DECLARATI ON
FOR LAWSON HI LL
SAN M GUEL COUNTY, COLORADO

This Declaration is made this 16'" day of April, 1992, by
Tel ecam partnership Il, Limted, a Colorado limted partnership
with an office at 11500 H ghway 145, Telluride, Colorado ("De-
clarant").

1. DECLARATI ON - PURPOSES:
1.1. Gener al Purposes:

(a) Telecam Partnership Il, Limted, a Colorado Iim
ited partnership, (the "Declarant"), owns certain real
property and ends to develop said property as hereinaf-
ter set forth far the purpose of creating a common |In-
terest Community and to declare and make certain prop-
erty described on Exhibit LD Phase 1 subject to the fol-
| owi ng ternms, covenants, restrictions and conditions.

(b) The name of the Common Interest Community is
Lawson Hill." Lawson Hill is a planned community.

(c) The Lawson Hill Propertyowners' Conpany (the
"Associ ation" or "Propertyowners’ Conmpany"), a Colorado
nonprofit corporation, has been fornmed to perform cer-
tain functions and to hold and manage certain property
for the comon benefit of all Owners within the Common

| nterest Community to be known as Lawson Hill. Thi s
Decl aration defines certain rights and obligations of
Omers within Lawson Hill with respect to the Proper-

tyowners' Conpany and with respect to Functions under-
taken and Facilities held by the Association. The Asso-
ciation may perform all tasks and functions whether or
not specifically set forth herein which it deens neces-
sary to foster and preserve the health, safety and wel -
fare of persons in Lawson Hill and to preserve property,
property rights and property values within Lawson Hill

(d) By this Declaration, Declarant intends to estab-
lish a means to provide for and maintain the area within
Lawson Hill as a pleasant and desirable environnment for
all persons utilizing the sane.

1.2. Declaration / Special Purposes: To further the
general purposes herein expressed, Declarant, for itself, its
successors and assigns, hereby declares that all real property
herein defined as Lawson Hill, at all times, shall be owned,

hel d, used and occupi ed subject to the provisions of this Dec-
|laration and to the covenants, conditions and restrictions
herei n cont ai ned.



1.3. Conpliance with Docunents: All Unit Owners, ten-
ants, nortgagees and occupants of Units shall conply with the
covenants, terns and conditions of the Docunments. The accep-
tance of a deed or the exercise of any incident of ownership
or the entering into of a lease or the occupancy of a Unit
constitutes agreenment that the provisions of the Docunents are
accepted and ratified by that Unit Owmer, tenant, nortgagee or
occupant. All provisions of the Docunents recorded in the re-
cords of the Clerk and Recorder of the Counties in which the
real property is located are covenants running with the |and
and shall bind any Persons having at any time any interest or
estate in any Unit.

2. DEFI NI TI ONS:

2. 1. Act: Act shall nean the Col orado Common | nterest
Omership Act, C R S. 38-33.3-101 et seq, as the sane may be
anended fromtinme to tine.

2.2. Af f ordabl e Housing Comunity: Affordable Rousing

Community shall nean those areas as within Lawson Hill de-
scri bed on Exhibit AFC attached hereto.

2. 3. Associ ation or Propertyowners' Conpany: Associ a-
tion or Propertyowners' Conpany shall nmean Lawson Hill Proper-

tyowners' Conpany, a Colorado nonprofit corporation, fornmed
and incorporated to be and constituting the Association to
which reference is made in this Declaration and to further the
common interests of the nenbers of the Association.

2. 4. Byl aws: The Byl aws of the Association are the By-
| aws as they may be anmended fromtine to tine.

2.5. Common El enments: The Common El enments are all por-
tions of the Common Interest Community other than a Unit, spe-
cifically including Facilities, Open Space/ Recreational Tracts
and Property Furni shed by Decl arant.

2. 6. Common Expenses: The Common Expenses are the ex-
penses or financial liabilities for the operation of the Com
nmon I nterest Community. These expenses incl ude:

(a) Expenses of adm nistration, maintenance, repair
or replacenment of the Common El ements;

(b) Expenses declared to be Common Expenses by the
Docunent s;

(c) Expenses agreed upon as Comon Expenses by the
Associ ati on; and

(d) Such reasonable reserves as my be established
by the Association, whether held in trust or by the As-
sociation, for repair, replacenent or addition to the
Conmmon El ements or any other real or personal property
acquired or held by the Association.



I n addition, the costs and expenses inposed by the Asso-
ciation, benefiting fewer than all the Units, shall be a Com
mon Expense, but assessed exclusively against those Units
benefited.

2. 7. Common Interest Community: The Comon |nterest
Community is the real property described in Exhibit LD Phase
1, and any additional real property subsequently made subject
to this Declaration.

2.9. Consi deration: Consideration nmeans the gross con-
sideration paid for the Unit affected by the Transfer and
shall include actual cash paid, the fair market value of real

and personal property delivered or conveyed in return for the
Transfer, or contracted to be so paid or delivered or con-
veyed, in return for the Transfer, and shall include the
amount of any l|ien, nortgage, contract indebtedness, other en-
cunbrance or debt, either given to secure the purchase or any
part thereof, or remaining unpaid on the property at the tine
of the Transfer. The term Consi deration does not include as an
addition to gross consideration the amunt of any outstanding
lien or encunbrance in favor of the United States the State of
Col orado or a rmunici pal or quasi-nunicipal corporation or dis-
trict for taxes, or special or |ocal benefits.

2.9. Decl arant: Declarant shall mnean Telecam Partner-
shipll, Limted, a Colorado |imted partnership.
2.10. Declaration: Declaration shall nean this instru-

ment and all Amendnents or Supplenents hereto hereafter re-
corded in the real property records of San M guel County,
Col or ado

2.11. Developnent Rights: Developnent Rights are the
rights reserved by the Declarant under this Declaration to
create Units, Common Elenents and Limted Comon Elenents
within the Common Interest Community.

2.12. Director: A Director is a nmenber of the Executive
Board of the Associ ati on.

2.13. Docunents: The Docunments are this Declaration, and

all supplenments and anmendnents hereto, the Plats and Maps
whi ch may be recorded in connection with this Declaration and
all supplements and anmendnents hereto, the Bylaws and the

Rules as they be anmended from time to time. Any exhibit,
schedul e certification acconpanying a Docunent is a part of
t hat Docunent

2.14. Dwelling Unit: A living unit used for residential
living by a single famly unit.

2.15. Eligible Mrtgagee: The Eligible Mrtgagee is the
hol der of a first security Interest in a unit, when the hol der
has notified the Association, in witing, of its nanme and ad-



dress and that it holds a first Security Interest in a Unit.
The notice nust include the Unit nunber and address of the
Unit on which it has a security interest. This notice shall be
deenmed to include a request that the Eligible Mrtgagee be
given the notices and other rights described in this Declara-
tion.

2.16. Executive Board or Board of Directors: The Execu-
tive Board or Board of Directors is the board of directors of
t he Associ ati on.

2.17. Facilities: Facilities shall mean all the real or
personal property, including but not limted to all comon
open space and | andscaping installed by the Declarant, owned
or |leased by the Association or otherw se held or used by the
Associ ati on, under the Association's managenent or control by,
t hrough or wunder contractual arrangenents, |icenses or other
arrangenents, including Property Furnished by Declarant, rea
property or interest therein, inprovements on real property,
and personal property and equi pnent.

2.18. Function: Function shall nean any activity, func-
tion or service required under this Declaration to be under-
taken or perfornmed by the Association as well a any activity,
function or service otherwi se undertaken or perfornmed by the
Associ ati on.

2.19. Cuest: Guest shall nmean any guest or invitee of an
owner .

2.20. Industrial/Uility Unit: Industrial/Utility wunit
shall nmean a Unit (hereafter defined) designated on the plat
creating the sane as such and shall be utilized only for those

uses and purposes, and subject to the procedures for effecting
such uses and purposes, as mmy be described in such plat
and/ or the Anmendnment or Supplenent to this Declaration which
makes such Unit subject to the provisions hereof.

2.21. Inprovenents: | nprovenents are any construction,
structure, fixture, or facilities existing or to be con-
structed on the real property which is included the Common
| nterest Community, including but not limted to: buildings,
trees and shrubbery planted by the Declarant or the Associa-
tion, paving, utility wires, pipes and. |ight poles.

2.22. Lawson Hill Mdsite: Lawson Hill Mdsite shal

mean all of the real property located in San M guel County,
descri bed on Exhibit LD-Mdsite attached hereto.

2.23. Lawson Hill: Lawson Hill shall nean all of the
real property (the "Property") located in San M guel County,
Col orado, described it Exhibit LD Phase | attached hereto to-
gether with such additional real property which may be added
to the Property pursuant to the filing of supplenents to the
Decl aration. Declarant shall have the right, w thout the con-



sent of any party, to make such additions to the Property. Al
real property added to the Property shall be dealt with in the
same manner as if it was originally included in the Property.

2.24. Lessee: Lessee shall man the person or persons,
entity or entities who are the | essees under a | ease of all of
a Unit. Al such | eased property is hereinafter referred to as
the Leased Prem ses.

2.25. Light Industrial District: Light Industrial Dis-
trict shall nean those areas within the Lawson Hi |l PUD de-
scri bed on Exhibit LID attached hereto.

2.26. Limted Common Elenents: The Limted Comon Ele-
ments are the portion of the Common El enents allocated for the
excl usive use of one or nore but fewer than all of the units
by the Declaration. The Limted Comon Elenents in the Compn
I nterest Community are described in this Declaration.

2.27. Majority or Majority of Unit Owners: The Mjority
or majority of Unit Owners neans the owners of nore than 50
percent of the votes in the Association.

2.28. Manager: A Manager is a Person enployed or engaged
to perform nmanagenent services for the Common | nterest Conmu-
nity and the Associ ati on.

2.29. Map: Map neans a Plat as defined herein.

2.30. Notice and Coment: Notice and Coment 1is the
right of a Unit Owmer to receive notice of an action proposed
to be taken by on behalf of the Association, and the right to
comment thereon. The procedures for Notice and Coment are set
forth in this Declaration.

2.31. Notice and Hearing: Notice and Hearing is the
right of a Unit Owner to receive notice of an action proposed
to be taken by or on behalf of the Association, and the right
to be heard thereon. The procedures for Notice and Hearing are
sat forth in this Declaration.

2.32. Plat: Plat neans a map or plat filed for record in
connection with the creation of the Common Interest Community
created by this Declaration or the addition of real property
to the Property.

2.33. Open Space / Recreation Tract: Open Space / Rec-
reation Tract shall nmean tract designated on the plat creating
t he same as such and shall be utilized only for those uses and
pur poses, and subject to the procedures for effecting such
uses and purposes, as nmay be described in such plat and/or the
Amendnent or Supplenment to this Declaration which nakes such
tract subject to the provisions hereof.

2.34. Omer: Owner shall nmean the person or persons, en-
tity entities, who own of record, according to the real prop-
erty records of San M guel County, Col orado, fee sinple title



to a Unit. Each Omer shall be the holder or holders of a
Regul ar Menbership in the Association, as set forth bel ow,
which is appurtenant to ownership of such unit. The term Oaner

shall include Declarant to the extent it is the owner of fee
sinple title to a unit.
2.35. Person: Person neans any i ndividual, corporation

busi ness trust, estate, trust, partnership, association or any
ot her legal entity.

2.36. Property: Property is the land and all |nprove-
ments, easenents, rights and appurtenances which have been
submtted to this Declaration.

2.37. Property Furnished by Declarant: Property Fur-
ni shed by Declarant shall nean any real property, any inprove-
ment or portion of any inprovenent on real property and any
personal property or equipnment with respect to which, and to
the extent that, Declarant grants, signs or conveys to the As-
sociation title, interests in, or rights of use, or with re-
spect to which Declarant permts use by the Association and
any replacenment of or substitute for any of the foregoing. The
Associ ation shall be obligated to and shall accept title to,
interests in, or rights of use with respect to any Property
Furni shed by Decl arant which may he assigned, granted, or con-
veyed to the Association by Declarant, subject to such reser-
vations, restrictions and conditions as Declarant nmay reasona-
bly inpose.

2.38. Residential Unit: Residential wunit shall nean a
Unit (hereafter defined) designated on the plat creating the
sane as such and shall he utilized only for those uses and

pur poses, and subject to the procedures for effecting such
uses and purposes, as may be described in such plat and/or the
Amendnment or Supplenment to this Declaration which nmakes such
Unit subject to the provisions hereof.

2.39. Restricted Residential Unit: Restricted Residen-
tial Unit shall mean Residential Unit subject to a Deed Re-
striction as provided for by the San M guel County, Col orado,
Land Use Code.

2.40. Review Board: Review Hoard shall nean the Design
Revi ew Board established pursuant to this Declaration.

2.41. Rules: Rules nean rules and regul ati ons governing
the use of Common Elenments or Units and the conduct of persons
in connection therewith within the Common Interest Community,
adopted by the Executive Board pursuant to this Declaration.

2.42. Security Interest: A Security Interest is an in-
terest in estate or personal property, created by contract
or conveyance, which secures paynment perf or mance
of an obligation. The termincludes a lien created by a nort-
gage, deed of trust, trust deed, security deed, contract for



deed, l|and sales contract, |ease intended as security, assign-
ment of |ease or rents intended as security, pledge of a own-
ership interest in an Association, and any other consensual
lien or title retention contract intended as security for an
obl i gation.

2.43. Special Declarant Rights: Special Declarant Rights
are rights reserved for the benefit of a Declarant to (1) com
pl ete inprovenments indicated plats and plans filed with the
Decl aration; (2) exercise any Devel opment Right; (3) maintain
sal es offices, managenent offices, signs advertising the Com
mon I nterest Community and nodels; (4) easenents through the
Common El enments for the purpose of naking inmprovenents within
the Common Interest Community or within real estate that may
be added to the Carbon Interest Community; or (5) appoint or
rempve an officer of the Association or any Executive Board
menber during any period of Declarant control.

2.44. Special Use Unit: Special Use Unit shall nean a
Unit designated created on the plat creating the same as such
and shall be utilized only for those uses and purposes, and
subject to the procedures for effecting such uses and pur-
poses, as nmay be described in such plat and/or the Anmendnment
or Supplenment to this Declaration which nmakes such Unit sub-
ject to the provisions hereof.

2.45. Taxabl e Lease: Taxabl e Lease neans any |ease of
a Unit with a term initial termand all renewal terns, which
aggregate in length 29 years or nore; provided | essee has pos-
session or the right to possession on paynent of rents. Tax-
able Lease also neans any lease of a Unit for |ess than 29
years of term or initial term and all renewal terns aggre-
gated, if lessee has an option to purchase sonme or all uf the
Unit | eased. If lessee has a |lease with such an option to
purchase which option nay be exercised only within 3 years af-
ter the date the |ease and option is entered into, then the
Real Estate Transfer Assessnment shall not be due and payable
unl ess and until the exercise and consunmati on of such option.

2.46. Transfer: Transfer, whether or not the sane is in
witing or is recorded, neans and Includes (1) any grant, as-
signment, transfer, exchange, conveyance or consunmated sale
of any ownership or title to a unit situated in Lawson Hill;
or (2) the leasing, letting, conveyance, assignnent, transfer
consunmat ed sale of a possessory interest in a Unit; subject
to the exenptions provided in section 5 of this Declaration.

2.47. Unit: A Unit is a physical portion of the Conmon
| nterest Community designated for separate ownership or occu-
pancy, the boundaries of which are described in this Declara-
tion, or any supplenent or anendnent hereto, or in a recorded
Plat Or Map. Unit shall also mean Units resulting from the
subdi vi si on, pursuant to the San M guel County, Colorado Land
Use Code or pursuant to the Act, of a originally created Unit



into nore than one Unit. Unit shall nean each parcel of real
property, together with all inprovenments thereon, within Law
son Hll the fee sinple interest of which my be conveyed in
its entirety to an Ower w thout violating the subdivision
regul ati ons of San M guel County, Colorado, as in effect from
time to time. CondominiumUnit as that termis defined in the
Condom ni um Omership Act of the State of Colorado shall be

considered a Unit. A parcel of property owned in its entirety
by the Association shall not be considered a Unit. Speci fi -
cally, Unit shall not include the Open Space/ Recreation

Tracts owned by either the Association or the Decl arant.

2.48. Unit Owner: The Unit Owner is the Declarant or
ot her Person who owns a Unit. Unit Owmer does not include a
Person having a interest in a Unit solely as security for an
obligation. The Declarant is the initial owner of any Unit
created by this Declaration.

