CAPITOL ABSTRACT
T e s oty ek

CILY, GLAHOMA 73118

NOTICE OF PLAT FILING FOR AUBURN MEADOWS, SEGTION 2,
“THE VILLAS AT AUBURN MEADOWS" )(f‘_}’ cGIesy

AND NOTICE THAT DECLARATION OF COVENANTS, CONDITIONS
AND RESTRICTIONS OF AUBURN MEADDWS SHALL APPLY TO ALL PROPERTY
OWNERS WITHIN THE PLATTED BOUNDARIES OF THE VILLAS AT AUBURN MEADOWS;

AND

SUPPLEMENTAL DECLARATION OF COVENANTS, CONDITIONS AND
RESTRICTIONS FOR THE VILLAS AT AUBURN MEADOWS,
PLATTED AS AUBURN MEADOWS, SECTION 2,
A RESIDENTIAL SUBDIVISION TO THE CITY OF OKLAHOMA CITY, OKLAHOMA

WHEREAS, Danforth Development, LL.C. filed a Declaration of Covenants, Conditions and
Restrictions for Aubum Meadows, a residential subdivision to the Ciy of Okdahoma City, Oklahoma, in Book
8553, Page 1968, of the racords of the Caunty Clerk of Okiahoma County, Oklahoma (hereinatfter referred
to as the “Declaration™);

WHEREAS, Danforth Development, L L.C. is the Declarant as that term is used in the Declaration
and undar Article 2 thereaf. The Declarant is given the unilateral right, privilege and option to subject to the
proviglons of the Declaration and the jurisdiction of the Aubumn Meadows Owners Assaclation, In. (the
“Association™), all or any partion of the reat property owned by Declarant or Declarant’s successors and
assigns, which is platted for single family or duplex residential use and is locatad in the Southwest Quarler
(SW/f4) of Section 28, Township 14 North, Range 3 West of the Indian Meridian, Oklahoma County,

Qkiahoma;

WHEREAS, said right, privilege and option to annex such proparly exists for a period of twenty (20)
years, or untll September 10, 2022;

WHEREAS, Declarant has platted an addition to Auburn Meadows es Aubum Meadows, Section
2, more spacifically deserlbad in the reconded plat appended hereto as Exhibit “A” and mada a psit hereof;

WHEREAS, Declarant has caused the proparty platted as Aubum Meadows, Section 2, be zoned
as a Planned Unit Developmentwithin the Gity of Oklahoma City, Oklahoma under the name “The Villas At
Auburn Meadows™ {which properly is harsinafter refomred to a5 “The Vitias"):

WHEREAS, Deciarent desires o subject and annex alf the properly within The Vilas fo the
Declaration and to the covenants, condilions and restrictions set forth heseln (the "Suppiemental
Coveanantz™), to be established upon the recording hereof, which Supplemental Covenants shall be deemed
1o run with the land described on Exhibit “A”, all of which shall be for the use end banafit of Declarant, its
succassors and assigns, and te any person or entity sequining or oeming an interast in the land and
Improvements, or any portion thereof, its grantees, successors, helrs, parsonal representatives, davisees
and assigns; and

WHEREAS, therewas incorporated on the 17 day of September, 2002, under the laws of tha State
of Oklahoma, an antity known as The Vilas At Auburm Meadows Owners Association, Ine., an Oldahoma
non-profit corporation, for tha purpose of administering and managing The Villas (herelnalter “The Villas

Association™).




NOW, THEREFORE, Dedlanant states anid hereby dedares that the real property described onthe
Plat appanded heretn as Exhibit “A” is and shall be held, seld, conveyed and oooupied sublect to the
Declaration and subject to these Supplemental Covenants, all of which arefur the purpose of enhancing and
protecting the value, desirability and sttractiveness of The Villas. These Supplemental Covenants ate
infanded to supplement, amaend and modify the Daclaration insofar as, and only insofac as, the property
whichlies within the boundaries of the Plat appended hereto as Exhibit A" These Supplemental Covenants
shall run with the property described on Exhibit “A” and shalf be binding upon, and inure to the benefit of,
Declarant and its succassors in fitle, and any and all parties having or acquiring any right, tile or interest in
one o more of the Lots within The Villas. Except as o Common Area Block D, the masenry wall and
impravements located on Block D, and the public steetrights-of-way running parallel to Aubum Meadows
Dirive, including the "Community Fence” appurtgnant 1o sald right-of-way, all of the areas in The Villas which
are not separately owned Lots shall be corveyed by Declarant to The Villas Association and shall be owned
in common by the owners of the separately ownad lois within The Villas. In the original Piat appended
hereto, the Commion Areas within The Villas shall consist of Blocks B and C, the private streets, and the
-entry and exit gate. Common Area Block D, the masoary wall and improvements located on Block D, and
the public street rghts-of-way running paraliel to Auburn Meadows Drive, including the Coramunity Fence
appurtenant to sakd right-of-way, shall be Common Areas conveyed by Declarant to the Association and
shall be sublect to the covenants, conditions and resfrictions get forth in the Declaration.

Ownors of Lots within The Villas, other than Builders and the Class € Member, shall be Class
A Mombars of the Assoclation and shall slso be Mambers of The Villas Assoclation. Such owners
shall be subject to the assessments and govemnance of both the Association and The Viilas
Association, as provided in these Supplemental Covenants.

_ ARTICLE 1
PROPERTY SUBJEGT TO DECLARATION

1.1 Property Subject To Declaration, All property within The Villas shalt be subject to the
Declaration. All Owners of Lots shall be Members of the Aubum Meadows Owners Association as well as
Mombers of The Villas At Auburn Meadows Owners Association.

1.2  Incomporation of Declaration, The Declaration, as same is filed In Book 8553, Page 1858
of the records of the Gounty Clerk of Oklehoma County, Okdehoma, including al! of its tenms, conditlons,
covenants, restricions, dadications, easemenis, assessments, chargas and liens, are incorparated herein
by reference as if same had been fully set forth.

13 _Defined Terms of Declamation. Unless otherwise defined hereln, ell the terms defined
within the Declaration shall have the same meaning within these Supplemental Covenants.

14 al ned : The following terms shall have the spacified mesning within
these Supplemental Covenants, unless the context shall otherwise require:

1.41 "The Villas Association® shali mean and refer to The Villas At Aubum Meadows
Ownors Assoclgtion, ine., a non-profit corporation lo be Incorporated under the laws of the State of
Oidaboma, its successors and assigns.

142 ~The Villas Board™ shall mean the Board of Directors of The Villas Association.
143 “Duplex Loky™ shall mean and include Lots that have a numeric designation and an
alphabetic *A” or *B", all a3 reflected on the Plat sppended hereto. Cnly lots designated on the Plat as

Duplex Lots may be used for duplex struciures - defined harein ta mean two (2) single family residences
sharing 8 commoan wall, Each side of a Duplax Lot shall constiute a separate Lot for all purposes of these
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Supplemenial Covenants,

144 ‘Properiy” means amtincludes, unless the context is in reference (o all tha property
subject to the Dedlaration, ulemdpmputydescrﬂmdmﬂwPlatofAumeeadmsmn2 appended
as Exhibit “A™, ¢

145 'merasmmer(srshallmeanﬂmmwdowner,mmemmormwsons
or entitias, of legal title to any Lot within The Vitas At Auburn Meadows.

