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AMENDED AND RESTATED
DECLARATION OF COVENANTS, CONDITIONS AND RESTRICTIONS
OF
THE CARRIAGES AT CHARLESTON PLACE

THIS AMENDED AND RESTATED DECLARATION OF COVENANTS, CONDITIONS AND
RESTRICTIONS OF THE CARRIAGES AT CHARLESTON PLACE, made and entered as of the date shown
below, by Elite Properties of America, Inc., a Colorado corporation, hereinafter called "Declarant" for itself, its
successors and assigns.

WITNESSETH:

WHEREAS, the Declarant is the Owner of the real property described on Exhibit "A" attached hereto
(hereinafter called the "Property"), and

WHEREAS, the Declarant desires to submit the Property to tile covenants, terms and provisions hereof.

WHEREAS, that certain Declaration of Covenants, Conditions and Restrictions of the Carriages at
Charleston Place was recorded at Reception No. 98185716 of the records of El Paso County, Colorado (the "Initial
Covenants");

WHEREAS, Declarant desires to amend and restate the Initial Covenants to reflect certain changes and
modifications to the Initial Covenants.

WHEREAS, the Declarant desires to create a common interest community in and on the Property subject
to and in accordance with the Colorado Common Interest Ownership Act, C.R.S. 38-33.3-01, et seq., as amended
from time to time (the "Act"). The name of the Common Interest Community created by this Amended and
Restated Declaration is "The Carriages at Charleston Place, a Common Interest Community."

NOW, THEREFORE, the Initial Covenants are hereby amended and restated in their entirety as set forth
in this Amended and Restated Declaration and of no force and effect as originally recorded and the Declarant
hereby declares that all of the Property, as hereinafter described, with all appurtenances, facilities and
improvements thereon, shall be held, sold, used, improved, occupied, owned, resided upon, hypothecated,
encumbered, liened, and conveyed subject to the following easements, reservations, uses, limitations, obligations,
restrictions covenants, provisions and conditions, all of which are for the purpose of enhancing and protecting the
value, desirability and attractiveness of the Property and all of which shall run with the land and be binding on and
inure to the benefit of all parties having any right, title or interest in the Property or any part thereof, their heirs,
successors, and assigns. Tile Declarant further declares that the Project shall be created pursuant to the Colorado
Common Interest Ownership Act (C.R.S. 38-33.3-01 et seq.) and any amendments, repeals or modifications of
that Act (the "Act”).

Article | - Definitions

The terms used herein shall him o the meanings stated in the Act, except as otherwise provided
herein:

Section 1.1 “Architectural Control Committee" shall mean the committee of three or more persons
appointed by the Declarant or Association to review and approve the plans for all improvements constructed on
the Property.

Section 1.2 "Association” shall mean and refer to Carriages at Charleston Place Homeowners
Association, Inc., a Colorado non-profit corporation, which has been or shall be organized under the laws of the
State of Colorado prior to the conveyance of the first Lot in the Project, its successors and assigns.
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Section 1.3 "Board" means the Board of Directors of the Association and shall also be the "executive
board" as defined under the Act. Except as specified herein, or in the Association's Articles of Incorporation or
Bylaws or C.R.S. 38-33.3-303(3), the Board may act on behalf of the Association without any vote or consent of
tile members.

Section 1.4 "Common Area" shall mean and refer to all of the Property, together with all improvements
located thereon and all common property owned by the Association, but excluding the Lots, together with all
improvements and property located on the Lots and shall include any Common Area located upon any real
property which is hereafter annexed to the Project pursuant to Article X hereof. Notwithstanding any contrary
provision, any items described in C.R.S. 38-33.3-202 and any shutters, awnings, window boxes, parking spaces,
driveways, doorsteps, balconies, decks, fenced areas, chimneys, utility lines, porches, patios, entryways, stairs, or
sidewalks leading solely to a Townhome, whether located upon the Common Area or upon any Lot, may be
assigned or allocated as a "Limited Common Area" by the Declarant for the exclusive use of the Owners of the
Townhomes to which they are assigned, allocated or attached, and they shall be cleaned and kept in good
condition by the Association as a common expense, any such allocation or assignment may be made by plat,
surveyor's statement, deed or any document recorded by the Declarant or by the Association after the Period of
Declarant Control. These terms shall have the same meaning as "common elements" and "limited common
elements” under the Act and may be reallocated pursuant to C.R.S. 38-33.3-207 and C.R.S. 3833.3-208.

Section 1.5 "Declarant” shall mean and refer to Elite Properties of America, Inc., a Colorado corporation,
its agents, employees, contractors, successors and assigns to whom it expressly transfers all or any part of its
rights as Declarant hereunder, in compliance with C.R.S. 38-33.3-304. The Declarant hereby reserves any and all
"special declarant rights" and "development rights" as created or set forth in the Act and any other rights as set
forth herein. Any such rights shall apply to the Property and Expansion Property and shall terminate upon the
earlier of ten (10) years from the date of recording hereof or as otherwise provided herein. The "Period of
Declarant Control" means that period during which the Declarant, or person designated by Declarant, may appoint
and remove the officers and members of the Board as set forth in Article Il hereof.

Section 1.6 "Declaration” means this Amended and Restated Declaration as contained herein and as it
may be amended or supplemented from time to time as herein provided, which shall be indexed in the grantee's
index in the name of the Project and the Association and in the grantor's index in the name of tile Declarant
executing this Amended and Restated Declaration. A copy of the Declaration shall be delivered to tile assessor of
the county in which the Property is located after recording

Section 1.7 "Expansion Property" shall mean and refer to any part of that certain real property described
on Exhibit "B" hereto, which may be annexed to the Project (defined in Section 1.16) Pursuant to Article X hereof,
together with all appurtenances thereto and all improvements now or hereafter thereon.

Section 1.8 "First Mortgagee" shall mean a Mortgage upon a Lot having priority of record over all other
recorded encumbrances and liens thereon, except those governmental liens made superior by statute (such as
general ad valorem tax liens and special assessments). "First Mortgagee" means a mortgagee whose
encumbrance is a First Mortgage. Nothing contained in this Declaration shall prohibit a mortgagee under a single
mortgage from being a "First Mortgagee" upon more than one (1) Lot and from maintaining and exercising all First
Mortgagee voting rights, approvals and/or consents with respect to each applicable Lot for which it is First
Mortgagee.

Section 1.9 "Improvements" shall mean and refer to all structures, grading which affects the exterior
vegetation or exterior appearance of the Property, and any appurtenances thereto or components thereof of every
type or kind, including, but not limited to, buildings, outbuildings, swimming pools, hot tubs, patio covers, awnings,
painting or other finish material of any exterior surfaces of any visible structure, additions, walkways, bicycle
and/or pedestrian trails, sprinkler pipes, garages, carports, roads, private streets, driveways, parking areas,
concrete, paving, fences, screening walls, retaining walls, plantings, planted trees and shrubs, poles, signs,
mailboxes, exterior tanks, solar equipment, satellite dishes, and exterior air conditions and water softener fixtures,
and any alterations changes or modifications to the foregoing. "Improvements" shall also mean an excavation or fill
the volume of which exceeds two cubic yards, and any excavation, fill ditch, diversion dam or other thing or device
which affects or alters the natural flow of surface waters upon or across any Lot, or which affects or alters the flow
or any waters in any natural or artificial stream, wash or drainage channel upon or across any Lot.
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Section 1.10 "Lot" shall mean and refer to any lots shown on any recorded plat or plats of the Property
(which plats are incorporated herein by this reference and which may be recorded herewith, together with any
certifications or other documents), together with'all appurtenances thereto and improvements now or hereafter
thereon and shall include any lot located upon any real property which is hereafter annexed to the Project pursuant
to Article X hereof. This term shall have the same meaning as "unit" under the Act. The boundaries of (lie Lots
shall be shown on any recorded plat of the Property which shall be incorporated herein by this reference. The
boundaries of any Lot may be relocated pursuant to C.R.S. 38-33.3-212.

