Declarant and Declarant’s Agents shall thereafter have all of the rights specified under this Section 11.03(c) to inspect the
conditions, including the right to access the likelihood of mold or mildew, and to offer recommendations for mitigation of
mold or mildew, Each Member/Owner and the Association shall be obligated to take all reasonable steps to mitigate any
possible spread or accumulation of mold or mildew. Nothing herein shall obligate Declarant and/or any of Declarant’s
Agents to take any action, nor shall any rights of Declarant or Declarant’s Agents under this subsection constitute an
admission or acknowledgment that any causes of water intrusion are the result of defective construction or design. The
failure of any Member/Owner or the Association, as the case may be, to timely notify Declarant and/or Declarant’s Agents
of any such water intrusion shall be cause to deny future claims against Declarant and/or any of Declarant’s Agents relating
thereto, which claims could have been mitigated had earlier action been taken.
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fiv] Right 10 Enter, Inspect, Repair and/or Replace. Within sixty (60} days after the receipt by
Declarant of a Notice of Repair Issue, or the independent discovery of any Alleged Defect by Declarant or any of
Declarant’s Agents, as part of their reservation of right to address any Repair Issue, Declarant and Declarant’s Agents shall
have the right, upon reasonable notice to Claimant and during normal business hours, to enter onto or into, as applicable,
the Common Area, Common Facilities, Residence Lots, Commercial Lots and/or any improvement constructed in the
Development for the purposes of inspecting and/or conducting testing and, if deemed necessary by Declarant and/or
Declarant’s Agents, repairing and/or replacing any defective condition discovered by them. In conducting such inspection,
testing, repairs and/or replacement, Declarant and Declarant’s Agents shall be entitled to take any actions as they shall deem
reasonable and necessary under the circumstances, Declarant and/or Declarant’s Agents shall restore the area inspected and
tested to its pretesting condition unless Declarant or Declarant’s Agents will be repairing and/or replacing a defective
condition in such area.

[v] Meeting of Parties. Within a reasonable period following the inspection and testing of any
area to address a Repair Issue as provided in subsection [iv] above, upon their mutual agreement, the parties and/or
authorized representatives of the parties may meet at a mutually acceptable place in the City of Omaha to discuss the dispute
or claim. The parties and/or their representatives shall negotiate in good faith in an attempt to resolve the dispute or claim.
At such meeting, or at another mutually agreeable time, the parties and their representatives shall have full access to the
Common Area, all Common Facilities, any Residence Lot and any Commercial Lot within the Development, and any other
improvement for the purposes of inspecting such property to assist in the resolution of the claim or dispute. If Declarant
and/or any of Declarant’s Agents elect to take any corrective action to address a Repair Issue, such party and its
representatives and agents shall be provided full access to the Common Area, Common Facilities, Residence Lots and
Commercial Lots within the Development and any other improvement to take and complete such corrective action,

[vi] No Additional Obligations; Irrevecability and Waiver of Right. Nothing sct forth in this
section shall be construed to impose any obligation on Declarant or any of Declarant’s Agents to inspect, test, repair, or
replace any item or address any Repair Issue for which Declarant or any of Declarant’s Agents are not otherwise obligated.
The right of Declarant or and Declarant’s Agents to enter, inspect, test, repair and/or replace reserved hereby shall be
irrevocable and may not be waived or otherwise terminated except by a writing, executed and recorded by Declarant in the
Official Records of Douglas County.

(d) Third Party Claims. If any dispute or claim is filed by a third party against Declarant or any of
Declarant’s Agents arising out of, relating to or resulting from a Repair Issue, and such dispute or claim is the subject of a legal
proceeding, the Association, its Members, Declarant and Declarant’s Agents, as appropriate, agree to be included in and bound by
such proceeding without first requiring compliance with the foregoing provisions of this Section 11.03.

(e) Amendment of this Section. This Section 11.03 shall not be amended without the prior written consent
of Declarant.

11.04.  Association as Claimant.

(a) Notice to Members. Ifthe Association is the Claimant, it must provide written notice to all Members
prior to initiation of litigation against Declarant and/or Declarant’s Agents, which notice shall include the following:

(i) A description of the Repair Issue.

(i) A description of the attempts of Declarant and/or Declarant’s Agents to address such Repair
Issue and the opportunities provided to Declarant and/or Declarant’s Agents to address such Repair Issue.

(iii) A description of the scope of work necessary to address the Repair Issue to the extent
known, or an explanation as to why such a description is not obtainable or appropriate.

(iv) The estimated cost to satisfactorily address the Repair Issue to the extent known.

(¥) An affirmative statement from the Board that the action is in the best interests of the
Association and its Members.

(vi) That a meeting will take place to discuss the matter and the time and place of such meeting.

(vii) The options that are available to address the problems.
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(viii) A description of the proposed contract or arrangement between the Association and the
attorney retained by the Association to pursue the claim against Declarant and/or Declarant’s
Agents

(ix) The estimated attorneys’ fees and expert fees and costs necessary to pursue the claim and the
source of funds which will be used to pay such fees and expenses.