3. CERTAI' N OBLI GATI ONS AND RI GHTS OF ASSOCI ATI ON

3. 1. Powers and Duties: The Executive Board nay act in
all instances on behalf of the Association, except as provided
in this Declaration, the Bylaws or Col orado | aw. The Executive
Board shall have, subject to the |limtations contained in this
Decl aration and the Act, the powers and duties necessary for
the adm nistration of the affairs of the Association and of
t he Common Interest Comrunity, which shall include, but not be
limted to, the follow ng:

(a) Adopt and anend Byl aws, Rules and regul ations
Specifically, the Association is hereby authorized to
and shall have the power to adopt, anmend and enforce
rul es and regul ations applicable within Lawson Hill wth
respect to any Facility or Function, and to inplenment
the provisions of this Declaration, the Articles of In-
corporation or Bylaws of the Association, including but
not limted to, rules and regulations to prevent or re-
duce fire hazard; to prevent disorder and disturbances
of the peace; to regul ate pedestrian and vehicular traf-
fic, to regulate aninmals; to regulate signs; to regul ate
use of any and all Facilities to assure fullest enjoy-
nment of use by the persons entitled to enjoy and use the
same; to pronote the general health, safety and welfare
of persons within Lawson Hill; and to protect and pre-
serve property, property values and property rights. All
rules and regul ations adopted by the Association shall
he reasonable and shall be uniformy applied. The Asso-
ciation may provide for enforcenent of such rules and
regul ations after Notice and Hearing, through reasonable
and uniformy applied fines and penalties, through ex-
clusion of violators from Facilities or focus enjoynent
of any Functions, or otherw se. Each owner shall be ob-



ligated to and shall conply with and abide by such rules
and regul ati ons and pay such fines, damages or penalties
upon failure to conply with or abide by such rules and
regul ati ons and such unpaid fines and penalties shall be
enforceable in accordance with section 5;

(b) Adopt and enend budgets for revenues, expendi-
tures and reserves;

(c) Collect Compn Expense Assessnents from Unit
Omners;

(d) Hire and di scharge nmanagi ng agents;

(e) Hire and discharge independent contractors, em
pl oyees and agents, other than managi ng agents;

(f) Institute, defend or intervene in litigation or
adm ni strative proceedings or seek injunctive relief for
violation of the Association's Declaration, Bylaws or
Rules in the Association's name or on behalf of the As-
sociation or two or nmore Unit owners on matters affect-
ing the Common I nterest Community;

(g) Make contracts and incur liabilities;

(h) Regul ate the use, mmintenance, repair, replace-
ment and nodification of the Common El enents;

(i) Cause additional inprovenents to be mde as a
part of the Common El enents;

(j) Acquire, hold, encunmber and convey, in the Asso-
ciation's nanme, any right, title or interest to real
property or personal property, but Comon El enents may
be conveyed or subjected to a Security Interest only
pursuant to C. R S. 39-33. 3-312;

(k) Grant easenents for any period of time, includ-
ing permanent easenents | eases, |icenses and concessions
t hrough or over the Common El enents;

(1) Inmpose and receive a paynent, fee or char ge
for the rental or operation of the Common El enents and
for services provided to Unit Owners;

(m Inpose a reasonable charge for |ate paynent of
assessnents, and after Notice and Hearing, |evy reason-
able fines for violations of this Declaration, the By-
| aws, Rul es and regul ati ons of the Association;

(n) Inpose a reasonable charge for the preparation
and recordation of supplenments or anendnments to this
Decl aration and for statenents of unpaid assessnents;

(o) Provide for the indemification of the Associa-
tion's officers and Executive Board and maintain Direc-
tors' and officers' liability insurance;



(p) Assign the Association's right to future incone,
including the right to receive Conmbn expense assess-
ment s;

(q) Exercise any other powers conferred by this Dec-
| aration or the Byl aws;

(r) Exercise any other power that nay be exercised
in this state by legal entities of the sane type as the
Associ ati on;

(s) Exercise any other power necessary and proper
for the governance and operation of the Association; and

(t) By resolution, establish permanent and standing
commttees of Directors to perform any of the above
functions wunder specifically delegated admnistrative
standards, as designated in the resolution establishing
the commttee. All commttees nust maintain and publish
notice of their actions to Unit Omers and the Executive
Boar d. However, actions taken by a conmmttee may he ap-
pealed to the Executive Board by any unit Owner wthin
45 days of publication of the notice. If an appeal is
made, the commttee action nmust be ratified, nodified or
rejected by the Executive Board at its next regular
neeti ng.

3. 2. Executive Board Limtations: The Executive Board
may not act on behalf of the Association to anend this Decl a-
ration, to term nate the Common Interest Community or to el ect
menbers of the Executive Board or determne the qualifica-
tions, powers and duties or terms of office of Executive Board
menbers, but the Executive Board may fill vacancies in its
menbership for the unexpired portion of any term

3. 3. Membership Duties and Obligations of Lessees and

omwners;

(a) Every owner is a menber of the Association.
Said menbership is appurtenant to the Unit of said owner
and the ownership of the nenmbership for a Unit by an
Omer shall automatically pass with fee sinple title to
the Unit. If title of Unit is held by nore than one per-
son, the nmenbership related to that Unit shall be shared
by all such persons in the same proportionate interest
and by the same type of interest in which the title or
| easehold of a Unit is held. An Omer shall be entitled
to one menbership for each Unit owned by him If title
of a Unit is held by a corporation, the nenbership re-
lated to that Unit shall be issued in the nane of the
corporation, and the corporation shall designate to the
Association in witing the name of one natural person 18
years of age or older who shall have the power to vote
said menmbership at any neeting of nenbers, and to serve
if elected as a nmenber of the Board of Directors of the
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Association in the name of the corporation. The nmenber-
ship of an Omer in the Association my not be trans-
ferred except in connection with the transfer of the ti-
tle of the Unit; provided, however, that the rights of
menbership may be signed to a nortgagee as further secu-
rity for a loan secured by a first lien on a Unit.

(b) Each owner by a acceptance of his interest in a
Unit agrees to accept and be bound by this Declaration,
the Articles of Incorporation, Bylaws and Rules and
Regul ations of the Association that are in effect from
time to tine.

(c) No Owner may reject, repudiate, disown, renounce
disclaim his nmenbership in the Association and the
rights, duties and obligations attendant to the menber-
shi p.

3. 4. Property Mai ntenance Functi on:

(a) The Association shall provide for the care, op-
eration, managenent, maintenance, repair and repl acenment
of all Facilities.

(b) The Association shall continually conduct fire
break activities and fuel -break vegetation reduction as
called for by the fire protection plan as applicable to
t he property.

3. 5. Ext eri or Mui ntenance Functi on:

(a) If any owner fails to maintain his Unit or im
provements or |andscaping on such Unit or fails to per-
form any acts of maintenance or repair required under
this Declaration, the Association may provide exterior
mai nt enance and repair upon such Unit and inprovenments
and | andscaping. In addition, the Association may, wth-
out notice, make such energency repairs and naintenance
as it may in its judgnent deem necessary for the safety
of any person or to protection of property. The cost of
all maintenance and repair, plus a reasonable charge
(not to exceed 20% of such cost) for overhand and ad-
m nistration, performed pursuant to this section shall
be assessed against the Omer of such Unit and shall be
a lien and obligation of the Owner, his successors and

assigns pursuant to section 5 herein and shall becone
due and payable in all respects as set forth in section
5 herein. For the purpose of performng the non-

emer gency exterior maintenance authorized above, the As-
soci ation, through its duly authorized agents or enploy-
ees, shall have the right, after giving witten or tele-
phonic notice to any Omer, to enter upon such Unit dur-
ing reasonable hours on any day. The Association or its
designee is hereby granted a irrevocable |icense over
all property in Lawson Hill to inspect (in reasonable
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manner) property within Lawson Hill in order to deter-
m ne whet her any maintenance or repair is necessary un-
der this section and to perform any maintenance or re-
pair required under this Declaration.

(b) neither Declarant, the Association, nor any of
their respective directors, officers, agents or enploy-
ees shall be liable for any incidental or consequenti al
damages for failure to inspect any Unit or inprovenents
or portion thereof or to repair or maintain the sane.
Decl arant, the Association or any other person, firm or
corporation undertaking such repair or maintenance shal
not be liable for any personal injury or other inciden-
tal or consequential damges occasioned by any act or

om ssion in the regular maintenance of any Unit, im

provenments or portion thereof.

3. 6. Vehicle Parking Control Function: The Association
may provide regul ations which control the locations for park-
ing vehicles, which include but are not limted to autono-

biles, trucks, notorcycles, canpers, trailers and boats.
Regul ations may also control the enclosures in which certain
types of vehicles nust be parked and the accessways for vehi -

CIeS'3.7. Solid Waste Collection and Disposal Function: The

Associ ation may provide for the collection, renmoval and dis-
posal of all solid waste in Lawson Hill, 1including but not
limted to, the construction, operation and naintenance of
wast e disposal facilities. The Association shall have the
power to charge for the service and to adopt, anend and en-
force rules and regul ations applicable within Lawson Hill to
provide for the orderly collection and di sposal of such waste.

3. 8. Ani mal Control Function: The Association may pro-
vide for regulations and funds to enforce aninmal control or a
ban on animals in Lawson H111l.

3.9. Operation Function: The Association my do all
t hings which may be reasonably necessary or desirable to keep
and maintain Lawson Hill as a safe, attractive and desirable
comruni ty.

3.10. O her Functions: The Association may undertake and
perform other Functions, including the construction and im
provenent of Facilities, as it deens reasonable or necessary
to carry out the provisions of this Declaration.

3.11. Contract for Functions: The Association nmy con-
tract with any public or private entity, person or Manager to
provide the functions described in this Declaration. The Asso-
ciation may utilize professional managenent in performng its
duti es hereunder. Any agreenment for professional managenment of
t he Association's business shall have a maximum term of three
(3) years and shall provide for termnation by either party
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thereto, with or without cause and w thout paynment of a term -
nation fee, upon thirty (30) days prior witten notice.

3.12. Insurance: To the extent reasonably avail able, the
Executive Board shall obtain and maintain insurance coverage
as set forth below, with limts and in amunts deened appro-

priate by the Board of Directors. If such insurance is not
reasonably avail able, and the Executive Board determ nes that
any insurance described in this Article will not be min-

tai ned, the Executive Board shall cause notice of that fact to
be hand delivered or sent prepaid by United States nmail to al
Unit Owners and Eligible Mrtgagees at their respective | ast
known addresses.

(a) Casualty insurance with respect to all insurable
Facilities, insuring such Facilities for the full re-
pl acement val ue thereof, and including coverage for fire
and extended coverage, vandalism and malicious m schief;

and

(b) Broad formconprehensive liability cover age,
vandal i sm and malicious m schief; and

(c) Broad form conprehensive liability coverage,
covering liabilities arising out of or in connection

with the use, ownership or maintenance of the Conmon
El ements and the activities of the Association and cov-
ering both public liability and automobile Iliability;
and

(d) Fidelity Bonds: A blanket fidelity bond or Dis-
honesty insurance coverage may be provided for anyone
who either handles or is responsible for funds held or
adm ni stered by the Association, whether or not they re-
ceive conpensation for their services. The bond or in-
surance shall name the Association as obligee and shall
cover the maximum funds that will be in the custody of
the Association or the manager at any tine while the
bond is in force. In no event shall the bond or coverage
be for a amount |ess than the sum of three nonths' as-
sessnments plus reserve funds. The bond or coverage shal
i ncl ude a provision that calls for 10 days' Witten
notice to the Associ ation, each holder of a Security In-
terest in a Unit, each servicer that services a FNMA-
owned or FHLMC-owned nortgage on a Unit and the insur-
ance trustee, if any, before the bond can be cancel ed at
substantially nmodified for any reason. The bond or cov-
erage shall be in an amount equal to the maxi mum anount
of funds in the custody and control of the Association
when the bond or insurance When either: (i) separate
bank accounts for working funds and reserves are nmain-
tai ned and nonthly checks are sent directly to the Asso-
ciation, (ii) a managenment conmpany maintains separate
records and bank accounts for each association's re-
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serve account, or (iii) two Directors nmust sign any
check written on the reserveaccount, then the fidelity
bond or coverage may be in an anount equal to three
nmont hs conmon expense assessnents on all units; and

(e) Workers' conpensation |Insurance: The Executive
Board shall obtain and maintain Wrkers' Conpensation
| nsurance to nmeet the requirenments of the laws of the
State of Col orado; and

(f) Directors' and Officers' Liability Insurance:
The Executive Board shall obtain and maintain directors'’

and officers' liability insurance, if available, cover-
ing all of the directors and offices of the Association.
This insurance will have Ilimts determ ned by the Execu-

tive Board; and

(g) O her Insurance: The Association my carry
ot her insurance which the Executive Board considers ap-
propriate to protect the Associ ation.

Al'l insurance may contain such deductible provi-
sions as good business practice may dictate. AlIl insur-
ance shall be properly structured to insure Declarant in
the manner it deens appropriate within the limts con-
templ ated herein and shall, to the extent reasonably
possi bl e, cover each owner w thout each Owner being spe-
cifically named. The Association shall provide to Decl a-
rant, upon request, certificates evidencing such insur-
ance and copies of the. insurance policies.

Ot her provisions. |Insurance policies required by
this section shall provide that:

(i) The insurer waives the right to subrogation
under the policy against a Unit Owner or nenber of
t he household of a Unit Owner.

(it) An act or om ssion by a Unit owner, unless
acting within the scope of the Unit owner's author-

ity on behalf of the Association, will not void the
policy or be a condition of recovery under the pol-
icy.

(iii) If, at the time of a |loss under the pol-
icy, there is other insurance in the nanme of a Unit
Omer which covers the same risk covered by the pol-
icy, the Association's policy provides primary in-
sur ance.

(iv) Losses nust be adjusted with the Associ a-
tion.
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(v) Insurance proceeds shall be paid to any in-
surance trustee designated in the policy for that
pur pose, and otherwise to the Association, but, in
any case, it is to be held in trust for each Unit
Omer and the Unit Owmner's nortgagee.

(vi) The insurer may not cancel or refuse to
renew the policy until 30 days after notice of the
proposed cancel |l ation or non-renewal has been mail ed
to the Association, to each Unit Omer and to each
hol der of a Security Interest to whom a certificate
or menorandum of insurance has been issued, at their
respective | ast known addresses.

(vii) The name of the insured shall be substan-
tially as follows:

“Lawson Hill Propertyownexs' Conpany, for the
use and benefit of the individual Owners.™

(viii) Unit Owner Policies: Insurance policies
issued to the Association does not preclude Unit
Omers obtaining insurance for their own benefit.
Omers are advised to obtain and maintain insurance
on their own property.

(ix) Premums: Insurance prem uns for insurance
carried or to be carried by the Association shall be
a Common Expense.

(x) Duty to Restore: If a portion of the Common
| nterest Community for which insurance carried by
the Association is in effect, is damged or de-
stroyed, that portion of the Common |nterest Comu-
nity must be repaired or replaced pronptly by the
Associ ation unl ess:

(A) The Common Interest Community is ter-
m nat ed; or

(B) Repair r replacement would be illegal
under state statute nunicipal ordinance govern-
ing health or safety; or

(C) Eighty percent (80% of the Unit Own-
ers, including each corner of a Unit o signed
Limted Common Elenent that wll net be re-
built, vote not to rebuild.

(xi) Insurance Proceeds: The Trustee, or |if
there is Trustee, then the Executive Hoard of the
Associ ation, acting by the President, shall hold any
i nsurance proceeds in trust for the Association,
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Unit Omers and lien holders as their interests may
appear. Subject to the provisions of this Section,
t he proceeds shall be disbursed first for the repair
or restoration of the damaged Property. The Associ a-
tion, Unit Omers and lien holders are not entitled
to receive payment of any portion of the proceeds
unless there is a surplus after the property has
been conpletely repaired or restored, unless the
Common Interest Community is termnated, or if the
Unit owners vote not to rebuild.

3.13. Indemification: The Association shall be obli-
gated to and shall indemify Declarant and hold it harm ess
fromall liability, loss, cost, damage and expense, including

attorneys' fees, arising with respect to any operations of the
Associ ation or say Facilities or Functions.

3.14. Charges for Use of Facilities: The Association my
establish and modify charges for the use of Facilities to as-
sist the Association in offsetting the costs and expenses of
the Association, including depreciation, operation, mainte-
nance, capital replacenent and capital expenses. All charges
establi shed under this section shall be reasonable and shall
be uniformy applied, except such charges may differentiate
bet ween reasonable categories. Each Owner shall be Obligated
to and shall pay any such charges for use.

3.15. Charges for Functions: The Association may estab-
lish and nodify charges for providing any service a required
or permtted by any Function on a regular or irregular basis
to an owner to assist the Association in offsetting the costs

and expenses of the Association, including depreciation, op-
eration, maintenance, capital replacenent and capital ex-
penses. All charges established under this section shall he

reasonabl e and shall be uniformy applied, except such charges
may differentiate between reasonable categories. Each Owner
shall be obligated to and shall pay any such charges for such
servi ces.