Section 1.11 "Maintenance Area" shall mean and refer to that portion of each Lot which is located outside
of the exterior building surfaces of a Townhome and, therefore, not within the Common Area, but which is to be
repaired, improved, maintained and regulated by the Association as provided in this Declaration. The
"Maintenance Area" shall refer to that area shown by way of illustration by crosshatching on Exhibit "D" attached
hereto and incorporated herein by this reference, which Exhibit shall he supplemented from time to time by
Declarant at such time as additional units shall be constructed. In general, the Maintenance Area stall include by
illustration, the landscaping, sprinkler system, sidewalk, porch, utility lines or other improvements located within
the designated area. The Maintenance Area shall be repaired, improved, maintained and regulated by the
Association as provided in this Declaration.

Section 1.12 "Member" shall mean and refer to every person or entity who holds membership in the
Association or, following termination of the Project, all former unit Owners entitled to distributions of proceeds
under C.R.S. 38-33.3-218, or their heirs, personal representatives, successors or assignees.

Section 1.13 "Mortgage" means and refers to any mortgage, deed of trust or other assignment or
comparable security instrument recorded in the real property records of the office of the Clerk and Recorder of El
Paso County, Colorado, and by which a Lot or any part thereof is encumbered. The term shall include a "security
interest" as defined by the Act. "Mortgagee" shall also include any executory land sales contract in which the
Administrator of Veterans Affairs ("Administrator"), an officer of the United Stales of America, is, the original seller,
whether such contract is recorded and regardless of whether such contract is owned by the said Administrator, the
Administrator's assignee, or a subsequent assignee who has notified the Board in writing of such assignment. If
the executory contract in which the Administrator is the original seller is not recorded then written notice of the
contract shall be provided to the Board.

Section 1.14 "Mortgagee" means any person or entity, or any successor or assign thereof, that holds or
owns a Mortgage. "Mortgagee" shall also mean the Administrator of Veterans Affairs, an officer of the United
States of America, and the Administrator's assigns under any executory land contract in which the Administrator is
identified as the seller, regardless of whether such contract is recorded. If such executory contract is not recorded,
written notice of the contract thereof shall be delivered to the Board. "Mortgagor" shall mean a Person who
mortgages his or its property to another (i.e., the maker of a Mortgage), including the Grantor of a Deed of Trust.
The term "Grantor" shall be synonymous with the term "Mortgagor® and the term "Beneficiary" shall be
synonymous with the term "Mortgagee."

Section 1.15 "Owner" means any person, corporation, partnership, association, contract seller or other
legal entity or any combination thereof, including Declarant, who owns the record fee simple interest in one or
more Lots. Owner shall also include the purchaser under any executory land sales contract in which the
Administrator of Veterans Affairs is seller, regardless of whether such executory contract is recorded, and whether
it is owned by said Administrator or his assigns. The term "Owner" shall further include any grantee, transferee,
heir, successor, personal representative, executor, administrator, devisee, and assign of any Owner but shall not
refer to any Mortgagee as herein defined or other person or entity having an Ownership interest in any Lot merely
as security for the performance of an obligation, unless such Mortgagee has acquired title pursuant to foreclosure
or any proceeding in lieu of foreclosure. This term shall have the same meaning as "unit Owner" under the Act.

Section 1.16 "Owner's Proportionate Share" or "Proportionate Interest” means that percentage of the
total which is equal to such Owner's fractional or percentage interest as set forth in “Exhibit C” attached hereto and
incorporated herein by this reference and which is subject to adjustment in the event that the Project is expanded
as herein provided. The percentage shall be based upon each Owner's share of tire total number of Townhomes,
based upon the number of Townhomes owned by each Owner. These terms shall have the same meaning as
"allocated interest" under the Act.
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Section 1.17 "Project" means all of the Property, together with improvements and rights, and
improvements located on the Property and all rights, easements and appurtenances belonging thereto, and shall
include any portion of the Expansion Property which is subsequently annexed or added to the Project pursuant to
Article X of this Declaration. The term "Project" shall have the same meaning as the terms "common interest
community" and "planned community" under the Act.

Section 1.18 "Property" shall mean and refer to that certain real property described on Exhibit “A” hereto,
together with all appurtenances thereto and all improvements now or hereafter thereon and shall include any real
property which is hereafter annexed to the Project pursuant to Article X of this Declaration, which shall be known
as The Carriages at Charleston Place.

Section 1.19 "Townhome" shall mean the residential dwelling improvement constructed and located upon
a Lot and shall include any Townhome which is hereafter annexed to the project pursuant to Article X hereof.

Section 1.20 "Act" shall mean the Colorado Common Interest Ownership Act, C.R.S. 38-33.3-101, et
seq., as amended.

Section 1.21 "Period of Declarant Control" shall mean that period during which the Declarant, or a person
designated by Declarant, may appoint and remove the officers and members of the Board as set forth in Article
111 hereof.

Article Il - Property Rights In The Common Area

Section 2.1 Title to the Common Area. Subject to the limitations and restrictions of this Declaration, title
to the Common Area shall be conveyed in fee simple, free and clear of all encumbrances, by the Declarant to the
Association, prior to the conveyance of the first Lot in any phase.

Section 2.2 Non-Division of Common Area. The Common Area shall remain undivided and shall not be
subject to partition. By the acceptance of his deed or other instrument of conveyance or assignment, each Owner
specifically waives his right to institute and/or maintain a partition action or any other action designed to cause a
division of the Common Area. Each Owner specifically agrees not to institute any action therefor. Further, each
Owner agrees that this Section may be pleaded as a bar to the maintenance of such an action. A violation of this
provision shall entitle the Association to personally collect, jointly and severally, from the parties violating the
same, the actual attorney fees, costs and other damages the Association incurs in connection therewith. It is
agreed by all Owners that the foregoing restrictions are necessary to preserve the rights of all Owners regarding
the operation and management of the Common Area. Nothing contained herein shall be construed as a limitation
of the right of legal partition of a Lot between the Owners thereof, but such legal partition shall not affect any other
Lot, nor shall any such partition sever any part thereof from such Lot as a whole.

Section 2.3 Owners' Common Area Easement of Enjoyment. Subject to the limitations and restrictions of
this Declaration, every Owner shall have an equal, nonexclusive right and easement of enjoyment in and to the
Common Area, including without limitation the right of ingress and egress to and from the Owner's Lot, his parking
area, any private street, or any recreational facilities completed upon the Common Area, and such easement shall
be appurtenant to and shall pass with the title to every Lot without the necessity of additional reference.

Section 2.4 Extent of Owners’ Common Area Easement. The rights and easements of enjoyment
created hereby shall be subject to the following:

(a) The right of the Association to enforce the restrictions contained in Article VII of this
Declaration and to promulgate and publish rules and regulations which every Owner, his invitees, guests,
tenants, and contractors shall strictly comply with, including, but not limited to, the right of the Association to
establish reasonable charges for the use of all or a portion of the Common Area if deemed necessary;

(b) The right of the Association, as provided in its Articles of Bylaws, to suspend an Owner's
voting rights and the right to use the Common Area for any period during which such Owner is in default under
this Declaration, including without limitation the non-payment of any assessments levied by the Association, and
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to make such suspensions for a period not to exceed sixty (60) days for any infraction of its published rules and
regulations;

(c) The right of the Association to consent to or otherwise cause the construction of additional
Improvements on the Common Areas and to consent to or otherwise cause the alteration or removal of any
existing Improvements on the Common Areas for the benefit of the Members of the Association. Further, the
additional right of the Association to close or limit the use of the Common Area while maintaining, repairing and
making replacements in the Common Area. The Association shall have the right to grant easements under,
over, across, through and upon the Common Area as long as the easements granted do not interfere with the
use of a Unit;

(d) The right of the Association to dedicate or transfer all or any part of the Common Area to
any public agency, authority, or utility for such purposes, subject to the provisions of Article Xl hereof and
C.R.S. 38-33.3-312, and subject to such conditions as may be imposed by the public entity; for example, if any
interior streets are private and have not been built to city or county specifications and so might not be accepted
by them;

(e) The rights of the Association as set forth in the Association's Articles of Incorporation and
Bylaws, including, without limitation, to borrow money for the purpose of improving the Common Area and,
subject to the provisions of Article XI and C.R.S. 38-33.3-312, to mortgage said property as security for any
such loan;

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

(g) The right of the Declarant (until termination of the Period of Declarant Control) or the
Association's Board (after termination of the Period of Declarant Control) to assign or allocate any part of the
Common Area to be a Limited Common Area, for the exclusive use of a particular Owner.