{b) Incurring Legal Expenses by Association. The Association shall not incur legal expenses, including
attorneys’ fees, where the Association initiates litigation or is joined as a plaintiff in legal proceedings without the approval of a
majority of the Voting Power of the Association, excluding the Voting Power of any Member who would be a defendant in such
litigation or proceedings against Declarant and/or Declarant’s Agents for a Repair Issue. Except as may be otherwise provided in the
Bylaws, the Association must finance any such legal proceeding with monies that are specifically collected for same and may not use
reserve funds or other monies collected for specific Association obligations other than legal fees In the event the Association
commences any litigation described herein, a Member must give notice to prospective purchasers of his/her interest in the
Development of such litigation and must provide such prospective purchasers with a copy of the notice received from the Association
in accordance with this subsection (b).

(c) Amendment of Section. This Section 11.04 shall not be amended without the prior written consent of
Declarant.

11.05. LITIGATION, UNLESS AN ALTERNATIVE FORM OF DHSPUTE RESOLUTION IS AGREED TO BY
THE PARTIES, ALL DISPUTES SHALL BE TRIED BEFORE A JUDGE IN THE DOUGLAS COUNTY DISTRICT
COURT, WITHOUT A JURY., THE JUDGE SHALL HAVE THE POWER TO GRANT ALL LEGAL AND EQUITABLE
REMEDIES. EACH MEMBER/OWNER ACKNOWLEDGES THAT HE/SHE VOLUNTARILY AND KNOWINGLY
WAIVES AND COVENANTS NOT TO ASSERT HIS/HER CONSTITUTIONAL RIGHT TO TRIAL BY JURY OF ANY
DISPUTES, INCLUDING, BUT NOT LIMITED TO, DISPUTES RELATING TO CONSTRUCTION DEFECTS,
MISREPRESENTATION OR FAILURE TO DISCLOSE MATERIAL FACTS, AND COVENANTS AND AGREES THAT
THIS WAIVER OF JURY TRIAL SHALL BE BINDING UPON HIS/HER SUCCESSORS AND ASSIGNS AND UPON ALL
PERSONS AND ENTITIES ASSERTING RIGHTS OR CLAIMS OR OTHERWISE ACTING ON BEHALF OF ANY
MEMBER/OWNER, THE ASSOCIATION, OR THEIR SUCCESSORS AND ASSIGNS.

THIS SECTION 11,05 SHALL NOT BE AMENDED WITHOUT THE PRIOR WRITTEN CONSENT OF
DECLARANT.

11.06.  Recovery of Monetary Damages. 1fthe Association or any Member recovers monetary damages from any party
pursuant to the foregoing, the Association or Member shall first apply such funds to repair any defect that has resulted in the award of
such damages (reasonable costs and attorneys’ fees excepted). Included in the foregoing shall be the responsibility of the Association
te fund or reimburse reserves for the purpose of repairing the defect that has resulted in such award. If the Association has excess
funds remaining after repair of such defect by the Association, such funds shall be paid intothe Association’s reserve account.

This Section 11.06 shall not be amended without the prior written consent of Declarant.

11.07.  Binding on Successors. This Master Declaration shall be binding upon, and shall inure to the benefit of, the
successors and assigns of Declarant and the successors, assigns, heirs, personal representatives, grantees, lessees, sublessees, contract
purchasers, guests and assignees of the Member/Owners,

11.08.  Attorney’s Fees. In any action whatsoever arising from rights and obligations established under this Master
Declaration, including but net limited to actions for damages resulting from a breach of this Master Declaration or actions for specific
enforcement hereof, the prevailing party shall be entitled to recover such a reasonable sum as the court, arbitrator, referee, or other
decision-maker may fix as attorney’s fees and costs.

11.09.  Breaches; Effect on Liens. A breach of any of the provisions of this Master Declaration will not render invalid or
otherwise affect the lien of any Mortgage or deed of trust.

11.10.  Reports fo Prospective Purchasers. The Member/Owner of a Residence Lot or Commercial Lot shall, as soon as
practicable before transfer of title or execution of a real property sales contract therefore, provide the following to the prospective
purchaser:
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(a) A copy of the Master Declaration, Bylaws, Articles and rules and regulations of the Association, if any;
)] A copy of the most recent financial reports described in Article X, Sections 4 and 5 of the Bylaws,

© A certificate signed by an authorized representative of the Association as to the amount of the
Association’s current regular and special assessments and fees, as well as any assessments levied upon the Member’s Residence Lot or
Commercial Lot which are unpaid on the date of the statement. The certificate shall also include information on late charges, interest
and costs of collection which, as of the date of the certificate, are or may be made a lien upon the Member’s Lot. A properly executed
certificate of the Association as to the status of assessments on a Lot is binding upon the Association as of the date of its issnance; and

(d) Any change in the Association’s current regular and special assessments and fees which have been
approved by the Board, but have not become due and payable as of the date disclosure is provided.

