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DECLARATION DC9407680

CREATING
COVENANTS, coNDmoNs, RESTRICTIONS, AND EASEMENTS

FOR PLAYERS CROSSING AT PLUM CREEK VILLAGES

ThIS DECLARATION CREATING COVENANTS, CONDITIONS,
RESTRICTIONS, AND EASEMENTS FOR PLAYERS CROSSING AT PLUM
CREEK VILLAGES (the "Declaration") is made and entered into this -j ) day of
February, 1994, by Hoimby Leisure Country Club, Ltd., a Colorado corporation with
offices located at 2030 Champions Circle, Castle Rock, Colorado 80104 (together with its
designated successors and assigns, provided that such successors and assigns are
designated in a written instrument executed by Declarant and recorded in the real
property records of Douglas County, Colorado, hereinafter referred to as 'Declarant").

RECITALS

A. Declarant is the owner of that certain real property in the County of
Douglas, State of Colorado known as Players Crossing at Plum Creek Villages, as shown
and described on the plat (the "Plat') recorded February J_, 1994, in the office of the
Clerk and Recorder of Douglas County, Colorado, in-Plat--1ujk at Pagc ,— tkiph..
together with all easements, rights, and appurtenances thereto and the buildings and o1q7
improvements erected or to be erected thereon, and such additions, if any, as may
hereafter be brought within the jurisdiction of the "Association" (defined below) from
time to time, collectively hereinafter referred to as the "Property');

B. Declarant has caused to be incorporated under the laws of the State of
Colorado, Players Crossing at Plum Creek Villages, Inc., a nonprofit corporation,
(together with its successors and assigns hereinafter referred to as the "Association') for
the purpose of exercising the functions as herein set forth;

C. Declarant desires to create a "Common Interest Community (as defined in
the Colorado Common Interest Ownership Act, C.R.S. §38-33.3-101, .seq. as it may
be amended from time to time (the 'Act')) on the Property, which shall constitute a
Plaimed Community' (as defined in the Act), consisting of a maximum number of 22

"Units' (as defined in the Act), and to subject and place upon the Property certain
covenants, conditions, restrictions, easements, reservations, rights-of-way, obligations,
liabilities and other charges set forth herein pursuant to the provisions of the Act for the
purpose of protecting the value and desirability of the Property and for the purpose of
furthering a plan for the improvement, sale and ownership of the Property.
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NOW, THEREFORE, Declarant, as owner in fee simple of the Property, hereby
declares that the Property shall be held, sold, and conveyed subject to the following
covenants, conditions, restrictions, easements, reservations, rights-of-way, obligations,
liabilities charges and other provisions set forth herein, which are for the purpose of
protecting the value and desirability of, and which shall run with, the Property and be
binding on all parties having any right, title, or interest therein or any part thereof, their
heirs, personal representatives, successors, and assigns, and shall inure to the benefit of
each 'Unit Owner" (as defined in the Act) thereof.

ARTICLE I

ADDITIONAL DEFINITIONS

Section 1. Each capitalized term not otherwise defined in this Declaration shall
have the meaning given such term in the Act.

Section 2. "Common Area" shall mean and refer to all property (including the
improvements thereto and such additions, if any, as may hereafter be brought within the
jurisdiction of the Association) owned or leased by the Association for the common use
and enjoyment of the members of the Association.

Section 3. "Common Expenses" shall mean and refer to any expenditures made or
liabilities incurred by or on behalf of the Association, together with any allocations to
reserves, including but not limited to:

(a) maintenance, management, operation, repair and replacement of the
Common Property, including the private roads, and all other areas on the Property which
are maintained by the Association;

(b) unpaid Assessments;

(c) maintenance by the Association of areas within the right-of-way of
public Streets in the vicinity of the Common Interest Community, as provided in this
Declaration or pursuant to agreements with Douglas County or other governmental
agencies, and maintenance by the Association of the roadway and landscaping of the
right-of-way constituting the principal entrance to the Property;

(d) costs of management and administration of the Association,
including, but not limited to, compensation paid by the Association to manager,
accountants, attorneys and employees;

(e) the costs of utilities, including but not limited to water, electricity,
gas, sewer, trash pick-up and disposal, and fire protection services, which are provided to
the Association or the Common Interest Community and not individually meteredor
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assessed by Unit, landscaping maintenance, and other services which generally benefit
and enhance the value and desirability of the Common Interest Community and which
are provided by, or on behalf of the Association;

(f) the costs of fire, casualty, liability, Workmen's Compensation and
other insurance covering the Common Property or the Association;

(g) the costs of any other insurance obtained by the Association;

(h) reasonable reserves for contingencies, replacements and other
proper purposes as deemed appropriate by the Association, which reserve fund shall be
adequate to meet the costs and expenses of maintenance, repair and replacement of the
Common Property which must be maintained, repaired, or replaced on a periodic basis;

(i) the costs of bonding the members of the Executive Board, the
officers of the Association, any professional managing agent or any other person handling
the funds of the Association;

(j) taxes paid by the Association;

(k) amounts paid by the Association for discharge of any lien or
encumbrance levied against the Common Property or portions thereof;

(1) costs incurred by the Design Review Committee;

(m) costs incurred by the committees established by the Executive
Board;

(n) costs of security guards, if any, and operation of guard gates and/or
key gates at entrances to the Common Interest Community, and any other security
systems or services installed, operated or contracted for by the Association;

(o) any and all other expenses incurred by the Association for any
reason whatsoever in connection with the Common Property (excepting reconstruction
costs and capital improvements, as otherwise provided herein), or the costs of any other
item or items designated by, or to be provided or performed by, the Association pursuant
to this Declaration, the Articles, Bylaws, Association rules or Development Standards, or
in furtherance of the purposes of the Association or in the discharge of any duties or
powers of the Association; or

(p) late charges, attorneys' fees, fines and interest charged by the
Association at the rate determined by the Executive Board.
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Section 4. "Common Property" shall mean and refer to all property (including the
improvements thereto and such additions, if any, as may hereafter be brought within the
jurisdiction of the Association) owned or leased by the Association for the common use
and enjoyment of the Unit Owners,

Section 5. Development Standards' shall mean and refer to those development
and design standards defined in Article VI, Section 2 below.

Section 6. "Limited Common Element' shall mean and refer to that non-Unit real
estate within the Property which has been allocated for the exclusive use of one or more
Units hut fewer than all of the Units,

Section 7. 'Member" shall mean and refer to each Unit Owner that is subject to
assessment hereunder, including the Declarant; membership in the Association shall be
appurtenant to, and may not be separated from, ownership of a Unit.

Section 8. 'Mortgage" shall mean and refer to any unpaid and outstanding
mortgage, deed of trust, or other security instrument (including without limitation, an
agreement of sale or contract under the terms of which the purchaser is entitled to
possession of a Unit) recorded in the records of the Clerk and Recorder of Douglas
County, Colorado. "First Mortgage" shall mean and refer to a Mortgage which is the
first and most senior of all Mortgages upon the same real property.

Section 9. "Mortgagee" shall mean and refer to the mortgagee/vendor/
beneficiary under a Mortgage. A "Mortgagor" shall mean and refer to the
mortgagor/vendee/grantor under a Mortgage.

Section 10. •'Unit" shall mean and refer to any plot of land shown upon any
recorded subdivision plat or map of the properties or any portion thereof, with the
exception of the Common Property, Common Area and any public streets, but together
with all appurtenances and improvements now or hereafter thereon.

Section 11. 'Unit Owner' shall mean and refer to the record Owner, whether one
or more persons or entities, of fee simple title to any Unit, but excluding those having
such interest merely as security for the performance of an obligation.

ARTICLE II

THE ASSOCIATION

Section 1. Authority. The business affairs of the Common Interest Community
shall he managed by the Association. The Association shall be governed by its Articles
of Incorporation (the "Articles") and its Bylaws, as amended from time to time. The
Association shall at all times comply with the requirements of the Act.
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Section 2. Membership. Every Unit Owner which is subject to assessment
hereunder shall be a Member of the Association. Membership shall be appurtenant to
and may not he separated from ownership of any Unit. Each Unit shall be entitled to
one vote. If only one of the multiple owners of a Unit is present at a meeting of the
Association, such Owner is entitled to cast the vote allocated to that Unit. If more than
one of the Multiple owners are present, the vote allocated to that Unit may be cast only
in accordance with the agreement of a majority in interest of the owners. There is
majority agreement if any one of the multiple owners casts the vote allocated to that
Unit without protest being made promptly to the person presiding over the meeting by
any of the other owners of the Unit. In the event of a protest being made by one or
more multiple owners, and a majority of the multiple owners of such Unit cannot agree
on how to cast their vote, such vote shall be null and void as to that Unit with regard to
the issue being voted upon. Such multiple owners and their Unit shall nevertheless be
included in determining the presence of a quorum with respect to the issue being voted
upon.

The vote allocated to a Unit may be cast pursuant to a proxy duly executed by a
Unit Owner. If a Unit is owned by more than one person, each owner of the Unit may
vote or register protest to the casting of a vote by the other owners of the Unit through a
duly executed proxy. A Unit Owner may not revoke a proxy given pursuant to this
Section except by actual notice of revocation to the person presiding over a meeting of
the Association. A proxy is void if it is not dated or purports to be revocable without
notice. A proxy shall terminate eleven (11) months after its date, unless a termination
date is otherwise set forth on its face.