(h) No Owner shall be allowed to use the Common Area to conduct the business without the
prior written permission of the Association.

Section 2.5 Other Easements. In addition to the Owners' Common Area Easement, the Property
shall be subject to the following:

(a) Utility Easements. Notwithstanding any provision of this Declaration to the
contrary, Declarant reserves the right to create, grant and transfer non-exclusive easements in, under, over,
across, through, and upon the Property for the purpose of installing, maintaining, repairing and placing any
utilities or related services, including but not limited to any gas, electric, water or sewer line, mains or laterals,
any telephone and cable television lines, any heating or cooling installations, any master television antenna
system, or for other public purposes consistent with the intended use of the Property under this Declaration.
The foregoing easements shall include, without limitation, the right of ingress and egress, the right to erect and
maintain the necessary pipes, wires, poles and other equipment, subject to the restrictions of Section 7.18, and
the right to enter into agreements relating to such utility services and easements; all of which shall be binding
upon the Association and the Owners. Should any person or party furnishing a service covered by the general
easement herein provided request a specific easement by separate recordable document, Declarant shall have
the right to grant such easement on the Property without conflicting with the terms hereof. The foregoing
easements shall be in addition to any other recorded easements on the Property, including, but not limited to,
any easements granted in the recorded subdivision map. Notwithstanding any other provision contained in this
Section 2.5(a), no easements shall be granted pursuant to this Section 2.5(a) which shall unreasonably
interfere with an Owner's use of his or her lot. The rights reserved herein for Declarant shall pass to the
Association upon the termination of the Period of Declarant Control, and any and all of the covenants, terms,
provisions, rights and duties arising from such easements granted by the Declarant and any related
agreements. shall thereupon pass to the Association and be assumed by it in place of the Declarant. Any
consideration for any such easement shall be delivered to and become the property of the Association, whether
the grant of easement was made by, the Declarant or by the Association.

(b) Association Easement. A non-exclusive easement is hereby granted to the Association,
their respective officers, agents, employees and assigns upon, across, over, in and under the Common Area
and any Lot as may be necessary or appropriate to perform the duties and functions which it is obligated or
permitted to perform pursuant to this Declaration or otherwise, including without limitation ally maintenance
required or permitted hereunder, any of Declarant's rights, inspection, maintenance, repair, replacement,
construction or reconstruction of any facilities or utilities on or within the Common Areas and Maintenance
Areas; provided, however, that entry into any Townhome in non-emergency situations shall only be made after
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service of reasonable written notice and during regular business hours, and, uncle' emergency circumstances,
shall only be made after such notice, if any, as is reasonable under the circumstances.

(c) Emergency Easement. A non-exclusive easement is further granted to all police, fire
protection, ambulance and all similar persons to enter upon the Property, including but not limited to all Lots,
Maintenance Areas and the and Common Area, in the performance of their duties.

(d) Common Wall Easement. Each Owner, his agents and contractors, are granted a non-
exclusive easement for the purpose of maintenance, construction, reconstruction and repair, in, over, under and
upon adjacent Lots and in and upon adjacent Townhomes for purposes of common wall repair or maintenance,
in accordance with Section 5.5 of Article V, upon reasonable notice to the Owners thereof. Any damage
occasioned to the adjacent Lot or improvements, including the Townhomes, thereon in exercising said
easement shall be the responsibility of the Owner whose negligence or wrongful acts or omissions cause such
damage.

(e) Exterior Wall Easement. Each Owner, his agents and contractors, are granted a non-
exclusive easement in, over, under and upon the adjacent Common Area for the purpose of maintenance,
construction, reconstruction and repair of any exterior wall on such Owner's Lot; provided, however, that such
Owner shall be liable for any damage to the Common Area, which shall be restored to its condition prior to such
work.

(f) Easement for Encroachments. If any part of the Common Area or any Common Area
Improvement or structure encroaches upon a Lot or Lots, a valid easement for such encroachment and for the
maintenance of the same, so long as it stands, shall and does exist. If any portion of a Lot or any Townhome or
other structure related thereto encroaches upon the Common Area, or upon any adjoining Lot or Lots, a valid
easement for the encroachment and for the maintenance of the same, so long as it stands, shall and does exist.
In the event that a Townhome or structure related thereto is partially or totally destroyed, and then rebuilt, the
Owners agree that minor encroachment of parts of the Townhome due to such constriction shall be permitted
and that a valid easement for said encroachments and the maintenance thereof shall exist. Encroachments
referred to herein include, but are not limited to, encroachments caused by error in the original construction of
any Townhome or related structure constructed on the Property, by error in the plat, by settling, rising, or
shifting of the earth, or by changes in position caused by repair or reconstruction of the Project or any portion
thereof. Such encroachments and easements shall not be considered or construed to be title defects or
encumbrances either on the Common Area or on the Lots. In interpreting any and all provisions of this
Declaration, subsequent deeds, Mortgages, or other security instruments relating to Lots and Townhomes, the
actual location of a Townhome, and related structures, shall be deemed conclusively to be the property
intended to be conveyed, reserved or encumbered, notwithstanding any minor deviations, either horizontally,
vertically or laterally, from the location of such Lot, Townhome, and related structure, as indicated on the plat.

(g) Easement for Foundations. Owners of adjoining Lots shall have mutual easements of
horizontal and vertical support for the foundations on which adjacent walls of their Improvements rest, and
similar easements for support from the Common Area, and for the benefit of the Common Area shall also exist.

(h) Easement for Ingress or Egress. Subject to the provisions of this Declaration, each
Owner, his agents and guests are hereby granted a perpetual, non-exclusive easement, over any streets,
roadways, driveways, and sidewalks, which are located upon the Common Area, for the purpose of vehicular
and pedestrian ingress to and egress from such Owner's Lot. If any of the streets or roadways upon the
Property are private streets, Declarant shall have the right to relocate any portion of them, but only if it provides
all Owners with reasonable access to their Lots, and Declarant may also dedicate any portion of any private
street or roadway upon the Property as a public right-of-way, in which case, if accepted by a public entity, the
Association's obligations for repair and maintenance of the road shall cease. Furthermore, Declarant hereby
reserves a non-exclusive easement across, over and under any such private streets or roadways for ingress,
egress and the installation of utilities to any part of the Expansion Property and over, under and through the
Common Area for the exercise of any special Declarant right hereunder or under the Act.

Section 2.6 Delegation of Use. Subject to the provisions of this Declaration and any rules or
regulations which may be established from time to time by the Association concerning the Common Area, any
Owner may delegate, in accordance with the Bylaws, his right of enjoyment to the Common Area and facilities to
the members of his family, his tenants, his guests, or contract purchasers who reside on his Lot. Each Owner
shall, to the extent permitted by law, be liable for any damage done to the Common Area by his family, tenants,
guests, or contract purchasers and for any breach of the Association's rules and regulations by such persons.

Section 2.7 Non-Dedication of Common Area. Declarant, in recording this Declaration, has
designated certain areas of land as Common Area intended for the common use and enjoyment of Owners for
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recreation and other related activities. The Common Area is not dedicated hereby for use by the general pubic but
is dedicated to the common use and enjoyment of the Owners, as more fully provided in this Declaration.

Section 2.8 Recorded Easements. The Property, and all portions thereof, shall be subject to all recorded
licenses and easements including, without limitation, any as shown on any plat, recorded now or hereafter,
affecting the Property, or any portion thereof, and additionally subject to those recorded easements and matters
shown on Exhibit "A-1" attached hereto.