3.16. Governnental Successor: Any Facility and any Func-
tion may be turned over by the Association, and with respect
to Property Furnished by Declarant, by Declarant, to a govern-
mental entity which is willing to accept and assunme the sane
upon such terns and conditions, including consideration to be
paid therefore, as (i) the Association shall deemto be appro-
priate and which receives the consent of the nmenmbers of the
Associ ation by the Affirmative Vote of a Majority OF the Own-
ers, or (ii) in the case by Property Furnished by Declarant,
Decl arant shall deem appropri ate.

3.17. Association Records end Mnutes of Executive Board
Meetings: The Executive Board shall permt any Unit Owner, or
hol der, insurer or guarantor of first Security Interests se-
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cured by a Unit, to inspect the records of the Association and
the mnutes of Executive Board and conmttee neetings during
normal business hours. The m nutes shall be available for in-
spection within a reasonable time after any such meeting.

3.18. Open Meetings: All nmeetings of the Executive

Board, at which action is to be taken by vote will be open to
the Unit Omers and Lessees, except as hereafter provided.
(a) Notice: Notice of every such neeting will be

given not |less than 24 hours prior to the time set for
such neeting, by posting such notice in a conspicuous
| ocation in the Common Interest Community, except that
such notice will not be required if an energency situa-
tion requires that the nmeeting be held without delay.

(b) Executive Sessions: Meetings of the Executive
Board may be held in executive session, wthout giving
noti ce and without the requirement that they be open to
Unit Omers, in either of the follow ng situations only:

(i) If no action is taken at the executive ses-
sion requiring the affirmati ve vote of Directors; or

(ii) I'f the action taken at the executive ses-
sion involves personnel, pending litigation, con-
tract negotiations, enforcenment actions, matters in-
volving the invasion of privacy of individual unit
owners, matters which are to remain confidential by
request of the affected parties and agreenent of the
Board or actions taken by unani nous consent of the
Board.

3.19. Inplied Rights of the Association: The Association
shall have and may exercise any right or privilege given to it
expressly in this Declaration or, except to the extent limted
by the terms and provisions of this Declaration, given to it
by law and shall have and may exercise every other right or
privilege or power and authority necessary or desirable to
fulfill its obligations under this Declaration, including the
right to engage | abor and acquire use of or purchase property,
equi pnent or facilities; enploy personnel obtain and pay for
| egal , accounting and ot her confessional services; and to per-
form any function by, through or under contractual arrange-
ments, licenses, or other arrangenments with any governnental
or private entity as may be necessary or desirable.

3.20. Regular Menbership: There shall he one Regular
Menmbership in the Association attributable to the fee sinple
ownership of each Unit within Lawson Hill. Each such Regul ar
Menbership shall be appurtenant to the fee sinple title to
such Unit. The Omer of a Unit shall automatically be the
hol der of the Regul ar Menbership appurtenant to that Unit and
title to and ownership of the Regul ar Menbership for that Unit
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shall automatically pass with fee sinple title to the Unit.
Each Omer of a Unit shall automatically be entitled to the
benefits and subject to the burdens relating to the Regular
Menmbership for his Unit as set forth in this Declaration, the
Articles of Incorporation, Bylaws and all rules and regula-
tions of the Association as fromtime to time are in force and
effect. If fee sinple title to a Unit is held by nore than one
person or entity, the Regular Menbership appurtenant to that
Unit shall be shared by all such persons or entities in the
sane proportionate interest and by the sanme type of ownership
as fee sinple title to the Unit is held.

4. UNI' T AND BOUNDARY DESCRI PTI ONS

4. 1. Maxi mum Nunber of Units: (a) Wen created, the
Common Interest Comty initially contains twenty-three (23)
Units. As properties are added, the Common Interest Conmunity
contains the nunber of units listed in the nost current sup-
pl ement anmendnent to this Declaration. The Declarant reserves
the right to create up to a total of seventy-one (71) origina
Units. Each original Unit may be further subdivided, pursuant
to the San M guel County, Colorado Land Use Code or pursuant
to the Act, by Declarant or by an Omer of an original Unit,
into more than one Unit. The total number of Units to be cre-
ated within the Common Interest Community shall not exceed 750
Units.

4. 2. Boundari es: Boundaries of each Unit created by the
Decl aration are shown on the Plat or Maps as nmy be recorded.
Boundaries of each Unit created by subdivision of an origina
Unit or by subm ssion of an original Unit to a commpn interest

ownership reginme pursuant to the Act, will he shown or plats
or maps as may be recorded.
(a) Inclusions: Each Unit wll include the spaces
and I nprovenents lying within the boundaries described
above.

(b) Exclusions: Except when specifically included by
ot her provisions of this Section, the following are ex-
cluded from each Unit: The spaces and | nprovenments |ying
outside of +the boundaries described above; and al
chutes, pipes, flues, ducts, wres, conduits, skylights
and other facilities running through or within any Unit

for the purpose of furnishing utility and simlar ser-
vices to other Units and Common El ements or both.

(c) Inconsistency with plat: If this definition of
unit boundaries is inconsistent with the plat, then this
definition will control.

5. ASSESSMVENTS AND OTHER AMOUNTS
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5. 1. Obligation for_Assessnent and O her Anpunts:

(a) Declarant for each Unit it owns hereby covenants
and each Owner by acceptance of a deed for his Unit,
whet her or not it shall be so expressed in any such
deed, or other conveyance, shall be deened to covenant
and agree to pay to the Association all assessnments and
the charges, fines, |I|iquidated damages, penalties or
ot her ampunts, to be levied, fixed, established to pay
Common Expenses, to be collected as set forth in this
Declaration and the Articles of Incorporation, Byl aws,
Desi gn Regul ations and rules and regul ations of the As-
sociation as fromtime to time are in force and effect.

(b) Any Common Expense for services provided by the
Association to an individual Unit at the request of the
Unit Omer shall be assessed against that Unit.

(c) Any insurance prem umincrease attributable to a
particular Unit by virtue of activities in or construc-
tion of the Unit shall be assessed against that Unit.

(d) An assessnent to pay a judgnment against the As-
soci ati on may be made only against the Units in the Com
mon I nterest Comunity at the time the judgnent was en-
tered, in proportion to their Common Expense liabili-
ties.

(e) If a Common Expense is caused by the m sconduct
of a Unit Owner, the Association may assess that expense
excl usively against that Unit Omer's Unit.

(f) Fees, charges, taxes, inpositions, |late charges,
fines, collection costs and interest charged against a
Unit owner pursuant to the Docunents and the Act are en-
forceabl e as Common Expense assessnents.

5. 2. Purpose of Assessnents and O her Anmounts: The as-
sessments levied and any charge, fine, penalty, |iquidated
damages or other amount collected by the Association shall be
used exclusively to pay Commopn Expenses and expenses that the
Associ ation may incur in performng. any actions permtted or
requi red under this Declaration, or its Articles of Incorpora-
tion, Bylaws, Design Regulations or rules and regul ations as
fromtime to time are in force and effect, including but not
limted to, operating expenses and the costs of constructing
or purchasing Facilities and perform ng Functions. However,
this section shall not prohibit the Association from estab-
i shing appropriate reserves to defray anticipated expenses,
and investing all excess cash in a prudent manner.

5. 3. Agreement to Pay Assessnment: Declarant, for each
Unit owned by it within the Project, and for and as the Oawner
of the Project and every part thereof, hereby covenants, and
each owner of any Unit by the acceptance of a deed thereof,
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whet her or not it be so expressed in the deed, shall be deened
to covenant and agree with each other and with the Association
to pay to the Association periodic assessnent (hereinafter re-
ferred to as "Periodic Assessnent”) made by the Association
for the purposes provided in this Declaration, and special as-
sessnments for capital inprovenents and other matters as pro-
vided in this Declaration. Such assessnents shall be fixed,
established and collected fromtine to tine.

5. 4. Amount of Periodic Assessnents: The anount and pe-
riodic frequency of total Periodic Assessnments against all
Units shall be based upon advance budget estimtes of the cash
requirenents as determned fromtime to time by the Board of
Directors of the Association to provide for the paynent of ex-
penses of the Association which shall include but are not |im
ited to the performance of functions; construction, operating,
mai nt enance and repair of Facilities; routine maintenance, re-
pair and operation of the common elenents; to create reason-
abl e contingency reserves for periodic maintenance and repair;
to elimnate any deficit from a prior year; to provide the
furnishing of commonly provided utilities and other services
to the Units; nmanagenent; insurance prem uns; |andscaping and
care of grounds; electricity; lighting; heating; water; snow
and ice renoval; trash and garbage collections; routine re-
pairs, replacenents and mai ntenance under or by reason of this
Declaration. If the Board of Directors shall not determ ne,
levy and assess the Periodic Assessnent for a particular
assessnent period in accordance with this paragraph, then it
will be presuned that the Periodic Assessnment per Unit for
that particular assessnent period will be the same as the Pe-
riodic Assessnent per Unit for the assessnent period inmedi-
ately preceding that particular assessnent period. The Board
of Directors shall determ ne, apportion, |evy and assess the
Associ ation's Periodic Assessnments wthout the vote of the
menbers of the Association.

I n preparing such advance budget estimates for the pur-
pose of determ ning Periodic Assessnents, the Board of Direc-
tors shall specifically estimte the amunt of expenses al-
| ocable to each of the line items set forth on Exhibit Budget
attached hereto.

5. 5. Apportionnent of Periodic Assessnents: Any Peri-
odi ¢ Assessnments assessed pursuant hereto by the Board of Di-
rectors against all owners shall be assessed on an equal basis
to all owners, in accordance with a supplenent or anmendnent to
this Declaration or in accordance with such fornulations ap-
plied to reasonably established categories of owners as may be
determ ned by the Board of Directors. Any Periodic Assessnents
assessed pursuant hereto against less than all of the Owners
shall be assessed on an equal basis to all Omers in accor-
dance with such fornul ations applied to reasonably established
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categories of Omers as may be determ ned by the Board of Di-
rectors in proportion to the benefits received by such an
owner, relative to the benefits received by all such owners.

Anything herein contained to the contrary notw thstand-
ing, the specific expenses described as line itens on Exhibit
Budget attached hereto shall be allocated between owners of
Units within the Affordable Housing Community and Owners of
Units within the Light Industrial District in the proportions
set forth on Exhibit Budget.

Anything herein contained to the contrary notwthstand-
i ng, apportionnment of Periodic Assessnents shall be nade be-
tween Omers of Units within the Affordable Housing Community
on the basis of the total allowable Dwelling Units which
coul d be constructed and mai ntai ned on each Unit then subject
to the provisions of this Declaration (whether then con-
structed and mai ntai ned or not).

Anything herein contained to the contrary notwithstand-
i ng, apportionnment of Periodic Assessnents shall be made be-
tween Omers of Units within the Light Industrial District on
the basis of the total allowable area of enclosed building
space which could be constructed and maintai ned on each Unit
t hen subject to the provisions of this Declaration (whether
t hen constructed and mmintained or not). The proposed snmall
hydro easenent within proposed Tract 503 shall be assessed as
having an allowable building area of 10,000 square feet of
encl osed building space; the liability of the user of the
smal | hydro easenent for Periodic and other Assessnents here-
under shall comence as of the commencenment of construction
of 1nmprovements on such easenent.

5. 6. Payment of Periodic Assessnents and Tine for Pay-

nment Thereof: Unless otherwi se deternm ned by the Association
the Periodic Assessnments shall be paid annually on the first
day of each year in advance and shall be due and payable to
the Association at its office, or as the Association my oth-
erwise direct, without notice on the first day of each year.
If any such Periodic Assessnment shall not be paid wthin
thirty (30) days after it shall have become due and payabl e,
then the Board of Directors may assess a "late charge” thereon
to cover the extra expenses involved in handling such delin-
guent assessnment. In addition each Periodic Assessnment shall
bear interest at the rate of 18% per annum from the date it
becomes due and payable if not paid within thirty (30) days
after such date.

5.7. Speci al Assessnents: In addition to the Periodic
Assessnments authorized by this Declaration, the Association
may | evy special assessnents, payable over such periods as the
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Board of Directors of the Association may determ ne, for the
pur pose of defraying, in whole or in part, the cost of any
construction or re-construction, unexpected repair or replace-
ment of the Project or any part thereof, or for any other ex-
pense incurred or to be incurred as provided in this Declara-
tion. Any anopunts assessed pursuant hereto against all Owners
shall be assessed on an equal basis to all Omers in accor-
dance with such fornul ati ons applied to reasonably established
categories of Omers as may be determ ned by the Board of Di-
rectors. Any anpunts assessed pursuant hereto against |ess
than all of the Omers shall be assessed in the sane manner as
set forth in paragraph 5.5. Notice in witing of the anount of
such special assessnents and the tine for paynent thereof
shall be given pronptly to the Omers, and paynent shall be
due 30 days after such notice shall have been given. A special
assessnment shall bear interest at the rate of 18% per annum
fromthe date it becones due and payable if not paid within 30
days after such due date. The Board of Directors shall deter-
m ne, apportion, |evy and assess the Association's Special As-
sessnments subject only to such vote of the nmenbers of the As-
sociation as may be provided for herein, in the Articles of
| ncorporation or in the By-laws of the Association.

5. 8. Assessnment Reserves: The Association may require
an Omer, other than Declarant, to deposit with the Associa-
tion an ampunt not exceeding one half (1/2) of the anount of
the then current annual total of the Periodic Assessnent;
whi ch sum shall be held, with interest, by the Association as
a reserve to be used for paying such Owmer's Periodic Assess-
ment and for working capital. Such an advance paynent shall
not relieve an Omer from making the regular periodic paynent
of the Periodic Assessnent as the sanme conmes due. Upon the
transfer of his Unit, an Omwmer shall be entitled to a credit
fromhis transferee for any unused portion thereof.

5.09. Real Estate Transfer Assessnent:

5.9.1. Inposition of Assessnent. There is hereby
i nposed an assessnment ("Real Estate Transfer Assess-
ment") to be paid to the Association on all Transfers
whet her by deeds, instrunents, witings, |eases, or any
ot her docunments or otherwi se by which any |ands, tene-
ments or other interests in a Unit |ocated in Lawson
Hll are sold, granted, let, assigned, transferred, ex-
changed or otherwi se conveyed to or vested in a Pur-
chaser, or Purchasers thereof, or any other person or
Persons, except as nmay be specifically exenpted by this
Decl aration. Said Assessnment shall be due and payabl e at
the time of any such Transfer and contenporaneously
therewith as hereinafter specified.
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5.9.2. Ampunt. The anopunt of Real Estate Trans-
fer Assessnment payable in each case shall be as foll ows:

(a) Where there is no Consideration or when the Con-
sideration if Five Hundred Dollars ($500.00) or |ess, no
Real Estate Transfer Assessnment shall be payabl e.

(b) Where the Consideration shall exceed Five Hun-
dred Dol lars ($500.00), the Real Estate Transfer Assess-
nent payable shall be as established fromtime to tine
by the Board of Directors, but in no event in an anount
greater than the Real Estate Transfer Tax rate fromtine
to time in effect within the Town of Telluride, Colo-
rado. The initial Real Estate Transfer Assessnent shal
be three (3% percent of the Consideration.

5.9.3. Exemptions. The Real Estate Transfer As-
sessnment inposed by this Declaration shall not apply to:

(a) Any Transfer wherein the Association or the
United States, or any agency or instrunmentality thereof,
the State of Colorado, any county, city and county, nu-
nicipality, district or other political subdivision of
this State, is either the grantor or grantee.

(b) Any Transfer by gift of a Unit, where there is
no Consi deration other than |ove and affection or chari -
t abl e donati on.

(c) Any Transfer by docunent, decree or agreenent
partitioning, term nating or evidencing termnation, of
a joint tenancy, tenancy in comon or other co-ownership
in a unit; however, if additional Consideration or val ue
is paid in connection with such partition or Considera-
tion or value is paid in connection with such partition
or termnation, the assessnent shall apply and be based
upon such additional Consideration.

(d) Any Transfer of title or change of interest in a
unit by reason of death, pursuant to a will, the |aw of
decent and distribution, or otherw se.

(e) Transfers nmade pursuant to reorganization,
mer ger or consolidation of corporations or partnerships,
or by a subsidiary to a parent corporation or partner-
ship for no Consideration other than cancellation or
surrender of the subsidiary's stock or partnership in-
terest, or Transfers made to or from a corporation,
partnership, limted partnership, joint venture, busi-
ness trust or other association or organization to the
extent that the new entity is owned-by the persons by
whom such Transfer was made with respect to the inter-
ests they had in the real property imediately prior to
said Transfer and there is no Consideration other than
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their respective interest in the new association or or-
gani zati on.

(f) Transfers to make effectuate any plan confirnmed
or ordered by a court of conpetent jurisdiction under
t he Bankruptcy Code or in an equity receivership pro-
ceedi ng.

(9) Any  Transfer made and delivered w thout
Consi derati on for t he pur pose of : confirm ng
correcting, nmodi fying or supplementing a Transfer
previously made; making mnor boundary adjustnents;
removing clouds of titles; or granting rights-of-way,
easenments or |icenses.