A quorum shall be deemed present throughout any meeting of the Association if
persons entitled to cast twenty percent of the votes which may be cast for election of the
Executive Board are present, in person or by proxy, at the beginning of the meeting.

A quorum shall be deemed present throughout any meeting of the Executive
Board if persons entitled to cast fifty percent of the votes on that Executive Board are
present at the beginning of the meeting.

Section 3. Allocated Interests. The Common Expenses and the Votes in the
Association shall be allocated to each Unit. The interests allocated to each Unit have
been calculated as follows:

(a) the percentage of liability for Assessments: on the basis of a
fraction, the numerator is one and the denominator is the total number of Units within
the Common Interest Community (being (1/ of the Assessments)
(except that: (i) any Common Expense associated with the maintenance, repair, or
replacement of a Limited Common Element shall be assessed against the Unit(s) to
which that Limited Common Element is assigned, equally; (ii) any Common Expenseor
portion thereof benefitting fewer than all of the Units shall be assessed exclusively
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against the Unit(s) benefitted; and (iii) the costs of insurance shall be assessed in
proportion to risk, and the costs of utilities shall be assessed in proportion to usage,
including but not limited to water usage fees which may at the discretion of the
Executive Board be charged to each Unit based upon actual usage); and

(b) the number of votes in the Association: on the basis of one Unit,
one vote; cast in accordance with the provisions of the Bylaws of the Association.

Nothing contained in this Declaration shall be interpreted so as to discriminate in favor
of Units owned by the Declarant or an affiliate of the Declarant in the calculation of the
AJlocation of Interests.

Section 4. Powers of the Association.

(a) The Association shall have all of the powers, authority and duties
permitted pursuant to the Act, including but not limited to those powers described in
C.R.S. § 38-33.3-302 (General Powers of Association).

(h) The Association shall have all of the powers, authority and duties
necessary and proper to manage the business affairs of the Common Interest
Community.

(c) The Association shall have all of the powers, authority and duties
necessary and proper to own, operate, manage, lease, encumber and otherwise deal with
the Common Property.

Section 5. Powers of the Executive Board.

(a) The Executive Board shall have all of the powers, authority and duties
permitted pursuant to the Act.

(b) The Executive Board shall have all of the powers, authority and duties
granted or delegated to it pursuant to the Articles or Bylaws of the Association.

Section 6. Declarant Control.

(a) The Declarant shall have the powers reserved in C.R.S. §38-33.3-
303(5) (Declarant rights to appoint and remove officers and members of Executive
Board) of the Act to appoint and remove officers and members of the Executive Board.
The period of Declarant control terminates no later than the earlier of (i) sixty (60) days
after conveyance of seventy-five percent (75%) of all Units in the ordinary course of
business to Unit Owners who are not the Declarant, or its transferee; or (ii) two (2)
years after the right to add new Units was last exercised; or (iii) two (2) years after the
last conveyance of a Unit in the ordinary course of business ('Turnover Date').
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(b) During the period of Declarant control:

(i) Not later than sixty (60) days after conveyance of twenty-five
percent (25%) of the Units that may be created to Unit Owners other than the
Declarant, or its transferee, at least one member and not less than twenty-five
percent (25%) of the members of the Executive Board must be elected by Unit
Owners other than the Declarant.

(ii) Not later than sixty (60) days after conveyance of fifty percent
(50%) of the Units that may be created to Unit Owners other than a Declarant,
not less than thirty-three and one-third percent (33-1/3%) of the members of the
Executive Board must be elected by Unit Owners other than the Declarant.

(c) At any time prior to the Turnover Date, the Declarant may relinquish
the right to appoint and remove officers, but may require Declarant approval of actions
of the Executive Board or the Association specified by the Declarant in such
relinquishment notice which shall be recorded and executed by Declarant. As to such
actions, Declarant may give its approval or disapproval at its sole discretion and option,
and its disapproval shall work to invalidate such action by the Executive Board or the
Association. Not later than the Turnover Date, the Unit Owners (including Declarant)
shall elect an Executive Board of at least three members, at least a majority of whom
must be Unit Owners other than Declarant and the Executive Board shall elect the
officers, with such Executive Board members and officers to take office upon election.
Within sixty (60) days after Members other than Declarant elect a majority of the
members of the Executive Board, Declarant shall deliver to the Association all property
of the Unit Owners and of the Association held or controlled by Declarant, including
without limitation those items specified in § 38-33.3-303(9) (list of property to be
delivered to Association) of the Act.

ARTICLE Ill

PROPERTY RIGHTS INTHE COMMON PROPERTY

Section 1. Dedication of Common Property. Declarant in recording this
Declaration and the Plat has designated and dedicated certain areas of land as Common
Property intended for the common use and enjoyment of Unit Owners for recreation and
other related activities. The Common Property is not dedicated hereby for use by the
general public but is dedicated to the common use and enjoyment of the Unit Owners,
as more fully provided in this Declaration and the recorded Plat. The Common Property
to be conveyed by the Declarant and owned by the Association at the time of the
conveyance of the first Unit is as depicted and described on the recorded Plat.

-7-



9407680 — 02/07/94 15:59 — RETA A CRAIN DOUGLAS CO. COLO. CLERK & RECORDER
81179 — P0774 — $165.00 — 8/ 33

Section 2. Unit Owners' Easements of Enjoyment. Subject to the exception
contained in Section 3 below, every Unit Owner shall have a nonexclusive right and
easement of enjoyment in and to the Common Property and the improvements thereon,
including but not limited to an easement for the purpose of access to its Unit, and such
easements shall be appurtenant to and shall pass with the title to every Unit.

Section 3. Extent of Unit Owners' Easements. The rights and easements of
enjoyment created hereby shall be subject to the following:

(a) The ability of the Association to regulate and convey or encumber
the Common Property as set forth in § 38-33.3-302 (Powers of the Association) and 38-
33.3-312 (Conveyance or Encumbrance of Common Property) of the Act;

(b) The right of the Association to take such steps as are reasonably
necessary to protect the Common Property against foreclosure;

(c) The right of the Association, as provided in its Articles and Bylaws,
to suspend the voting rights of a Member for any period during which any assessment
against its Unit remains unpaid and, for a period not to exceed sixty (60) days, for an
infraction of its published rules and regulations, and up to a year for any subsequent
violation of the same or similar provision(s) provided that any suspension of such right to
use the Common Property, except for failure to pay any assessments, shall be made only
by the Executive Board or a duly appointed committee thereof, after notice and hearing
given and held in accordance with the Bylaws;

(d) The right of the Association to close or limit the use of the
Common Property, or portions thereof, while maintaining, repairing, and making
replacements in the Common Property; and

(e) Any right(s) of the Declarant in the Common Property, whether
reserved or granted, contained in this Declaration or in the Act.

Notwithstanding anything contained herein to the contrary, the Association shall not have
the right hereunder to suspend any Unit Owner's (or its guest's, lessee's or contract
purchaser's) right to use any portion of the Common Property that constitutes private
roads necessary to gain access to its Unit.

Section 4. Delegation of Use. No Unit Owner may delegate, its right of
enjoyment to the Common Property or any portion thereof, except to the members of its
family its tenants, or contract purchasers who reside on its Unit in accordance with the
Bylaws, and its guests in accordance with rules and regulations adopted by the
Association.
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Section 5. Conveyance or Encumbrance of Common Property. Portions of the
Common Property may be conveyed or subjected to a security interest by the Association
if Persons entitled to Cast at least eighty percent (80%) of the votes in the Association,
including eighty percent (80%) of the votes allocated to Units not owned by the
Declarant, agree to that action.

An agreement to convey, or subject to a security interest, Common Property must
be evidenced by the execution of an agreement, or ratifications thereof, in the same
manner as a deed, by the requisite number of Unit Owners. The agreement must specify
a date after which the agreement will be void unless recorded before that date. The
agreement and all ratifications thereof must be recorded in Douglas County and is
effective only upon recordation. The Association, on behalf of the Unit Owners, may
contract to convey an interest in a Common Interest Community, but the contract is not
enforceable against the Association until approved, executed and ratified pursuant to this
Section. Thereafter, the Association has all powers necessary and appropriate to effect
the conveyance or encumbrance, including the power to execute deeds or other
instruments. Unless in compliance with this Section, any purported conveyance,
encumbrance, judicial sale, or other transfer of Common Property is void. A conveyance
or encumbrance of Common Property pursuant to this Section shall not deprive any Unit
of its rights of ingress and egress of the Unit and support of the Unit. A conveyance or
encumbrance of Common Property pursuant to this Section does not affect the priority
or validity of preexisting encumbrances.

ARTICLE IV

SPECIAL DECLARANT RIGHTS AND DEVELOPMENT RIGHTS RESERVED

Section 1. Special Declarant Rights and Development Rights. Declarant hereby
reserves the right, from time to time, until ten (10) years after the effective date hereof,
for itself and for parties described in Section 8 below, to perform the acts and exercise
the rights hereinafter specified as follows:

(a) Completion of Improvements. The right to complete improvements
indicated on Plats and Maps filed with the Declaration.