Upon written request, the Association shall, within ten (10) days of the mailing or delivery of the request, provide
the Member/Owner of a Residence Lot or Commercial Lot with a copy of the requested items specified hercinabove. The Association
may charge a fee for this service, which shall not exceed the reasonable cost to prepare and reproduce the requested items.

11.11.  Delivery of Documents to Members. Documents shall be delivered to Members in one or more of the following
ways: (2) personat delivery, (b) first-class mail, postage prepaid, addressed to the Member at the address tast shown on the books of
the Association or as otherwise provided by the Member (delivery deemed complete on deposit into the mail), (c) e-mail, facsimile or
other electronic means if the Member has agreed to such method of delivery (delivery complete at time of transmission), or (d)
inclusion of document with a billing statement, newsletter or other documents being delivered to the Member by an authorized
method.

1112, Ne Liability Regarding Enforcement. Neither Declarant, the Board or any member thereof, nor their successors
or assigns (if such Persons have acted in good faith, without willful or intentional misconduct) shall be liable to any Owner/ Member
or Lessee of any real property subject to this Declaration by reason of any mistake in judgment, negligence, nenfeasance, action or
inaction in regard to the enforcement or failure to enforce the provisions of this Master Declaration, or any part hereof. Each Owner/
Member and Lessee acquiring an interest in the Development agrees that it will not bring any action or suit against Declarant, the
Board or any member thereof, from time to time, or their successors and assigns, to recover any such damages or to seek equitable
relief.

11.13.  Reasonable Exercise of Rights. The easements and rights provided herein above granted shall be used and
enjoyed by Declarant, the Board, and/or the Association, as applicable, and each Member in such a manner so as not to unreasonably
interfere with, obstruct or delay the conduct and operations of the business of any other Member at any time conducted on its Lot,
including, without limitation, public access to and from said business and the receipt or delivery of merchandise in connection
therewith.

11.14 Governing Law. This Master Declaration shall be governed by and construed in accordance with the laws of the
State of Nebraska, Venue for enforcement hereof shall lie exclusively in Douglas County, Nebraska, and each person with rights
hereunder hereby waives the right to sue or be sued in any other place.

TLIS, Declarant’s Disclaimer. Declarant makes no warranties or representations that the plans presently envisioned for
the development of Riverfront Place can or will be carried out, or that any Residence or Commercial Lot is or will be committed to or
developed for any particular use. In addition, while Declarant has no reason to believe that any of the provisions of this Master
Declaration are or may be unenforceable, Declarant makes no representations as 1o enforceability. Declarant shall have no liability for
the development of Riverfront Place or the enforcement of this Master Declaration.

116, Headings. Headings, where used herein, are inserted for convenience only and are not intended to be a part of
this Master Declaration or in any way to define, limit or describe the scope and intent of the particular paragraphs to which they refer.

11.17.  Consent. Whenever consent or approval is required hereunder, unless otherwise expressly provided herein, such
consent or approval shalt not be unreasonably withheld or delayed. Any request for consent or approval shall: (a) specify the section
hereof which requires that such notice be given or that such consent or approval be obtained, and (b) be accompanied by such
background data as is reasonably necessary to make an informed decision thereon. In order to be effective, such consent must be
given, denied or conditioned expressly and in writing,
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ARTICLE Xl1I
Reserved Righis of Declarant

12.01. Right to Use Common Areas fo Promote Riverfront Place. Declarant shall have, and hereby reserves the right to
reasonable use of the Common Areas, Common Facilities, and services offered by the Association in connection with the promotion
and marketing of Lots and Condominiums within the Property. The rights of Declarant shall include, without limitation, the right (i) to
erect and maintain on any part of the Common Areas and on any portion of the Property owned by Declarant, such signs, temporary
buildings and other structures as Declarant may reasonably deem necessary or proper from time to time in connection with the
promotion, development and marketing of Lots and Condominiums within the Development; and (ii} to use vehicles and equipment
on the Common Areas or any pottion of the Property owned by Declarant for promotional purposes

12.02. Right to Construct Additional Improvements Within Common Areas. Declarant shall have, and hereby reserves
the right, to construct additional Improvements within the Commeon Areas from time to time for the improvement and enhancement of
the Common Areas and the Development and for the benefit of the Association and its Members, and the same shall thereafter be
maintained by the Association pursuant to Section 8.01.

12.03, Right to Complete Development of Riverfront Place. Declarant shall have, and hereby reserves, the right (i) to
construct or alter improvements on any Lot owned by Declarant; (ii) to maintain an office for construction, sales, promotion or leasing
purposes or other similar facilities on any Lot owned by Declarant or by the Association within the Property; and (iii) without the
approval of the Association , to excavate, cut, fill or grade any Lot owned by Declarant, or to construct, alter, demolish or replace or
renovate any Improvements owned by Declarant or to alter its construction plans or design or to rezone or amend its master plan or
any development documents agreed to by Declarant and the City, and to permit any activity, use or improvement by Declarant on any
Lot owned by Declarant. Without limiting the generality of the foregoing, Declarant shall be exempt from the provisions of Section
9.01.