14.86 “The Vilas Common Areas” shail inean Blocks B and C, the private strests (Athor
i.nmandﬂsatpmﬁunofhlw179"‘Stmetlmhdwﬁtinﬂm%s)andmaentryandexitgataonNw1?9"‘
Sireet, as depicted on the Plataf Auburn Meadows, Section 2, appended harato, including altimpravements
lpcated on said areas. The Villas Commeon Areas shall be common only to The Villas Owners,

1.4.17 "The Vilas Common Expenses™ means and includes:

A The expenses of administration, maintenance, repair or replacement of The anaa
Common Areas and Impravaments thereon;

B. “tawnMaintenance Expenses” - defined to mean and include all expenses assotiated
with the maintenance, fertiization and reasonable weed cantrol of all iawns and fandscaped
greas on the Lots, in such manner as determtined by the Board. Watering and repair and
replacernent of any sprinkier system shal! be the responsibiiity of the Lot Owner and shall
not ba considerad & part of The Villas Common Expensas; and

. Expenses agread upeon as common by a vate of twothirds of The Villas Owners or
declared comman by provisions of the By-Laws of The Viliag Association,

ARTICLE 2
DESCRIPTION OF PROJECT. DIVISION OF PROPERTY, AND
CREATION OF PROPERTY RIGHTS AND EASEMENTS

24 Division of Proparty. The property within The Villas is hiereby divided into Lots and
Common Areas, in the sama manner as set forth in the Declaration. The Villas Commen Areas, as defined
herain, shall be conveyed by Dadclarant o The Vilas Asscclation. All other platted Common Areas shall be
comman areas of Aubum Maadows and shali be conveysd by Declarant to the Asaociation,

22  Convavance of Gommon Areas and Dedication of Easemants. Declarant, in
conslderation of the benefils to be derived from this development, the receipt and sufficiancy of which is
acknowledged, heoreby grants, bargains, sells and conveys to The Villas Association, its successors and
assigns, all of it right, itle and intereat in and to The Villas Common Areas, being more specifically described
&3 Blocks B and C, the prvate streets {(Arbor Lane and that portion of NW 179 Sireet Iocated within The
Villas), end the entry and exit gato areas on NW 178" Street, all as more spacifically described on the Plat
of Auburn Meadows, Section 2, & residentisl subdivislon to the City of Oklahoma City, Oklahoma County,
Okizhoma,

Declarant, in consideration of the benefits to ba derived from this development, as an addition to
Auburn Meadows, the recelpt and sufficiency of which is acknowledged, hareby grants, bargains, selis and
conveys to the Asbum Meaadows Owners Association, inc., its successors and assigns, alf of its right, titie
and interest in and! to Common Area D, the masonry wall and giher improvements thereon, the rights-of-way
running parallel to Aubum Meadow Drive, and the communtty fence appurtenant to said rights-ol-way, all
as more specifically described on the Plat of Aubum Meadows, Section 2, a rasidential subdivision to the
Gity of Oklahoma City, Okiahoma County, Oldlahoma and within tha Dectaration.
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23  Lots SublecttoRestrictions. Al Lotsin The Villas shall ba acquéned, transfemed, assigned
or conveyad subject to the sssements, conditions, restricions and covenants of ownership set forth in the
Deciaration, the By-Laws appended tothe Declaration, these Supplementai Cavenants, and in the By-Laws
appended heretn, as same may be amended or supplementad from time to time.

i long. Eachof The Villas Owners
and his immediate family shallhavaa non-excfuswe rlgMandaaaoment ofen}oymnntmand tothe Common
Araas, which shafl be appurtenant to and shall pass with the title to the Lot of such ownar, subject to the
rights of the Association and The Villaa Association, as stated in the Declaration and these Supplemental
Covenants.

25 Blankgt Easements, for Uilities. There is herehy created a blanket easernent in, on,
through, upan, across, over and under all of the publicly dedieated easements, The Villas Common Areas
and the rights-of-way, as shown on the recorded plat, for ingress and egress, installation, replacement,
repalr and maintenance of af ulities including, but not imited to, water, sewers, gas, telephones and
electricity. By virtue of this easemennt, it shall be expressty permissible for the elestrical company, telephone
company andfor any other comparny providing secrvices (o the Proparty to access the Property, to erect and
maintain the necessary poles, and to install such other necessary equipment on said easements.

26 Easoment for Lawn Maimtesiance. Declarant gronts to The Vilias Association, its
designated agents and confractors, an easement of ingress, egrass arxd access 1o the Lots within The Vilias
for the purpose of lawn and shrubbery maintenance on said Lots.

ARTICLE 3
¢l " AN . HIS
31 ThaVillus Association to Manage The Vitlas. The administration of The Villas shell be

governed by the By-Laws of Tha Villas Assoclation, appended as Exhibit “B™ hereto. Each of The Villas
Cwners shall comply sirictly with the By-Laws and with the administrative rules and regulations adopted
pursuant thereto, as either of the same may be amended from time to me, and with thase Supplemental
Covenants,

32  Membership. The Villas Assoclation shall be composed of alf of The Villas Owners, being
each owner of a separate Lot within The Villas, Membership in The Villas Assaciation shall be appurtenant
to, and may not be sepamted from, ownership of any Lot, even though such interest and membership is not
expressly mentioned in the deed or other Instrument of conveyance. Ownership of a Lot within The Villas
shall e the sole qualification for membarship in The Villas Assoctation,

33  Classes of Members, The Villag Association shall consist of Class A Members, Class B
Members and the Dederant, as the Class C Mamber.

331 Class AMembers. Class AMembers shall be all those owners of single-family or
Duplex family residantial Lots with the exception of Ciass B and Ciass C Members. Each Class A Member
shall be entitiad to one vote for each Lot in which he holds the interest required for membership as set forth
herein, Each side of a Duplex Lot shail constitute a single ot for ell purposes. Provided, if a single family
structure s built on a Duplex Lot, the owner thereof shall only be entited to one vote under these
Supplamental Covenants and The Villas Association By-Laws. When more than one person holds such
interest in any Lot; all such persons shall be Members. The vote for such Lot shall be exercised as they
among themseivas determine, but in no event shall more than one vole be cast by Class A Msmbers with

respect to any Lot.



332 ClassBMambars. Class B Members shall be Builders who have purchased, or
contracted with Declarant fo purchase, a Lot or Lots,

3.33 Ciass G Member. The Class C Member shall bs the Declarant, The Class C
mambership shail cease to exist when neither Declarant nor any Class B Member owns an interest in any
Lot in The Villas. . .

34  Voting. The proportinate representation for voting purposes in the mestings of the
Association shall be one (1) vote per Lot for Class A Membars, The Class C Member shail be entitied to
six(S)vomrureadmLotmmdbyDodamMmdslx{G}votasforeachLotownedbyaClassBMembaf.
Class B Members shall not be entilled to vole on Association matters and business.

35 Membership Mastings. Regular and special meetings of The Villas Association shall be
held in accordance with the provisions of the By-Laws appended hereto and incorporated herein.

36 Boarg of Directors. The affairs of The Villas Assoclation shall be managed by a Board of
Directors {"The Villas Baard™), which is hereby established by the appended By-Laws. The Board shall
conduct reguiar and special meetings according to the provisions of tha By-Laws,

ARTICLE 4
41 creation of Lien and Personal Qhligation Assassment £0 Association and
The Villas Association. Each Class A Member, by anceptance of a deed for a Lot, whether or not it shall

be so expressed I any such deed ar pther conveyance, Is deemed ta covenant and agrea fo pay to the
Association such assessments as are set forth in the Dediaration. Each Class A Member, by accepiance
of a deed for g Lot, whether or not it shail be so expressed in any such deed or other conveyance, is
deamed to cavenant and agree to pay to The Villas Association such addifional assessments as are setforth
in these Supplemeantal Covenants,

Each assessmant of The Villas Aasociation shall be fixed, establishad, and coliected from tima to
time as hereinafier provided, and shall be in addition to the purchase, annual and speciel assessments set
forth in the Declaration. The assessments of The Vilias Assaciation shatl be a charge on the land and shall
be a continuing llen upon the Member's property superior to any homestead or other exemption provided
by law, but shaif not ba prior or superior to any purchase money mortgage len of any first mortgage ona
home. Said lian may be enforcad by The Villas Assoctation and may be recorded andior foreclosed in any
manner provided by the laws of the State of Oklahoma for the foreciosure of mortgages or deeds of trust,
with or without power of sale. Esch such assessment, together with such interest, costs and reasonable
attormey's fees, shall aiso be the personal obtigation of the person who was the Owner of such property at
the time when the assessment fell due. The personal obligation shall not pass to successors in tile unless
expressly assumed, but, nevariheless, the Henshall continue 1o be 8 charge and llenupon the land ae ahove
provided. .