(b) Sales Management and Marketing. The right to maintain upon, and
to remove from, the Common Property or Units owned by the Declarant, as the
Declarant may choose, and in such number, size, and location as may be reasonably
required by the Declarant, convenient or incidental to the construction on, management
of, or sale or rental of Units:

(i) employees in offices and sales facilities;
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(ii) signs identifying the Common Interest Community and
advertising the sale of Units or in any way related to the business of Declarant;

(iii) model residences constructed or to be constructed on Units;

(iv) sales or management offices and construction offices which,
to the extent they are not a Unit as defined in this Declaration, are hereby
declared to be personal property, removable by Declarant, or its transferees or
assigns, as applicable, promptly upon the Declarant, its transferees or assigns
ceasing to be a Unit Owner;

(v) parking areas and lighting and temporary parking facilities
necessary or desirable in marketing to prospective Unit Owners.

(c) Easements. The right to establish by dedication or otherwise, or to
revise, amend or relocate those easements described and included below in Article XII,
to the extent that they are on or over Common Property, or Common Area, or within
real estate which may be added to the Common Interest Community.

(d) Dedications. The right to establish, from time to time, by
dedication or otherwise, on or over the Common Property or Common Area, utility and
other easements for purposes including but not limited to streets, paths, walkways,
drainage, recreation areas, parking areas, conduit installation areas, and to create other
reservations, exceptions and exclusions for the benefit of and to serve the Unit Owners
within the Common Interest Community.

(e) Merger. The right to merge or consolidate the Common Interest
Community with another common interest community of the same form of ownership.

(f) Declarant Control. Declarant hereby reserves those powers
described above in Article II Section 6, to appoint and remove officers and members of
the Executive Board.

ARTICLE V

ASSESSMENTS

Section 1. Creation of the Lien and Personal Obligation of Assessments.
Declarant, for each Unit, shall be deemed to covenant and agree, and each Unit Owner,
by acceptance of a deed therefor, whether or not it shall be so expressed in any such
deed or other instrument of conveyance, shall be deemed to covenant and agree, to pay
to the Association: (1) Common Expense assessments or charges, (2) enforcement
assessments, (3) special assessments, and (4) reconstruction assessments, such
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assessments to be established and collected as hereinafter provided (collectively the
Assessments"). The Assessments, together with interest, late charges, costs, and

reasonable attorneys' fees, shall be a charge on the land and shall be a continuing lien
upon the Unit against which each such Assessment becomes due. The obligation for
such payments by each Unit Owner to the Association is an independent covenant, with
all amounts due from time to time payable in full without notice (except as otherwise
expressly provided in this Declaration) or demand, and without set-off or deduction.
Each Assessment, together with interest, late charges, costs, and reasonable attorneys'
fees, shall also be the personal obligation of each party who was the Unit Owner of such
Unit at the time when the Assessment became due. The personal obligation to pay any
past due sums due the Association will pass to a successor in title to a Unit unless the
Association issues a statement to the contrary.

Section 2. Statutory Lien. The Association has a statutory lien pursuant to §38-
33.3-316 (Lien for Assessments) of the Act on all Units for all Assessments imposed
against each Unit Owner from the time the Assessment becomes due. If an Assessment
is payable in installments, each installment is a lien from the time it becomes due,
including the due date set by the Executive Board's acceleration of installment
obligations.

Section 3. Priority of Lien/Homestead Exemption. The Association's lien on each
Unit for Assessments shall be superior to any homestead exemption now or hereafter
provided by the laws of the State of Colorado or any exemption now or hereafter
provided by the laws of the United States. The acceptance of a deed subject to this
Master Declaration shall constitute a waiver of the homestead and any other exemption
as against said Assessment lien.

Section 4. Priority of Lien. The lien may be enforced pursuant to §38-33.3-3 15

(Assessments for Common Expenses) and 38-33.3-3 16 (Lien for Assessments) of the Act.
A lien under this Section is prior to all other liens and encumbrances on a Unit except
as follows:

(a) liens and encumbrances recorded before the recordation of the
Declaration;

(b) a security interest on the Unit which has priority over all other
security interests on the Unit and which was recorded before the date on which the
Assessment sought to be enforced became delinquent;

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

(d) as may otherwise be set forth in the Act.
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This Section does not prohibit an action to recover sums for which this Section creates a
lien or prohibit the Association from taking a deed in lieu of foreclosure. Sale or
transfer of any Unit shall not affect the lien for an Assessment.

Section 5. Perfection of Lien. The recording of this Declaration constitutes record
notice and perfection of the statutory lien. No further recordation of any claim of lien
for assessments is required; however, a claim may be recorded at the Association's
option, in which event costs and attorneys' fees incurred in connection with the
preparation and filing of such claim shall be assessed against the Unit as a default
assessment.

Section 6. Purpose of Assessments. The Assessments levied by the Association
shall be used exclusively to promote the recreation, health, safety, and welfare of the
residents of the Property, and to maintain all Common Property and the appurtenances
thereto and improvements thereon, including without limitation all easements shown on
the recorded Plat and described in this Declaration.

Section 7. Exemption from Assessments. Any of the Property or Common
Prcperty dedicated to a public authority shall be exempt from Assessments and the
attachment of an Assessment lien.

Section 8. Computation/Commencement of Common Expense Assessments.

(a) The Common Expense Assessment shall be made on an annual
basis against all Units and shall be based upon the Association's advance budget of the
cash requirements needed by it to provide for the administration and performance of its
duties during such assessment year. The Executive Board may determine that any
Common Expense Assessment shall be payable in monthly or quarterly installments.
Upon any Unit Owner's default in the payment of such monthly or quarterly installments
of a Common Expense Assessment, the Executive Board may choose to accelerate the
installments remaining for such assessment year. Assessments shall be collected by the
Executive Board or its agent. Regular Assessments shall begin on the first day of the
month or quarter in which conveyance of the first Unit to a Unit Owner other than the
Declarant occurs.

(b) Within thirty (30) days after adoption of any proposed budget for
the Association, the Executive Board shall mail, by ordinary first-class mail, or otherwise
deliver, a summary of the budget to all the Unit Owners and shall set a date for a
meeting of the Unit Owners to consider ratification of the budget not less than fourteen
(14) nor more than sixty (60) days after mailing or other delivery of the summary.
Unless at that meeting a majority of all Unit Owners reject the budget, the budget shall
be ratified, whether or not a quorum of Members is present. In the event that the
proposed budget is rejected, the periodic budget last ratified by the Unit Owners shall be
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continued until such time as the Unit Owners ratify a subsequent budget proposed by the
Executive Board.

(c) The Assessments must be fixed at a uniform rate (except as
otherwise provided in Article II, Section 3(a) above) for all Units and shall be allocated
to each Unit on the basis of the Allocated Interests, and shall be sufficient to meet the
expected needs of the Association.

Section 9. Enforcement Assessments for Enforcement of Certain Restrictions.
Upon the request of the Plum Creek Villages Master Association, Inc., any board of
directors or the request of any architectural control committee for a project which is
subject to the Master Declaration Creating Covenants, Conditions, Restrictions and
Easements for Plum Creek Villages, the Association shall have the power and obligation
to enforce building and use related restrictions contained in the Declaration for the
Master Association. All such enforcement activity shall be for the good of all of the
Property, and to the extent the Association is unable to collect costs of enforcement from
the Unit Owner against whom enforcement is sought, all costs connected with such
enforcement shall be assessable to all Members on an equal basis. The Association or
Declarant shall require the first Unit Owner of each Unit, who purchases that Unit from
Declarant, to make a non-refundable contribution to an enforcement reserve fund in an
amount equal to two (2) times the monthly installment of the then current maximum
Common Expense Assessment (one-twelfth of the maximum annual assessment) which
shall be collected at closing and transferred to the Association. This enforcement
reserve shall be maintained in a separate account for the use and benefit of the
Association to be used to defray all costs of enforcement which the Association is unable
to collect from the party or parties against whom enforcement is sought. The
Association shall be entitled to make assessments as needed to maintain such reserve.
These enforcement assessments shall be in addition to the Common Expense, special,
and reconstruction assessments. Upon the transfer of a Unit, a Unit Owner shall be
entitled to a credit from the transferee for the aforesaid contribution of capital.

Section 10. Special Assessments for Capital Improvements. In addition to the
Common Expense Assessments and enforcement assessments authorized in this Article,
the Association may levy, in any assessment year, a special assessment applicable to that
year only for the purpose of defraying, in whole or in part, the cost of any construction,
reconstruction, repair, or replacement of a capital improvement upon the Common
Property, including fixtures and personal property related thereto, or for the funding of
any operating deficit incurred by the Association. Any such assessment shall have the
assent of two-thirds (2/3) of the votes of the Members who are voting in person or by
proxy at a meeting duly called for this purpose pursuant to the quorum requirements in
Section 12 below and shall be set equally against each Unit.