12.04. Right to Approve Conveyance or Change in the Use of Common Areas. The Association shall not, without first
obtaining the prior written consent of Declarant, which consent shall not be unreasonably withheld, convey, change or alter the use of
the Common Areas, record a Mortgage against the Common Areas, or use Common Areas other than for the benefit of the Members.

12,05, Reserved Rights Do Not Create Obligations. Anything in this Article XII to the contrary notwithstanding, the
foregoing rights in favor of Declarant shall not in any way be construed as creating any obligation on the part of Declarant to exercise
any such rights or to perform any of the activities, construct any improvements, convey any property or grant any easements referred
to in this Article.

ARTICLE XIII
Assignment of Declarant’s Rights and Duties

Any and all of the rights, powers and reservations of Declarant herein contained may be assigned by Declarant from time to time, in its
discretion, to any person or entity who will assume the duties of Declarant pertaining to the particular rights, powers and reservations
assigned. Upon such assignment, any such person or entity assuming such duties (and its heirs, successors and assigns) shall have, to
the extent of such assignment, the same rights and powers and shall be subject to the same obligations and duties as are given to and
assumed by Declarant in this Master Declaration. Any assignment made under this Article shall be in recordable form and shall be
recorded in the Office of the Register of Deeds of Douglas County, Nebraska. Notwithstanding any provision of this Master
Declaration to the contrary, Declarant may, at any time and from time to time without the consent of the Board or otherMembers,
temporarily or permanently relieve itself of all or a portion of its rights and obligations under this Master Declaration by filing in the
Register of Deeds of Douglas County, Nebraska, a notice stating that Declarant has surrendered the rights and obligations specified
therein, and upon the recording of such notice, said powers and obligations so specified shall immediately vest in the Board of
Directors unless otherwise specified therein.
ARTICLE XIV

Duration and Amendment
14.01.  Term of Master Declaration. The provisions contained herein shall run with the land and shall be binding on all
parties and all persons claiming under them until fifty (50) years from the date hereof, after which time this Master Declaration shall

be deemed automatically extended for successive periods of twenty-one (21) years, unless an instrument executed by not less than a
majority of the Voting Power of this Association shall be recorded, canceling and terminating this Master Declaration.
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14,02, Amendment. Subject to the provisions of Section 15,07, this Master Declaration may be amended or repealed in
whole or part as to all or any part of the Development as follows:

a) Prior to the close of escrow for the sale of any Commercial Lot or any Residence Lot (or any
Condeminium located on a Residence Lot) to a member of the public, the Master Declaration may be amended or repealed by
Declarant alone.

(b) Alfier the sale of the first Commercial Lot or any portion of a Residence Lot, the Master Declaration may
be amended or repealed by the affirmative vote of a majority of the Voting Power of the Association. Where applicable, such
amendment also must be signed by Declarant as provided herein,

Such votes of the Members may be cast in person or by proxy at any duly called meeting of Members
held pursuant to the Bylaws of the Association, by written ballot without a meeting of the Members pursuant to Section 21-1958 of
the Nebraska Non-Profit Corporation Act, as amended, or by written consent of all members pursuant to Section 21-1954 of the
Nebraska Non-Profit Corporation Act, as amended.

(c) Notwithstanding any other provisions of this Master Declaration, for so long as Declarant owns any
portion of the Property or the area subject to annexation under Section 2,02 above, Declarant may unilaterally amend this Master
Declaration to conform this Master Declaration to the requirements of the Federal National Mortgage Association, Federal Home
Loan Mortgage Corporation or Government National Mortgage Association then in effect, by recording a written instrument signed
solely by Declarant.

(d) The amendment must be in writing. Unless otherwise provided in subsection (c) above, attached or
appended to the amendment shall be the written certification of the President of the Association that such writing contains the
amendment to the Master Declaration and that such amendment was approved by the percentage of the votes of the Members required
by the Master Declaration. Such amendment shall then be recorded in the office of the Register of Deeds of Douglas County,
Nebraska

(e) Notwithstanding the foregoing, the voting power required to amend a specific provision of the Master
Declaration shall not be less than the percentage of affirmative votes required for action to be taken under that provision.

&3] Until such time as the real property described in Exhibits “B” and “C” has been annexed to the real
property then subject to this Master Declaration in the manner set forth in Section 2.02 above, no amendment of this Master
Declaration modifying the rights of Declarant to annex such property can be adopted unless such modification is also consented to in
writing by Declarant.

{g) No amendment of this Section 14.02 modifying the rights of Declarant shall be adopted unless such
amendment is also consented to in writing by Declarant.

ARTICLE XV
Protection of Morigagees
15.61.  Provisions Controlling, In addition to the protection of Mortgagees set forth in Article X and XII of the
Condeminium Declaration, which are incorporated herein by reference, the following additional protections of mortgagees shall apply

for the benefit of Condominiums constructed in the Residential Lot Area.

15.02.  Insurance; Supplement to Article VII. Those sections of Article VII (Insurance; Destruction of Improvements)
set forth below are herein modified to include the following:

(a) Section 7.01 - Liability Insurance: The limits of comprehensive general liability and property damage
insurance required by this section shall be not less than Three Million Dollars ($3,000,000} covering all claims for death, personal
injury and property damage arising out of a single occurrence.