Article Ill - Membership And Voting Rights

Section 3.1 Association Structure Answers and Duties. The Association has been formed as a Colorado
corporation under the Colorado Nonprofit Corporation Act. The Association shall have the duties, powers and
rights set forth in this Declaration and its Articles of Incorporation and Bylaws. A, more specifically set forth
hereinafter, the Association shall have a Board of Directors, to manage its affairs. The Board of Directors shall be
elected by its Members provided, however, that the Declarant shall have the sole right to appoint a majority of
members of the Board of Directors during the Period of Declarant Control.

Section 3.2 Membership. The following shall be members of the Association: the Declarant (so long as
the Declarant owns a lot) and every Owner of a Lot which is subject to assessment hereunder. Membership shall
be appurtenant to and may not be separated from Ownership of any Lot. Ownership of such Lot shall be the sole
qualification for membership. Except as provided herein, each Lot shall have voting rights based upon that
Owner's proportionate Interest. Notwithstanding anything herein to the contrary, the Declarant shall have the right
to appoint a Board of Directors and to operate the Association until the Period of Declarant Control is terminated,
and the Association shall not begin to function through its Members until such time, unless the Declarant otherwise
consents in writing.

Section 3.3 Declarant Control. The Association shall have one class of voting membership who shall be
the Owners. The Owners shall elect all the members of the Board, following the termination of the Period of
Declarant Control, as set forth as follows:

(a) Notwithstanding anything herein to the contrary, the Declarant shall have the right to appoint the
Board and to control the Association during the Period of Declarant Control. During the Period of Declarant
Control, the Declarant, or persons designated by Declarant, subject to certain limitations, may appoint and
remove the officers and members of the Board. The Period of Declarant Control shall terminate no later than the
earlier of (i) sixty (60) days after conveyance to Owners, other than Declarant, of seventy-five percent (75%) of
the Lots that may be created; (ii) two (2) years after Declarant has last conveyed a Lot in the ordinary course of
business; or (iii) Two (2) years after any right to add new Lots was last exercised, but not to exceed ten (10)
years after tile first Lot in the Project is conveyed to a purchaser. The Declarant may voluntarily surrender the
right to appoint and remove officers and members of the Board before termination of the Period of Declarant
Control, but in that event, the Declarant may require, for the duration of tile Period of Declarant Control, that
specified actions of the Association or Board, as described in a recorded instrument executed by the Declarant,
be approved by the Declarant before they become effective.

(b) Not later than sixty (60) days after conveyance to Owners, other than Declarant, of twenty-five
percent (25%) of the Lots that may be created, at least one (1) member, and not less than twenty-five percent
(25%) of tile members of the Board, shall be elected by Owners other than a Declarant. Not later than sixty (60)
days after conveyance to Owners, other than a Declarant, of fifty percent (50%) of the Lots that may be created,
not less than one-third (1/3) of the members of tile Board must be elected by Owners other than a Declarant.

(c) Except a otherwise provided above, not later than the termination of any Period of Declarant
Control, the Owners shall elect a Board of at least three (3) members, at least a majority of whom must be
Owners other than the Declarant or designated representatives of Owners other than the Declarant. The Board
shall elect the officers. These Board members and officers shall take office upon termination of the Period of
Declarant Control.

(d) Notwithstanding any provision of the Declaration or Bylaws to the contrary, the Owners, by a
sixty-seven percent (67%) vote (based upon Proportionate Interest) of all persons present and entitled to vote at
any meeting of the Owners at which a quorum is present following (lie termination of the Period of Declarant
Control, may remove any member of the Board with or without cause, other than a member appointed by the
Declarant.
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(e) Within sixty (60) days after the Owners, other than Declarant, elect a majority of the members
of the Board, the Declarant shall deliver to the Association all property and items described by C.R.S. 38-33.3-
303(9).

Section 3.4 Nonliability of Association and Others. The Board of Directors, the officers and committees of
the Association and the Declarant, including without limitation, the officers, directors, employees, agents, and
representatives of the Declarant, shall not be liable in damages or otherwise to any person whatsoever for any act
or omission done as an officer, director, agent or representative on behalf of the Association, except for willful
misconduct done in bad faith or gross negligence and shall be indemnified from all such liability as provided in the
Association's Bylaws. The Association may enter into cooperative arrangements for provision of services with
other homeowners associations in the surrounding area and may assume responsibility for that part of the cost
attributable to the Project.

Article IV - Covenant For Assessments

Section 4.1 Creation of the Obligation for Assessments. Each Owner, for each Lot owned within the
Property, by acceptance of a deed therefore or interest therein, whether or not it shall be so expressed in such
deed, shall be deemed to covenant and agree to pay to the Association, in the manner, amounts and times
prescribed herein, all assessments, charges, fees, fines and other sums which are described in this Declaration
and which shall be both a personal obligation of the Owner and a lien against his Lots provided herein. Each
Owner shall be jointly and severally liable to the Association for the payment of all assessment, charges, fees and
other sums attributable to them and/or their Lot. The personal obligation for delinquent assessments and sums
shall not pass to an Owner's successors in title or interest unless expressly assumed by them. No Owner may
waive or otherwise escape personal liability for the payment of the assessments, charges, fees, fines and other
sums provided for herein by non-use of the Common Area or the facilities contained therein, by abandonment or
leasing of his Lot or by asserting any claims against the Association, the Declarant, or any other person or entity.
In addition to the foregoing assessments, charges, fees, fines and other sums, each Owner shall have the
obligation to pay real property ad valorem taxes and special assessments imposed by Colorado governmental
subdivisions against his Lot, as well as all charges for separately metered utilities servicing his Lot. The charges
for any utilities which are master metered, if any, shall be included in the annual common expense assessments
levied by the Association.

Section 4.2 Purpose of Assessments. The assessments levied by the Association shall be used
exclusively to promote the recreation, health, safety and welfare of the Owners and to fulfill the purpose and
obligation of the association including, but not limited to, improvement and maintenance of the Project and the
Common Area, the Maintenance Area, and the Lots as more specifically provided herein.

Section 4.3 Annual Assessments. The annual assessment shall specifically include, but shall not be
limited to, all Common Expenses as defined by the Act and the following:

(a) expenses of management of the Project and the Association and its activities;

(b) taxes and special assessments upon the Association's real and personal property
including, without limitation, the Common Area and any Limited Common Area;

(c) premiums for all insurance which the Association maintains as required or permitted under
this Declaration together with any expenses of sums expended by the Association for the deductible under such
policies as set forth in Article VIII and any other expenses connected with such insurance;

(d) common lighting, water and other common utility and sewer service charges; and any other
common expenses including without limitation snow removal from private streets, driveways and public and
private sidewalks to the front door or entry courtyard, and common trash collection if approved by the Board;

(e) landscaping and care of the Common Area and any recreational or other
Association facilities or improvements located thereon;

J. Patrick Kelly El Paso, County Page 9 of 35
099148693
9/21/1999 03:11



EL Paso County Clerk & Recorder: Index in Grantee Indexes under The Carriages at Charleston Place and Carriages at Charleston
Place Homeowners Association, and also under Grantee Index as Elite Properties of America, Inc., a Colorado corporation.

(f) such repairs and maintenance which are the responsibility of the association.
(g) wages for Association employees;

(h) legal and accounting fees for the Association; any deficit remaining from a
previous assessment year;

(j) a working capital fund;

(k) the creation of reasonable contingency reserves, surpluses, and sinking funds, and
adequate reserve funds for maintenance, repairs and replacement of those elements of common property or
maintenance that must be clone or replaced on a periodic basis and are payable in regular installments, rather
than by special assessments;

(I) the creation of reasonable contingency reserves for any applicable insurance deductibles;
and

(m) any other costs, expenses, and fees which may be incurred or may reasonably be
expected to be incurred by the Board, in its sole discretion, for the benefit of the Owners under or by reason of
this Declaration.

(n) The Association shall also have authority, to the extent it deems proper, to provide any
other services requested by particular Owners, but only on a contract basis under which those Owners
pay the cost thereof. The Association may enter into cooperative arrangements for provision of
services with other homeowner associations in the surrounding area and may assume responsibility for
that part of the cost fairly attributable to this Project.