(h) Any decree or order of a court of record quiet-
ing, determning or resting title, except for a decree
of foreclosure, including a final order awarding title
pursuant to a condemmati on proceedi ng.

(i) Any Transfer of cenetery lots.

(j) Any lease of any Unit (or assignment or Transfer
of any interest in any such |ease) provided the terns
and conditions of such |ease do not constitute a Taxable
Lease of the property, as defined herein.

(k) Transfers to secure a debt or other obligation,
or releases other than foreclosure of a Unit which is
security for a debt or other obligation.

(1) An executory contract for the sale of a Unit of
|l ess than two years' duration, under which the vendee is
entitled to or does take possession thereof w thout ac-
quiring title thereto, or any assignment or cancell ation
of any such contract.

(m A transfer of title or any |lesser interest for
pur poses of obtaining financing, or otherw se, not in-
tended to effect a permanent alienation of the grantor's
i nterest.

(n) Transfers to spouses, natural children and
adopted children.

(o) Transfers nmade to a corporation, partnership,
l[imted partnership, joint venture, business trust or
ot her association or organization to the extent that the
transferee is owned by the transferror or the transfer-
ror is owned by the transferee.

(p) Transfers to a trust if the donor(s) has/have
the same relative interest in the trust as they had
prior to the transfer; or if there is no consideration
other than love and affection or charitable donation.
Transfers from such a trust conveying or releasing the
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property from the trust are also exenpt where there is
no consi derati on.

(q) Any Transfer which fulfills the followng two
condi tions:

(i) The transferror previously obtained title
to the property fromthe transferee.

(ii) The transfer occurred pursuant to a wit-
ten agreement entered into on or before the date of
the deed which previously conveyed title from the
transferee to the transferror. At a mninmm the
agreenent shall either (A) allow the transferror to
require the transferee to reacquire the property, or
(B) allow the transferee to require the transferror
to reconvey the property to the transferee.

(r) A transfer under foreclosure or power of sale,
or a voluntary conveyance in lieu of foreclosure,
whereby the secured party takes back the property, or
the property is redeened. However, a purchaser at a
foreclosure sale who holds no security interest or re-
denption rights in the property, and who acquires title
to the property upon expiration of all redenption peri-
ods, is required to pay the Real Estate Transfer Assess-
ment .

(s) Exchanges of real property where (i) one of the
parties to the exchange is Declarant and (ii) the ex-
change occurs pursuant to a contract entered into before
the date of recording the final plat creating the Prop-
erty being exchanged.

(t) Transfers pursuant to a decree of separation or
di vor ce.

(u) Transfers to intermediaries for no consideration
for a period not to exceed six nonths.

(v) Any transfer by Declarant of a Restricted Resi-
dential Unit to the San M guel County Housing Authority
("SMCHA") or its successor in interest pursuant to a
contract between Decl arant and SMCHA dated April 1992.

(w) The first transfer by SMCHA of any Restricted
Residential Unit purchased pursuant to the contract re-
ferred to in (v) above.

(x) Any whol esale transfer by Declarant of nultiple
Units to a person or entity who intends to resell such
Units on a retail basis.

5.9.4. Joint and Several Liability. Each Pur-
chaser and any other Person to whom a Transfer is made,
which Transfer is subject to the Real Estate Transfer
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Assessnment inmposed under this section 5.9, shall be
jointly and severally liable for paynent of the assess-
ment. The Purchaser or Person. to whom a Transfer is
made shall remt the assessment to the Associ ation.

5.9.5. SMCHA. Nothing to the contrary wthstand-
ing, the Declarant, in its sole discretion, nmay require
the Association to remt to SMCHA or a regional housing
authority formed to succeed to the function of SMCHA, up
to 25 percent of the Real Estate Transfer Assessnent,
.75 percent of the Consideration, assessed with respect
to a Transfer.

5.9.6. Regional Transportation Authority. Nothing
to the contrary withstanding, the Declarant, in its sole
di scretion, may require the Association to remt up to
33 1/3 percent of the Real Estate Transfer Assessnent,
1. 00 percent of the Consideration, to San M guel County,
Col orado, to fund regional transportation wthin the
Tel luride, Colorado, region or to an authority created
for such purpose.

5.9.7. Community Center: Nothing to the con-
trary; w thstanding, the Declarant, in its sole discre-
tion, may require the Association to pay all or any part
of the Real Estate Transfer Assessnent, to discharge the
capital and other costs of a community center serving
Lawson Hill.

5.9.8. Exenption Application. 2n the event of any
Transfer claimed to be exenpt from the Real Estate
Transfer Assessnent herein inposed, the grantor or Pur-
chaser shall apply for and attenpt to obtain from the
Associ ation a Certificate of Exenption, which my be af-
fixed to the deed or other instrument of Transfer. The
burden of proving any exenption shall in all cases be
upon the Person claimng it. The exenptions provided in
section 5.9.3 hereof shall be allowed only upon issuance
of a Certificate of Exenption by the Association prior
to the date the Real Estate Transfer Assessment is pay-
able to the Association.

5.9.9. Refund: In case of any application for an
exenption which is not granted before the Transfer takes
pl ace, the Real Estate Transfer Assessnment shall be paid
as required by this Declaration. Thereafter if the ex-
emption shall be allowed, upon application to the Asso-
ciation, the Person who has paid said assessnment shall
be entitled to a refund thereof or for so nuch of said
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assessnent which shall qualify for refunding pursuant to
t he exenption granted.

5.9.10. Exchange of Property Outside of Laws-on

Hi 1l Devel opment. When a Transfer subject to this Decla-
ration includes a Unit located within Lawson Hill as
well as property |ocated el sewhere, the assessnent im
posed under the authority of this Declaration shall be
conmputed only with respect to the Unit located wthin
Lawson Hill and the Real Estate Transfer Assessnent
shall be assessed based on that part of the Considera-
tion fairly attributable to such Unit.

5.9.11. Due Date and Delinquency. The Real Estate
Transfer Assessnent inposed herein is due and payabl e at
the time of the Transfer of a Unit, and is delinquent if
it remains unpaid for thirty days thereafter. 1In the
event that the Real Estate Transfer Assessnment is not
paid prior to becom ng delinquent, a delinquency penalty
of fifteen percent (159 of the anmpbunt of Real Estate
Transfer Assessnent shall accrue. In the event a portion
of the Real Estate Transfer Assessnent is paid prior to
becom ng delinquent, the penalty shall only accrue as to
the portion which is delinquent. Interest shall accrue
at the rate of 1 1/2 percent (1.5% per nonth, or frac-
tion thereof, on the amount of Real Estate Transfer As-
sessnent exclusive of penalties, from the date the Real
Estate Transfer Assessnent becones delinquent to the
date of paynment. Interest and penalty accrued shall be-
conme part of the Real Estate Transfer Assessnent.

5.10. Ret ai| Sal es Assessnent:

5.10.1. There 1is hereby inposed an assessnent
(the "Retail Sales Assessnent”) on all sales of tangible
personal property made, consunmmated, conducted, trans-
acted or occurring, services rendered and short-term ac-
commodations rental of, any Unit or portion thereof, by
any Owner, Lessee or other Person within the geographi -
cal boundaries of Lawson Hill (all of which are referred
to herein as "Local Sales") which are subject to the
Col orado Enmergency Retail Sales Tax Act of 1935 (Col o-
rado Revised Statutes, 1973, Title 39, Article 26), as
amended (the "Colorado Sales Tax"). Each Owmer's Retail
Sal es Assessnent shall be determ ned by multiplying (A
the Col orado Sales Tax which an Owner, Lessee or other
Person is required to collect and remt or pay to the
State of Colorado in accordance with said Act in regard
to Local Sales made, consummated, conducted, transacted
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or occurring at a Unit ("Unit Local Sales"), times (B)
the Retail Sales Assessment Rate. Each such Owner's Re-
tail Sales Assessnent shall be due and payable w thout
notice to the Association each time and at such time as
an Owner, Lessee or other Person is required to remt or
pay Col orado Sales Tax to the State of Colorado with re-
spect to Unit Local Sales. Each such Owner, Lessee or
ot her Person shall also deliver to the Association wth-
out notice true and conplete copies of all witten re-
ports, returns, statenents records and declarations, in-
cluding any supplenments or anendnments thereto (all of
which are referred to herein as "Reports") nmade or pro-
vided to the State of Col orado by such Omer, Lessee or
ot her Person in connection with any Unit Local Sales un-
der the provisions of said Act at such tine as such Re-
ports are required to be made to the State of Colorado.
| f any subsequent adjustnments, additions or nodifica-
tions are made . to any Colorado Sales Tax remtted or
paid or Report made by such Owmer, Lessee or other Per-
son to the State of Colorado, such Owner, Lessee or
ot her Person shall within 30 days thereafter so notify
the Association and provide it with true and conplete
copies of all Reports or other witten material issued
or received by such Owner, Lessee or other Person in re-
gard thereto. |If any adjustnment increases the amount of
Col orado Sal es Tax any Owner, Lessee or other Person is
required to remt or pay with respect to Unit Local
Sales or results in a refund of such tax, such Owner,
Lessee or other Person shall accordingly pay an appro-
priate additional Retail Sales Assessnment or receive an
appropriate refund from the Association of any excess
Retail Sal es Assessnents previously paid. Any portion of
any Retail Sales Assessnent not paid by or on behalf of
any Owmner when due and payable shall becone a lien on
and against all of the real property owned or |eased by
such Owner in Lawson Hill. The Board of Directors in
cases of extreme hardship may release any such lien if
it receives other security for the paynent of the delin-
gquent Retail Sales Assessnents which it deens sufficient
to protect the interest of the Association.

5. 10. 2. Anything to the contrary notwth-
standi ng, there shall be excluded from the cal cul ation
of Unit Local Sales any Local Sales which, when made,
are subject to a "Use" tax or assessnent inposed by any
muni ci pality or homeowners' or property owners' associa-
tion or conpany.
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5. 10. 3. The Retail Sal es Assessment Rat e
shall be as established fromtime to time by the Board
of Directors, but in no event in an anmount greater than
the Municipal Retail rate from time to time in effect
within the Town of Telluride, Colorado.. The initial Re-
tail Assessnment Rate shall be 133.33%

5. 10. 4. SMCHA. Nothing to the contrary wth-
standi ng, the Declarant, in its sole discretion, my re-
quire the Association to remt to SMCHA or a regional
housing authority formed to succeed to the function of
SMCHA, up to 12.5 percent of the Retail Sales Assess-

ment, .5 percent of Unit Local Sales.

5. 10. 5. Community Center: Nothing to t he
contrary w thstanding, the Declarant, in its sole. dis-
cretion, may require the Association to pay all or any
part of the Retail Sales Assessnment, to discharge the
capital and other costs of a community center serving
Lawson Hill.

5.11. Tine for Paynents: The anount of any assessnent,
charge, fine, liquidated damage, penalty or other amunt pay-
abl e by any Owner shall become due and payable as specified in
this Declaration, the Articles of Incorporation, Bylaws, De-
sign Regul ations, rules or regulations of the Association as
fromtime to time are in force and effect. The Associ ati on may
charge interest on such anmpbunts at the rate of 18% per annum
fromthe date due and payable until paid. In addition, the By-
| aws of the Association may authorize the Association, during
the period of delinquency, to suspend an Omer's voting privi-
| eges or any other privileges or services.

5.12. Lien for Assessnents and O her Ampunts:

(a) The Association shall have a |lien against each
Unit to secure paynent of any assessnent, charge, fine,
penalty, |iquidated damages, or other ampunt due and ow
ing to the Association by the owner of such Unit plus
interest at the rate of 18% per annum from the date due
and payable, plus all costs and expenses of collecting
t he unpaid amount, including reasonable attorneys' fees.
The lien my be foreclosed in the manner for foreclo-
sures of either (i) mechanics or material nen liens pur-
suant to C.R S. 38-22-101, et. seq. or (ii) judicial
nort gage foreclosures in the State of Colorado, and the
Omer shall be required to pay the costs and expenses of
such proceedings, including but not limted to, reason-
abl e attorneys' fees.

(b) A lien under this section is prior to all other
i ens and encunbrances on a Unit except: (1) a liens and
encunbrances recorded before the recordation of the Dec-
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laration; (2) a first Security Interest on the Unit re-
corded before the date on which the Assessnent sought to
be enforced becanme delinquent; and (3) liens for real
estate taxes and other governnmental assessnents or
charges against the Unit. This section does not affect
the priority of mechanics' or materialnmen's liens. A
l'ien under this section is not subject to the provisions
of C.R S. 38-41-201 through 212 or to the provisions of
C.R S 15-11-201.

(c) Alien under this section 5.12 is also prior to
all Security Interests described in clause 5.12 (b) (2)
to the extent that the Assessnments are based on the pe-
riodic budget adopted by the Association pursuant to
section 5.4 of this Article and would have beconme due
in the absence of acceleration, during the six nonths
i medi ately preceding institution of an action to en-
force either the Association's lien or a Security Inter-
est described in Subdivision (2) of this Subsection.

(d) Recording of the Declaration constitutes record
noti ce and perfection of the Association's lien. Further
recording of a claimof lien for a Assessnent under this
section is not required.

(e) Alien for an unpaid Assessnent is extinguished
unl ess proceedings to enforce the lien are instituted
within six years after the full anount of the Assessnent
becomes due, except that if an Omwmer of a Unit subject
to a lien under this section files a petition for relief
under the United States Bankruptcy Code, the tine period
for instituting proceedings to enforce the Association's
lien shall be tolled until ninety days after the auto-
mati c stay of proceedi ngs under section 362 of the Bank-
ruptcy Code is lifted.

(f) This section does not prohibit an action to re-
cover sunms for which Subsection (a) of this section cre-
ates a lien or prohibit the Association from taking a
deed in lieu of foreclosure.

(g) A judgnent or decree in any action brought under
this section shall include costs and reasonable attor-
ney's fees for the prevailing party.

(h) In any action by the Association to collect As-
sessnents or to foreclose a lien for unpaid Assessnents,
the court may appoint a receiver for the Unit to collect
all sunms alleged to be due fromthe Unit Omer or a ten-
ant of the Unit Owner prior to or during the pendency of
the action. The court may order the receiver to pay any
sunms held by the receiver to the Association during the
pendency of the action to the extent of the Associa-
tion's Assessnents.
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(i) If a holder of a first Security Interest in a
Unit forecloses that Security Interest, the purchaser at
the foreclosure sale is not liable for any unpaid As-
sessnents against that Unit which becanme due before the
sale, other than the assessnents which are prior to that
Security Interest under this section of the Declaration.
Any unpaid Assessnents, not satisfied from the proceeds
of sale become Common Expenses collectible from all the
Unit Omers, including the purchaser.

5.13. Certificate of Payment of Assessnments: The Associ a-
tion, upon witten request to the Association's registered
agent, personally delivered or delivered by certified mail
first class postage prepaid, return receipt requested, and
payment of the Association's reasonable charge therefore,
shall furnish to a Unit Omer or such Unit Omer's designee or
to a holder of a Security Interest or its designee, a state-
ment, in recordable form setting out the anpunt of unpaid As-
sessments against the Unit. The statenment nust be furnished
within fourteen (14) business days after receipt of the re-
guest and is binding on the Association, the Executive Board
and each Unit Owner.

5.14. Periodic Pavenent of Common Expenses: At the op-
tion of the Board of Directors, all Comopn Expenses assessed
under this. Declaration shall be due and payabl e quarterly.

5.15. Acceleration of Assessnents: In the event of de-
fault in which any Unit Owmer does not make the paynent of any
Assessnment | evied against his Unit within 10 days of the date
due, the Executive Board shall have the right, w thout Notice
and Hearing, to declare all wunpaid Assessnents for the Unit
owned by such Owner for the pertinent fiscal year imediately
due and payabl e.

5.16. Commencenent of Assessnents: Assessnents shall be-
gin on the first day of the nonth in which conveyance of the
first Unit to a Unit Owmer other than the Decl arant occurs.

5.17. No Waiver of Liability for Commpbn Expenses: No
Unit Omer may becone exenpt fromliability for paynment of the
Assessnments by waiver of the use or enjoynent of the Conmon
El ements or by abandonnent of the Unit against which the As-
sessnments are made.

5.18. Personal Liability of Unit Owmers: The Unit Owner
of a Unit, at the time a Assessnent or portion of the assess-
ment is due and payable, is personally liable for the Assess-
ment. Personal liability for the Assessnment shall not pass to
a successor in title to the Unit unless the successor agrees
to assunme the obligation.