{b) Section 7.02 — All Risk Hazard Insurance: If any portion of the Common Area is located within a

special flood hazard as shown on a flood insurance rate map, the Association shall purchase and maintain a policy of flood insurance
on the Commeon Facilities or other common property in an amount not less than the following:
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The lesser of: (1) One hundred percent (100%) of the insurable value of the Common Facilities or other common
property or (2} the maximum coverage available under the approptiate National Flood Insurance Administration program.

(c) Section 7.05 - Board Appointed Attorney-in-Fact: In addition to the powers enumerated in this
section, the Board is also authorized as attorney-in-fact for all Members for the purpose of purchasing and maintaining the insurance
required under this Article, including the collection and appropriate disposition of the proceeds thereof, the negotiation of losses and
execution of releases of liability, the execution of all documents, and the performance of all other acts necessary to accomplish such
purposes.

15.03.  Distribution of Insurance and Condemnation Proceeds Supplement to Section 7.06 and Article X. No Member
or any other party shall have priority over any right of first Mortgagees of Commercial Lots, Residential Lots, or Condominiums
pursuant to their Mortgages in case of a distribution to Members of insurance proceeds or condemnation awards for losses to or a
taking of the Lots, Condominiums or Common Area. Any provisions to the contrary in this Master Declaration or in the Bylaws or
other documents relating to the Development is to such extent void. All applicable fite and all physical loss or extended coverage
insurance policies shall contain loss payable clauses acceptable to the affected first Mortgagees naming the Mortgagees, as their
interests may appear.

15.04.  Notices to Mortgagees of Records; Eligible Mortgage Holders. Upon written request to the Association
identifying the name and address of the holder, insurer or guarantor and the applicable Condominium number or address, any such
Mortgage Holder or insurer or guarantor will be entitled to timely written notice of.

(a) Any condemnation loss or any casualty loss which affects a material portion of the Development or any
Condominium on which there is a Mortgage held, insured or guaranteed by such Mortgage Holder or insurer or guarantor, as
applicable.

(b) Any delinguency in the payment of assessments orcharges owed by Riverfront Place Condominium
Association, Inc., subject to a Mortgage held, insured or guaranteed by such holder or insurer or guarantor which remains uncured for
a period of sixty (60) days.

(c) Any lapse, cancellation or material modification of any insurance policy or fidelity bond maintained by
the Association.

() Any proposed action which would require the consent of a specified percentage of Mortgage Holders,

Any holder of a first Morigage on a Condominium Unit that has made a request of the Association as set forth
above shall be deemed an Eligible Mortgage Holder for purposes of this Article XV.

15.05.  Assessments, Restrictions Binding. Any lien of the Association established pursuant to Article VI on any
Residence Lot is subordinate to any lien or equivalent security interest of any first Mortgagee on any Condominium located on the
Residence Lot, provided that the first Mortgage is recorded prior to the date any assessment against such Condominium became due.
Any holder of a first Mortgage who comes into possession of a Condominium pursuant to the remedies provided in the Mortgage shall
take the property free of any claims for unpaid assessments or charges against the Mortgaged Condominium which accrue prior to the
time such holder comes into possession of the Condominium (except for claims for a pro rata share of such assessments or charges
resulting from a pro rata reallocation of such assessments or charges to all Condominiums, including the Mortgaged Condominium},
provided, however, that any subsequent Owner of any such Condominium shall be bound by the restrictions, conditions, covenants,
reservations, liens and charges set out in this Master Declaration or any modification thereof, whether obtained by foreclosure or trust
deed sale or otherwise.

I5.06.  Acts Requiring Consent.
(a) Unless the prior written consent of at least fifty-one percent (51%) of Eligible Mortgage Holders and the
prior written consent of at least sixty-seven percent (67%) of the Voting Power of the Association have been obtained, neither the
Association nor the Members shall be entitled:

[il By act or omission to seek to abandon or terminate the Development, and

[iil By act or smission to seek to abandon, partition, subdivide, sell or transfer the Common Area.
The granting of easements for public utilities or for other public purposes consistent with the intended use of the Common Area by the
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Association or the Members shall not be deemed to be a transfer within the meaning of this clause.

(b) Unless the prior written consent of at least fifty-one percent (51%) of Eligible Mortgage Holder and the
prior written consent of at least sixty-seven percent (67%) of the Voting Power of the Association, have been obtained, neither the
Association nor the Members shall be entitled by act or omission to seek to abandon or terminate the Development after substantial
destruction or condemnation has occurred on or in the Development.