Section 4.4 Limit on Annual Assessments. Subject to the provisions of Section 4.6, until January 1 of
the year immediately following the conveyance of the first Lot to an Owner, the maximum annual assessment shall
be as shown on Exhibit "C" attached to this Declaration.

(a) Subject to the provisions of Section 4.6, from and after January 1 of the year immediately
following the conveyance of the first Lot to an Owner (the “Base Year"), the maximum annual assessment may
be increased each year, without a vote of the membership, by not more than the greater of five percent (5%) per
annum or the cumulative rise from tile Base Year, if any, shown by the most recent annual Consumer Price
Index (published by the Department of Labor, Washington, D.C. or any comparable successor index as shown
by an average of the following items or more comparable items: Housing -- General Shelter -- Homeowners
Costs and Fuel and other Utilities) for the Denver metropolitan area. The increases in assessment shall be
permitted on a cumulative basis regardless of whether the incremental increase shall have been made in any
prior year.

(b) From and after January 1 of the year immediately following the Base Year, the maximum
annual assessment may be increased above the limitation which is set forth in paragraph (a) above pursuant to
the procedure set forth in Section 4.6 of this Article.

(c) Subject to the provisions of Section 4.6, the Association's Board of Directors may fix the
annual assessment at an amount not in excess of the maximum.

Section 4.5 Special Assessments. In addition to the annual assessment authorized above, the
Association may levy, in any assessment year, special assessments applicable to that year only for the purpose of
defraying, in whole or in part, the cost of an emergency situation or of any construction, reconstruction, repair or
replacement or a capital improvement upon the Common Area, including fixtures and personal property related
thereto, and any improvements and fixtures upon any Lot.

Section 4.6 Procedure for Assessments Under Section 4 and 5. Any assessment under Section 4.5 or
above the maximum annual assessment provided for in Section 4.4 shall require the approval, pursuant to a
meeting described below, of Owners of Lots to which at least sixty-seven percent (67%) of the votes (based upon
one vote per Lot ) in the Association are attached, who are voting in person or by proxy at that meeting duly called
for that purpose. Written notice of any meeting called for the purpose of taking such action shall be sent to all
Owners not less than thirty (30) days or more than sixty (60) clays in advance of tile meeting. At the first such
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meeting called, the presence of Owners or of proxies entitled to cast sixty percent (60%) of all the votes (based
upon one vote per Lot of membership shall constitute a quorum. If the required quorum is not present, another
meeting may be called subject to the same notice requirement, 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 4.7 Rate of Assessment. Except as provided herein, both annual and special assessments shall
be set at the Owner's Proportionate Share as shown on Exhibit "C" attached hereto, sufficient to meet the
expected needs of the Association. If an Owner's Proportionate Share is reallocated due to expansion of the
Project pursuant to Article X hereof or to other provisions of this Declaration, assessments and any installment
thereof not yet due shall be recalculated in accordance with the reallocated Owner's Proportionate Share.
Assessments shall be applicable to all Lots following their annexation to the Project, including those owned by the
Declarant.

Section 4.8 Assessment Procedure.

(a) Annual Assessments. No later than thirty (30) days before the beginning of each annual
assessment period, the Board of Directors of the Association shall set the total annual assessment based upon
anticipated cash requirements needed by it to provide for the administration and performance of its duties
during the following assessment year. The annual budget shall be adopted pursuant to C.R.S. 38-33.3-303(4).
Any surplus funds of the Association remaining after the payment of or provision for Common Expenses and
any prepayment of or establishment of reserves shall be applied as the Board. in its sole discretion, determines
appropriate. The Board shall not be required to credit or pay such surplus funds to the Owners. That annual
assessment shall be pay, ible in monthly installments on the first day of each successive month, unless the
Board otherwise directs. The Association shall cause to be prepared, delivered or mailed to each Owner, at
least thirty (30) days in advance of each annual assessment period, a payment statement setting forth the
annual assessment. The first annual assessment upon the Lots hereunder shall commence upon the first day of
the first month following conveyance of the Common Area within the Property, as provided for in this
Declaration, and hereafter as provided for in Article X hereof, as applicable, from the Declarant to the
Association. The first annual assessments shall be adjusted according to the number of months remaining in
the calendar year; the annual assessment upon any Lot annexed to the Project pursuant to Article X hereof,
shall commence upon the first day of the first month following the conveyance of the Common Area within that
annexed property from Declarant to the Association; provided however, notwithstanding any contrary provision
of this Declaration, the Articles of Incorporation or the Bylaws, the annual and special assessments hereunder
shall not commence upon any Lot, whether owned by the Declarant or any other Owner, unless and until a
residential dwelling unit has been fully completed on that Lot, but upon full completion of the residential dwelling
unit, the Lot, and its Owner shall be liable to pay full assessments as provided in this Declaration, provided
further that unless and until full assessments have commenced as provided above, the Lot and its Owner shall
not be entitled to receive services from the Association.

(b) Special Assessments and Other Sums. Special assessments and other sums imposed
hereunder shall be clue and payable on the date specified by the Board in written notice to each Owner, but
such (late shall not be less than ten (10) days after such notice is sent. In the event that the Association incurs
any expense or liability as a result of the willful, negligent or wrongful act of any Owner, his family, tenants or
guests, or any breach by any of such parties of any of the provisions of this Declaration, the Association's
Bylaws or the Association's rules and regulations, and the same is not paid for by insurance, the cost thereof
shall be deemed to be a special assessment against such Owner and his Lot and shall be enforceable as
provided herein, except that such assessment shall not require any vote of the Members. Any other sum
imposed by the Board as provided hereunder shall also be deemed a special assessment but shall not require a
vote of the Members.

(c) Naotice. Failure of the Board to give timely notice of any assessments provided herein shall not
affect the liability of the Owner or his Lot for such assessment, but if notice is not given, the date when
payments shall be due shall be deferred to a date after such notice is given.

Section 4.9 Certificate of Payment . Upon the payment of such reasonable fee as may be determined
from time to time by the Board of Directors, and upon written request, the Association shall furnish to an Owner or
such Owner's designee or to a holder of a security interest or its designee , delivered personally or by certified
mail, first-class postage prepaid, return receipt, to the Association's registered agent, a written statement setting
forth the amount of unpaid assessments currently levied against such Owner's Lot. The statement shall be
furnished within fourteen (14) calendar days after receipt of the request and is binding on the Association, the
Board, and every Owner. If no statement is furnished to the Owner or holder of a security interest or their
designee, delivered personally or by certified mail, first-class postage prepaid, return receipt requested, to the
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inquiring parll, then the Association shall have no right to assert a lien upon the Lot for unpaid assessments
which were die as of the date of the request. Said certificate may be relied upon by all persons acting in good faith,
as conclusive evidence of : payment of any assessments therein stated to have been paid.

Section 4.10 Effect of non Payment of Assessments-Remedies of this Association.

(a) General. Any assessments which are not paid when due shall be delinquent. If any assessment
is not paid when due, the Association may impose a late charge/administrative fee not to exceed the amount set
forth in the Association's rules and regulations. Any assessment not paid within thirty (30) days after the due
date thereof shall bear interest from the due date at the rate of eighteen percent (18%) per annum, and the
Association may bring an action at law against the Owner personally obligated to pay the same, and/or
foreclose the lien against such Owner's Lot, and/or may suspend the delinquent Owner's right to vote and the
right to use any recreational facilities within the Common Area for any period during which any assessment
against his Lot remains unpaid. In the event a judgment is obtained, such judgment shall include interest on the
assessment as above provided, and a reasonable attorney's fee to be fixed by the court, together with the
expenses, late charges, and costs of the action.