42 Annual Assessments. Commencing on January 1, 2003, and onthe first day of sach year
thereafter, there shall be &n annusl assessment due from each Class A and Class B Member for each Lot
owned {or subject to a contract to purchasa) the amount of which shall be as set forth herein:

Type of Member. ‘ Lot Typa Amount
Ciass A Single family $1,200.00
Class A Dupiax Lot $ 980.00
CipssB Single or Dupiex $ 150.00
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The annual assassment shall be assassad, due and payable, without format action of The Viltlas Association
or The Villas Board, against each Lat and the record title awner thereof as of the first day of January.

Each side of & Dupiex Lot within The Vilias shall be considered a separate Lot for alf purposes,
including all Assessments, even if the owner thereof purchases both sides of the Duplex Lot and consbucts
a single tamily residential structure theraon, as apposed to 8 duplex residential structure.

421 Commencement D | AsSesSme 55 A Membars
annual assessments provided for herein 85 to Class A Menbers shall commence on the dete of transfer of
title of a Lot to a Ctass A Member. The Board shiall delermine the amount of the iniial annusl assessment
due from such Owner, calculated by the following formula: Annual Assessment Amaount times the days
remaining in the calendar year from date of trangler of fitle/385. The Initial annua! assessment shall be
assassed, due and payable upon closing of the transaction wherein tifle to the Lot is transferred to a Class
AMember. Thereafter, annual assessments shall be due and owing as of Jenuary 1st of each subsequent
year by the Owner of the Lot occupying same as of sald dats,

CININ it ate of Anmual Assassments for Class B Members and
Adjustment Upon Sale to a Class A Member. The Annual Assessments provided for herein as to Class
8 Members shall commence on the date on which the Class B Member acquires fitle to a Lot jor executas
a contract with Deciarant to purchase a Lot}, or January 1, 2003, whichever date lg later, The Villas Board
shall determing the amount of the inltial Annual Assessment due from such Class B Member, ealgutated by
the following formaula: Annual Assessment amount times the days remalning in the celendar year from date
of transfer of tile/365. it the Class B Member shall sall the Lot to a Class A Member during the calendar year
for which an assessmant hes bean pald, the Class B Member shall be entitled to a prorated refund of the
annual assessment. Tha emount refunded shall be determined by multiplying the Class B Annual
Assessmant amount fimes & fraction, the numerator being the number of days remaining in the calendar
year upon the trensfer of file of the Lot to a Class A Member and the denominator baing 365.

4.3 incraase of Annual Assessment, From and after September 1, 2003, The Vilas Board,
after consideration of current maintenance eosts and future needs of The Villas Association, may increase
the annual assessment upon Class A Members by a maximum of 10% per year, effective as of tha following
January 1st, without a vote of the Members. increases in the annual assessments of Class A Members in
excess of 10% per year must be appraved at the annual mesting of The Villas Association, or at any spacial
meating specifically called for such purpose, by the mejority vote of the Membars of The Villas Assoclation.

There shall be no increase In the annual assessment pald by the Class B Members or Class C
Member without the express written approval of same by the Class C Mamber. Provided, in the event a
Builder or his tanant cccupies a structute as a residence, then (he Bullder will be deemed to be & Class A
Mamber of The Villas Association in regand to said Lot.

Notwithetanding any other provision within thess Covenanis and/for the By-Laws of The Villas
Association, Clags A Members shall not be entitied to amend the Covenants andfor the By-Laws in any
manner which would subject the Class B Members or Class C Member to an assessment by The Villas
Association, uniass the Class C Member expressly consents in writing to such action.

Provided, Declarant shalf pay operating daficits of The Villas Associatlon in the event The Villes
Association is unable to fund current and notmal operating expenses after collection of the assessments
sat forth herein. Al Hability of Declarant for paywment of operating deficits shali termtinate upon ihe earlier
avent of (a) ownership by Class A Members of 15 or more Lots or (b) Januery 1, 2010.

44 Spacial Assessments, The Villas Assoclation maylevy aspecial assessment equally upon
Ciass A Members of The Villag Association for the purpose of defraying, in whole orin part, the cost of any
construction, reconstruction, repair or replacement of an improvement on o ralated to The Villas Common
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assessment, including Lawn Maintenance Expenses (and, where necessary, for toxes assessed agalnst The
Villas Common Areas); nrgvided that, any such assessmentor charge as toany period shali have the assent
of two-thirds (2/3nds) of the Mambars pressnt at a meeting calied for such purpose, written notice of which
shall be sent to all Membars not less than fittean (15) and not mete than thirly (30) days in advance of the
mesling setling out the purpose of the meeting. Speciol assessments may also be levied against any
individua! Lot and s Owner within Tha Villas, othar than Dedlarant, to reimburse The Villas Assoclation for
costs incutred I bringing that Ownar and/or his Lot into compliance with thase Supplemental Covensnts
arxi/or the By-Laws.

45 Purpose of Assessments, Assessments, inciuding the anmual sssessment and any special
assessments which may be levied by The Vilias Association, shall be used exclusively to provide for the
management and maintenance of The Villas Common Areas and to pay The Vilas Cammon Expenses, for
the common good of the Proparty and The Villas Owners. Annual assessments shall include an adequate
resarve fund to Insure, maintalin and repair the Commaon Areas.

4.6 Transfer of Lot by Sale or Foraclosurg, Sals or transfer of any Lot shal! not atfect the
assessment len; however, the sale or trangfer of any Lot pursuant to morigage foreciosure shaill extinguish
the lien of such assessment as ta paymernits which become due prior to such sale or transfer (except for
assessmant fians recorded prior (o the mortgage). No sale or transher shalt relieve such Owner from llabifity
for any assessmants thereafter becoming due or from the lien thereof, In a voluntary conveyance of a Lot,
the grantes of tha same shall be jointly and severally llable with the grantor for all unpaid assessments by
Tha Villas Association against the latter for his share of the common ¢xpenses up to the time of the grant
or conveyance without prefutiive  the grantee’s right to racovar from the grantor the amounts paid by the
grantea therefor; however, any such grantes shall b entitied io a stelement from The Villas Association
sotting forth the 2mount of the unpaid assessments due Tha Villas Association and sush grantee shall not
be liable for, nor shall the Lot be subject to & lien for, any unpaid assessments made by Ths Villas
Association against the grantor in excess of the amount set forth in the statement; provided, however, the
graniee shall be tiable for eny such assesament becoming due afler the date of any such atatement,

4.7 Enforcement of Assessi ] - pling, Any part of any
assessment not paid within thirty (30) days after the due date shall bear interest at tne rate of ten parcent
(10%) per annum from tha due dete until pajd. When a notlce of assessment and/or fien has been recorded,
such assessment shalt constitute a lien on each respactive Lot prior and suparior to all other liens except
(1) afl taxes, bonds, assessments end other levles which, by iaw, would be suparior thareto and (2) the llen
or charge of any first mortgage of record (meaning any recorded morigage or deed of trust with first priority
over other mortgages or deeds of trust) made In good faith and for value. Such tien, when delinquant, may
be enforced by sale by The Villes Assaciation, its aitorney or other person authorized by this document or
by law to make the sale, after failure of the Owner to pay such assessment. The Villas Assoclation, acting
on behaif of The Villas Owners, shall have the power 1o bid for the Lot at the foreclosure sale and o acquire
and hold, fease, mortgage and convey the same. Suit to regover a monay judgmaent for unpaid common
axpensas, rent and alomeys' fees shafl be maintainable without foreclosing or waiving e lien securing the
same. The Villas Board may impose reasonabla monatary penalties, which penaities may include attomey
fees and axpensas of htigation or collection, against an Owner who is In default in payment of any
assassment, after notice and hearing according to the By-Laws.

es an

Ml 0 v AR ASE a
Villas Assoclation shall be as reguired, implied or necessary by 60 Olda. Stat. §§ 851 through 855, inclusive,
as same presently exist or may be hereafier amended relative 1o Real Estate Developmends.




enumerated in the By-Laws or slsewhere provided for herein, The Villas Assockation, acting through the
Board, may enforcs these Covenants and shall:

5241 Malntonance of Common Areas. The Vilias Assaciation shall be responsible only
for (i) te maintenare, operation and repair of The Vitas Common Areas (es defined herein), and {ii) any
other areas shown onthe Plat as common right-of-way or common use area, such Bs entrances, islards and
center medians. It Is the intent of these Supplementary Covenants to require The Villas Association ta
malntain, insure, repair, repiaca, restore, operate and manage alt of The Villas Common Areas

522 Maintenance of Lawns Within the Vilas. The Villas Association, thrwgh The
Villas Board, shall ba responsible for the mowing, fertiization, and reasonable weed control of alt lawns and
landstaped areas of the Lots within The Vilias. Watering and tha repair and replacement of any sprinkler
system shall be the responsibility of the Lot Owner. Tha Villas Association shall not be respansible for the
makntenanoce of any Lot owned by Daciarant or a Builder. Declarant and Builders shall malntain lots owned
by them, at their own axpanse.