5.19. Liability of owners, Purchasers and Encunbrancers:
The ampunt of any assessnent, charge, fine, |iquidated dam
ages, or penalty, payable by any owner or with respect to such
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Omer's Unit shall be a joint and several obligation to the
Associ ation of such Omer and Omer's heirs, personal repre-
sentatives, successors and assigns. A party acquiring fee sim
ple title to a Unit shall be jointly and severally liable with
the former Omer of the Unit for all such amounts which had
accrued and were payable at the time of the acquisition of fee
sinple title to the Unit by such party, without prejudice to
such party's right to recover any of said anpunts paid from
the former owner. Each such anount, together wth interest
t hereon, may be recovered by suit for noney judgnment by the

Associ ation w thout foreclosing or waiving any lien securing
the same. Notw thstanding the foregoing, the holder of a first
mortgage, first deed of trust or other first lien on a Unit

shall not be liable for any such assessnent, charge, fine or
penalty and the lien for any such assessnents, charges, fines,
i qui dated damages or penalties shall be junior to any first
lien on a Unit taken in good faith and for value and perfected
by recording in the office of the Clerk and Recorder of San
M guel County, Colorado, prior to the tinme either a notice in-
tent to lien or a notice of failure to pay any such anmount is
recorded in said office, describing the Unit and nam ng the
Owner of the Unit.

5.20. Declarant's Contribution: Declarant shall con-
tribute to the Association, with respect to real estate owned
by Decl arant adjacent to inmproved roadways constructed by De-
clarant in connection with the creation of Lawson Hill (not
i ncludi ng Hi ghway 145) but not yet subject to the provisions
of this Declaration, an ampunt equal to 25% of what the regu-
| ar Periodic Assessnent for such real estate owned by Decl a-
rant would be if it was then subject to the provisions of this
Decl ar ati on.

6. MAI NTENANCE

6. 1. Conmon El enents: The Association shall maintain,
repair and replace all of the Conmmon El enents, except the por-
tions of the Limted Comon Elenents which are required by
this Declaration to be maintained, repaired or replaced by the
Unit Owners.

6. 2. Units: Each Unit Owner shall maintain, repair and
replace, at his own expense, all portions of his Unit and all
Limted Conmon El ements appurtenant to his Unit exclusively.

6. 3. Ri ght of Access: Any person authorized by the Ex-
ecutive Board shall have the right of access to all portions
of the Property for the purpose of performng enmergency re-
pairs or to do other work reasonably necessary for the proper
mai nt enance of the Common Interest Community, for the purpose
of performng installations, alterations or repairs, and for
t he purpose of reading, repairing and replacing utility nmeters
and related pipes, valves, wires and equi pnent, provided that
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requests for entry are made in advance and that any entry is
at a time reasonably convenient to the affected Unit Omer. In
case of an energency, no request or notice is required and the
right of entry shall be immediate, and with as nuch force as
iIs reasonably necessary to gain entrance, whether or not the
Unit Owner is present at the tine.

6. 4. Repairs Resulting From Negligence: Each Unit Owmner
will reinburse the Association for any danages to any other
Unit or to the Common El enents caused intentionally or through
the Unit Owner's negligent failure to properly maintain, re-
pair or nmake replacenents to his Unit or to those Limted.
Common El ements for which he is responsible under section 6.2
of the Declaration. The Association will be responsible for
danmage to Units which are caused intentionally or through the
Unit Owmer's negligent failure to maintain, repair or make re-
pl acements to the Common Elenments. If such expense is caused

by m sconduct, it will be assessed follow ng notice and Hear-
i ng.
7. VOTI NG

7. 1. Each nember of the Association shall have the

right to vote with respect to Association matters required or
allowed to be voted upon by the nenmbers of the Association,
t he nunmber of votes determ ned as foll ows:

Each Owner of a Unit within the Affordable Housing Com
munity shall have one (1) vote for each Dwelling Unit which
could be constructed and naintained on such Unit (whether
then constructed and maintained or not).

Each Omer of a Unit within the Light Industrial Dis-
trict shall have one (1) vote for each 1000 square feet of
the total allowable area of enclosed building space which
could be constructed and maintained on such Unit (whether
t hen constructed and maintai ned or not).

The Owmner of the small hydra easenent w thin proposed
Tract 503 shall have ten (10) votes.

8. CERTAIN RI GHTS OF DECLARANT, OWERS AND LESSEES:
8. 1. Reserved Rights with Respect to Property Furnished

by Decl arant: Whether or not expressed at the tinme, all prop-
erty furnished by Declarant shall be deemed accepted by the
Associ ati on when such acceptance is acknow edged in writing by
the Association and shall at all tinmes remain subject to: then
exi sting easenents including but not |limted to, gas, elec-
tricity, water, sewer, telephone, television or other utility
services, and for intercomrunication, alarm or other simlar
systens; then existing easenments for parking purposes; then
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exi sting easenents for ingress, egress and access for the
benefit of other property in Lawson Hill; and easenents as
provided in this Declaration.

8. 2. No Sale or Abandonment of Property Furnished by

Decl ar ant :

(a) No Property Furnished by Declarant may be sold,
conveyed, encunbered, |eased, transferred, abandoned or
ot herwi se di sposed of without the prior witten consent
of

Declarant until ten (10) years after Declarant fur-
ni shed the property. No inprovenents which my be in-
cluded in Property Furnished by Declarant my be de-
stroyed, permtted to deteriorate or waste, or disposed
of by the Association for a period of ten (10) years
wi t hout the prior witten consent of Decl arant.

(b) No Property Furnished by Declarant in which De-
clarant retains any interest may ever be sold, conveyed,
encunbered, |eased, transferred, abandoned or otherw se
di sposed of wi thout the prior witten consent of Decla-
rant. No inmprovenents which may be included in Property
Furni shed by Declarant in which Declarant retains any
interest may ever be destroyed, permtted to deteriorate
or waste, or disposed of by the Association w thout the
prior witten consent of Declarant.

8. 3. Easements of Omwmers wth Respect to Facilities:
Each Omer, and Owner's guests shall have a non-exclusive
easenent over, upon, across and with respect to any Facilities
as appropriate and necessary for: access, ingress and egress

to the Unit of such owner; encroachnment by inmprovenents caused
by the settling, rising or shifting of earth, and horizonta
and | ateral support of inprovenents; subject, however, in the
case of easenents for access, ingress and egress, to such rea-
sonabl e and unifornmy applied rules and regul ati ons as the As-
soci ation may inpose to assure reasonabl e use and enjoynent of
Facilities by all persons entitled to such use and enjoynent.

8. 4. Exi sting Easenents: All easenents or licenses to
which the Common Interest community is presently subject are
recited in Exhibit LD-Phase 1 to this Declaration. In addi-
tion, the Commmon Interest Community nay be subject to other
easenments or licenses granted by the Decl arant pursuant to its
powers under this Declaration.

8. 5. Omer's Environnment of Functions and Facilities:
Each Owner and guest shall be entitled to use and enjoy any
Facilities suitable for general use or the services provided
by any Functions, subject to such reasonable rules and regul a-
tions which the Association may adopt and subject to such rea-
sonabl e charges which the Association may inpose to offset
costs and expenses, subject to the provisions of this Declara-
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tion and subject to the following specific limtations. Such
rules and regulations and charges may differentiate between
categories of Owmers as established by the Association's Board
of Directors from time to tinme; however, the rules, regula-
tions and charges nust be uniformy applied within such cate-
gories. There shall be no obstruction of any Facility nor
shall anything be stored in or on any part of any Facility
without the prior witten consent of the Association. Nothing
shall be altered on, constructed in or renoved from any Fa-
cilities except with the prior witten consent of the Associa-
tion. Nothing shall be done or kept on or in any Facilities
whi ch would result in the cancellation of the insurance or any
part thereof which the Association is required to maintain
pursuant hereto or increase the rate of the insurance or any
part thereof over what the Association, but for such activity,
woul d pay, without the prior witten consent of the Associ a-
tion. Nothing shall be done or kept on or in such Facilities
which would be in violation of any statute, rule, ordinance,
regul ation, permt or other requirenment of any governnental
body. No damage to, or waste of, Facilities shall be commt-
ted, and each owner shall indemify and hold the Association
and the other Owners harmnl ess against all loss resulting from
any such damage or waste caused by such owner or such Omer's
guests. No noxious, destructive or offensive activity shall be
carried on with respect to any Facility nor shall anything be
done therein or thereon which may be or becone a nuisance to
any other Omer or to any guest.

8. 6. _Omer's Rights and Obligations Appurtenant: All
ri ghts, easenents and obligations of an owner under this Dec-
laration and all rights of an Omer with respect to nmenbership
in the Association under this Declaration are hereby decl ared
to be and shall be appurtenant to the title to the Unit owned
by such Omer and may not, except as provided in section 3.3,
be transferred, conveyed, devised, bequeathed, encunbered or
ot herwi se di sposed of separate or apart from fee sinple title
to such Omer's Unit. Every transfer, conveyance, grant, de-
vi se, bequest, encunbrance or other disposition of£ a Unit
shall be deened to constitute a conveyance, grant, devise, be-
gquest, encunbrance or transfer or disposition of such rights
and obligations.

8.7. Devel opment Rights and O her Special Declarant
Ri ght s/ Reservati on of Devel opment Rights: The Declarant re-
serves the foll owi ng Devel opnent Rights:

(a) The right, by supplenent or amendnent, to create
Units, Common Elenents and Limted Comon Elenents in
the |ocation shown as "Devel opnent Rights Reserved in
this Area" on the Plat, if any.
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(b) The right, by supplenent or anendnent, to add
additional real estate to the Property and to create
Units thereon.

(c) The right to construct underground wutility
l'ines, pipes, wires, ducts, conduits and other facili-
ties across the |land not designated "Devel opment Rights
Reserved in this Area", if any, on the Plat for the pur-
pose of furnishing utility and other services to build-
ings and I nprovenents to be constructed on the Property
and on |and designated "Devel opnent Rights Reserved in
this Area" on the Plat. The Declarant also reserves the
right to withdraw and grant easenments to public utility
conpanies and to convey I|Inprovenents within those ease-
ments anywhere in the Common Interest Conmunity not oc-
cupi ed by buildings, for the purposes nentioned above.

8. 8. Limtations on Devel opment Rights: The Devel opnment

Ri ghts reserved are limted as follows:

(a) The Devel opnent Rights may be exercised at
any time, but not nore than ten (10) years after the re-
cording of this Declaration;

(b) Not nore than seven hundred fifty (750) addi-
tional Units may be <created wunder the Devel opnent
Ri ght s;

(c) The quality of construction of any buil dings
and inprovenents to be created on the Property shall be
consistent with the quality of those constructed pursu-
ant to this Declaration as initially recorded; and

8.09. Phasi ng of Devel opnent Rights: No assurances are

made by the Declarant regarding the portions of the areas not

yet

devel oped as to whether the Declarant will exercise its

Devel opment Rights or the order in which such portions, or all

of

the areas, wll be developed. The exercise of Devel opnent

Rights as to sone portions will not obligate the Declarant to
exerci se themas to other portions.

8. 10. Special Declarant Rights: The Declarant re-

serves the follow ng Special Declarant Rights, to the maxi num
extent permtted by |law, which may be exercised, where appli-
cabl e, anywhere within the Common Interest Community:

(a) To conplete Inprovenments indicated on the
Plat filed with the Decl arati on;

(b) To exercise a Devel opnent Right reserved in
t he Decl arati on;

(c) To maintain sales offices, mnagenent of-
fices, signs advertising the Common Interest. Comunity
and nodel s;
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(d) To use easenents through the Common El enents
for the purpose of making Inmprovenents within the Common
| nterest Conmmunity; and

(e) To appoint or renove an officer of the
Associ ation or an Executive Board menmber during a period
of Declarant control subject to the provisions of sec-
tion 8.15 of this Declaration.

8.11. Models, Sales Ofices and Managenent O fices: As
long as the Declarant is a Unit Omer or for ten (10) vyears
fromthe date of this Declaration, whichever occurs later, the
Declarant, its duly authorized agents, representatives and em
pl oyees may maintain any Unit owned by the Declarant or any
portion of the Common Elenments as a nodel Unit, sales office
or managenment offi ce.

8.12. Construction: Declarant's Easenent: The Decl arant
reserves the right to perform warranty work, repairs and con-
struction work in Units and Common Elenments, to store materi-
als in secure areas, and to control and have the right of ac-
cess to work and repairs until conpletion. Al work nmay be
perfornmed by the Declarant w thout the consent or approval of
t he Executive Board. The Decl arant has an easenent through the
Common El ements as may be reasonably necessary for the purpose
of discharging the Declarant's obligations or exercising Spe-
cial Declarant Rights, whether arising under the Act or re-
served in this Declaration. This easenent includes the right
to convey utility and drainage easenments to public utilities,
muni ci palities, the State, or other Persons to fulfill the
pl an of devel opnment.

8.13. Signs and Marketing: The Declarant reserves the
right to post signs and displays in the Common El enments in or-
der to pronmpote sales of Units. Declarant also reserves the
right to conduct general sales activities in a manner which
w || not unreasonably disturb the rights of Unit Owners.

8.14. Declarant's Personal Property: The Declarant re-
serves the right to retain all personal property and equi pment
used in the sales, nmanagenent, construction and mai ntenance of
the prem ses that has not been represented as property of the
Associ ation. The Declarant reserves the right to renove from
the property (pronptly after the sale of the last Unit) any
and all goods and inprovenments used in devel opment, marketing
and construction, whether or not they have becone fixtures.

8.15. Declarant Control of the Association: There shall
be a period of Declarant control of the Association, during
whi ch the Declarant, or persons designated by the Declarant,
may appoint and renpve the officers and nmenbers of the Execu-
tive Board. The period of Declarant control term nates ten
(10) years after the first Unit is conveyed to a Unit Owner
ot her than a Decl arant.
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The Declarant may voluntarily surrender the right to ap-
poi nt and renove officers and nmenbers of the Executive Board
before termnation of that period. in that event, the Decl a-
rant may require, for the duration of the period of Declarant
control, that specified actions of the Association or Execu-
tive Board, as described in a recorded instrunent executed by
t he Decl arant, be approved by the Declarant before they be-
come effective.

Not | ater than the term nation of any period of Decla-
rant control, the Unit Omwmers shall elect an Executive Board
of at |east three nmenbers, at |least a majority of whom shall
be Unit Owners. The Executive Board shall elect the officers.
The Executive Board nenbers and officers shall take office
upon el ecti on.

8.16. Limtations on Special Declarant Rights: Unless
termnated earlier by an anmendnment to this Declaration exe-
cuted by the Declarant, any Special Declarant Ri ght may be ex-
ercised by the Declarant until the earlier of the foll ow ng
as long as the Declarant (a) is obligated under any warranty
or obligation, (b) holds a Devel opnment Right to create addi-
tional Units or Common Elenents, (c) owns any Unit; or (d)
owns any Security Interest in any Units; or (e) ten (10) years
have el apsed after recording of this Declaration.

8.17. Interference with Special Declarant Rights: Nei-
t her the Association nor any Unit Omer mmy take any action or
adopt any rule that will interfere with or dimnish any Spe-
cial Declarant Right without the prior witten consent of the
Decl ar ant .

9. RESTRI CTI ONS APPLI CABLE TO PROPERTY:

9.1. Property: Property, as wused in this section and
section 11 of this Declaration shall nman any and all real
property included within Lawson Hill, including Units, public

or private streets, roads and any public or private easenent
or rights-of-way, open spaces /recreation tracts and including
any and all inprovenents on any of the foregoing.

9. 2. Destruction of |Inprovenents: No inprovenment which
has been partially or totally destroyed by fire, earthquake or
ot herwi se, shall be allowed to remain in such state for nore
than six (6) months fromthe tinme of such destruction.

9. 3. Occupancy Limtations: No portion of any Property
shall be used as a residence or for living or sleeping pur-
poses other than in a room designed for living or sleeping in
a conpleted structure for which a certificate of occupancy has
been issued or final inspection has been nmade. No room in any
structure shall be used for living or sleeping purposes by
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nmore persons than it was designed to accommpdate. Except as
expressly permtted in witing by the Review Board, no nobile
hones, trailers or tenporary structures shall be permtted on
any Property; provided however no nobile home shall be permt-
ted except on Restricted Residential Units transferred by De-
clarant to SMCHA or its successor and then only when there ex-
ists a binding obligation, in form and substance satisfactory
to the Association, to replace such nobile hone with a perma-
nent residential structure or upgrade such nobile honme to the
status of a permanent residential structure within five (5)
years of the installation of such nobile home on a Restricted
Residential Unit. Subject to Review Board approval applicable
to construction generally, permanent manufactured housing
shall be allowed to be used as residences on the Property.

9.4. Mai nt enance of Property: Al Unit Owners shall
mai ntain their Units, including all Inprovenents, shall be
kept and mai ntai ned by the Omer thereof in a clean, safe, at-
tractive and sightly condition and in good repair. No storage

of trash will be permtted in or outside any Unit in a manner
which may permt the spread of fire, odors, seepage or encour-
agenment of vermn. Al clothes dryers will have lint filters
which will remain installed and prevent lint from accunul ati ng
in the vent duct. Al stove hoods wll have grease screens
which will remain installed and prevent grease from accunul at -
ing in the vent duct. Al such filters and screens will at al

times be used and kept clean and in good order and repair by
the Unit Owner.