(b) Lien. Any unpaid assessment, charge, fee or other sums assessed against an Owner or his Lot,
including without limitation, with interest thereon at the rate of eighteen percent (18%) per annum, late charges,
court costs, and other collection costs and reasonable attorneys' fees, an administrative charge of not to exceed
the amount set forth in the Association's rules and regulations, shall be a charge on the land and shall be a
continuing lien, from and after the levy or assessment thereof, in favor of the Association, upon the Lot against
which each such assessment, charge, fee or other sum is made. All payments on account shall be first applied
to interest, the late charge, any costs or fees, and then to the assessment payment first due. The Board may
enforce such lien by filing with the Clerk and Recorder of the county in which the Property is located a
statement of lien with respect to the Lot, setting forth the name of the Owner, the legal description of the Lot,
the name of the Association and the amount of delinquent assessments then owing. The lien statement shall be
duly signed and acknowledged by an officer or authorized agent of the Association, and notice thereof shall be
mailed to the Owner of the Lot, at the address of the Lot or at such other address as the Association may then
have in its records for the Owner of the Lot. Such a claim of lien shall also secure all assessments, charges,
fees and sums which come due thereafter until the lien, together with all costs, attorneys' fees, administrative
charges and interest have been fully paid or otherwise satisfied. Thirty (30) days following the mailing of such
notice, the Board may proceed to foreclosure of the lien in the same manner as provided for in the foreclosure
of mortgages under the statutes and laws of the State of Colorado. Foreclosure or attempted foreclosure by the
Association of its lien shall not be deemed to stop or otherwise preclude the Association from suing the Owner
personally liable therefore or from thereafter again foreclosing or attempting to foreclose its lien for any
subsequent assessments, charges, fees or other sums which are not fully paid when due. Except to the extent
that the lien of the Association is subordinated to the lien of a First Mortgage on a Lot pursuant to Section 4.12
of this Article and except as subordinated by law to the lien of real property taxes, the lien of the Association
shall be deemed to have a priority date as of the date of the recording of this Declaration and shall have priority
over all other liens and encumbrances against a Lot. Any recorded lien may be released by recording a Release
of Lien executed by an officer or authorized agent of the Association. In addition, tile Association shall have Vie
right to a statutory lien under C.R.S. 38-33.3-316.

(c) Authority. Each such Owner, by his acceptance of a deed to a Lot, hereby expressly vests in
the Association or its agents the right and power to bring all actions against such Owner personally for the
collection of Such charges as a debt and to enforce the aforesaid lien by all methods available for the
enforcement of such liens, including foreclosure by an action brought in the name of the Association in a like
manner as a mortgage or deed of trust lien on real property, and such Owner hereby expressly grants the
Association a power of sale in connection with said lien. The lien provided for in this Section shall be in favor of
the Association and shall be for the benefit of all other Owners. The Association, acting on behalf of the
Owners, shall have the power to bid at foreclosure sale and to acquire and hold, lease, mortgage and convey
the same, if acquired by the Association at the foreclosure sale or by deed in lieu of the closure. The
Association shall also have the right to the appointment of a receiver for the Lot, ex parte, without notice to the
Owner. Such receiver shall have the right to lease the Lot Unit and to collect all rents and profits from the Lot
during the pendency of the foreclosure.

Section 4.11 Working Capital. The Association shall require an Owner who purchases a Lot from
Declarant to pay to the Association an amount equal to the greater of: two (2) times the amount of the estimated
monthly assessment or $300.00, which sum shall be non-refundable to such Owner and shall be placed in the
general revenue account of the Association. Furthermore, payment of such sum shall not relieve an Owner from
making the regular payment of assessments as the same become due. Upon termination of the Period of
Declarant Control, the Declarant shall pay the working capital for any unsold Lots in the Project, but shall be
reimbursed by subsequent purchasers. During the Period of Declarant Control, tile Declarant may not use any of
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the working capital funds to defray its expenses, reserve contributions, or construction costs or to make up any
budget deficits.

Section 4.12 Subordination of the Lien to Mortgages. The lien of the assessments provided for herein
shall be subordinate to the lien of a First Mortgage recorded before the delinquent assessment was due. Sale or
transfer of any Lot shall not affect the lien for said assessment charges except that sale or transfer of any Lot
pursuant to foreclosure of any such mortgage or any such executory land sales contract, or any proceeding in lieu
of foreclosure, or cancellation or forfeiture of any such executory land sales contract shall extinguish the lien of
assessment charges which became due prior to any acquisition of title to such Lot by the First Mortgagee pursuant
to any such sale or transfer, or foreclosure, or any proceeding in lieu thereof, including without limitation any deed
in lieu of foreclosure, or cancellation or forfeiture of any such executory land sales contract; no such sale, transfer,
foreclosure, or any above described proceeding in lieu or in cancellation thereof, shall relieve any Lot from liability
for any assessment charges becoming due after such acquisition of title, nor from the lien thereof, nor the personal
liability of the Owner of such Lot for assessments due during the period of his Owner of such Lot for assessments
due during the period of his Ownership nor from the provisions of C.R.S. 38-33.3-316.

Section 4.13 Notice to First Mortgagee and Inspection of Books. Upon written request, a First Mortgagee
shall be entitled to written notification from the Association of any default in the performance by the Owner of any
obligation under this Declaration and/or the Bylaws of the Association, which is not cured within sixty (60) days
after the Board has actual knowledge thereof, and the First Mortgagee may, at its option but without any
obligation, cure such default. The Association shall make available to Owners and Mortgagees current copies of
the Declaration, Bylaws, other rules concerning the Project, and the books, records and financial statements of the
Association. "Available" means available for inspection, upon request, during normal business hours or under
other reasonable circumstances. The Association shall provide an unaudited, annual financial statement to any
First Mortgagee making a written request for it and without expense to such First Mortgagee. The First Mortgagees
shall be entitled to have an audited financial statement prepared at their expense if one is not otherwise available;
said financial statement shall be furnished within a reasonable time following such request. First Mortgagees may,
jointly or singly, pay taxes or other charges which are in default andwhich may have become a charge against any
Association Common Area and may pay overdue premiums on hazard insurance policies, or secure new hazard
insurance coverage on the lapse of a policy, for such Common Area, and First Mortgages making such payments
shall be owed immediate reimbursement therefore from the Association. The Association shall keep financial
records sufficiently detailed to enable the Association to provide the certificates of assessments described in
Article 1V hereof.

Section 4.14 Homestead. The lien of the Association assessments shall be superior to any homestead or
other exception as is now or may hereafter be provided by Colorado or federal law. The acceptance of a deed to a
Lot subject to this Declaration shall constitute a waiver of the homestead exemption as against said assessment
lien.

Section 4.15 Exempt Property. The Following Property subject to this Declaration shall be exempt from
the assessments created herein; (a) all Property dedicated to and accepted by local public authority; and (b) the
Common Area.

Article V - Maintenance

Section 5.1 Association Maintenance. Association shall provide such maintenance and repair in a first
class condition as follows:

(a) Paint, repair, replace, maintain and care for roofs, gutters, downspouts, driveways, and exterior
building surfaces, including without limitation, decks, fences, and patios of the Townhomes, but excluding glass
surfaces, exterior light bulbs, doors lexcept for the Association's repainting of the exterior surface of doors, if
applicable, screens and windows, all of which shall be each Owner's responsibility unless otherwise determined
in writing by the Association's Board of Directors). An Owner shall not paint or change the appearance of the
exterior of his Townhome without the prior written approval of the Board. The Association shall paint or restain
the exterior of all Townhomes as orten as necessary to keep such exterior from having a weather-beaten.

(b) All repair, replacement, improvement and maintenance of the Common Area and the
Maintenance Area, and all improvements located thereon, including without limitation, any landscaping,
sprinkler system, any roadways, driveways, utility lines (including any common utilities within a Lot or
Townhome which also serve another Townhome, and also any lines located outside 01 the exterior walls of a
Townhome but not including any maintenance which is the responsibility of any public or private utility company
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or entity). any drainage structures or facilities of public improvements to the extent applicable and set forth in
C.R.S. 38-33.3-307(1.5), all water lines located within the private streets within the Project and other portions
of the Common Area, any light fixtures, sidewalks, and pathways, or other improvements located on the
Common Area. Except as provided herein, an Owner, shall keep Limited Common Areas cleaned and in good
condition; provided, an Owner shall not alter, paint, change, modify, expand, restrict, remove or construct such
improvements nor otherwise modify the Common Area or the Maintenance Area or the exterior appearance of
the Lot, nor shall any Owner install fences or other improvements on such areas, without the prior written
approval of the Architectural Control Committee.