Section 11. Reconstruction Assessments. In addition to the Common Expense,
enforcement and special assessments authorized in this Article, the Association may levy
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a reconstruction assessment for the purpose of repair or reconstruction of damaged or
destroyed improvements. All such reconstruction assessments shall be equal to the net
amount of the cost of repair or reconstruction of such improvements and shall be
calculated by subtracting from the total cost of repair or reconstruction the sum of the
insurance proceeds awarded for the damage or destruction thereof, if any, and shall be
set equally against each Unit. Such reconstruction assessments shall be due and payable
as provided by resolution of the Executive Board, but not sooner than thirty (30) days
after written notice hereof; provided, however, that, in appropriate circumstances, the
Association may proceed directly against any Unit Owner pursuant to Section 14 for any
such amount.

Section 12. Notice and Quorum for Any Action Authorized Under Sections 10
and 11. Written notice of any meeting called for the purpose of taking any action
authorized under Sections 10 and 11 of this Article shall be sent to all Members not less
than thirty (30) nor more than sixty (60) days in advance of the meeting. At the first
such meeting called, the presence of Members or of proxies entitled to cast sixty percent
(60%) of all the votes of the membership shall constitute a quorum. If the required
quorum is not present, another meeting may be called subject to the same notice
requirements, and the required quorum at the subsequent meeting shall be one-half
(1/2) of the required quorum at the preceding meeting. No such subsequent meeting
shall be held more than sixty (60) days following the preceding meeting.

Section 13. Date of Commencement of Annual Common Expense Assessments.
Until the commencement of annual Common Expense Assessments, the Declarant shall
pay all Common Expenses. The initial annual Common Expense Assessment shall
commence on the first day of the month or quarter following conveyance of the first Unit
to a Unit Owner other than Declarant, and the second and each subsequent annual
Common Expense Assessment period shall correspond with the fiscal year of the
Association. The annual Common Expense Assessments shall be made due and payable
in equal quarterly, or at the option of the Association monthly installments, per annum
on such dates as determined by the Executive Board, provided that the first Common
Expense Assessment shall be adjusted according to the number of quarters or months, as
appropriate, in the first assessment year. Any Unit Owner purchasing a Unit between
installment due dates shall pay a pro rata share of the last installment due.

Section 14. Effect of Nonpayment of Assessments: Remedies of the Association.
Any assessment or portion thereof which is not paid within ten (10) days after the due
date shall bear interest from the due date at the rate of interest set by the Executive
Board not to exceed twenty-one percent (21%) per year, and the Executive Board may
also assess a late charge thereon. The Association may also elect to accelerate the
installment obligations of any annual Common Expense Assessment. Further, the
Association may bring an action at law or in equity, or both, against any Unit Owner
personally obligated to pay such overdue assessments, charges or fees, or installments
thereof, and may also proceed to foreclose its lien against such Unit Owner's Unit. An
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action at law or in equity by the Association against a Unit Owner to recover a money
judgment for unpaid Common Expense Assessments or installments thereof, may be
commenced and pursued by the Association without foreclosing, or in any way waiving
the Association's lien therefor. In the event a judgment is obtained, such judgment shall
include interest and late charges on the assessment, as above provided, and a reasonable
attorneys' fee to be fixed by the court, together with the costs of the action. No Unit
Owner may waive or otherwise escape liability for the assessments provided for herein by
non-use of the Common Property or abandonment of his Unit.

ARTICLE VI

DESIGN REVIEW COMMITTEE

Section 1. Establishment. The Association shall have a Design Review
Committee (the "Design Review Committee), which shall consist of not less than three
(3) nor more than five (5) members as specified from time to time in the Development
Standards (as defined below) by resolution of the Executive Board. Members of the
Design Review Committee shall be appointed by the Executive Board, and shall serve
until such time as the member has resigned or is removed by the Executive Board. A
member may be removed by the Executive Board at any time upon written notice,
without cause. Persons appointed to the Design Review Committee, other than those
persons appointed by the Declarant, must be Unit Owners or satisfy such other
requirements as may be set forth in the Development Standards. The Executive Board
may appoint a secretary for the Design Review Committee and provide for appropriate
compensation for secretarial services.

Section 2. Development Standards. The Design Review Committee shall
establish reasonable procedural rules, regulations, restrictions, architectural standards,
design guidelines and development standards (collectively the "Development Standards),
which the Design Review Committee may, from time to time, in its sole discretion,
amend, repeal or augment. However, until the Turnover Date, the Declarant may
establish, create, amend, repeal or augment the Development Standards at its sole
discretion, and without the consent of the Design Review Committee. The Development
Standards are hereby incorporated herein and shall be deemed to be a part of this
Declaration and shall be binding on the Property, and on all Unit Owners, Members or
other Persons as if expressly set forth herein. A copy of the current Development
Standards shall, at all times, be a part of the Association's records. The Development
Standards may include, among other things, those restrictions and limitations set forth
below:

(a) Time limitations for the completion, within specified periods after
approval, of the improvements for which approval is required, pursuant to the
Development Standards.
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(b) Conformity of complete improvements to plans and specifications
approved by the Design Review Committee; provided, however, as to purchasers and
encumbrances of a Unit in good faith and for value, unless notice of noncompletion of
conformance identifying the violating Unit and specifying the reason for the notice,
executed by the Design Review Committee, shall be recorded with the County Recorder
of Douglas County, and given to the Unit Owner within one year of the expiration of the
time limitation described in Subsection (a) above, or, if improvement, or unless legal
proceedings shall have been instituted to enforce compliance or completion within said
one-year period, the completed improvements shall be deemed to be in compliance with
plans and specifications approved by the Design Review Committee and in compliance
with the architectural standards of the Association and this Declaration.

(c) Such other limitations and restrictions as the Executive Board or
Design Review Committee in its reasonable discretion shall adopt, including, without
limitation, the regulation of all landscaping (including without limitation, absolute
prohibition of certain types of landscaping, trees and plans, construction, reconstruction,
exterior additions, change or alteration to or maintenance of any building, structure, wall
or fence, including, without limitation, the nature, kind, shape, height, materials, exterior
color, surface texture, and location of any such improvement).

Section 3. General Provisions.

(a) The Design Review Committee may assess reasonable fees in
connection with its, or its consultants, review of plans and specifications.

(b) The Design Review Committee may delegate its plan review
responsibilities, except final review and approval as may be required by the Development
Standards, to one or more of its members or architectural consultants retained by the
Design Review Committee. Upon such delegation, the approval or disapproval of plans
and specifications by such member or consultants shall be equivalent to approval or
disapproval by the entire Design Review Committee.

(c) The address of the Design Review Committee shall be the address
established for giving notice to the Association, unless otherwise specified in the
Development Standards. Such address shall be the place for the submittal of plans and
specifications, and the place where the current Development Standards shall be kept.

(d) The establishment of the Design Review Committee and the
procedures herein for architectural approval shall not be construed as changing any
rights or restrictions upon Unit Owners to maintain or repair their Units as may
otherwise be specified in this Declaration, the Bylaws or Association rules.
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(e) The Design Review Committee shall approve or disapprove any
plans and specifications submitted to it in accordance with the Development Standards
within such period as may be specified in the Development Standards.

(f) The Design Review Committee shall meet from time to time as
necessary to perform its duties hereunder. The Design Review Committee may from
time to time, by resolution unanimously adopted in writing, designate one of its members
to take any action or perform any duties for and on behalf of the Design Review
Committee, except the granting of variances. In the absence of such designation, the
vote of any three (3) members of the Design Review Committee, or the written consent
of any three (3) members of the Design Review Committee taken without a meeting,
shall constitute an act of the Design Review Committee.

(g) The approval by the Design Review Committee of any proposals or
plans and specifications or drawings for any work done or proposed or in connection
with any other matter requiring the approval and consent of the Design Review
Committee, shall not be deemed to constitute a waiver of any right to withhold approval
or consent as to any similar proposals, plans and specifications, drawings, or matter
whatever subsequently or additionally submitted for approval or consent.

(h) The members of the Design Review Committee shall be entitled to
reasonable compensation from the Association for services rendered, together with
reimbursement for expenses incurred by them in the performance of their duties
hereunder, such compensation shall be set by the Executive Board from time to time.

(i) Inspection of work and correction of defects therein shall proceed as
follows:

(i) Upon the completion of any work for which approved plans
as required under this Article VI, the Unit Owner shall given written notice of
completion to the Design Review Committee.

(ii) Within sixty (60) days thereafter, the Design Review
Committee or its duly authorized representative shall inspect such improvement.
If the Design Review Committee finds that work was not done in substantial
compliance with the approved plans, it shall notify the Unit Owner in writing of
such noncompliance within such sixty (60) day period, specifying the particulars on
noncompliance, and shall require the Unit Owner to remedy the same.

(iii) If upon the expiration of thirty (30) days from the date of
such notification the Unit Owner shall have failed to remedy such noncompliance,
the Design Review Committee shall notify the Executive Board in writing of such
failure. Upon notice and hearing, the Executive Board shall determine whether
there is a noncompliance and, if so, the nature thereof and the estimated cost of
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correcting or removing the same. If a noncompliance exists, the Unit Owner shall
remedy or remove the same within a period of not more than thirty (30) days
from the date of announcement of the Executive Board ruling. If the Unit Owner
does not comply with the Executive Board ruling within such period, the
Executive Board, at its option, may either remove the noncomplying improvement
or remedy the noncompliance, and the Unit Owner shall reimburse the
Association, upon demand, for all expenses, including interest on monies
expended and attorneys' fees, incurred in connection therewith. If such expenses
are not promptly repaid by the Unit Owner to the Association, the Executive
Board shall levy an Assessment against such Unit Owner for reimbursement
pursuant to Article V.