(c) An Eligible Mortgage Holder shall be deemed to have cast an affirmative vote if it receives written
notice (delivered by Certified or Registered Mail, with a "return receipt” requested) of the actions or omissions requiring consent as
set Forth herein, pursuant to Section 15.04, and does not deliver or post to the Association a negative response within thirty (30) days
after such receipt,

15.07. Amendment; Supplement to Section 14.02. In addition to the requirements of Section 14.02, and unless a greater
percentage is expressly required by this Master Declaration or the Bylaws, the prior written consent (or deemed consent as provided
hereinafter) of at least fifty-one percent (51%) of Eligible Mortgage Holders and the consent of at least sixty-seven percent (67%) of
the Voting Power of the Association, shall be required to add or amend any material provision of this Master Declaration, the Bylaws,
the Condominium Plan or the Tract Map, which establish, provide for, govern or regulate any of the following:

{a) Voting rights;

(b) Hazard or fidelity insurance requirements;

{c) Responsibility for maintenance and repair of Common Area and the improvements thereon;
) Any provisions which are for the express benefit of Mortgage Haolders, insurers or guarantors.

An Eligible Mortgage Holder shall be deemed to have cast an affirmative vote if it receives written notice
(delivered by Certified or Registered Mail, with a "return receipt” requested) of the amendments requiring consent as set forth herein,
pursuant to Section 15.04, and does not deliver or post to the Association a negative response within thirty (30) days after such
receipt.

15.08,  Examination of Books and Records. All first Mortgagees of Condominiums shall have the right, upon request, to
examine Association books and records during normal business hours, and receive written notice of all meetings of the Association (in
the same manner prescribed in the Bylaws for Members) and designate a representative to attend all such meetings.

15.09.  Payment of Taxes. The first Mortgagees of Condominiums may, jointly or singly, pay taxes or other charges
which are in default and which may or have become a charge against any common Property and may pay overdue premiums on hazard
insurance policies or secure new hazard insurance coverage on the lapse of a policy for such Property; and first Mortgagees making
such payments shall be owed immediate reimbursement therefore from the Association.

IN WITNESS WHEREOQF, the foregoing instrument was subscribed the day and year first above written.

[Signatures on Following Page]
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RIVERFRONT PARTNERS, LLC, a Nebraska
limited liability company

e S

Kim R. McGuire, Managing Member




STATE OF NEBRASKA )
)ss.

COUNTY OF DOUGLAS )

Before me, a notary public, in and for said county and state, personally came Kim R.
McGuire, known to me to be the identical person who executed the above instrument and
acknowledged the execution thereof the be his voluntary act and deecb\n behalf of Wd
liability company.

g
Witness my hand and Notarial Seal this ' '2 day of@g@@ , , 2006.

Notary Pub




CONSENT TO AND RATIFICATION
OF DPECLARATION

The undersigned hereby consents to the above and foregoing Declaration; agrees that the Property (as defined in Recital A,
above) shall be owned, held, transferred, sold, leased, conveyed, developed, used, occupied, operated, improved, mortgaged or
otherwise encumbered subject to the provisions of this Declaration; agrees that this Declaration and all of its provisions shall be and
are covenants running with the Property, and shall be binding on the undersigned, its successors and assigns; and the undersigned
hereby ratifies and approves of the recordation of this Declaration in the Office of the Douglas County Register of Deeds against the
Property.

IN WITNESS WHEREOF, the undersigned has caused this instrument to be executed this {i day of @m
2006.

LENDER:

FIRST NATIONAL BANK OF OMAHA, a National
Association,
Jss,

Its \;a ’P—r-es [ dent é;
COUNTY OF DOUGLAS )

Before, notary public, in and for said county and state, personally camw m SQJ))UQ%

KMQM of First National Bank of Omaha, a National Associatjon, known to me to be the identical person who
executed the above instrument and acknowledged the execution thereof the be&d voluntary act and deed on behalf of such
National Association.

Witness my hand and Notarial Seal this day of @QQW , 2006, —

ol AL ST

Notary Public .

STATE OF NEBRASKA )

GENERAL NOTARY - State of Nobraska
LINDA K. SEXTON
My Comm. Exp. Aug. 24, 2010
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EXHIBIT D

Signage

A

Signage for the project shall meet the minimum requirements of the Omaha Municipal Code, Chapter
55, Articie 18, Signs and Street Graphics. Lots 1-6, shall have the right to separate signage that will
be installed pursuant to the applicable sign standards for the CBD.

The project may have no more than one (1) center identification sign on Lot 1, which is included in the
total sign budget. The general location of the center identification sign is shown on the Development
Ptan (Exhibit B).

All other signage will be limited to wall signs, projecting signs, or ground monument signs, zll as
defined in Article 18, Chapter 55, OMC.

No pole signs shall be allowed. Directional and information signs not exceeding four (4) square feet
per sign face with no advertising copy on them, and located within parking lots, parking structures,
and outlots are exempt from the signh budget.

A sign budget is attached hereto as Exhibit E. The permitted sign area for each lot is based on the
frontage of each lot in relation to the total net street frontage in the development. The total sign
budget for the development is 2,180 square feet. The owner of each lot may allocate its pro-rata
share of this sign budget for each lot between and among the various permitted sign types, and
between and among the separate structures located or to be located on each lot.

Allocated sign budget amounts may be transferred between lots on a square foot to square foot basis
when an amendment to the agreement Exhibit E is filed with the Planning Department specifying the
increase or decrease in budget for each lot.