9. 5. No Noxi ous or Offensive Activity: No |oud, noxious
or offensive activity shall be carried on upon any Property
nor shall anything be done or placed on any Property which is
or may becone a nui sance or cause any significant enbarrass-
ment, di sturbance or annoyance to ot hers.

9.6. No Hazardous Activities: No activities shall be
conducted on any Property and no inmprovenents my be con-
structed on any Property which are or m ght be unsafe or haz-

ardous to any person or Property. Wthout |imting the gener-
ality of the foregoing, no hunting shall be allowed and no
firearms shall be discharged upon any Property; and no open

fires shall be lighted or permtted on any Property. This sec-
tion shall not be construed to prevent the use of explosives,
approved by the Review Board, required for the preparation of
a Unit to allow the construction of approved inprovenents on
the Unit.

9.7. No Unsightliness: No unsightliness shall be per-
mtted on any Property which shall include but is not limted
to: (a) Al wunsightly structures, facilities, equipnment, ob-
j ects
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and conditions shall be enclosed within an approved
structure; (b) Trailers, nmobile homes, trucks (other than
pi ckups), boats, bicycles, motorcycles, snownobiles, nowers,
tractors, canpers not on a truck, snow renoval equipnment,
trash storage containers and garden or maintenance equi pment,
shall be kept in an enclosed structure at all tinmes, except
when in actual wuse; provided that such equipnent may be
parked on parking lots or other areas specifically designated
by the Review Board for such equipnent; (c)Refuse, garbage
and trash shall be kept is a bear proof (as required and ap-
proved by the Col orado Departnment of WIldlife) covered con-
tainer at all times and any such container shall be kept
within an approved enclosure; (d) Service areas and facili-
ties shall be kept within an approved enclosure; (e) Pipes
for water, gas, sewer, drainage or other purposes, wres,
pol es, transm ssion or reception of audio or video signals or
electricity, wutility facilities, gas, oil, water or other
tanks (not including propane gas tanks which shall in all
cases be prohibited), and sewage disposal systens or devices
shall be kept and nmaintained within an approved enclosure or
bel ow the surface of the ground; and (f) No |unber, except
split and stacked fireplace |logs located and included in ar-
eas approved by the Review Board, grass, shrub or tree clip-
pings or plant waste, conpost, netals, bulk materials or
scrap or refuse or trash or unused itens of any kind shall be
kept, stored or allowed to accunulate on any Property other

than on a Commercial Unit or an Industrial/Utility Unit and
then only in accordance with the requirenments of the Review
Board. AlIl enclosed structures shall conmply with the rules

and regul ations of the Review Board as in effect fromtine to
time. The Review Board shall have the power to grant a vari-
ance fromthe provisions of this section fromtinme to tinme as
it deenms necessary or desirable.

9. 8. No Annoying Lights, Sounds or Odors: No Iight
shall be emtted from any Property which is unreasonably
bri ght or causes unreasonable glare; no sound shall be emtted
from any Property which is unreasonably |oud or annoying; and
no odor shall be emtted fromany Property which is noxious or
of fensive to ot hers.

9.09. Restriction on Animals: No dog shall be allowed
within Lawson H Il at any tine. No other animl shall be kept
on any Property which bother or constitute a nuisance to other
owners or in contravention of any rule or regulation of the
Associ ati on.

9.10. Restriction on Signs: No signs, w ndow displays or
advertising, including but not limted to real estate sales
signs, or advertising devices of any nature which are visible
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from outside a Unit (except for a nanme plate or sign not ex-
ceeding nine square inches in area, on the main door to each
unit) shall be maintained or permtted in any part of a Unit
except (i) as approved by the Review Board, (ii) signs re-
quired by law or |egal proceedings, (iii) tenporary signs to
caution or warn of danger or (iv) Association signs necessary
or desirable to give directions or advise of rules or regula-
tions.

9.11. Restriction on Parking: Parking of vehicles, in-
cluding but not limted to those itens set forth in section
9.7(b), is permtted only within and at designated parking

spaces on Units and such other spaces as may be approved by
t he Revi ew Board; such parking shall be used only by the Owner
or Lessee of such Unit or their guests for the parking of per-
sonal vehicles. No vehicle, including but not limted to those
items set forth in section 9.7(b), may be parked on any road-
way, access tract, open-space tract or other conmon areas
wi thout the prior witten consent of the Association.

9.12. Restriction on Recreational vehicles: No notorcy-
cle, notorbike, snowrobile, golf cart or other notorized vehi-
cle shall be operated within or on the Property, except on
desi gnat ed roads or except as otherw se specifically permtted
by rul es and regul ati ons of the Associ ati on.

9.13. No Water Wells: No water wells shall be permtted
on any Property without the prior witten approval of the As-
soci ati on and Decl arant.

9.14. Landscape Restriction: No tree of three inches or
greater in dianmeter (neasured at a point 54 inches above
grade) or ten feet or greater in height may be renmoved from
any Property without the prior witten approval of the Review
Board. Vegetation on all Property nust be maintained to mni-
m ze erosion and encourage growth of ground cover and all tree
and shrub planting nust be consistent with the |andscaping
pl an approved by the Review Board. No construction may occur
on a Unit unless a |andscaping plan, approved by the Review
Board, has been approved for the Unit in conjunction with the
proposed construction.

9.15. Limtations on Irrigation: No Unit, unless other-
w se designated on the plat creating the same, may utilize wa-
ter for irrigation in an anmount greater then the anmount re-
quired to irrigate a garden less than or equal to 150 square

feet per Dwelling Unit. Irrigation of lawns on units shall be
prohi bi t ed.

9.16. No Mning or Drilling: Except as otherw se speci-
fied on the final plat therefore, no Property shall be used
for the purpose of mning, quarrying, drilling, boring or ex-
ploring for or renoving oil, gas or other hydrocarbons, m ner-

al s, rocks, stones, gravel or earth.

41



9.17. Cesspools or Septic Tanks: Cesspools or septic
tanks may only be permtted on any Property upon receipt of
the prior witten approval of the Association.

9.18. No Fences: No fences, walls or other barriers
shall be permtted without the prior witten approval of the
Revi ew Board. Property l|line and perineter fencing shall be
prohibited within 300 feet of undevel oped open space unless
required for purposes of safety, as reasonably determ ned by
t he Revi ew Boar d.

9.19. Construction Period Exception: During the course
of actual construction of any permtted structures or inprove-
ments on any Property, except for the provisions regarding
animals contained in section 9.9, the Review Board my, by
written instrunment, waive certain provisions contained in this
section 9 to the extent necessary to permt such construction,
provi ded that, during the course of such construction, nothing
is done which will result is a violation of any of such provi-
sions upon conpletion of construction.

9.20. Conpliance Wth Law. No Property shall be used,
occupi ed, altered, charged, inproved or repaired except in
conpliance with all present and future |laws, rules, require-
ments, orders, directions, ordinances and regulations of the
United States of Anerica, State of Col orado, County of San M -
guel, and all other nunicipal, governmental or |awful author-
ity whatsoever, affecting the Property or the inprovenents
t hereon or any part thereof, and of all their departnments, bu-
reaus and officials.

9.21. Flow Meter and Pressure Reducing Valve: The user
of each water service line within Lawson Hill, if required by
the entity furnishing water, shall equip each water service
line with a flow neter and pressure reducing valve. The flow
meter and pressure reducing valve shall neet the specifica-
tions determ ned by the Association, if any, and shall be in-
stalled pursuant to the specifications of the Association, if
any.

9.22. Clotheslines: No clotheslines may be constructed
or used on any Unit wthout the prior witten consent of the
Revi ew Boar d.

9. 23. Antennas: No antennas, dishes or simlar facili-
ties for the transm ssion or reception of audio or visual sig-
nals may be constructed on any Unit without the prior witten
consent of the Review Board.

9.24. Restriction On Open Space/Recreation Tract: Until
the tenth anniversary of the date of this Declaration, no im
provenments may be constructed and no activity may occur on any
portion of Lawson Hill, excluding Units, without the witten
approval of Declarant; after such tenth anniversary no im
provenment may be constructed and no activity may occur on any
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portion of Lawson Hill, excluding Units, without the witten
approval of the Association.

9.25. Swinmm ng Pools: No swi nmm ng pool shall be allowed
on any Unit; provided however that one swi nmm ng pool may | o-
cated on a Unit designated by the plat creating the sane as a
conmunity center.

9.26. Restriction on Solid Fuel Burning Devices: No
solid fuel burning device shall be allowed on any Unit; pro-
vi ded however that up to three solid fuel burning devices my

be located within Lawson Hill upon receipt of approval. from
the Review Board for each such device. No solid fuel burning
device shall be operated during periods of adverse neteoro-

| ogical conditions or adverse air pollution conditions as de-
term ned by the Association. Use of solid fuel burning devices
shall be subject to applicable governnental regul ations.

9.27. Height Limtations: Anong other things, the Design

Regul ations (hereafter defined) shall establish height limta-
tions for the construction of all inmprovements on any Prop-
erty.

9.28. Storage Prohibition: The storage or processing of
any materials within a one hundred year floodplain is hereby
pr ohi bi t ed.

9.29. Hold Harnl ess/Indemification: Each owner agrees
to indemify and hold the Association, the Declarant and the
Col orado Division of WIldlife harmess for any danage that
they may incur, to person or property, which results from ei-
ther the actions or inactions of any wildlife within Lawson
Hill.

9.30. No Hunting: No hunting shall be allowed wthin
Lawson Hill.

9.31. Building Envel opes Established: All Units shall be
subject to the building site envelope limtations as set forth
in the Lawson Hill PUD Zoning and Design Guidelines for Indi-
vidual Treatnent Areas: All Treatnment Areas and Schedul e of
Lot Characteristics submtted to San M guel County with the
Prelimnary Application for Planned Unit Developnent. All
bui | di ngs containing Dwelling Units on Residential Units shall
mai ntain a separation of at |east twenty (20) feet from any
ot her building containing Dwelling Units.

9.32: Restrictions on Alienation: A Unit may not be con-
veyed or occupied pursuant to a tinme-sharing plan.

Al'l | eases and rental agreenents shall be in witing and
subject to the requirenments of the Documents and the Associ a-
tion. Al leases of a Unit shall include a provision that the
tenant will recognize and attorn to the Association as |and-

|l ord, solely for the purpose of having the power to enforce a

43



violation of the provisions of the Docunents against the ten-
ant, provided the Association gives the |landlord notice of
its intent to so enforce and a reasonabl e opportunity to cure
the violation directly, prior to the commencenent of an en-
forcement action.

10. DESI GN REVI EW

10.1. Purpose: In order to preserve the natural beauty
of Lawson Hill as a pleasant and desirable environnment, to es-
tablish and preserve a harnoni ous design for the community,
and to protect and pronote the value of Property, exterior de-
sign, landscaping and use of all new devel opment and addi-
tions, changes or alterations to existing use, |andscaping and
exterior design and devel opment, including fencing and sign-
age, shall be subject to design review

10.2. Objectives: Design review shall be directed to-
wards attaining the follow ng objectives for Lawson Hill:

(a) Preventing excessive or unsightly grading,

(NOTE: text error in original docunent. Data not
known. ) .natural watercourses or scar natural |and
forns.

(b) Ensuring that the location and configuration of
structures are visually harnmonious with terrain and
vegetation of the Unit and with surrounding Units and
structures, and do not wunnecessarily block or inpair
scenic views and solar access for surrounding Units or
tend to dom nate any general developnment or the natura
| andscape.

(c) Ensuring that the architectural design of struc-
tures and their materials and colors are visually harno-
nious with Lawson Hill's overall appearance, history and
cultural heritage, wth surrounding developnent, wth
natural |and fornms and native vegetation, and with de-
vel opnent plans, zoning requirenments and other restric-
tions approved by Declarant, the Association or any gov-
ernnment or public authority, if any, for the areas in
which the structures are proposed to be | ocated.

(d) Ensuring that plans for the | andscaping of Units
and open spaces provide visually pleasing settings for
structures on such Units and on adjoining and nearby
Units and bl end harnmoni ously with the natural | andscape.

(e) Ensuring that any devel opnent, structure, build-
ing or l|landscaping conplies with the provisions of this
Decl aration, including but not limted to, those provi-
sions set forth in sections 9 and 10.



(f) Ensuring that building design, |location and con-
struction techniques respond to energy consunption and
environmental quality considerations such as solar ori-
entation, and run-off water quality.

(g) Adm nister building site |ocation covenants and
plat restrictions.

10. 3. Design Revi ew Board:

(a) The Design Review Board is hereby established
and shall consist of five regular nenbers and two alter-
nate nenmbers. The nenbers of the Design Review Board
shall be appointed by the Board of Directors of the As-
sociation. The regular term of office for each menber
shall be two years, coinciding with the fiscal year of
t he Association; however, two nembers of the initial Re-
view Board shall be appointed for an initial term of
three years to ensure that two of the five nenbers serve
on staggered terns. Any such nmenber may be renoved only
by the board of directors of the Association for cause
by witten notice to such appointee. A successor or suc-
cessors appointed to fill any vacancy created for any
reason shall serve the remni nder of the term of the for-
mer member.

(b) The Review Board shall select its own chairnman
and vice-chairman from anong its nenbers. The chairman
or in his absence the vice-chairman shall be the presid-
ing officer of its meetings. In the absence of both the
chairman and the vice-chairman from a neeting, the mem
bers. present shall appoint a menber to serve as acting
chairman at such neeting. AlIl business of the Review
Board, except business reasonably required to be trans-
acted in an executive session, shall be conducted at
nmeetings which are open to nenbers of the Association.
Meetings shall be held at |east bi-nmonthly or upon call
of the chairman. All nmeetings shall be held at the of-
fices of the Association, in the Telluride area, unless
ot herwi se permanently or tenporarily changed to another
| ocation by notice to the nenbers of the Association.
Three nmembers shall constitute a quorum for the transac-
tion of business, but in the absence of a quorum a
| esser nunber may adjourn any nmeeting to a later time or
date and place, and in the absence of all nenbers any
staff menmber of the Association may adjourn any neeting
to a later time or date. The affirmative vote of a

maj ority of the menmbers of the Review Board present
shall constitute the action of the Review Board on any
matter before it. The Review Board shall operate in ac-
cordance with its own rules of procedure that it my es-
tablish and nodify fromtine to time, said rules shall
be filed with the Association and maintained in the re-
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cords of the Association and shall be subject to inspec-
tion by nmenmbers of the Associ ation.

(c) The Review Board is hereby authorized to retain
t he services of adequate staff personnel and one or nore

consul tants which shall include but are not limted to
engi neers, architects or |andscape architects who need
not be. licensed to practice in the State of Colorado

to advise and assist the Review Board in performng the
design review functions prescribed in this Section. Such
consultants may be retained to advise the Review Board
on a single project, on a nunmber of projects, or on a
conti nui ng basis.

10. 4. Review Board Approval and Control:

(a) No Owner, Lessee, or Guest or the Association

shal |l perform such things which include but are not |Iim
ited to: building location, site preparation, excava-
tion, plant or tree disturbance, |andscaping, building

construction, roadway or driveway construction, sign
erection, exterior change, nodification, alteration or
enl argement of any existing structure; paving; fencing;
pl anting; or inprovenents of any nature to any unit or
ot her property or building or structure thereon, includ-
ing painting and staining; change the use of any Unit or
ot her property or building or structure thereon unless
t he Review Board has approved the plans and specifica-
tions for the project and the construction procedures to
be used to ensure conpliance with this Declaration and
t he guidelines, rules and regul ati ons pronmul gated pursu-
ant hereto. Alterations or renpdeling which are com
pletely within a building or structure and which do not
change the exterior appearance and are not visible from
the outside of the structure may be undertaken w thout
Revi ew Board approval, provided such alterations or re-
nodel i ng do not change the use of, or increase the num
ber of Dwelling Units in the building or structure.

(b) AIl actions taken by the Review Board shall be
in accordance with rules and regul ati ons established by
t he Review Board which shall be published and shall be
in

accordance with the purposes and intent of the Dec-
| aration. Such rules and regul ations may be anended from
time to tine by action of the Review Board in accordance
with the purpose of this Declaration. The approval or
consent of the Review Board on matters properly com ng

before it shall not be unreasonably w thheld; actions
taken shall not be arbitrary or capricious and deci sions
shall be conclusive and binding on all interested par-

ties, subject only to the right of appeal to and review
by the Board of Directors of the Association subsequent
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t hereto. Such approval or consent shall not prohibit en-
forcement of the provisions of this Declaration. The Re-
view Board or its designated representative shall noni-
tor the construction or work on such project to ensure
that it conmplies with any and all approved plans and
construction procedures. The Review Board or its desig-
nated representatives and the officers of San M guel
County in the discharge of their official duties may en-
ter upon any Unit at any reasonable tine or tines to in-
spect the progress, work status, or conpletion of any

project. in addition to any other remedies set forth in
this Declaration, the Review Board may w thdraw approval
of any project thereby stopping all activity at such
project, if deviations from the approved plan or ap-

proved construction practices are not corrected or rec-
onciled within 24 hours after witten notification to
t he Owner specifying such deviations.