(iv) If for any reason the Design Review Committee fails to notify
the Unit Owner of any noncompliance within ninety (90) days after receipt of said
written notice of completion from the Unit Owner, the improvement shall be
deemed to be in accordance with said approved plans.

(j) The Design Review Committee may authorize variances from
compliance with any of the architectural provisions of this Declaration or any
Supplemental Declaration, including restrictions upon height, size, floor area, or
placement of structures, or similar restrictions, when unique circumstances such as
topography, natural obstructions, aesthetic or environmental considerations would
otherwise result in extreme hardship. Such variances must be evidenced in writing, and
must be signed by at least three (3) members of the Design Review Committee. If such
variances are granted, no violation of the covenants, conditions and restrictions contained
in this Declaration or any Supplement Declaration shall be deemed to have occurred
with respect to the matter for which the variance was granted. The granting of such a
variance shall not operate to waive any of the terms and provisions of this declaration or
of any Supplemental Declaration for any purpose except as to the particular property
and particular provision hereof covered by the variance. A copy of the variance request
and approval, or denial, will he kept on file at the Association offices.

Section 4. Apnroval and Conformity of Plans. No building, fence, wall, canopy,
awning, roof, solar panel, wind generator, exterior lighting facility, exterior antenna
(including satellite dishes), athletic facility, or other structure or improvement or
attachment to an existing structure of whatever type, shall be commenced, constructed,
erected, placed, installed or maintained upon the Property (except for initial construction
on the Common Property by the Declarant), nor shall there be any addition to or change
to the exterior or any residence or other structure or improvement upon a Unit or the
landscaping, grading or drainage thereof, including without limitation, the painting (other
than painting with the same color of paint as previously existed) of exterior walls, patio
covers and fences, except in compliance with plans and specifications therefor which have
been submitted to and approved by the Design Review Committee in accordance with
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the Development Standards as to harmony of external design and location in relation to
surrounding Structures and topography.

Section 5. Non-Liability for Approval of Plans. Plans and specifications shall be
approved by the Design Review Committee as to style, exterior design, appearance and
location, and are not approved for engineering design or for compliance with zoning and
building ordinances, and by approving such plans and specifications, neither the Design
Review Committee, the members thereof, the Association, any Member, the Executive
Board nor the Declarant assumes any liability or responsibility therefor, or for any defect
in any structure constructed from such plans and specifications. Neither the Design
Review Committee, any member thereof, the Association, the Executive Board nor the
Declarant shall be liable to any Unit Owner or other Person for any damage, loss or
prejudice suffered or claimed on account of (a) the approval or disapproval of any plans,
drawings and specifications, whether or not defective, (b) the construction or
performance of any work, whether or not pursuant to approved plans, drawings and
specifications, (c) the development, or manner of development of any Property within the
Common Interest Community, or (d) the execution and filing of an estoppel certificate
pursuant to the Development Standards, whether or not the facts therein are correct;
provided, however, that such action, with the actual knowledge possessed by him, was
taken in good faith. Approval of plans and specifications by the Design Review
Committee is not, and shall not be deemed to be, a representation or warranty that said
plans or specifications comply with applicable governmental ordinances or regulations,
including but not limited to, zoning ordinances and building codes.

Section 6. Inspection and Recording of Approval. Any member or authorized
consultant of the Design Review Committee, or any authorized officer, director,
employee or agent of the Association, may at any reasonable time enter, without being
deemed guilty of trespass, upon any Unit after reasonable notice, as provided herein, to
the Unit Owner in order to inspect improvements constructed or being constructed on
such Unit to ascertain that such improvements have been or are being built in
compliance with the Development Standards and this Declaration. The Design Review
Committee shall cause such an inspection to be undertaken within thirty (30) days of a
request therefor from any Unit Owner as to its Unit, and if such inspection reveals that
the improvements located on such Unit have been completed in compliance with this
Article and the Development Standards, the Design Review Committee shall provide to
such Unit Owner a notice of such approval in recordable form, which when recorded,
shall be conclusive evidence of compliance with the provisions of this Article and the
Development Standards as to the improvements described in such recorded notice, but
as to such improvements only.

Section 7. Reconstruction of Common Property. The reconstruction by the
Association or the Declarant after destruction by casualty or otherwise of any Common
Property or facilities thereon which is accomplished in substantial compliance with "as
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built plans for such Common Property shall not require compliance with the provisions
of this Article or the Development Standards.

Section 8. Enforcement. Enforcement of these covenants, restrictions, charges
and other provisions, as amended, may be by any proceeding at law or in equity against
any person or persons violating or attempting to violate any such provision. The Design
Review Committee, the Association and any interested Unit Owner, shall have the right
hut not the obligation to institute, maintain and prosecute any such proceedings. In any
action instituted or maintained under this Section, the Design Review Committee and/or
the Association shall be entitled to recover its costs and reasonable attorneys' fees
incurred pursuant thereto, as well as any and all other sums awarded by the Court.
Failure of the Design Review Committee, the Association or of any Unit Owner to
enforce any covenant or restriction herein contained, or any provision of the
Development Standards, shall in no event be deemed a waiver of the right to do so
thereafter.

ARTICLE VII

EMINENT DOMAIN

Section 1. Definition of Taking. The term "taking', as used in this Article VII,
shall mean condemnation by eminent domain or sale under threat of condemnation.

Section 2. Representation in Condemnation Proceedings of Common Property.
In the event of a threatened taking of all or any portion of the Common Property, the
Unit Owners hereby appoint the Association through such Persons as the Executive
Board may delegate to represent the Association and all of the Unit Owners in
connection therewith. The Association shall act in its sole discretion with respect to any
awards being made in connection with the taking and shall be entitled to make a
voluntary sale to the condemnor in lieu of engaging in a condemnation action. Service
of process on the Association shall constitute sufficient notice to all Unit Owners, and
service of process on each individual Unit Owner shall not be necessary.

Section 3. Award for Common Property. Any awards received by the Association
on account of the taking of Common Property shall be paid to the Association. The
Association may, in its sole discretion, retain any award in the general funds of the
Association or distribute all or any portion thereof to the Unit Owners as their interests
may appear. The rights of a Unit Owner and the Mortgagee of a Unit as to any such
distribution shall be governed by the provisions of the Mortgage encumbering the Unit.

Section 4. Taking of Unit. If a Unit is acquired by eminent domain or part of a
Unit is acquired by eminent domain leaving the Unit Owner with a remnant which may
not practically or lawfully be used for any purpose permitted by the Declaration, the
award must include compensation to the Unit Owner for that Unit and its allocated
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interests whether or not any Common Property was acquired. Upon acquisition, unless
the decree otherwise provides, that Unit's Allocated Interests are automatically
reallocated to the remaining Units in proportion to the respective Allocated Interests of
those Units before the taking. Any remnant of a Unit remaining after part of a Unit is
taken is thereafter Common Property. Otherwise, if part of a Unit is acquired by
eminent domain, the award must compensate the Unit Owner for the reduction in value
of the Unit and its interest in the Common Property whether or not any Common
Property was acquired. Upon acquisition, unless the decree otherwise provides:

(a) That Unit's Allocated Interests are reduced in proportion to the
reduction in the size of the Unit; and

(b) The portion of Allocated Interests divested from the partially
acquired Unit is automatically reallocated to that Unit and to the remaining Units in
proportion to the respective interests of those Units before the taking, with the partially
acquired Unit participating in the reallocation on the basis of its reduced Allocated
Interests.

Section 5. Taking of Limited Common Element. Any portion of the award
attributable to the acquisition of a Limited Common Element must be equally divided
among the Owners of the Units to which that Limited Common Element was allocated
at the time of acquisition.

Section 6. Miscellaneous. The Court decree shall be recorded in Douglas County.

The reallocations of Allocated Interests pursuant to this Article shall be
confirmed by an Amendment to the Declaration prepared, executed,. and recorded by the
Association.

ARTICLE VIII

INSURANCE

Section 1. Insurance on Common Property. Commencing not later than the time
of the first conveyance of a Unit to a Person other than the Declarant, the Association
shall maintain to the extent reasonably available, insurance covering all insurable
improvements located or constructed upon the Common Property. Such policies and
endorsements thereon or copies thereof shall be deposited with the Association. The
Association shall generally advise the Unit Owners of the coverage of said policies in
order to permit the Unit Owners to determine which particular items are included within
the coverage so that the Unit Owners may insure themselves pursuant to Section 5
below. Except as otherwise set forth in the Act at C.R.S. §38-33.3-313 (insurance), the
Association shall maintain the following types of insurance, to the extent that such
insurance is reasonably available, considering the availability, cost, and risk coverage
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provided by such insurance, and the cost of said coverage shall be paid by the
Association as a common expense:

(a) A multi-peril type policy covering all of the Common Property
providing, as a minimum, fire and extended coverage, and all other coverage in kinds
and amounts customarily acquired or required for projects similar in construction,
location and use, including without limitation, perils normally covered by an all-risk
policy, in an amount determined by the Association.