523 Enforcement. Enforce the provisions of this Daclamtion by appropriate means
including, without limitation, the expenditures of funds of The Villas Assnciation, the employment of legal
counsef and the commancement of legal proceedings.

524 {nsurance. Maintain such poficy or policies of insurance as ara required by this
document or as The Villas Board desms necessary or deskrable in furthering the purposas of, and protecting
the common interests of, The Villas Association.

525 Rulesand Regulaions, The Vilas Board shall adopt and enforce such rules and
reguiations as The Vitias Board deems desirahie for the uss, security and safety of Owners inrespectto The
Vilias Common Areas. Rules and regulations adogpted by The Vilias Board shalt be praminently displayed
or otherwise published to The Villas Owners.

ARTIGLE 6
E 1T O
All property within the boundaries of the platted properly within Aubum Meadows, Saction 2, shall

be subject to the covenants and restictions set forth in Articie 7 in regard to Use Resfrictions and
Architectural Control, subject to the following amendments and supplements:

61 Structural Size Restriction. The floor area of the main structure of each single family
dwalling, exclustve of porches, basements and garaga(s), shall not be lass than 1500 square feet. The floor
area of aach side of the maln structure of a duplex dwelling, exclusive of porches, basements and garage(s),
shalf not b less than 1400scuare feet.

6.2 Sethackend$lde Buliding Limits, Within the area platted as The Villas, minimum bullding
sat backs lines shall be twelve fest (127} from tha front; ten feet (10°) from the rear, five feet (§) from the
side, and zero feet () en the common wallflot Tine for duplex structures. There shall be a minimum
separation of ten feet (10°) from all separete structures. Provided, fireplaces, bay windows, aniry ways,
patlos, patie covers and other similar appurtenances for single family and duplex famiy residences may
enercach up to two feet (27 Into the ten foot (10°) sepamtion requirement and up i five feet {§'} into the rear
yard sat_ofbadt However, sak appurtanances shall not extend into a utility sasement, drainage easement
or right-of-way.

63  Useof Private Streats. The Vilas Owners, and each member of their Immediate family,
their guest and invitees, as well as pubiic and prvate utility and service providers; are granted a non-



exclitsive aasement of use and enjoyment in and to the privets straets within The Vilias.

Ltability of Owrars for Damage fias Common Areas. The Owner of each Lat
within The Villas shall be liable to The Villes Association for sli demages to The Villas Common Areas of
mmrownanismmeawedbymchOwnar.manymmﬂugmwfsumMer.

65 Community Fence, The Oetlarant shall nstalf, and the Aubuen Mesdows Owners
Association shall maintain as a Common Area, a community fence running parallsl to Aubum Meadows
Drive, on the east side of said street, from the bullding set back line north of the NW 178" Sirest enfrance
tnto Aubum Meadkmwe, extending nocth to the entry and exit gate for Aubum Meadows, Section 2, then north
to the southsast comer of Lot 1, Block 1 of Aubum Meadows. The community fance shall be installed by
Declarant on the Lots which abut to Aubum Meadows Drive within the utility easement Immediately

f to Aubum Mesdows Drive. Thereafter, the community fence shall ba a Common Area, 88
defined in the Deciaration, and shall be maintained and repaired as a Common Expense. No other fence
shall ba parmitted or installed paralie! o the communily ferce oo the back fof {ines of the Lots whereupon
the cornmunity fance is located.

6.6. PBashkothall Goals. Basketball goals shall not be erected anywhere within The Vilias.

ARTICLE?
GENERAL PROVISIONS

7.4 Enforcement, The Viflas Association, any of The Villas Owners, and any govemmental or
quaskgovernmental agency or municipality having jurisdiction over the Properiy, shall have the right to
anforce, by any proceading ot law or in equity, afl restrictions, conditions, covenants, reservations, liens and
changes now or hereafter imposed by these Supplemantal Cavenants and, in such action, shall be entited
1o recover costs and reasonable atiomeys’ fees as are ordered by the Court; provided, howaever, that an
individual Owner shell have no right to enforce the collaction of any assessment levied agalnst any other
Owner under Article 4 above. Failure by any such person or entity to enforce any such provision shall in no
avent be deomed a walver of the right to do so theresfter. Nelther Dedacant, or any member, officer,
employee, manager or designated represeniative of Dedarant or the odginal Bullding Commitiee, shall be
tiable to The Villas Assockation, any Member of The Villas Associalion, or any third party for claims arlsing
from the enforcement of, or failure to enforos, tha terms, conditions and provisions of these Supplemental
Covenants, or any waiver thereof, whether such action be Intentiona), unintentional or negligent.

72 Invalidity of Any Provision, Should any provision of this document be declared jnvalid or
in conflictwith any law of the Jurisdiction whera The Villas is situated, the valldity of all othar provislons shalt
retnain unaffectsd and In full force and effect.

T3 Amendmoents, To the extent not inconsistent with 80 Okla. Stat. §§ 851, et seq., as same
i now or may heraaftsr be amanded, an emendment of these Supplemental Covenants may be enacted
hy the vats or written assant of at least sixty parcent (60%) of the Membars of The Villas Association, with
each Mamberhaving the number of votes as setforth in 3.4 sbove. Provided, the percentage ofthe voting
power nacessaly to amend a specific clause or provision containing a prescribed percentage shall not be
lass than the presoribed percentage of affirmative votes required for anaction to ba taken under that specific
clause. Any amendmant must be recorded and shall bacome effestive upon being recorded in the office
of the County Glerk of Oklahoma County, Oklshoma.

74  Morlgage Protection Clause.

744 Rights of First Morigagees. No breach of any of the Govenants, Conditions and
Restrictions contiained in this document, nor the enforcement of any fien provisions hereln, shalt render
Invalid the len of any first morigage (maaning a mortgage with first priority over any other mortgage) on any
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Lot made in good faith and for vaiue, but all of salkd Covenants, Congitions and Restriclions shell be binding
mmmmamﬂmnwmmmmmnmmmwmnma
atherwise.

T4.2 : pact Recerds. Notwithstanding any language
contalned in this dacument to the conteary, no Ownes and no othér party shall iave priority over any rights
of institutional lenders pursuant to thelr mortgages in the case of a distribytion to Owners of insurance
mwsammmmmmmwhﬁmdmmammanypmmufulemantof‘l‘hawlas
Common Aress. Instituiionat lentders shall have the right 10 examing the books and records of The Villas

75 Insurance. Tho Villas Assoclation shall obtain and continue in effectcomprehensiva public
liability insurance insuring Tha Villas Association and the Beclarant, its managers, agents and employees,
and The Villss Owners, thelr familios, guests and invitees, sgainst any liabiilty incident to the ownership or
use of The Villag Commaon Areas and faciiies in such common areas and including, i reasonably
obtalnable, a crossiabilfly endorsement insuring each insured against liability to another insurad and a
*severability of interast” endorsement preciuding the insurer from danying coverage to one Owner bacause
of the nagligence of other Owners or The Villas Association.