(c) Repair and replacement of any buildings or Improvements upon the Lot insofar as the
Association receives insurance proceeds or makes a special assessment to accomplish such repair or
replacement.

(d) The Association shall maintain the landscaping, drainage, and sprinkler systems in
such a fashion that the soil surrounding the foundations of the buildings and other improvements
shall not become so impregnated with water that they cause expansion or shifting or the soil
supporting the improvements or other damage to the improvements and do not impede the proper
functioning of the drainage, landscaping or the: sprinkler system as originally installed. Such
maintenance shall include, where necessary, the removal of replacement of improperly functioning
landscaping, drainage, or sprinkler system elements and shall also include preventing ponding and
regrading and resurfacing where necessary to provide for adequate drainage and preventing Owners
from installing landscaping or using water on the Lots in such a way as to endanger the structural
integrity or the stability of any of the landscaping, drainage or sprinkler systems, the Townhome or
the other improvements upon the lots or Common Area. The Association shall indemnify the
Declarant as to any breach of this provision.

(e) The Association may also undertake, but shall have absolutely no obligation to undertake, such
emergency repairs as the Board of Directors believes necessary to prevent imminent danger to life or property

Section 5.2 Willful or Negligent Damage. In the event that the need for maintenance or repair described in
Section 5.1 of this Article is caused, in the sole discretionary determination of the Board of Directors, through the
willful or negligent acts or omissions of any Owner, his family, guests, tenants, contractors, or invitees, or other
persons or parties acting with the consent of any of the foregoing, including without limitation any pets or animals
01 those persons or parties, the cost of such maintenance shall be the personal obligation of such Owner, shall be
added to and become part of the assessment to which the Lot of such Owner is subject, and shall become a lien
against such Owner's Lot as provided in Article IV of this Declaration.

Section 5.3 Access at Reasonable Hours. For the purpose of performing the maintenance referred to in
Section 5.1 of this Article and inspections related thereto, the Board of Directors of the Association, through its
duly authorized agents, contractors or employees shall have the right, after reasonable notice to the Owner or
occupants thereof and during regular business hours, to enter upon any Lot and improvements thereon, and such
entry shall not be deemed a trespass. In emergency situations, the Board of Directors or its agents, contractors or
employees may enter without notice at any time, but the Owner or other occupants thereof shall be notified as
soon as reasonably possible thereafter. In performing repairs or maintenance authorized under this Article, the
Association shall not be liable for any loss, cost or damage caused by its action, except of its gross negligence or
willful misconduct.

Section 5.4 Owner Maintenance. Except as provided in Section 5.1 of this Article, the Owner shall be
responsible for all other maintenance and repairs, including without limitation maintenance of his Lot, Townhome,
any fixtures, furnishings, equipment and appliances located thereon. All utilities, fixtures and equipment installed
within a Townhome, commencing at a point where the utility lines, pipes, wires, conduits or systems enter the
exterior walls of such Townhome, shall be maintained and kept in repair by the Owner thereof, except for any
common utilities serving other Townhomes which shall be the Association's responsibility as provided in Section
5.1 of this Article. An Owner shall do no act nor any work that will impair any easement or utility service, nor do
any act nor allow any condition to exist which will adversely affect the use and enjoyment of the other Lots or the
provision of utility services to such Lots. No Owner shall, in whole or in part, change the landscaping adjacent to or
upon his Lot by the addition or removal of any items thereon, including fences, without the prior written approval 01
the Board. If Owner fails to fulfill his responsibilities under this Section, the Board, at ils option, may take such
action as it deems appropriate, including without limitation, performing the Owner's obligations, after ten (10) days'
notice to such Owner, except in emergencies, and any costs resulting therefrom shall be an assessment against
such Owner and his Lot and shall be due and payable by the Owner thereof.
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Section 5.5 Party Walls.

(a) General Rules of Law to Apply. Each wall which is built as a part of the original construction of the
Townhomes and placed on or immediately adjacent to the dividing line between the Lots shall constitute a party
wall, and, to the extent not inconsistent with the provisions of this Section, the general rules of law regarding
party walls and liability for property damage due to negligence or willful acts or omissions shall apply thereto.

(b) Sharing of Repair and Maintenance. The cost of reasonable repair and maintenance of a party
wall shall be shared by the Owners who make use of the wall in proportion to such use.

(c) Destruction by Fire or Other Casualty. If a party wall is destroyed or damaged by fire or other
casualty and if the Association does not restore such wall with Insurance proceeds or a special assessment,
any Owner who has used the wall may restore it, and if the other Owners thereafter make use of the wall, they
shall contribute to the cost of restoration thereof in proportion to such use, without prejudice, however, to the
right of any such Owners to call for a larger contribution from the others under any rule of law regarding liability
for negligent or willful acts or omissions.

(d) Weatherproofing. Notwithstanding any other provisions of this Section, an Owner who
by his negligent or willful act causes the party wall to be exposed to the elements shall bear the
whole cost of furnishing the necessary protection against such elements.

(e) Right to Contributions Runs With Land. The right of any Owner to contribution from any other
Owner under this Section shall be appurtenant to the land and shall pass to such Owner's successors in title.

(f) Arbitration. In the event of any dispute arising concerning a party wall, or under the provisions of
this Section 5.5, each party shall choose one arbitrator, and such arbitrators shall choose an additional
arbitrator, and the decisions shall be by a majority of all the arbitrators. Should any party refuse to appoint an
arbitrator within ten (10) days after written request therefore by an Owner, the Board of Directors of the
Association shall select an arbitrator for the refusing party. The parties to the arbitration shall share the costs
thereof, but each party shall pay its own attorney's fees.

Section 5.6 Management Agreements and Other Contracts. The Association may enter into agreements
for professional management of the Association's business. Each Owner shall be bound by the terms and
conditions of any management agreement entered into by the Association. Any agreement for professional
management of the Association's business shall provide for termination by either party with or without cause and
without payment of a termination fee upon thirty 30 days' prior written notice, and shall have a maximum term of
one (1) year. Further, each and every management contract made between the Association and a manager or
managing agent during the period when the Declarant or other developer controls the Association shall be subject
to review and approval by the Department of Veterans Affairs or the Federal Housing Administration and shall
terminate absolutely, in any event, not later than thirty 30 days after termination of the Period of Declarant Control.
Furthermore, any contracts and cases during the Period of Declarant Control shall be subject to C.R.S. 38-33.3-
305. Professional management has been previously in effect after being required by any holder, insurer or
guarantor at that time or later, any decision to terminate professional management and to establish self
management by the Association shall require the prior consent of sixty-seven percent (67%) of the First
Mortgagees (based upon one (1) vole for each First Mortgagee held) and vote or agreement of Owners Inwhich at
least sixty-seven percent (67%) of the votes (based upon Proportionate Interests) in the Association are attached,
who are voting in person or by proxy in a meeting duly called for that purpose.

Article Vi - Architectural Control

Section 6.1 Composition of Commitee. The Architectural Control Committee shall consist of three (3)
persons appointed by the Association's Board of Directors, which may appoint itself to be the Committee;
provided, however, that until the Period of Declarant Control terminates, Declarant shall have the right to appoint
the Architectural Control Committee. A majority of the Committee may designate a representative to act for it. It
shall be the duty of the Architectural Control Committee, and it shall have the power, by the exercise of its best
judgment, to determine that all structures, improvements, construction, decoration and landscaping on the
Property conform to and harmonize with the existing surroundings and structures. For convenience, the
Architectural Control Committee shall hereinafter sometimes be referred to in this Article as the "Committee".