(b) A policy of comprehensive public liability insurance covering all of
the Common Property in an amount determined by the Association, but not less than
$1,000,000.00 per occurrence, for personal injury or death, and/or property damage. The
scope of such coverage shall include all other coverage in the kinds and amounts
customarily acquired or required for projects similar in construction, location, and use,
including without limitation, liability for non-owned and hired automobiles, liability for
property of others, liability arising in connection with the operation, maintenance or use
of the Comon Property, liability assumed by contract or contractual liability, and liability
arising out of any employment contracts of the Association.

(c) The Association may, at its election, obtain fidelity bond coverage
against dishonest acts on the part of directors, officers, managers, trustees, agents,
employees or volunteers responsible for handling funds belonging to or administered by
the Association. If funds of the Association are handled by a management agent, then
fidelity bond coverage may also be obtained for the officers, employees or agents
thereof, handling or responsible for Association funds. The fidelity bond or insurance
must name the Association as the named insured and shall be written to provide
protection in an amount no less than the lesser of (a) one-half times the Association's
estimated annual operation expenses and reserves, (b) a sum equal to three months
aggregate Common Expense Assessments, plus reserves, or (c) the estimated maximum
amount of funds, including reserves, in the custody of the Association (and its
management agent) at any one time. In connection with such coverage, an appropriate
endorsement to the policy to cover any person who serves without compensation shall be
added if the policy would not otherwise cover volunteers.

(d) A Workmen's Compensation policy, if necessary, to meet the
requirements of law.

(e) A policy of "directors and officers" liability insurance to the extent
reasonable and available, in the Executive Board's discretion. Further, the Association
at its cost and expense, shall obtain and maintain directors and officers liability insurance
in full force and effect with coverage of at least One Million and No/l00 Dollars
($1,000,000.00) or such other amount as the Executive Board shall approve for all
Association, directors, officers, committee members and its manager for any and all
errors and/or omissions that occur during their tenure in office or employment.
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(f) Such other insurance and in such amounts as the Association shall
determine, from time to time, to be desirable, or as may be required by the Act (38-
33.3-313 (insurance coverage requirements).

Notwithstanding the foregoing, the Association shall endeavor to obtain, to the
extent reasonable and available, or shall discontinue such insurance coverage as two-
thirds (2/3) of the Unit Owners shall direct; provided, however, the Association shall not
discontinue casualty and public liability coverage, as required by Subsections (a) and (b)
above.

Section 2. Required Provisions. The insurance policies purchased by the
Association shall, to the extent reasonable and available, contained the provisions,
required by C.R.S. § 38-33.3-313(4) (provisions required in insurance policies) and the
following provisions:

(a) The coverage afforded by such policies shall not be brought into
contribution or proration with any insurance which may be purchased by a Unit Owner,
Member or Mortgagee.

(b) The conduct of any one or more Unit Owners or Members shall not
constitute grounds for avoiding liability on any such policies.

(c) There shall be no subrogation with respect to the Association, its
agents or employees, Unit Owners, Members, or members of their households or families
and employees, and each Mortgage of all or any part of the Property or of any Unit, or
the policy(ies) should name said persons as additional insured; and, each policy must
contain a waiver of any defenses based on co-insurance or on invalidity arising from the
acts of the insured.

(d) A "severability of interest" endorsement shall be obtained which
shall preclude the insurer from denying the claim of a Unit Owner or Member because
of the conduct or negligent acts of the Association and its agents or other Unit Owners
or Members.

(e) Any "no other insurance" clause shall exclude insurance purchased
by Unit Owners, Members or Mortgagees.

(f) Coverage must not be prejudiced by (i) any act or neglect of Unit
Owners or Members when such act or neglect is not within the control of the Association
or (ii) any failure of the Association to comply with any warranty or condition regarding
any portion of the Common Interest Community over which the Association has no
control.
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(g) Coverage may not be cancelled or substantially modified without at
least thirty (30) days (or such lesser period as the Association may reasonably deem
appropriate) prior written notice to the Association.

(h) Any policy of property insurance which gives the carrier the right to
elect to restore damage in lieu of a cash settlement must provide that such election is
not exercisable without the prior written approval of the Association, or when in conflict
with the insurance trust provisions contained herein, or any requirement of law.

(i) A recognition of any insurance trust agreement entered into by the
Association.

(j) Each hazard insurance policy shall be written by a hazard insurance
carrier which has a financial rating as designed in Best's Key Rating Guide of Class VI or
better, or if such rating service be discontinued, an equivalent rating by a successor
thereto or a similar such rating service. Each insurance carrier must be specifically
licensed or authorized by law to transact business within the State of Colorado.

Section 3. Non-Liability or Association/Executive Board. Notwithstanding the
duty of the Association to obtain insurance coverage, as stated herein, neither the
Association nor any Executive Board member, nor the Declarant, shall be liable to any
Unit Owner, Member, Mortgagee or other Person, if any risks or hazards are not
covered by insurance, or if the appropriate insurance is not obtained because such
insurance coverage is not reasonably obtainable on the Association's behalf, or if the
amount of insurance is not adequate, and it shall be the responsibility of each Unit
Owner and Member to ascertain the coverage and protection afforded by the
Association's insurance and to procure and pay for such additional insurance coverage
and protection as the Unit Owner or Member may desire.

Section 4. Master Premiums. Premiums for insurance policies purchased by the
Association shall be paid by the Association as a Common Expense, except that the
amount of increase over any annual or other premium occasioned by the use, misuse,
occupancy or abandonment of a Unit or its appurtenances, or of the Common Property
by a Unit Owner or Member, may, at the Executive Board's election, be assessed against
that particular Unit Owner or Member.

Section 5. Insurance Claims. The Association is hereby irrevocably appointed
and authorized, subject to the provisions contained herein, to adjust all claims arising
under insurance policies purchased by the Association and to execute and deliver
releases upon the payment of claims, and to do all other acts reasonably necessary to
accomplish any of the foregoing. The Executive Board has full and complete power to
act for the Association in this regard, and may, at its discretion, appoint an authorized
representative, or enter into an insurance trust agreement, wherein the trustee shall have
authority to negotiate losses under any policy purchased by the Association.

-24-



9407680 — 02/07/94 15:59 — RETA A CRAIN DOUGLAS CO. COLO. CLERK & RECORDER
B1179 — P0791 — $165.00 — 25/ 33

Section 6. Benefit. Except as otherwise provided herein, all insurance policies
purchased by the Association shall be for the benefit of, and any proceeds of insurance
received by the Association or any insurance trustee shall be held or disposed of in trust
for the Association, the Unit Owners or the Members, as their interests may appear.

Section 7. Damage to Common Interest Community. Any portion of the Common
Interest Community for which insurance is required under C.R.S. § 38-33.3-313 which is
damaged or destroyed must be repaired or replaced promptly by the Association unless:
(1) the Common Interest Community is terminated; (ii) repair or replacement would be
illegal under any state or local statute or ordinance governing health or safety; (iii)
eighty percent (80%) of the Unit Owners, including owners of every Unit or assigned
Limited Common Element that will not be rebuilt, vote not to
rebuild; or (iv) prior to the conveyance of any Unit to a person other than the Declarant
a Mortgagee on the damaged portion of the Common Interest Community rightfully
demands all or a substantial part of the insurance proceeds. The cost of repair or
replacement in excess of insurance proceeds and reserves is a Common Expense. If the
entire Common Interest Community is not repaired or replaced, the insurance proceeds
attributable to the damaged Common Property must be used to restore the damaged
area to a condition compatible with the remainder of the Common Interest Community,
and, except to the extent that other Persons will be distributees, the insurance proceeds
attributable to Units and Limited Common Elements that are not rebuilt must be
distributed to the Unit Owners of Units and the Unit Owners of the Units to which those
Limited Common Elements were allocated, or to lienholders as their interests may
appear, and the remainder of the proceeds must be distributed to all Unit Owners or
lienholders as their interests appear in proportion to the Common Expense liabilities of
all the Units.

In the event of damage to or destruction of all or a portion of the Common
Property due to fire or other adversity or disaster, the insurance proceeds, if sufficient to
reconstruct or repair the damage, shall be applied by the Association to such
reconstruction and repair. If the insurance proceeds with respect to such Common
Property damage or destruction are insufficient to repair and reconstruct the damage or
destruction, the Association may levy a reconstruction assessment in the aggregate
amount of such deficiency pursuant to Article V, Section 11 above and shall proceed to
make such repairs or reconstruction unless: (1) the Common Interest Community is
terminated; (2) repair or replacement would be illegal under any state or local statute or
ordinance governing health and safety; The assessment as to each Unit shall be equal to
the assessment against every other Unit. Such assessment shall be due and payable as
provided by resolution of the Executive Board, but not sooner than sixty (60) days after
written notice thereof. The assessment provided for herein shall be a debt of each Unit
Owner and a lien on his Unit, and may be enforced and collected in the same manner as
any assessment lien provided for in this Declaration. If the entire Common Property is
not repaired or replaced, the insurance proceeds attributable to the damaged Common
Property must be used to restore the damaged area to a condition compatible with the
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remainder of the Property. No distributions of insurance proceeds shall be made unless
made jointly payable to the Unit Owners [and first Mortgagees of their respective Units,
if any].