All signs will be installed subject to a sign permit from the City of Omaha. Unless provided for in this
agreement, all other provisions and regulations governing signs in effect at the time of application for
a sign permit shail apply.

SIGN PLAN

SITE PRIMARY SECONDARY ALLOWABLE ALLOCATED

LOT# AREA FRONTAGE FRONTAGE ADJ MULTI SIGN AREA SIGN AREA
1 98,220 455 450 225 2 450 200
2 14,417 140 O 140 2 280 600
3 38,382 250 0 250 2 500 100
4 27,833 180 0 180 2 360 200
5 11,768 165 0 165 2 320 200
6 11,137 75 120 135 2 270 630

Total allowed sign area 2180

Lot 1, center ID 300
Total allocated sign area 1930




RIVERFRON

Lots 1 through 8, inclusive, and Qutlots A, B, and C,
UNIVERSITY RIVERFRONT ~ CAMPUS, a subdivision, c?s surveyed

' \
\

i
Lot 3

1157 S0. 11
0.256 ACRES

Iy
— " OUTLOTE &

W S0 AL Y
0.615 AGRES

11768 SQ. FT.
D270 MRTY

20 DRAMAGE & 108K

OUTLOT A
SEWER EASENUENT
“45)‘_\10 THE CITY OF owq.\

30983 SQ. 1.
0.71% ACRES

o

4 .
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R=193.00" % ;
NTTIETW /

| FEE GALLUP UNIVERSITY RIVERFRONT CAMPUS

BENCH MARK
City ol Omaho GIS Honument (Bross Cap) localed neor the nodheost comer of
10l Steeet ond Dadge Street,  Elavalionm 102595

e GALLUP UNWERSITY RIVERFRONT CAMPUS

QUTLOT 5

;

/

Outlot ¢

NOTES

1
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AL DISTAMCES ARE SHOWN [ DECIMAL

ALL DISTANCES SHOWH ALONG CURVES
ARC DISTANGES NOT CHORD DISTANCES

ALL ANCLES ARE 907 UNLESS CTHERWS

. DASTAMCES AND NYGLES SHOWN b
PARENTHESES REFER TO EASEMENTS.

ALL LAHD LYWNG SQUIHEAST OF I'HERMIK

SERVITUDE AN
CONTRGLLED &Y THE UM'FEJ STATES AR
CORPS OF ENGINEERS UNDER SECTION
THE RNERS MO HARRORS ALY OF 183
THE EAST PROPERTY LIHE OF LOT 3 IS
ELEVATION 9§5.

. LOTS ) AND § WEL NO GIRECT VEHICU
TG RMVERFRONT ORNE,




T PLACE ~"

, being a replatting of Lots 16 and 18, GALLUP

d, platted and recorded in Douglas County, Nebraska.

LAND SURVEYOR'S CERTIFICATE

| HEREBY CERTIFY THAT | hove mode o boundory survey of the subdivision herein and ihal permaneni monumenls have
been placed ob abi oagie points, comara ond onds of ourves on lhe boundery of the plat ard fhet o bond hos been posled with
the Ciiy of Omaba, Nebrasko, to ensure thet permanent monuments will b placed of oll angis points, comers ond ends of
curves on gl lels ond slrests in the subdwision fo be known oz RIVERFRONT PLACE {Lots V through §, inclusive, and Qulisls A,
B, ond ¢} being o replalting of Lota 15 ond 18, GALLUP VNIVERSITY RIVERPRONT CAMPUS, o subdiislon, 05 surveyed, platted and
recorded in Douglos Counsy, Nebrskn, described by males und Gounds e follows: Beglaning at lhe soulhwest comer of Lot 5,

GALLUP LNIVERSITY, RIVERFAQNT CAMPUS; Thence Sculh Y6°37'40" Eust (beorings referenced to Whe Finai Plot of GALLUP

UNVERSITY AVERFRONT CAMPUS) fer B69.67 feel clong Lhe soulh fine of tots J, 4 ond 5, GALLUE.UNVERSITY RIVERSRONT
/ CAMPUS to lhe northwesl comer of Oullol 4, GALLUP UNNERSITY RYERFRONT CAMPUS; Thence South 19'05'20° West for 76.79

feet along sokd west finc to on angle point {herein; Thence South 14°4B°55" West for 122.74 leot olong soid west ine to the

nerlhwesl comer of Outiol 5, GALLUP LINNVERSITY RYERFRONT CAMPUS; Thence Soulh 17°51'06” West for 192.55 fost along the
waat fing of Outlot 5 to the nerlhsast comer of Lat 19, GALLUP UNIYERSITY RIVERFRONT CAUPUS; Thence South 8731'46" West
for 86.44 feal olong suid norh line; Thente along o curve to the feft (having o radius of 191,00 fest ond g iong cherd hearing
South 771913" West for 362,80 feel) for oa arc lenglh of 478,41 feel clong seid north line; Thence alang o curve fo the right
{hoving o radive of 183,00 fost and u long chord bearing Norih TE517T West for 124.84 feal) for an arc langth of 127,12
fost oiong said noth Fina 1o the eost right of way line of Rivarfront Drive; Thenge North 0X33'51" East for 586.48 fest along
said eost right of way, fine to she Point of Beginlng. Contoina 6.162 asres,
'
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Robert 0. Proetl 159 379
Dule: May 6, 2004