Section 6.2 Review bv Committee. After the purchase of a Lot from the Declarant, no Improvements shall
be constructed or maintained upon the Property; no alterations to re-staining or repainting of the exterior of a
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Townhome or Lot shall be made; no landscaping performed; and no Owner shall enclose, by means of screens or
otherwise any balcony, porch or patio, unless the following, if applicable, shall have been submitted to and
approved in writing by the Committee: complete plans. specifications, and Lot plans therefor, showing the exterior
design, height, square footage, building materials and color scheme thereof, the location of the structure plotted
horizontally and vertically, the location and size of driveways, the general plan of landscaping, fencing, walls and
windbreaks, and grading plan. A copy of such plans and specifications as finally approved shall be deposited with
the Committee. The provisions of Section 6.1, 6.2, and 6.3 of this Article shall not apply in any way or manner
whatsoever to the Declarant or any Lot owned by Declarant.

Section 6.3 Procedures.

(a) Any Owner who submits a matter to the Committee for approval shall be required to pay to the
Committee, at the time the request is submitted, the then applicable application fee, which fee shall be as
established from time to time by the Committee. The application fee shall be $100.00 as of the date of
recording of these Covenants and shall be subject to change by the Committee from time to time. The
Committee shall approve or disapprove all plans and requests within sixty (60) days after requests have been
submitted In the event the Committee fails to take action within sixty (60) days after plans have been received
by the Committee, approval will not be required, and this Article will be deemed to have been fully complied
with. A majority vote of the members of the Committee is required for approval or disapproval or proposed
Improvements. The Committee shall maintain written records of all applications submitted to it and of all action
taken. In approving or disapproving the plans submitted to it, the Committee shall take into consideration the
design, style and construction of the proposed Improvements or alteration, its location upon the Property, the
harmony of its design, architecture and location with the terrain and surrounding neighborhood, find slla"
determine whether such proposed Improvements or alteration is consistent with the general terrain, the
architecture of other Improvements located upon the Property subject to this Declaration and whether or not the
construction or alteration of said Improvements will adversely affect or decrease the value of other Lots
and/or dwellings because of its design, location, height or type of material used in construction. The
Committee may make reasonable requirements of the Lot Owner, including the submission of
additional plans, \0 enSl/re conformance of such Improvements or alteration when erected with
these restrictions and covenants and with the plans submitted and approved. All construction or
alterations performed on any Lot or the Common Area will conform to the approved plans and
specifications. The Committee may require such changes as may be necessary to conform to the
general purposes as herein expressed. The Committee shall be responsible for enforcing compliance
of the approved plans with these covenants and restrictions.

(b) The Committee shall have authority to grant variances from the provisions of this
Declaration in cases of conditions wherein the strict enforcement of these restrictions would result in
unusual hardship. The Committee shall be the sole and exclusive judge of whether or not said
hardship exists.

(c) Whenever the Committee disapproves of any proposed plans or specifications, it shall
state in writing its reason for such disapproval in general terms so that the objections can be met by
alterations acceptable to the Committee.

(d) All plans submitted to the Committee shall be left on file with the Committee.

(e) Itis the intent of this Declaration that the Committee shall exercise broad discretionary
powers hereunder and its decisions shall be final and conclusive except for an arbitrary abuse of its
discretion or an excess of its authority.

(f) The Committee shall resolve all questions of interpretation under this Article. They
shall be interpreted in accordance with their general purpose and intent as herein expressed.

(g) If the Committee denies or disapproves a request or submission under this Article,
such matter may not be resubmitted to the Committee for one (1) year following the date of the
denial or disapproval, unless the Committee consents in writing to the resubmittal and, if resubmitted
without the approval of the Committee, such request shall be automatically deemed denied. The
Committee may in its sale discretion waive this requirement to permit resubmission of plans and
specifications with revisions to conform with matters identified by the Committee in its disapproval of
the originally submitted plans and specifications.
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(h) In the event that a request or submission is approved, construction shall promptly
commence and shall be completed within one (1) year after the date of approval. All construction
shall be in strict compliance with the approved plans and specifications.

(i) The approval of the 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 Committee, shall not interpreted to constitute a waiver of any right to
withhold approval or consent to any similar proposals, plans and specifications, drawings or matter
subsequently or additionally submitted for approval or consent.

(j) The members of the Committee shall receive no compensation for services rendered, other than
reimbursement for expenses incurred by them in the performance of their duties hereunder

Section 6.4 Declarant Can Remedy Violations. Until the expiration of the Period of Declarant control,
Declarant may, including an assignee or delegate, may give notice to the Owner of the Lot where a violation of
these Covenants occurs or which is occupied by the persons causing or responsible for the violation, which notice
shall state the nature of the violation, and the intention the Board or Declarant to invoke this Section unless within
a period stated in the notice (not less than ten (10) calendar days). the violation is cured and terminated for
appropriate measures to cure and terminate are begun and are thereafter continuously prosecuted with diligence.
If the violation is not cured and terminated as required by the notice, the Committee or Declarant (whichever gives
the notice) may Cause the violation to be cured and terminated at the expense of the Owner or Owners so notified,
and entry on Owner's property as necessary for such purpose shall not be deemed a trespass. Each Owner of a
Lot hereby grants a license to the Declarant and the Committee for the purpose of entering on a Lot to remedy
violations or breaches of these Covenants. The cost so incurred by the Committee or Declarant shall be paid by
the Lot Owner and the person responsible for the breach and if not paid within thirty (30) days after such Owner
has been sent notice of the amount due, such amount, plus interest at the rate of eighteen per cent (18%) per
annum and costs of collection, shall be a lien on the ownership interest in the Lot (including improvements
thereon) and shall in all respects be the personal obligation of the Owner. The Committee or Declarant may bring
an action at law for recovery of the costs so incurred by it, plus interest and costs of collection against the Owner
and may bring an action to foreclose the lien against the Lot and improvements subject to the lien and there shall
be added to the amount at such obligation the costs of collection, and the judgment in any such action shall
include interest as above provided and the costs of collection. The foregoing specified rights and remedies shall
not limit the right ot any Lot Owner to enforce .these Covenants pursuant to Section 12.2 or as otherwise may be
provided by law or equity; provided, however, that only the Declarant and the Committee shall have the right to
proceed under this Section 6.5. In the event that the Declarant or Committee elect to exercise the right to enter
upon a Lot to remedy a violation of these Covenants, they shall not be liable to the Owner of the Lot or any loss or
damage occasioned by the entry on the Lot unless damage is caused to the Lot or improvements thereon that is
unrelated to the remediation of the breach of the Covenants and is caused by the willful and wanton acts of the
Declarant or Committee. In no event shall there be any liability for damage to a structure that is in violation at
these Covenants.

Section 6.5 Declarant’s Rights to Complete Development of the Property. No provision of this Declaration
shall be construed to prevent or limit Declarant’s rights to complete the development of property within the
boundaries of the Property or nearby areas and to subdivide, re-subdivide, or re-zone any portion of such
Property; to grant licenses, easements, reservations and rights-of-way; to construct or alter improvements on any
property owned by Declarant within the Property; to maintain model homes, offices for construction, sales,
management or leasing purposes or similar facilities on any property owned by Declarant or owned by the
Association within the Property and to post signs incidental to development, construction, promotion, marketing,
sales or leasing of property within the boundaries of the Property. Nothing contained in this Declaration shall limit
the right of Declarant or require Declarant to obtain approvals to excavate, cut. fill or grade any property owned by
Declarant; to make changes or modifications to this Declaration by means of an amendment to this Declaration or
addition hereto; to change any landscaping, grading, drainage, vegetation, or view, or to construct, alter, demolish
or replace any improvements on any property owned by Declarant, or to use any structure on any property owned
by Declarant as a construction, model home or real estate sales or leasing office in connection with the sale of any
property within the boundaries of the Property, nor shall anything herein be deemed to require Declarant to seek or
obtain the approval of the Architectural Control Committee or of the Association for any such activity or
improvement to properly by Declarant on any property owned by Declarant or by the Association. Nothing in this
section shall limit or impair the reserved rights of Declarant as may be elsewhere provided in this Declaration.
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