75.1 msurance Premjums. Insurance premiums on policies purchased by The Villas
Association shall be a common expense to ba pakl from the assessments provided for herein of as levied
by The Villas Association. Tha acquisition of insurance by The Viltas Assocdation shall be without prejudice
to the right of any Owners to obtain addiffonal individual insurance. Provided, The Villas Board shall be
entiled to purchase or parficipata in, on & pro-rated and equitsbie basis, a policy which insures the interest
of both the Assoclation and The Villas Association.

76  Owners' Compliance. Each The Villas Owners, and any tenant or occupant of a Lot, shail
compiy with the provisions of The Villag Associstion’s By aws, these Supplemental Covenants, the rules
and regulations of The Villas Association, end all decisions and resolutions of The Villas Association or lie
duly authorized representative, and fallura o comply with any such By-Laws, Covenants, rules, regulations,
provisions, declsions or resolutions shall be grounds for an action to recover sums due for damages
(including costs and attorneys feas) and/or for injunclive relief. All agreements and determinations {awfully
made by The Villas Assoctation in accordance with the voting parcentage estabtished In this document or
in the By-Laws shall be deemed to be binding on all The Villas Owners, thelr successors and assigns.

7.7 Service of Progess. The name of the perecn to receive service of process on The Villas
Association, together with the residence or place of business of such parson in Oklahama County, is David
£ Roberts, P.O. Box 424, Spencer, Oklahoma 73084, or such ather person as the Board may designate
by an amendment hareto filed sofaly for thet purpose.

IN WITNESS WHEREOF, the undersigned, belng all the ownars of record of tha property within
Auburn Meadows, Section 2, a residential subdivision to the City of Oklahoma City, Oklahoma Counly,
Oktahoma, have executed this document this /7 day of September, 2002,

DANFORTHp;VELOPMENT Li.C.
- ,,e"_‘,,-;',..- ~
o o /” /,A"" —‘:,_/;/‘/
(‘r',.,d'{-r-"?‘"" -~ T
David P. Roberts, Manager

———
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STATE OF OKLAHOMA }
} &8
COUNTY OF OKLAHOMA )

Before me, the undersigned, a Notary Public, in and for ssid Couaty and State on this_/ 7 _ day
of Seplember, 2002, parsonally eppeared David P. Roberts of Danforth Development LL.C., to me known
tobema'sdenticalpemnwhosubecribedumnamofﬂnmakermmfmmefomaomgmatrumentasm
Managerandadmuﬁedgadtomelhatheaxecutodmesarmashisﬂaaandvutuntaryactanddeadand
asﬂmfmaaudvolmﬂarymtanddeedofmidenﬁty.formeusesandpwpmihereinsetforlh.

Given under my band and seal of office the day and year last above written,
3

My Comrmission Expires: Notary Public [y
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AMENDED SUPPLEMENTAL DECLARATION “BkcRE1 1800 Pa 71 Penc DECL
OF COVENANTS, CONDITIONS AND RESTRICTIONS State of Okidhoas

FOR THE VILLAS AT AUBURN MEADOWS, PLATTED Ok tahone Coumty arork

AS AUBURN MEADOWS SECTION 2, A RESIDENTIAL Garolyon Caudii1

SUBDIVISION TO THE CITY OF OKLAHOMA CITY, OKLAHOMA

WHEREAS, the members of The Villas at Aubum Meadows Owners Association,
Inc. (hereinafter, the Association), desire to amend the previous Supplemental Declaration
of Covenants, Conditions and Restrictions for the residential subdivision of the Villas at
Auburn Meadows, platied as the Auburn Meadows, Section 2, Subdivision to the City of
Oklahoma City, Oklahoma County, Oklahoma, as recorded at Book 8565, pages 983 to
1002 in the office of the County Clerk of Oklahoma County, Oklahoma; and

WHEREAS, the members having voted in favor of such amendments in accordance
with Article XI of the Bylaws of the Association.

NOW, THEREFORE, the Association states and hereby declares that the
Supplemental Declaration of Covenants, Conditions and Restrictions for the Villas at
Auburn Meadows is amended as foliows:

AMENDMENT 1

Addition to Article 6. New paragraph 6.3.1. Abandoned or Inoperable Vehicles. Except
as herein above provided, no abandoned or inoperable automobiles or vehicles of any kind
shall be stored or parked within the Villas. An “abandoned or inoperable vehicle” shall be
defined as any automobile, truck, motorcycle, self-contained ‘motorized recreational
vehicle, or other similar vehicle, which has not been driven under its own propulsion system
installed therein; provided, however, that otherwise permitted vehicles parked by owners
while on vacation or during a period of illness shail not constitute abandoned or inoperable
vehicles. In the event the Association shall determine that a vehicle is an abandoned or
inoperable vehicle, then a written notice describing said vehicle shall be personally
delivered to the owner thereof (if such owner can be reasonably ascertained), and if the
abandoned or inoperable vehicle is not removed within 72 hours thereafter, the Association
shall have the right to remove the vehicle at the sole expense of the owner thereof.” -

AMENDMENT 2

Addition to Article 6. New paragraph, 6.7. Yard/Garage Sales. Each calendar year, the
Villas permits only 2 days for yard/garage sales. The Villas Association Board of Directors
will schedule the daysftimes, inform all Villas residents and open the gate for the
designated period.

AMENDMENT 3
Addition to Article 6. New paragraph, 6.8&?3§uilding Upkeep. The exterior of the building

on every lot must be maintained, repaired and clean. The color scheme cannot be
changed without express written approval from the Architecture Committee.
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AMENDMENT 4

Addition to Article 7. New paragraph 7.6.1. Leases. The term “lease,” as used herein,
shall include any agreement for the leasing or rental of a lot or any portion thereof. Any
owner shall have the right to lease his/her lot under the following conditions:

(a) All leases shall be in wrifing; and,

(b) All leases shall specify that the terms of the lease and the lessee’s occupancy
of the lot shall be subject in all respects to the provisions of this Declaration, and the
Atticles of Incorporation, Bylaws and Rules and Regulations of the Association, and that
any failure by the lessee to comply with any of the aforementioned documents, in any
respect, shall be a default under the lease; and,

(c) No lease shall bé for ai initial teri of less than-one (1) year.

IN WITNESS WHEREOF, the undersigned, Secretary of the Association, and as
representative of all the owners of record of the property within Auburn Meadows, Section
2, aresidential subdivision to the City of Oklahoma City, Oklahoma County, Oklahoma, has
executed this document this day of July, 2011

ptary—.
STATE OF OKLAHOMA )
) ss
COUNTY OF OKLAHOMA )

" Before me, the undersigned, a Notary Public, in and for said County and State on
this _g“i_ﬁ_ day of July, 2011, personally appeared Georgianna Fiering, as representative of
The Villas at Auburn Meadows Owners Association, inc., to me known fo be the identical
person who signed the foregoing instrument as representative of its Members and
acknowledged to me that she executed the same as her free and voiuntary act and deed
and as the free and voluntary act and deed of said Members of said entity for the uses and

" purposes therein set forth.

Given under my hand and seal of office the day and years last above written.

7’( @edis MQZZ@Z%{ML—

My Commission Expires: @/ 2 lf % Notary Public
i

Retum to:

Association Secretary

17926 Arbor Lane

Edmond OK 73012  , ===gazm=-----nessomesesssssssmeses - " 281 10720010882750
o14g KATHLEEN KAUFMAN E Filing Fee: $16.00

@ ; Notary Pubic Doo. Stamps: $.00
X State of Oklahoma 07/20/2011 01:33:31 Py
Commtssion#ﬁm}ssﬁ? Expires 06I21118 DECL ’
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BYLAWS OF
THE VILLAS AT AUBURN MEADOWS OWNERS ASSOCIATION, INC.
(A NON-PROFIT ORGANIZATION)

ARTICLE |
NAME

The name of this organization shall be The Villas At Auburn Meadows Owners Association, Inc. (“The Villas Association").