(c) Any material to be submtted or notice to be
given to the Review Board shall be submtted at the of-
fices of the Association in the Telluride area.

(d) All actions requiring approval of the Associa-
tion pursuant to the provisions of section 9 or 10 shal
be deened approved only if such approval is obtained in
witing fromthe Revi ew Hoard.

10.5. Design Standards and Construction Procedures:

(a) The Review Board shall pronulgate and publish
rules and regulations (the "Design Regulations”) that
shall state the general design theme of all projects in
Lawson Hill, specific design standards, and the genera
construction guidelines that will or will not be allowed
in Lawson Hill.

(b) The Revi ew Board shall also promul gate. and pub-
lish rules and regul ations that shall set forth the pro-
cedures to be followed and material which nust be pro-
vided by any Owmer or his authorized agents in order to
obtain review of proposed construction by the Review
Board., The Association shall be obligated for the
preparation of such publications and the Review Board
shall make such publications available to nenbers of the
Associ ation for a reasonable fee. The Design Regul ati ons
shall apply to all Units and other property | ocated
within the Lawson Hill

10.6. Insulation Requirenments: All occupied buildings
shal | have:

(a) Roofs that are insulated to a mninmm of R30;
and
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(b) Walls that are insulated to a mninmm of R19;
and

(c) Openings in exterior walls and roofs that are
caul ked all around; and

(d) Wndows that are double or triple glazed; and
(e) Wndows and doors that are weather stripped; and

(f) Floors that are insulated to a mninmum of R 14
and foundations that are insulated to a mninmm of R 17
(floors and foundati ons nmay be consi dered together.

10.7. Water Restrictions: Toilet tanks shall be |imted
to a capacity of 1.6 gallons.

10.8. Building Units and Access: All building sites and
access to the building sites nust be approved by the Review
Board prior to construction.

10.9. Landscape Plan: A detailed |andscape plan nust be
approved by the Review Board prior to application for a build-
ing permt for inprovenments on a Unit. The Review Board may
require a bond, which in its sole discretion is sufficient in
form and amount, to ensure the | andscaping contenplated in the
approved | andscape plan is perfornmed.

10. 10. Restriction on Building Permt: No Omer or their
agent or assign shall apply for an excavation permt, building
permt or simlar permt from San M guel County unless he has
received a "Final Plan Approval", as defined in the Design
Regul ations, fromthe Revi ew Board.

10.11. Restriction on Certificate of Occupancy: No Owmner
or their agent or assign shall apply for a certificate of oc-
cupancy, final building approval, or tenporary certificate of
occupancy, tenporary final building approval, or other simlar
occupancy approvals from San M guel County unless he has re-
ceived a "Certificate of Conpliance" or "Tenporary Certificate
of Conpliance"”, as defined in the Design Regulations, fromthe
Revi ew Boar d.

10. 12. Exterior Maintenance: The Review Board may, by
vote of a mpjority of the nenbers present at any neeting,

request that the Association provide exterior maintenance
and repair upon any Unit in accordance with section 3.5.

10. 13. Review Fee: The Review Board may set a review fee
schedul e sufficient to cover all or part of the cost of Review
Board tinme, staff time, consultant's fees, and related or in-
cidental costs and expenses. Applicants for design review may
be required to deposit with the Review Board a fee which the
Revi ew Board deens sufficient to cover the costs of design re-
view from which the actual costs shall he deducted when deter-
m ned and the bal ance returned to the applicant follow ng com
pl etion of the design review procedure. The Review Board nay
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require the applicant to supplenent the deposit required
herein. The Review Board nay inpose such additional reasonable
fees and bonds which it deens necessary to insure that the in-
tent and purpose of the Declaration and the Design Regul ati ons
are fulfilled.

10.14. Enforcenent of Restrictions: Prior to the com
mencenment and upon conpletion of construction or action sub-
ject to review under section 10.4, the Association shall have
primary responsibility to enforce the provisions and restric-
tions set forth in section 4 and section 10 of this Declara-
tion, the Design Regul ations, building site |ocation covenants
and restrictions set forth in any docunent recorded in the re-
cords of San M guel County, Col orado; provided, however, that
such responsibility shall not limt the right of Declarant or
the Review. Board to take action under section 12.3. If the
Associ ati on does not take action to enforce such restrictions
within 15 days after being requested to do so by the Associ a-
tion's Board of Directors, the Review Board may assume respon-
sibility for enforcing such restrictions in any case in which
the Association declined to act. Subsequent to the conpletion
of construction or action subject to review under section
10. 4, the Association shall have primary responsibility to en-
force such restrictions.

10. 15. Review, Reconsideration and Appeal: The Associa-
tion shall pronulgate and publish rules and regul ations which
shall he included in the Design Regulations that set forth the
procedures for appealing a decision of the Review Board. The
Associ ation nay set a fee for the reconsideration or appeal of
a decision of the Review Board; the provisions of section 5
shall apply to this fee.

10.16. Lapse of Design Review Approval: Approval of the
design of a project shall |apse and becone void one year fol-
| owng the date the applicant received Final Plan Approval for
the project, unless prior to the expiration of one year, a
building permit is issued and construction is substantially
commenced and diligently pursued toward conpl eti on.

10.17. Assignnment of Function: Any function to be per-
formed by the Review Board nay be assigned to the Association
in whole or in part at any tine at the sole discretion of the
Associ ati on.

10.18. Liability: Neither Declarant, the Association nor
the Review Board nor any of their respective officers, direc-
tors, enployees or agents shall be responsible or l|iable for
any defects in any plans or specifications submtted, reviewed
or approved pursuant hereto nor for any defects in construc-
tion pursuant to such plans and specifications. Approval of
pl ans and specifications pursuant hereto shall not be deened
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in lieu of conpliance by owners with applicable governnental
| aws or regul ati ons.

11. CONDEMNATI ONN

If part or all of the Common Interest Community is taken
by any power having the authority of em nent domain, all com
pensation and damages for and on account of the taking shal
be payable in accordance with the Colorado Common |Interest
Ownership Act.

12. M SCELLANEQUS:

12.1. Duration of Declaration: Each provision contained
in this Declaration which is subject to the laws or rules
sonetinmes referred to as the rule against perpetuities or the
rule prohibiting unreasonable restraints or alienation shall
continue and remain in full force and effect for the period of
21 years following the death of the survivor of Werner Catsnman
and Gardner Catsman of Telluride, Colorado, or until this Dec-
laration is termnated as hereinafter provided, whichever
first occurs. Al other provisions contained in this Declara-
tion shall continue and remain in full force and effect unti

January | in the year 2080 A . D., and thereafter for successive
periods of ten years each, unless at |east one year prior to
January 1, 2080 A.D. , or at |east one year prior to the expi-

ration of any, such ten year period of extended duration, this
Declaration is termnated by recorded instrunent, directing
term nation, signed by all the Omers; or unless waived, ter-
m nat ed, nodified, changed, supplenmented or nullified pursuant
to section 12.13.

12.2. Effect of Provisions of Declaration: Each provi-
sion of this Declaration, and any agreenent, prom se, covenant
and undertaking to conply with each provision of this Declara-
tion, and any necessary exception or reservation or grant of
title, estate, right or interest to effectuate any provision
of this Declaration: (a) shall be deened incorporated in each
deed, |ease or other instrunent by which any right, title or
interest in any real property within Lawson Hill is granted
devi sed, |eased or conveyed, whether or not set forth or re-
ferred to in such deed, |ease or other instrunent; (b) shall
by virtue of acceptance of any right, title or interest in any
real property within Lawson Hill by an Ower, or the Associa-
tion, be deenmed accepted, ratified, adopted and declared as a
personal covenant of such Omer, or the Association, as the
case may be, and, as a personal covenant, shall be. binding on
such Owner or the Association and such owner's or the Associ a-
tion's respective heirs, personal representatives, successors,
| essees and assigns, and, as a personal covenant of an Owner
shall be deemed a personal covenant to, with and for the bene-
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fit of Declarant and to, with and for the benefit of the Asso-
ciation and to, with or for the benefit of any other owner
and, if a personal covenant of the Association, shall be
deened a personal covenant to, with and for the benefit of De-
clarant and to, with and for the benefit of each Oamer; (c)
shall be deened a real covenant by Declarant, for itself, its
successors and assigns, and also an equitable servitude, run-
ning, in each case, as a burden with and upon the title to
each parcel of real property within Lawson Hill, and, as a
real covenant and also as an equitable servitude, shall be
deemed a covenant and servitude for the benefit of any real
property now or hereafter owned by Declarant its successors
and assigns within Lawson Hill and for the benefit of any and
all other real property within Lawson Hill; and (d) shall be
deemed a covenant, obligation and restriction secured by a
lien, binding, burdening and encunbering the title to each
parcel of real property within Lawson Hi Il which lien with re-
spect to any Unit shall be deenmed a lien in favor of Decl arant
and the Association, jointly and severally, and, wth respect
to any real property owned by the Association, shall be deened
a lien in favor of Declarant.

12.3. Enforcement and Renedies: Each provision of this
Declaration with respect to the Association or property of the
Associ ation shall be enforceable by Declarant, or by any owner
who has made witten demand on the Association to enforce such
provi sion and 30 days have |apsed w thout appropriate action
havi ng been taken by Association by a proceeding for a pro-
hi bitive or mandatory injunction. Each provision of this Dec-
laration with respect to an Omer or property of an Owner
shall be enforceable by Declarant, the Association or by any
Owmer who has made witten demand on the Association to en-
force such provision and 30 days have | apsed wi thout appropri-
ate action having been taken by Association, by a proceeding
for a prohibitive or mandatory injunction or by a suit or ac-
tion to recover damages, or, in the discretion of the Associ a-
tion, for so long as any Ower fails to conply with any such
provi sions, by exclusion .of such Ower and such Owner's
guests from use of any Facility and from enjoynent of any
Function. |If court proceedings are instituted in connection
with the rights of enforcement and renedies provided in this
Decl aration, the prevailing party shall be entitled to recover
its costs and expenses in connection therewith, including rea-
sonabl e attorneys' fees.

12. 4. Liquidated Damages: Any owner who is adjudged by a
court of conpetent jurisdiction to be in violation of this
Decl aration, the Design Regul ations, the Articles of Incorpo-
ration, Bylaws, any building |ocation covenant or rules or
regul ati ons of the Association or the Design Review Board, as
they exist fromtinme to time shall be liable to the Associ a-
tion for |iquidated damages in the anount of Two Hundred Dol -

51



lars ($200.00) per day per violation for each day the viola-
tion was adjudged to exist.

12.5. Protection of Mortgagees:

(a) This section establishes certain standards and
covenants which are for the benefit of the holders, in-
surers and guarantors of certain Security Interests.
This Article is supplenmental to, not a substitution for,
any other provisions of the Docunents, but in the case
of conflict, this Article shall control. No violation or
breach of, or failure to comply with, any provision of
this Declaration and no action to enforce any such pro-

vision shall affect, defeat, render invalid or inpair
the lien of any nortgage, first deed of trust or other
first lien on any property taken in good faith and for

value and perfected by recording in the office of the
Cl erk and Recorder of San M guel County, Col orado, prior
to the tine of recording in said office of an instrunment
descri bing such property and listing the name or nanes
of the Omer or Owners of fee sinple title to the prop-
erty and giving notice of such violation, breach or
failure to. conply; nor shall such violation, breach,
failure to conply or action to enforce affect, defeat,
render invalid or inpair the title or interest of the
hol der of any such first nortgage, first deed of trust,

or other first lien or title or interest acquired by any
pur chaser upon foreclosure of any such first nortgage
first deed of trust or other first lien or result in any

liability, personal or otherw se, or any such hol der or
purchaser. Any such purchaser wupon foreclosure shall,
however, take subject to this Declaration with the ex-
ception that violations or breaches of, or failures to
comply with, any provisions of this Declaration which
occurred prior to the vesting of fee sinple title in
such purchaser shall not be deenmed breaches or viola-
tions hereof or failures to conmply herewith with respect
to such purchaser, his heirs, personal representatives,
successors or assigns.

(b) Percentage of Eligible Mrtgagees: Werever in
this Declaration the approval or consent of a specified
percentage of Eligible Mirtgagees is required, it shall
mean that the

approval or consent of Eligible Mrtgagees hol ding
Security Interests in Units which, in the aggregate,
have allocated to them that specified percentage of
votes as conpared to the total votes allocated to all
Units in the Association then subject to Security Inter-
ests held by all Eligible Mrtgagees.

(c) Notice of Actions: The Association shall give
pronpt written notice to each Eligible Mrtgagee of:
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(i) Any condemmation loss or any casualty | oss
which affects a material portion of the Common |n-
terest Community or any Unit in which there is a
first security Interest held by a Eligible Mort-
gagee,

(ii1) Any delinquency in the paynment of Conmon
Expense assessnments awed by a Unit Owmer which re-
mai ns uncured for a period of sixty (60) days and
whose Unit is subject to a first Security Interest
held by a Eligible Mrtgagee;

(iii) Any |apse, cancellation or material nodi-
fication of any insurance policy or fidelity bond
mai nt ai ned by the Associ ati on;

(iv) Any proposed action which would require
the consent of a specified percentage of Eligible
Mort gagees as specified in this Declaration; and

(v) Any judgnment rendered against the Associ a-
tion.

(d) Consent and Notice Required:

(i) Docunment Changes. Notw thstanding any re-
quirenent permtted by this Declaration or the Act,
no amendnment of any material provision of the Docu-
ments by the Association or Unit Owners described in
this section may be effective without notice to all
El i gi bl e Mortgagees, as required by section 12.5 (c¢)
above, wi thout the vote of at |east 75 percent of
the Unit Omers (or any greater Unit Owner vote re-
quired in this Declaration or the Act) and w thout
approval by at Ileast 25 percent of the Eligible
Mort gagees .(or any greater Eligible Mrtgagee ap-
proval required by this Declaration). The foregoing
approval requirenents do not apply to amendnents ef-
fected by the. exercise of any Devel opnent Right. A
change to any of the following is material:

(A) Voting rights;

(B) Assessnents, assessnment liens or pri-
ority of assessnent |iens;

(C) Reserves for nmaintenance, repair and
repl acement of Common El enents;

(D) Responsibility for maintenance and re-
pairs;
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(E) Reallocation of interests in the Com
mon El enents or Limted Common El enents, except
that when Limted Common Elenents are reallo-
cated by agreenent between Unit Owners, only
those Unit Omers and only the Eligible Mort-
gagees holding Security Interests in those
Units need approve the action;

(F) Redefinitions of boundaries of Units,
except that when boundaries of only adjoining
Units are involved, or a Unit is being subdi-
vided, then only those Unit Owners and the Eli-
gi bl e Mortgagees holding Security Interests in
the Unit or Units need approve the action;

(G Convertibility of£ Units into Conmon
El ements or Common El enments into Units;

(H) Expansion or contraction of the Common
| nterest Community, or the addition, annexation
or withdrawal of property to or fromthe Conmon
| nterest Community;

(1) Insurance or fidelity bonds;
(J) Leasing of Units;

(K) Inmposition of any restrictions on Unit
Owmers, right to sell or transfer their Units;

(L) A decision by the Association to es-
tablish self-mnagement when professional man-
agenent had been required previously by the
Docunments or any Eligible Mrtgagee;

(M Restoration or repair of the project
after hazard damage or partial condemmation in
a manner other than that specified in the Docu-
ment s;

(N) Termnation of the Common Interest
Community after occurrence of substantial de-
struction or condemation; and

(0) Any provision that expressly benefits
nort gage hol ders, insurers or guarantors.

(ii) Actions. Notw thstanding any |ower re-

quirenment permtted by this Declaration or the Act,
t he Association may not take any of the follow ng
actions, other than rights reserved to the Decl arant
as Special Declarant Rights, w thout notice to all
Eli gi ble Mortgagees, as required by section 12.5(c)
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above, and approval of at |east 51 percent (or the
i ndi cated percentage, if higher) of the Eligible
Mor t gagees:

(A) Convey or encunmber the Common Ele-
ments or any portion of the Common Elenents,
for which an 80 percent Eligible Mrtgagee ap-
proval is required. (The granting of easenents
for public utilities or for other public pur-
poses consistent with the intended use of the
Common El enents by the Common Interest Comu-
nity will not be deenmed a transfer within the
meani ng of this clause); and

(B) The termnation of the Common |nterest
Community for reasons other than substanti al
destruction or condemation, for which 67 per-
cent of the Votes of Eligible Mdrtgagees is re-
qui r ed.