Section 8. Other Insurance to be Maintained by Unit Owners. Insurance
coverage on the furnishings and other items of personal property belonging to a Unit
Owner, public liability insurance coverage upon each Unit, and hazard insurance
coverage on the improvements constructed on Units (unless such coverage is maintained
by the Subassociation having jurisdiction over such Unit), shall be the responsibility of
the Unit Owner thereof No Unit Owner shall maintain any insurance, whether on its
Unit or otherwise, which would limit or reduce the insurance proceeds payable under the
casualty insurance maintained by the Association in the event of damage to the
improvements or fixtures on the Common Property.

Section 9. Annual Review of Insurance Policies. All insurance policies carried by
the Association shall be reviewed at least annually by the Executive Board to ascertain
that the coverage provided by such policies adequately covers those risks insured by the
Association.

ARTICLE IX

RESTRICTIONS

Section 1. General Plan. It is the intention of the Declarant to establish and
impose a general plan for the improvement, development, use, and occupancy of the
Property, all in order to enhance the value, desirability, and attractiveness of the
Property and to promote the sale thereof.

Section 2. Restrictions Imposed. The Declarant hereby declares that all of the
Property, including but not limited to all Units, shall be held and shall henceforth be
sold, conveyed, used, improved, occupied, owned, resided upon, and hypothecated upon,
subject to the following provisions, conditions, limitations, restrictions, agreements, and
covenants, and to those further restrictions contained in the Development Standards.

Section 3. Violation of Law or Insurance. No Unit Owner shall permit anything
to be done or kept on its Unit or in or upon the Common Property which would result in
the increase of, or cancellation of, insurance on the Common Property or would be in
violation of any valid law, ordinance, regulation of any governmental body having
jurisdiction or of any rule promulgated by the Association.

Section 4. Subdivision or Boundary Adjustment of Units. Except in accordance
with the procedures set forth herein, no Unit may be divided, subdivided or a fractional
portion thereof sold or conveyed so as to be held in divided ownership, no Unit may be
combined with any other Unit nor the boundary lines adjusted between any two Units.
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(a) Declarant reserves the right to subdivide a Unit in accordance with
applicable law and regulations, and the Declarant shall also prepare, execute and record
an amendment to the Declaration, Plat or Maps executed and recorded pursuant to
C.R.S. § 38-33.3-217(3) and (5)(Amendment to the Declaration). Any amended Plat or
Map must conform with the standards set forth in C.R.S. § 38-33.3-209 (Plats and Maps)
and any such resubdivision shall in addition require the preparation, execution and
recording of an amended Declaration reallocating the interest in Common Property and
Common Assessments as a result of such resubdivision. All costs, including engineering
expenses and attorneys fees and costs relating to the application shall be the sole
responsibility and obligation of the Declarant.

(b) The boundaries between adjoining Units may be relocated or
removed, in accordance with applicable law, as follows: The Owner(s) of those Units
between which the boundaries are to be relocated or removed, as applicant, must submit
an application to the Executive Board, which application shall be executed by those
Owners and shall include: (1) evidence sufficient to the Executive Board that the
applicant has complied with all local rules and ordinances and that the proposed
relocation or removal of boundaries does not violate the terms of any document
evidencing a security interest; (ii) the proposed reallocation of interests, if any; (iii) the
proposed form for amendments to the Declaration, including the Plats or Maps, as may
be necessary to show the altered boundaries between adjoining Units, and their
dimensions and identifying numbers; (iv) a deposit against attorney fees and costs which
the Association will incur in reviewing and effectuating the application, in an amount
reasonably estimated by the Executive Board; and (v) such other information as may be
reasonably requested by the Executive Board. No relocation or removal of boundaries of
any Units shall be effected without the necessary amendment to the Declaration, Plats or
Maps executed and recorded pursuant to C.R.S. § 38-33.3-217(3) and (5) (Amendment of
Declaration). Any amended Plat or Map must conform with the standards set forth in
C.R.S. § 38-33.3-209 (Plats and Maps) and any such relocation or removal of boundaries
shall in addition require the preparation, execution and recording of an amended
Declaration reallocating the interest in Common Property and Common Assessments as
a result of such resubdivision. All costs, including engineering expenses and attorneys
fees and costs relating to the application shall be the sole responsibility and obligation of
the application and all such costs and fees incurred by the Association as a result of an
application shall be the sole obligation of the applicant.

Section 5. Use of Common Property.

(a) No use shall be made of the Common Property which will in any
manner violate the statutes, rules, or regulations of any governmental authority having
jurisdiction over the Common Property.

(b) No Unit Owner shall place any structure whatsoever upon the
Common Property, nor shall any Unit Owner engage in any activity which will
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temporarily or permanently deny free access to any part of the Common Property to all
Members.

(c) The use of the Common Property shall be subject to such rules and
regulations as may be adopted from time to time by the Executive Board.

(d) No use shall ever be made of the Common Property which will deny
ingress and egress to those Unit Owners having access to a public street or to their Units
only over Common Property, and said rights of ingress and egress to all Units are hereby
expressly granted.

ARTICLE X

EXTERIOR MAINTENANCE

Section 1. General. Except as otherwise provided herein, the maintenance and
repair of each Unit, including but not limited to landscaping, the interior and exterior of
the residence, improvements constructed thereon, and the interior of any fence on the
boundary line of the Common Area shall be the responsibility of the Unit Owner.

Section 2. Maintenance of Common Property. To the extent not performed by
the applicable governmental entity or Unit Owner, the Association shall be responsible
for the landscaping and maintenance of the Common Property, and the Subassociations
shall be responsible for the landscaping and maintenance of the Common Area.

Section 3. Unit Owner's Negligence. Notwithstanding anything to the contrary
contained in this Article, in the event that the need for maintenance or repair of the
Common Property is caused by the willful or negligent act or omission of any Unit
Owner, or by the willful or negligent act or omission of any member of such Unit
Owner's family or by a guest or invitee of such Unit Owner, the cost of such repair or
maintenance shall be the personal obligation of such Unit Owner, and any costs,
expenses and fees incurred by the Association for such maintenance, repair or
reconstruction shall be added to and become part of the assessment to which such Unit
Owner's Unit is subject and shall become a lien against such Unit Owner's Unit. A
determination of the negligence or willful act or omission of any Unit Owner or any
member of a Unit Owner's family or a guest or invitee of any Unit Owner, and the
amount of the Unit Owner's liability therefor, shall be determined by the Association at
a hearing after notice to the Unit Owner, provided that any such determination which
assigns liability to any Unit Owner pursuant to the terms of this Section may be appealed
by said Unit Owner to a court of law.

Section 4. Enforcement of Landscaping Plan. Any landscaping plan not
completed in accordance with the submittals and approvals of the Design Review
Committee and the Development Standards shall give the Association the authority to
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complete such plan in accordance with the enforcement provisions contained herein
including enforcement assessments.

ARTICLE XII

EASEMENTS

Section 1. Easement for Encroachments. If any portion of an improvement
approved by the Design Review Committee encroaches in its approved location upon the
Common Property, Common Area, or upon any adjoining Unit, including any future
encroachments arising or resulting from the repair or reconstruction of a residence
subsequent to its damage, destruction, or condemnation, a valid easement on the surface
and for subsurface support below such surface and for the maintenance of same, so long
as it stands, shall and does exist for such incidental encroachment.

Section 2. Maintenance Easement. An easement is hereby granted to the
Association, its officers, agents, employees, and assigns upon, across, over, in, and under
the Common Property and Common Area and a right to make such use of the Common
Property and Common Area as may be necessary or appropriate to perform the duties
and functions which it is obligated or permitted to perform pursuant to this Declaration.

Section 3. Utilities. There is hereby granted to the Association a blanket non-
exclusive easement upon, across, over, and under the Common Property and Common
Area for utilities arid the installation, replacement, repair, and maintenance of utilities,
including but not limited to water, sewer, gas, telephone, electricity and master television
antenna systems, if any. By virtue of this blanket easement, it shall be expressly
permissible to erect and maintain the necessary facilities, equipment, and appurtenances
on the Property and to affix, repair, and maintain water and sewer pipes, gas, electric,
telephone, and television wires, circuits, conduits and meters. In the event any utility or
quasi-utility company (public or private), or a special district furnishing a service covered
by the general easement created herein requests a specific easement by separate
recordable document, Declarant reserves and is hereby given the right and authority to
grant such easement upon, across, over, or under any part or all of the Common
Property or Common Area without conflicting with the terms hereof; provided, however,
that such right and authority shall cease and terminate upon ten (10) years from the date
this Declaration is recorded. The easement provided for in this Section 3 shall in no way
affect, avoid, extinguish, or modify any other recorded easement(s) on the Property.