ARTICLE Il
PURPOSE AND PARTIES

21 Purpose. The purpose of the organization shall be the administration of the Property described in the
Supplemental Declaration of Covenants, Conditions and Restrictions for The Villas At Auburn Meadows (hereinafter the
"Supplemental Covenants"), a residential subdivision to the City of Oklahoma City, Oklahoma, as shown by the recorded Plat
thereof, which administration shall be in accordance with these Bylaws and the provisions of 60 Okla. Stat. §§ 861, et seq. All
definitions and terms contained in the Supplemental Covenants shall apply hereto and are incorporated herein by reference.

2.2 Members. All present and future owners and tenants of any lot, mortgagees and other persons who may use
the facilities of the Property in any manner are subject to these Bylaws, the Supplemental Covenants, the rules and regulations of
The Villas Association, and all agreements and easements relating thereto. Members of The Villas Association shall also be
Members of the Auburn Meadows Owners Association, Inc. and shall be subject to the Bylaws of said Association and the
Covenants, Conditions and Restrictions of Auburn Meadows, a residential subdivision to the City of Oklahoma City, Oklahoma
County, Oklahoma.

ARTICLE lll
MEMBERSHIP AND MEMBER MEETINGS

31 Membership. Any person or entity on becoming an owner of a lot within The Villas shall automatically become
a member of The Villas Association and be subject to these Bylaws. Such membership shall terminate without any formal action
by The Villas Association whenever such person ceases to own a lot, but such termination shall not relieve or release any such
former owner from any liability, obligation, right or remedy incurred under or in any way connected with The Villas Association or
during the period of such ownership and membership in The Villas Association. The membership shall be deemed conveyed or
encumbered with the lot even when such interest is not expressly mentioned or described in the conveyance or other instrument.

341 Classes of Membership. There shall be three (3) classes of membership in The Villas Association.
Class A Members shall be all purchasers, and their successors and assigns, of a lot from the Developer, other than Class B
Members and the Developer. Class B Members shall be Builders who have purchased, or contracted with Developer to purchase,
a Lot or Lots within The Villas for the purposes of construction of a residence or duplex for sale to a third party. The Class Cc
Member shall be the Developer, Danforth Development, L.L.C.

Class A Members shall be subject to levy for annual and/or special assessments by The Villas Association for each Lot
owned within The Villas. Class B Members shall not be subject to special assessments but shall be obligated to pay annual
assessments for each Lot owned in accordance with the terms of the Supplemental Covenants. If a Builder or his tenant occupies
a structure as a residence, the Builder will automatically become a Class A Member as to said Lot. Notwithstanding any other
provision in the Supplemental Covenants or these Bylaws, the Class C Member shall not be subject to levy for annual or special
assessments by The Villas Association. This provision of the Bylaws may not be altered, amended or modified by The Villas
Association except by the written approval of the Class C Member.

3.2 Annual Member Meetings. Regular annual meetings of Members of The Villas Association shall be held at a
residence on the Property or at such other suitable place convenient to the Members as may be designated by the Board. The first
meeting of The Villas Association shall be held on or about September 15, 2003.

33 Special Member Meetings. A special meeting of Members of The Villas Association shall be promptly called
by the Board upon the vote for such a meeting by a majority of a quorum of the Board or upon receipt of a written request therefor
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signed by Members representing twenty-five (25%) of the total voting power of The Villas Association or by Members representing
fifteen percent (15%) of the voting power residing in Members other than Developer.

3.4 Notice of Member Meetings. The Board shall give notice of regular and special meetings to Members by posting
notice of the date, time and location thereof at conspicuous places on or near the entrance to The Villas. The Board shall give the
Developer written notice of the annual meeting at least fifteen (15) days prior to the scheduled meeting date. The Board shall give
Developer written notice of all special meetings at least five (5) days before any special meeting. Upon termination of all Class B
and Class C membership in the Association, notice to the Developer will not be required.

3.5 Quorum. The Board shall be entitled to conduct any and all business, with or without a quorum being present,
at any annual or special meeting of which notice has been given as set forth herein, except as may otherwise be provided herein.

3.6 Proxies. At all meetings of Members, each Member may vote in person or by proxy.
3.7 Voting. Class A Members shall be entitled to one vote for each lot owned by said owner or owners. Whenever

more than one person holds such interestin any lot, the vote for such lot shall be exercised as those Owners themselves determine
and advise the secretary prior to any meeting. In the absence of such advice, the lot's vote shall be suspended in the event more
than one person seeks to exercise it. The Class C Members shall be entitled to six (6) votes for each lot owned by the Class B and
Class C Members. Each vote shall have equal value. Class B Members shall not be entitled to vote on association matters.

ARTICLE IV
BOARD OF DIRECTORS; SELECTION; TERM OF OFFICE

4.1 Number and Term of Directors. The Board shall consist of three (3) directors, each of whom shall be alot owner
within The Villas or an agent of Developer (while Developer remains a lot owner). The directors shall serve concurrent terms of one
(1) year. The initial directors, who shall be appointed by the Developer, or its successor, shall serve until the first meeting of The
Villas Association; thereafter, all directors shall be elected and removed according to these Bylaws. Notwithstanding any other
provision herein, so long as the Developer owns more than 5% of the lots in The Villas, Developer shall be entitled to elect two (2)
of the three directors who need not be a lot owner.

4.2 Election of Board of Directors.

421 Nominations. Nominations for election to the Board (for election of directors which are not appointed
or elected by Developer as provided in § 4.1) shall be made by a nominating committee. Nominations may also be made from the
floor at the annual meeting of The Villas Association. The nominating committee shall consist of a chairman, who shall be amember
of the Board, and two or more members of The Villas Association.

422 Cumulative Voting. Elections of Board members shall be by cumulative voting if more than one position
is to be filled in an election.

4.3 Vacancies in the Board. Vacancies in the Board caused by any reason shall be filled by a vote of the majority
of the remaining directors, even though they may constitute less than a quorum, and each person so elected shall be a director until
a successor is elected at the next annual meeting of The Villas Association or at a special meeting of the Members called for that

purpose.

ARTICLE V
MEETINGS OF DIRECTORS

5.1 Regular Board Meetings. Regular meetings of the Board shall be conducted at the same time as the annual
meeting of the Members, and at such other times as the Board deems desirable. Notice of all regular Board Meetings shall be given
to each Board Member and to the Developer at least fifteen (15) days prior to the scheduled meeting date.

5.2 Special Board Meetings. A special meeting of the Board may be called by written notice signed by the President
of The Villas Association or by any two (2) directors other than the President. Notice of a special meeting, with a description of the
nature of any special business to be considered by the Board, shall be given to each Director and the Developer at least five (5)

2



days before the date of the special Board meeting.

53 Quorum. The presence in person of a majority of the directors at any meeting of the Board shall constitute a
quorum for the transaction of business and the acts of a majority of the directors present at a meeting at which a quorum is present
shall be the acts of the Board.

5.4 Board Meetings Open to Members, Exceptions. Regular and special meetings of the Board shall be open to
all Members of The Villas Association. The Board may, with the approval of a majority of a quorum of the directors, adjourn a
meeting and reconvene in executive session to discuss and vote upon personnel matters, litigation or threatened litigation and orders
of business of a similar nature.

5.5 Fidelity Bonds. The Board may obtain adequate fidelity bonds for all officers and employees of Association
handling or responsible for funds of the organization. The premium for any such bonds shall be a common expense.

5.6 Compensation. No Member of the Board shall receive any compensation from The Villas Association or lot
owners for acting as such.

5.7 Liability of the Board of Directors. The members of the Board shall not be liable to the lot owners for any
mistake of judgment, negligence or otherwise except for their own individual willful misconduct or bad faith. The lot owners shall
indemnify and hold harmless each of the members of the Board against all contractual or tort liability to others arising out of contracts
made by the Board on behalf of The Villas Association unless any such contract shall have been made in bad faith or contrary to
the provisions of the Supplemental Covenants or these Bylaws. Itis intended that the members of the Board shall have no personal
liability with respect to any contract made by them on behalf of The Villas Association or the Project. Itis understood and permissible
for the original Board, who are members of or employed by Developer, to contract with the Developer and affiliated corporations
without fear of being charged with self-dealing.