DEDICATION

KNOW ALl MEM BY THESE PRESENTS: Thot We, ihe CITY OF OMAHA. a Muricipal Corperation iy the Siote of Nebraska, being the
- sole awner of the lond described within the Lond Surveyor's Certificals ond embroced wilhin this plot, hiove coused said lond 1o
bo subdwided Into Iots 9nd siroeta ta be numbered and nemed os shown herson, suid subdivision to be hereofler known os
RIVERFRONT FLACE, {Lots 1 through 8, inclusive, and Outiats A B, and ) ond we do heraby ralify ond opprove al the
dispestion of our property o3 ehown on this plui und da hersby grant the egscments cs shown hereon. We do further grani a
porpetunl easament to the Omoha Public Power Disirict ond Qweol ond ta any company which hos bean gronted o franchlise
undor the cudhoriky of the Gily Councll of Gmoha, Mebravks, end lo

i rroer

¥B.

R
¢

ot
b
ﬂ,BKP
I'foa. DA soam

olitan Uliftiow Districl of Omaha, thelr sucessverm ond

ussigne, and to the Cily of Omeha, Nsbraske, for the conetruction of thelr respoclive wliltlie over Outlel A We do further gronl
o perpetual scsement fo the Omohy Publc Power Diatrict and Qwesl ond to ony sompany whieh has begn granted o franghise
under the outhorily of the City Councll of Omaha, Nebrogka, to provide a coble tolevision gystem in the area to be subdivided,
t their auccessars and 0asigns, o operate, maintain, repair and renew cebles, conduite ond iher reloted focities; ond Lo extend
thersin cobles for the comying and transmission of electric current for hght, heot, end gower and for the tronsmission of sigrals

’ and sounds of ol Kings including signels pravided by cabls television systsms, ond the raceplion thereon, through, under, and
across an eight feol (8"} wide strip of land cbutting the perimoler of the plol. Nu permansnt structures, trees, retaining wolls,
ner looge rock wolls shall ba placed In the chove described sosements, et the some moy be vsed for gerdens, shrubs,
landscoping, ong othor purposes Lhat ¢o not then o loler interfere with the oforssaid uses or rights hereln gronlsd.
'
Gity af Omoha, OMMER -
Wike Fahay Ny Adtasted by the City Giork
Mayor, ity of Omeha
.
—
ACKNOWLEDGMENT OF NOTARIES APPROVAL OF CITY ENGINEER OF OMAHA
| HEREBY APPROVE Ihis plol of RVERFROMT PLACE {Lats 1 Ihrewgh 6, inclusive, and Outiels
Stale of Wsbroska } 4 8 ond C) g5 Lo tha design atendords
) 55 . T¥
County of Doughis ) !"“—'Z—'W o 204,
On lhﬁgdlduy of . 2004, AD., before ms, o Nolory Public,
iy commissioned ond quoliiod for fuid Counly, oppesred Mike Fohey, who i3 piracnally
fnomn lo me to ba tha fdenlisel parsen whosz nome s offiseg lo Ihe above inslrument o8
Wayor of iho GITY OF DHARA, CWHER, ond he did ockrowiedge his cxecution of he . N
foregoing Dedialion % bé hiv vakmlory acl ond deed o5 sueh Olficer and the vawntary | HERER CLRVFY THAT odequole provisions Mave osen mads for Ine complionce with
oot and deed of ko Cily. Ghagter 33 of the Omaha Wanicipal Code.
Wilness my hond ond olficiol seol the dale last oloresdid. Taie
)
B AL T - S of aasd
:__ﬁgé 3‘3 hﬂ % DIANE W, BROCK ’
W FEET. Fory Public =] = Galy Eigineer
S 4RE
s
SE HGTED APPROVAL OF CITY PLANNING BCARD
Wiy plol of RIVERFRONT PLACE ({Lots 1 through & inclusive, and Cullols & B and C] wos
upproved by it CITY PLANNING BOART,
HORMAL
R s wio_dne ao ol_Jiitn@  oon,
Rt
130 OF
99,
5 AT
TWAR ACCESS

GOUNTY TREASURER'S CERTIFICATE

THES 5 TO GERTIFY THAT | find no foquier nor speciol laxes dus or deiinquent ogamst the

property described in the Land Surveyor's Corlficals and embrot,
by the records ¢l this oflice. .

e BV oy ol YL B 20604,

08 shown

Dowglay County Teeasurer

APPROVAL OF OMAHA CITY COUNCIL

his plot of RIVERFRONT PLACE {Lols | Lhreugh 6, inchisive, ond Oulicls A, B pnd €} was
uppraved and accepled by Lhe Cily Council of Qmeha, Hebrogka,
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