Section 4. Rights of Declarant Incident to Construction. An easement is hereby
retained by and granted to Declarant, its successors and assigns, for access, ingress, and
egress over, in, upon, under, and across the Common Property and Common Area,
including but not limited to the right to store materials thereon and to make such other
use thereof as may be reasonably necessary or incidental to Declarant's construction on
the Property for a period not to exceed ten (10) years from the date this Declaration is
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recorded; provided, however, that no such rights or easements shall be exercised by
Declarant in such a manner as to unreasonably interfere with the occupancy, use,
enjoyment, or access by any Unit Owner, his family members, guests, or invitees, to or of
that Unit Owner's Unit, or any recreational facility completed upon the Common
Property or Common Area.

ARTICLE XIII

GENERAL PRO VISIONS

Section 1. Enforcement. Every Unit Owner, on its own behalf and its respective
lessees, guests, family members, and invitees shall faithfully observe and comply with all
of the terms, covenants and conditions wherever imposed including this Declaration, the
Articles, the Bylaws, the Development Standards, and all rules and regulations adopted
by the Executive Board, as the same may be amended from time to time. The violation
of any of the rules and regulations adopted by the Executive Board, or the breach of any
provision of this Declaration shall give the Executive Board the right, in addition to any
other rights set forth in this Declaration (including but not limited to those remedies
described in Article V, Section 14 above): (i) to enter the Unit in which, or as to which,
such violation or breach exists and summarily to abate and remove, at the expense of the
defaulting Unit Owner, any structure, thing or condition that may exist thereon contrary
to the intent of the provisions hereof, and the Executive Board shall not be deemed
guilty of trespass, or (ii) to use self-help to remove or cure any violation hereof, at the
expense of the defaulting Unit Owner, provided that the defaulting Unit Owner receives
written notice from the Executive Board concerning such default at least ten (10) days
before such action. The Association, regarding portions of the Property which are
subject to the Supplemental Declaration or any Unit Owner, shall have the right to
enforce, by any proceeding at law or in equity, all restrictions, easements, conditions,
covenants, reservations, liens, and charges now or hereafter imposed by the provisions of
this Declaration, the Articles, the Bylaws, the Development Standards or rules and
regulations of the Association. The Association shall further have the right to levy and
collect fines for the violation of any provision of the aforesaid documents, as well as any
and all rights and remedies which may be provided in the Development Standards, this
Declaration, the Bylaws, the Articles and rules and regulations of the Association, or
which may be available at law or equity and may prosecute any action or proceeding
against such defaulting Unit Owner, Member and other Persons for an injunction,
whether affirmative or negative, specific performance, or for enforcement or foreclosure
of the lien hereinabove provided, and the appointment of a receiver, or for damages or
judgment for payment of money and collection thereof, or for any combination of
remedies or for any other relief without notice or hearing. However, each Unit Owner
shall have the right to request, in writing, that a hearing be held before the Executive
Board before any curative action by the Association is imposed. If a Unit Owner
requests in writing a hearing before the Executive Board before any such action is
imposed, the imposition of such action shall be suspended until the hearing is held. At
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such hearing, the Executive Board shall receive evidence and determine whether or not
such default exists, which determination shall be a final judgment. The Association shall
he entitled to recover its collection Costs and reasonable attorneys' fees and Costs
incurred pursuant thereto, and all costs incurred as a result of such failure to comply,
including interest, without the necessity of a legal proceeding. In any action instituted or
maintained under this Section, the prevailing party shall be entitled to recover its costs
and reasonable attorneys' fees and costs, as well as any and all other sums awarded by
the Court. Failure by the Association, or any Unit Owner, to enforce any covenant or
restriction herein contained shall in no event be deemed a waiver of the right to do so
thereafter.

Section 2. Severability. Invalidation of any provision of this Declaration by
judgment or court order shall in no way affect or limit any other provisions which shall
remain in full force and effect.

Section 3. Conflicts of Provisions. In case of any conflict between this
Declaration, the Articles, or the Bylaws, this Declaration shall control. In case of any
conflict between the Articles and the Bylaws, the Articles shall control.

Section 4. Effect on Mortgage. Except as otherwise set forth in Article V,
Section 4 above, any breach of any of the covenants, conditions, restrictions, reservations
and servitudes provided for in this Declaration, or any right of reentry by reason thereof,
shall not defeat or adversely affect the lien of any Mortgage upon any Unit, but except
as herein specifically provided, each and all of said covenants, conditions, restrictions,
reservations and servitudes shall be binding upon and effective against any lessee or Unit
Owner whose title thereto is acquired by foreclosure, trustee's sale, sale, deed in lieu of
foreclosure or otherwise.

Section 5. Duration. Revocation, and Amendment. Each and every provision of
this Declaration shall run with and bind the Property for perpetuity. This Declaration
and the Plat may be amended pursuant to C.R.S. § 38-33.3-217 (Amendment of
Declaration). Pursuant to the Act, the Declaration may be amended by the Declarant
under certain specified conditions, including those set forth above in Article IV (reserved
rights). Pursuant to the Act, the Declaration may be amended by the Association under
certain specified conditions described therein. Otherwise, all amendments must be by an
instrument approved in writing by not less than sixty-seven percent (67%) of the
Members. Such amendments shall be effective when duly recorded; provided, however,
that any amendment must comply with the statutes of the State of Colorado and the
resolutions and ordinances of the County of Douglas, Colorado, or of any governmental
entity having jurisdiction over the Property, in existence at the time such amendment
becomes effective. Except with the express written consent of all Members the manner
in which Common Expenses are assessed shall not be altered (pursuant to the Act § 38-
33.3-217(4)). All amendments shall be in accordance with § 38-33.3-217 (Amendment of
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Declaration) of the Act. Termination of the Common Interest Community shall be
governed by § 38-33.3-218 (Termination of Common Interest Community) of the Act.

Section 6. Re2istration by Unit Owner of Mailing Address. Each Unit Owner
shall register its mailing address [and its first Mortgagee's mailing address] with the
Association, and except for monthly statements and other routine notices, all other
notices or demands intended to be served upon a Unit Owner shall be sent by either
registered or certified mail, postage prepaid, addressed in the name of the Unit Owner
at such registered mailing address. All notices, demands, or other notices intended to be
served upon the Executive Board or the Association shall be sent by certified mail,
postage prepaid, to 2030 Champions Circle, Castle Rock, Colorado 80104, until such
address is changed by the Association.

Section 7. Captions and Exhibits: Construction. Captions given to various
Articles and Sections herein are for convenience only and are not intended to modify or
affect the meaning of any of the substantive provisions hereof. The various exhibits
referred to herein are incorporated as though fully set forth where such reference is
made. The provisions of this Declaration shall be liberally construed to effectuate its
purpose of creating a uniform plan for the Common Interest Community as hereinabove
set forth.

Section 8. Singular Includes Plural. Unless the context requires a contrary
Construction, the singular shall include the plural and the plural the singular; and the
masculine, feminine or neuter shall each include the masculine, feminine and neuter.

Section 9. Fair Housing. No Unit Owner shall, either directly or indirectly,
forbid or restrict the conveyance, encumbrance, leasing, or mortgaging, or occupancy of
its Unit to any Person of a specified race, sex, adulthood, marital status, color, religion,
ancestry, physical handicap, or national origin.

Section 10. Mortgage of Units. Each Unit Owner shall have the right, subject to
the provisions hereof, to make separate Mortgages for their respective Unit. No Unit
Owner shall have the right or authority to make or create or cause to be made or
created any Mortgage, or other lien or security interest on or affecting the Property or
any part thereof, except only to the extent of its Unit.

Section 11. Binding Arbitration. In case of any claim or dispute between the
Declarant, its builder, general contractor, or broker, or their agents or employees, on the
one hand and any Unit Owner(s), on the other hand, which claim or dispute relates to
the right and/or duties of the parties under the project documents, or relates to the
design or construction of the project or any part thereof, the procedure shall be as
follows: The aggrieved party or parties shall notify the other party or parties of the
grievance, in writing. When such a notice is received by the aggrieving party, it shall
promptly respond with an investigation, inspection meeting, discussion, or other action
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reasonably appropriate to the circumstances. Appropriate action shall include, without
limitation, prompt communication with the aggrieved party or parties, and a proposed
course of action to resolve the problem. All parties involved in the matter shall
negotiate in a good faith attempt to amicably resolve the problem. If the parties are
unable to resolve the problem within a reasonable period of time (not to exceed ninety
(90) days after the first notice of claim or dispute) the matter shall be submitted to
binding arbitration pursuant to the rules of the American Arbitration Association,
provided that if the dispute or claim involves a sum not in excess of the jurisdictional
limit of the Small Claims Court, the aggrieved party shall have the option of taking the
matter to Small Claims Court in lieu of binding arbitration.

IN WITNESS WHEREOF, the undersigned, being the Declarant herein, has
hereunto set its hand and seal as of the day and year first above written.

HOLMBY LEISURE COUNTRY CLUB, LTD.
a Colorado corporation

1 e. ___________________

STATE OF Io-d
) ss.

COUNTY OF__________ )

The foregoing instrument was acknowledged before me this 3,.L day of ________
____________ 1994, by 14sl4i PeI CLe- , as Pres

of Hoimby Leisure Countiytlub, Ltd., a Colorado corporation.

Wftness my hand and official seal.

commission expires

Notary Public (J
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