ARTICLE VI
POWERS AND DUTIES OF THE BOARD OF DIRECTORS

6.1 Powers and Duties. The Board shall have the powers and duties necessary for the management and
administration of the Property. Without limitation on the generality of the foregoing powers and duties, the Board shall be vested
with, and responsible for, the following powers and duties:

6.1.1 To select, appoint, supervise and remove all officers, agents and employees of The Villas Association;
to prescribe such powers and duties for them as may be consistent with the law and with the Supplemental Covenants and
these Bylaws.

6.1.2 Toenforce the applicable provisions of the Supplemental Covenants, these Bylaws, and other instruments
relating to the ownership, management and control of the Property.

6.1.3 To adopt, publish and enforce rules and regulations governing the use of the Property and the personal
conduct of the Members and their guests upon The Villas Common Areas, and to establish procedures and penalties for the
infraction thereof, subject to approval of the membership.

6.1.4 To cause The Villas Common Areas to be maintained, adequately insured, repaired and improved, for
the benefit of the membership, and to contract for goods and/or services for The Villas Common Areas and the maintenance of
lawns and shrubbery on the privately owned Lots, or such other expenses incurred for the common good of The Villas Association,
and to pay all taxes and assessments which are or could become a lien on The Villas Common Areas or a portion thereof. The
Board is authorized to acquire a joint insurance policy for the insurable interests of both The Villas Association and the Auburn
Meadows Owners Association, Inc., if, in the opinion of the Board, the purchase of such joint policy is beneficial to The Villas
Association.

6.1.5 To delegate its powers to committees or officers.

6.1.6  To prepare budgets and financial statements for The Villas Association as prescribed in these Bylaws.



6.1.7 Toinitiate and execute disciplinary proceedings against Members of The Villas Association for violations
of the provisions of the Supplemental Covenants, these Bylaws and such rules as may be promulgated by the Board in accordance
with the procedures set forth in these Bylaws.

6.1.8 To fix and collect annual and special assessments according to the Supplemental Covenants and these

‘Bylaws and, if necessary, to record a notice of assessment and foreclose the lien against any lot for which an assessment is not

paid within thirty (30) days after the due date or bring an action at law against the owner personally obligated to pay such

assessment. All funds shall be transferred to a depository account with an institutional lender upon terms and conditions which are

approved by the Board. All funds of The Villas Association shall be restricted in use to the sole and exclusive benefit of The Villas
Association's administration of the Property and shall not otherwise be expended.

6.1.9 Toprepare and file annual tax returns with the federal government and the State of Oklahoma and to make
such elections as may be necessary to reduce or eliminate the tax liability of The Villas Association. Without limiting the generality
of the foregoing, the Board may, on behalf of The Villas Association, elect to be taxed, if possible, under Section 528 of the Internal
Revenue Code or any successor statute conferring income tax benefits on owners' associations. In connection therewith, the Board
shall take such steps as are necessary to assure that the income and expenses of The Villas Association for any taxable year shall
meet the following limitations and restrictions (which limitations and restrictions may change from time to time to conform with
changes in the tax code):

a. At least 80% of the gross income of The Villas Association for any taxable year shall consist
solely of amounts received as fees or assessments from lot owners.

b. At least 90% or more of the expenditures of The Villas Association for any taxable year shall be
for the acquisition, construction, management, maintenance and care of The Villas Association's Property;

c: No part of the net earnings of The Villas Association shall inure (other than by acquiring,
constructing or providing management, maintenance and care of The Villas Association's Property and other than
by a rebate of excessive membership dues, fees or assessments) to the benefit of any private individual.

Provided, the Board may establish a reserve account to defray extraordinary expenses, such as the repair or maintenance of private
streets and/or the entry and exit gates.

6.2 Limitation of the Board's Power. Except with the vote or written assent of a majority of the voting power of The
Villas Association, the Board shall be prohibited from taking any of the following actions:

6.2.1  Paying compensation to directors or to officers of The Villas Association for services performed in the
conduct of The Villas Association's business, provided, however, that the Board may cause a director or officer to be reimbursed
for expenses incurred in carrying on the business of The Villas Association.

6.2.2 Entering into a contract with a third person wherein the third person will furnish goods or services for the
Common Areas or The Villas Association for a term longer than one (1) year with the following exceptions:

a. A management contract;

b. A contract with a public utility company if the rate charged for the materials or services are
regulated by the Corporation Commission; provided, however, that the term of the contract shall not exceed the

shortest term for which the supplier will contract at the regulated rate;

c. Prepaid casualty and/or liability insurance policies of not to exceed three (3) years duration
provided that the policy permits for short rate cancellation by the Insured,;

d. Any agreement for professional management of the Project or any other contract providing for
services by Developer shall provide for termination by either party without cause or payment of a termination fee
on ninety (90) days or less written notice and shall provide for a maximum contract term of three (3) years.



e. Agreements for maintenance of the entrance and security gate(s).

6.2.3 The funds of The Villas Association shall be maintained in trust account(s) for the benefit of the
organization or shall be deposited with an institutional bank in an interest bearing account(s), and may not be accessed or withdrawn
by the Board, or any Member of The Villas Association or other person, except by check or draft drawn on The Villas Association's
account and signed by at least two of the officers of the organization.

ARTICLE VI
OFFICERS AND DUTIES

74 | Enumeration and Term. The officers of The Villas Association shall be a president, who shall at all times be a
member of the Board, a secretary, treasurer and such other officers as the Board may from time to time by resolution create. The
officers shall be elected annually by the Board and each shall hold office for one (1) year unless he shall sooner resign or shall be
removed or otherwise disqualified to serve.

7.2 Election of Officers. The initial officers shall be elected by the Board appointed by Developer and shall serve
until the first annual meeting. Officers shall thereafter be elected by the Board at each annual meeting.

7.3 Resignation and Removal. Any officer may be removed from office by a majority of the Board at any time with
or without cause. Officers may resign at any time upon written notice to each member of the Board.

7.4 Vacancies. A vacancy in any office may be filled by appointment by the Board. The officer appointed to fill a
vacancy shall serve for the remainder of the term of the officer he replaces.

7.5 Duties. The duties of the officers are as follows:

751 President. The presidentshall preside atall meetings of the Board and The Villas Association (members);
shall see that orders and resolutions of the Board are carried out; shall sign all leases, deeds, mortgages and other written
instruments and shall co-sign all checks and promissory notes.

752 Vice President. The vice president shall act in the place and stead of the president in the event of his
absence, inability or refusal to act and shall exercise and discharge such other duties as may be required of him by the board.

7.5.3 Secretary/Treasurer. The secretary/treasurer shall record the votes and keep the minutes of all meetings
and proceedings of the Board and of the Members; serve notice of meetings of the Board and of the Members; keep appropriate
current records showing the Members of The Villas Association, together with their addresses; receive and deposit funds in
appropriate bank accounts of all monies of The Villas Association and shall disburse such funds as directed by resolution of the
Board; shall co-sign all checks and promissory notes of The Villas Association; keep proper books of accounts and prepare or have
prepared financial statements as required in these Bylaws; and shall perform such other duties as provided by the Board. The duty
of the secretary/treasurer to receive and deposit funds and to sign checks in the ordinary course of The Villas Association's business
may be delegated to a management company as provided in these Bylaws.

7.6 Compensation of Officers. No officer shall receive any compensation from The Villas Association or lot owners
for acting as such.

ARTICLE VlII
MAINTENANCE AND ASSESSMENTS

Pursuant to the procedures and guidelines set forth in the Supplemental Covenants, the Board shall collect and deposit
into the account of The Villas Association, the assessments as set forth in the Supplemental Covenants. The monies collected from
the assessments shall be invested by the Board in an interest bearing account and shall be utilized to pay The Villas Common
Expenses as defined in the Supplemental Covenants. All assessments shall be used exclusively to promote the health, safety and
welfare of all residents in The Villas, to maintain the Common Areas, and to maintain the lawns and shrubbery on the privately
owned Lots. The Board and/or The Villas Association may only increase assessments, and/or levy special assessments, in
accordance with the terms and conditions of the Supplemental Covenants. In the event The Villas Association accrues surplus



funds, in excess of reasonably anticipated expenditures and in excess of a reasonable reserve fund for maintenance or repair of
the private streets and the entry and exit gates, the Board may decrease the amount of the annual assessment. Provided, so long
as there is a Class B or Class C membership, the Board must have the consent and written approval of the Class C Member to

decrease the amount of the annual assessment.

ARTICLE IX
DISCIPLINE OF MEMBERS; SUSPENSION OF RIGHTS

The Villas Association shall have no power to cause a forfeiture or abridgment of an owner's right to the full use and
enjoyment of his individually owned lot on account of a failure by the owner to comply with provisions of the Supplemental
Covenants, these Bylaws or of duly enacted rules of operation for the Common Areas and Property, except where the loss or
forfeiture is the result of the judgment of a court or a decision arising out of arbitration or on account of a foreclosure or sale under
a power of sale for failure of the owner to pay assessments levied by The Villas Association. Notwithstanding the foregoing, the
Board shall have the power to impose reasonable monetary penalties, temporary suspensions of an owner's rights as a Member
of The Villas Association or other appropriate discipline for failure to comply with the Supplemental Covenants, these Bylaws or duly
enacted rules; provided that an owner subject to such possible penalties shall be given reasonable notice and the opportunity to
be heard by the Board with respect to the alleged violations before a decision to impose discipline is reached. In the case in which
monetary penalties are to be imposed, such penalties shall be according to a schedule of penalties related to specific offenses,
which schedule shall be proposed by the Board and approved by the vote or written assent of a majority of votes cast by the
Members. Such penalties shall bear a reasonable relationship to the conduct for which the penalty is imposed and may only be

imposed prospectively.

ARTICLE X
BUDGETS, FINANCIAL STATEMENTS, BOOKS AND RECORDS

10.1 Budgets and Financial Statements. Financial statements for The Villas Association shall be regularly prepared
and distributed at the annual meeting to those members requesting a copy of same. The Board shall prepare reasonable operating
statements and budgets for each fiscal year.

10.2 Inspection of Association's Books and Records. The membership register, books of account and minutes of
meetings of the Members, of the Board and of committees of the Board or Association shall be made available for inspection and
copying by any Member or by his duly authorized representative at any reasonable time and for a purpose reasonably related to
his interest as a Member at the office of The Villas Association or at such other place as the Board shall prescribe, upon reasonable
notice and at a reasonable time. Any Member desiring copies of any document shall pay the reasonable cost of reproduction. Every
director shall have the absolute right at any reasonable time to inspect all books, records and documents of The Villas Association
and the physical properties owned or controlled by The Villas Association. The right of inspection by a director includes the right
to make extracts and copies of documents.

ARTICLE XI
AMENDMENT OF BYLAWS

These Bylaws and the Supplemental Covenants may be amended by the combined vote or written assent of the Class C
Members and at least 60% of the Class A Members, provided, however, that each of the particular requirements set forth in 60 Okla.
Stat. §§ 851 through 855, inclusive, as it now reads or may be hereafter amended shall always be embodied in the Bylaws. Such
modification or amendment shall not become operative unless set forth in Supplemental Covenants, Conditions and Restrictions
of The Villas at Auburn Meadows and duly recorded in the office of the County Clerk of Oklahoma County, Oklahoma. Provided,
however, provisions within the Supplemental Covenants and these Bylaws applicable to annual or special assessments against
ﬁlassbB and C Members can only be amended or modified by the unanimous consent and written authorization of the Class C

embers.

ARTICLE XIi
MISCELLANEOUS PROVISIONS

12.1 Owner's Personal Obligation for Payment of Assessment. The amount of total assessments against a lot,
including any annual and/or special assessment, shall be the personal and individual debt of the owner(s) thereof. The Board shall
have the responsibility to take prompt action to collect any unpaid assessment in accordance with the terms of the Supplemental
Covenants and these Bylaws.




12.2 Indemnity of Developer, Association Officers and Directors. The Developer, its managers and agents, and
each director and officer of The Villas Association, shall be indemnified by The Villas Association against all expenses and liabilities,
including attorneys' fees, reasonably incurred by orimposed upon him by judgment or settlement in connection with any proceeding
to which he may be a party or in which he may become involved by reason of his being or having been a director, officer or
controlling person of The Villas Association, except in cases of fraud, gross negligence or bad faith of the Developer, director or
officer in the performance of his duties in relation to The Villas Association.

12.3 Building Committee. The Board shall appoint a building committee. The initial building committee shall consist
of the Developer’s agents, David P. Roberts and Russell L. Roberts, or the designated representatives appointed by Developer to
serve in such capacity, who shall serve in such a capacity until January 1, 2010. Thereafter, the Board shall appoint a building
committee consisting of two (2) Members. In the event of earlier resignation or death of a Member of the initial building committee,
the Board shall appoint a successor. The building committee shall perform the duties set forth in the Supplemental Covenants.

12.4  Notices. Any notice permitted or required to be given by these Bylaws or the Supplemental Covenants may be
delivered either personally or by mail or as otherwise specifically provided in said documents. If delivery is by mail, it shall be
deemed to have been given three (3) business days following the date same was deposited in the United States Mail, postage
prepaid, return receipt requested, addressed to each person at the current address given by such person to the secretary of The
Villas Association or addressed to the lot of such person if no address has been given to the secretary. Provided, that notice of
regular or special meetings of Members and the Board may be mailed without a return receipt requested and shall also be provided
as set forth in 1 3.4, 5.1 and 5.2, above. Provided further, notice to Members of the building committee or to the Developer must
be given in writing, addressed to such individuals c/o David P. Roberts, P.O. Box 424, Spencer, Oklahoma 73084.

ESTABLISHMENT OF BYLAWS

We, the undersigned, being all of the directors appointed within the Articles of Incorporation of The Villas At Auburn
Meadows Owners Association, Inc. and these Bylaws, do hereby certify the foregoing to be the Bylaws of The Villas At Auburn
Meadows Owners Association, Inc. and, by our signatures hereto, do hereby adopt the foregoing Bylaws as of the ﬂtg day of
September, 2002.

ATTEST: THE VILLAS AT AUBURN MEADOWS OWNERS
ASSOCIATION, INC.

¥ it il 5

Secretary [SEAL] 7 “"David P. Roberts, President and Director

By: ‘ﬁ‘%‘ﬂ %/W/
ussell £. Rob

erts, Director

STATE OF OKLAHOMA )
) ss.
COUNTY OF OKLAHOMA )

Before me, the undersigned, a Notary Public, in and for said County and State on this/_{& day of September, 2002,
personally appeared David P. Roberts of The Villas At Auburn Meadows Owners Association, Inc., to me known to be the identical
person who subscribed the name of the maker thereof to the foregoing instrument as its President and acknowledged to me that
he executed the same as his free and voluntary act and deed and as the free and voluntary act and deed of The Villas At Auburn

Meadows Owners Association, Inc., for the uses and purposes therein set forth.
4

Given under my hand and seal of office the day and year last above written.

Notary{sublic




STATE OF OKLAHOMA )
) Ss.
COUNTY OF OKLAHOMA )

Before me, the undersigned, a Notary Public, in and for said County and State on thisﬁ_nday of September, 2002,
personally appeared Russell L. Roberts of The Villas At Auburn Meadows Owners Association, Inc., to me known to be the identical
person who subscribed the name of the maker thereof to the foregoing instrument as its Director and acknowledged to me that he
executed the same as his free and voluntary act and deed and as the free and voluntary act and deed of The Villas At Auburn
Meadows Owners Association, Inc., for the uses and purposes therein set forth.

Given under my hand and seal of office the day and year last above written.
A4

Notary/f:’ublic