(C) The alteration of any partition or
creation of any aperture between adjoining
Units (when Unit boundaries are not otherw se
bei ng affected),, for which only the owners of
Units affected and Eligi ble Moirtgagees of those
Units need approve the action;

(D) The granting of any easenents, |eases,
| icenses or concessions through or over the
Common El enents (excluding, however, any util-
ity easenments serving or to serve the Common
I nterest Community and also excluding any
| eases, |icenses or concessions lasting for no
nore than one year).

(E) The restoration or repair of the Prop-
erty after hazard damage or a partial condema-
tion in a manner other than specified in the
| nstrunents.

(F) The nmerger of the Conmmon Interest Com
munity with any other common interest commu-
nity.

(G The assignnent of the future inconme of
t he Association, including its right to receive
Common Expense Assessnents.

(H Any action taken not to repair or re-
pl ace the Property in the event of substanti al
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destruction of any part of a Unit or the Conmon
El ement s.

(i) The Association my not change the
period for collection of regularly budgeted Common
Expense assessnents to other than [nonthly] [quar-
terly]l] [yearly] collection wthout the consent of
all Eligible Mrtgagees.

(iv) The failure of an Eligible Mrtgagee or
| nsurer to, respond within 30 days to any witten
request for approval of an addition or anendnment to
t he Docunment wherever Eligible Mrtgagee or |nsurer
approval is required, when such request is delivered
by certified or registered mail, return receipt re-
gquested, shall constitute an approval of the addi-
tion, supplenment or amendnent.

(e) Devel opnment Rights: No Devel opnment Ri ghts may be
exercised, voluntarily abandoned or termnated by the
Decl arant unless all persons holding Security Interests
in the Devel opnment Rights consent to the exercise, aban-
donment or term nation.

(f) Inspection of Books: The Association nust main-
tain current copies of the Declaration, Bylaws, Rules,
books, records and financial statenents. The Association
shall permt any Eligible Mrtgagee, or other first
nort gagee of Units, to inspect the books and records of
t he Associ ation during normal business hours.

(g) Financi al Statenments: The Association shal
provi de any Eligible Mrtgagee who submts a witten re-
quest and pays the Association's reasonable fee there-
fore with a copy of an annual financial statenent. It
shall be provided within 90 days followng the end of
each fiscal year of the Association. This financial
statement shall be audited by an independent certified
public accountant if any Eligible Mrtgagee requests
such an audit and such Eligible Mrtgagee pays the cost
of the audit.

(h) Enforcenment: The provisions of this Article are
for the benefit of Eligible Mirtgagees their successors
and may be enforced by any of them by any available
means, at law or in equity.

(i) Attendance at Meetings: Any representative of an
Eligible Mrtgagee my attend and address any neeting
which a Unit owner may attend.

12.6. Limted Liability: Neither San M guel County, De-

clarant, the Association, the Review Board, the Board of Di-
rectors of the Association nor any nenber, officer, agent or
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enpl oyee of any of the sane shall be liable to any party for
any action for any failure to act with respect to any matter
if the action taken or failure to act was in good faith and
wi t hout malice.

12.7. Successors and Assigns: Except as otherw se pro-
vided herein, this Declaration shall be binding upon and shal
inure to the benefit of Declarant, the Association, and each
Omer and their respective heirs, personal representatives,
successors and assigns.

12.8. Severability: Invalidity or wunenforceability of
any provision of this Declaration in whole or in part shal
not affect the validity or enforceability of any other provi-
sion or any valid and enforceable part of a provision of this
Decl ar ati on.

12.9. Captions: The captions and headings in this in-
strument are for convenience only and shall not be considered
in construing any provision of the Decl aration.

12.10. Construction: When necessary for proper construc-
tion, the masculine of any word used in this Declaration shall
include the fem nine or neuter gender, and the singular the
plural, and vice versa.

12.11. No Waiver: Failure to enforce any provision of
this Declaration shall not operate as a waiver of any such
provi sion or of any other provision of this Declaration.

12.12. Mailing Address: Wthin thirty (30) days after re-
ceiving any right, title or interest in any Unit within Lawson
Hll each Owmer shall furnish to the Association a mailing ad-
dress and tel ephone nunber to which all notices shall be sent
pursuant to this Section. Al notices, demands, or witings in
this Declaration provided to be given or nmade or sent that may
be given or nmade or sent by either party hereto to the other,
shall be deened to have been fully given or made or sent on
the date when nade by personal or telephone contact or in
writing and deposited in the United States nmail, certified and
post age pre-paid, or over night courier service, postage pre-
paid or by telephone fax, and addressed to the party at the
address filed with the Association pursuant to this Section
If no address is furnished to the Association pursuant to this
section then the notice shall be sent to the address given on
the recorded instrunent which vested title to the Unit in the
owner if the existence of such instrument is within the actual
acknow edge of the president of the Association. The address
to which any notice, demand, or witing nmay be given or nmade
or sent to any party as above provided nay be changed by writ-
ten notice given by such, party as above provided.

12.13. Additions Modifications or Annulnment of Declara-
tion (Declarant): Nothing to the Contrary wthstanding, the
covenants, agreenents, Conditions, reservations, restrictions
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and charges created and established herein or created or es-
tablished in the Articles of Incorporation or Bylaws of the
Associ ati on may be changed, waived, term nated, nodified, sup-
pl emented, or annulled by Declarant acting alone whether be-
fore or after the Conveyance by Declarant of a Unit to a
transferee. The waiver, change, term nation, nodification,
suppl enentati on or annul nent shall becone effective upon the
recordation in the office of the San M guel County Clerk and
Recorder of a witten instrunent properly executed by either
Decl arant or by 75% of the Board of Directors of the Associ a-
tion after approval pursuant to the precedi ng sentence.

12.14. Additions, Modifications or Annulnment of Declara-
tion (County): Nothing to the Contrary w thstandi ng, the cove-
nants, agreenents, conditions, reservations, restrictions and
charges created and established in sections 9.9, 9.28, 9.29,
9.30, 10.6 and 12.14 my not be changed, waived, term nated,
modi fi ed, supplenmented, or annulled w thout the prior witten
approval of (i) the Board of Conm ssioners of San M guel
County and (ii) either (A) Declarant acting alone whether be-
fore or after the conveyance by Declarant of a Unit. to a
transferee, or (B) 75% of the Board of Directors of the Asso-
ciation. The waiver, change, term nation, nodification, sup-
pl ement ati on or annul nent shall becone effective upon the rec-
ordation in the office of the San M guel County Clerk and Re-
corder of a witten instrunent properly executed by the Board
of County Conmm ssioners of San M guel County and either the
Decl arant or 75% of the Board of Directors of the Association.

12.15. Additions and Modifications of Declaration (Mem
bers/ Omers): Except as otherwi se provided in this Declara-
tion, and subject to provisions elsewhere Contained in this
Decl aration requiring the Consent of Declarant or ethers, any
provi sion, covenant, Condition, restriction or equitable ser-
vitude Contained in this Declaration nmay be anended or re-
pealed at any time and fromtinme to time upon approval of the
amendnent or repeal by owners holding at |east seventy-five
percent (75% of the voting power of the Association present
in person or by proxy at a duly constituted neeting of the
Members. The approval of any such amendnent or repeal shall
be effective upon the recordation in the office of the Clerk
and Recorder of San M guel, State of Col orado, of a certifi-
cate, executed by the President or Vice President and the
Secretary or an Assistant Secretary of the Association set-
ting forth the amendnment or repeal in full and Certifying
t hat the anmendment or repeal has been approved by the neces-
sary owners and Certified by the Board of Directors as set
forth above.

12.16. Additions and nodifications of declaration (As
Required by Mortgage Agencies): Prior to (a) conveyance of the
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last Unit by Declarant to the first Omer thereof (other than
Declarant) or (b) ten (10) years from the date of this Decl a-
ration, whichever shall |ast occur, any provisions, covenant,
condition, restriction or equitable servitude contained in
this Declaration which FHA, VA, FHLMC, GNMVA, FNMA, or any
simlar entity, public or private authorized, approved or
sponsored by any governnental agency to insure, guarantee,
make or purchase nortgage |oans, required to be anended or re-
peal ed may be anmended or repealed by the Declarant. Any such
amendnment or repeal shall be effective upon the recordation in
the office of the Clerk and Recorder of San M guel County,
State of Col orado, of a certificate, executed by the Decl arant
setting forth the amendnment or repeal in full and certifying
that the anmendnent or repeal has been required by FHA, VA
FHLMC, GNMA, FNMA, or any simlar entity, public or private,
aut hori zed, approved or sponsored by any governnental agency
to insure, guarantee, make or purchase nortgage | oans.

12.17. Required Consent of Declarant to Amendnent: Prior
to (a) Conveyance of the last Unit by Declarant to the first
Omer thereof (other than Declarant) or (b) ten (10) years
fromthe date of this Declaration, whichever shall |ast occur,
any provisions, Covenant, Condition, restriction or equitable
servitude contained in this Declaration to the contrary, any
proposed amendnent or repeal of any provision of this Declara-
tion shall not be effective unless Declarant has given its
written Consent to such amendnent or repeal, which consent may
be evidenced by the execution by Declarant of any certificate
of amendnent or repeal.

12.18. Power of Attorney Granted for Amendnent of Subdi -
vision Plat: Declarant hereby reserves and is granted the
right and power to anmend at any tine prior to (a) conveyance
of the last Unit by Declarant to the first Owner thereof
(other than Declarant) or (b) ten (10) years from the date of
this Declaration, whichever shall |ast occur, the subdivision
pl at affecting the Property. In furtherance of the foregoing,
a power coupled with an interest is hereby reserved and
granted to Declarant to make or consent to such amendnent on
behal f of each Owner. Each Owner hereby designates Decl arant,
its successors and/or assigns, to be his attorney-in-fact for
any and all purposed relating to the amendnment of the subdivi-
sion plat as set forth in this Section, including but no Iim
ited to, the execution of any and all instruments which need
to be executed by the Owmers in order to fully effectuate any
such amendnent. Said power of attorney does not give Decl arant
the right to nmodify property lines of Units that have been
previously deeded to Omers, and is |limted to nodifying only
the Units owned by the Declarant and to Conmon El enments. The
power of attorney granted herein is a durable power of attor-
ney which shall not term nate upon the death or disability of
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any Omer. This power of attorney shall be binding upon all
assi gnees, successors, heirs, and owners.

12.19. Indemification: To the full extent permtted by
| aw, each officer and director of the Association shall be and
are hereby indemified by the Omers and the Association
against all expenses and liabilities including attorneys'
fees, reasonably incurred by or-inposed upon him in any pro-
ceeding to which he may be a party, or in which he my becone
i nvol ved, by reason of his being or having been an officer or
director of the Association, or any settlenments thereof,
whet her or not he is an officer or director of the Association
at the tinme such expenses are incurred, except in such cases
wherein such officer or director is adjudged guilty of wllful
m sfeasance or nmalfeasance in the performance of his duties;
provided that in the event of a settlenent, the indemifica-
tion shall apply only when the Board of Directors approves
such settlement; and reinbursenment as being for the best in-
terests of the Association.

12.20. Financial Review. The Association shall provide
financial statenments for the imredi ately preceding fiscal year
prepared by a Certified Public Accountant (CPA), free of
charge to any Omer, holder of a first Security interest on a
Unit, or any insurer or guarantor of such a first Security In-
terest, within a reasonable tine if witten request therefore
is given. Such financial statenents shall be obtained by the
Association within 90 days after the end of any fiscal year
for the Association.

12.21. Right to Notice and Coment: Before the Executive
Board anmends the Bylaws or the Rules, whenever the Docunents
require that an action be taken after "Notice and Comment,"
and at any other tinme the Executive Board determ nes, the Unit
Omers have the right to receive notice of the proposed action
and the right to coment orally or in witing. Notice of the
proposed action either shall be given to each Unit Owner in
writing, delivered personally or by mail to all Unit Omers at
such address as appears in the records of the Association, or
it shall be published in a newsletter or simlar publication
which is routinely circulated to all Unit Owners. The notice
shall be given not less than five days before the proposed ac-
tion is to be taken. It shall invite comment to the Executive
Board orally or in witing before the scheduled tinme of the
nmeeting. The right to Notice and Comment does not entitle a
Unit Ower to be heard at a formally constituted neeting.

12.22. Right to Notice and Hearing: Wenever the Docu-
ments or the Act require that an action be taken after "Notice
and Hearing," the followi ng procedure shall be observed: The
party proposing to take the action (e.q., the Executive Board,
a conmttee, an officer, the Manager, etc.) shall give witten
notice of the proposed action to all Unit Omers or occupants
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of Units whose interest would be significantly affected by the

proposed action. The notice shall include a. general statenent
of the proposed action and the date, time and place of the
hearing. At the hearing, the affected person shall have the

right, personally or by a representative, to give testinony
orally, in witing or both (as specified in the notice), sub-
ject. to reasonable rules of procedure established by the
party conducting the neeting to assure a pronpt and orderly
resolution of the issues. Any evidence shall be duly consid-
ered, but is not binding in making the decision. The affected
person shall be notified of the decision in the same manner in
whi ch notice of the neeting was given.

12. 23. Appeal s: Any person having a right to notice and
Hearing shall have the right to appeal to the Executive Board
from a decision of persons other than the Executive Board by
filing a witten notice of appeal with the Executive Board
within 10 days after being notified of the decision. The Ex-
ecutive Board shall conduct a hearing within 60 days, giving
t he sanme notice and observing the sanme procedures as were re-
quired for the original neeting.

12. 24. Byl aw Anmendnents: The Bylaws may be anmended only
by vote of two-thirds of the nmenbers of the Executive Board
following Notice and Comment to all Unit Owers, at any neet-
ing duly called for such purpose.

12.25. Term nation: Termnation of the Comon |Interest
Community nmay be acconplished only in accordance with the
Col orado Common I nterest Omership Act.

12. 26. Gender: The use of the masculine gender refers to
the fem nine gender, and vice versa, and the use of the singu-
lar includes the plural, and vice versa, whenever the context
of the Docunents so require.

12.27. Invalidity: The invalidity of any provision of the
Docunments does not inpair or affect in any manner the valid-
ity, enforceability or effect of the remainder, and if a pro-
vision is invalid, all of the other provisions of the Docu-
ments shall continue in full force and effect.

12.28. Conflict: In the event of any conflict between
this Declaration and any other Docunent, this Declaration
shall control.

13. SUPPLEMENTS AND AMENDMENTS TO DECLARATI ON -- | N GENERAL

13. 1. Speci al Decl arant Rights: Provisions in this
Declaration <creating Special Declarant Rights nmay not be
amended wi t hout the consent of the Decl arant.

13.1.1. Supplenents and Anendnents To Create Units: To
exerci se any Devel opnment Right reserved under this Declara-
tion, the Declarant shall prepare, execute and record a sup-
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pl ement or anmendment to the Declaration. The supplenment or
amendnment to the Declaration shall assign an identifying num
ber to each new Unit created. The supplenent or anendnent
shal | describe any Common El ements and any Limted Conmon El e-
ments created and designate the Unit to which each Limted
Common El enent is all ocated.

I N W TNESS WHEREOF Decl arant has executed this Declaration the
day and year first above witten.

Tel ecam Partnership I'l, Limted

By: é,&jéﬁain » éleéﬁL‘

Vi ce- Presi dent of Macel et,
Inc., General Partner of
Tel ecam Partnership | Lim
ited, General Partner

STATE OF COLORADO )
) SS.
COUNTY OF SAN M GUEL )

The foregoing instrument was acknow edged before me this
day of April, 1992, by WIlliam W Cantlin, Vice President of
Macel et, Inc, a Colorado corporation, general partner of Tele-
cam Partnership I, Limted, a Colorado limted partnership,
the sole general partner of and on behalf of Tel ecam Partner-
ship Il Limted, a Colorado limted partnership.

Wtness ny hand and official seal.
My conmi ssi on expires:(l/zﬂﬁﬂij-
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EXH BI T LD- Phase 1

Lawson Hi |l Phase 1, San M guel County, Col orado, according to
the Plat recorded on April , 1992, in Plat Book 1 at page

Said Property is subject to the foll ow ng:

1. Taxes and assessnents for the year 1992, and subsequent
years.
2. Publ i c inprovenent assessnents, and/or any unpaid install-

ments thereof due the County of San M guel, Col orado.

3. Per petual easenents and Rights of WAy as granted by Robert
Al exander to the Western Col orado Power conpany as sai d ease-
ments affect the Boston Placer, as recorded in Book 349 at page
1006, Book 249 at page 1007 and in Book 441 at page 962; as as-
signed to San M guel Power Association, Inc., by Assignnment of
Easenents recorded February 3, 1988 in Book 441 at page 953.

4. Ri ght of Way and Easenent from Kirk Al exander and Kat hl een
L. Al exander to Rocky Muntain National Gas Conpany, Inc., 35
feet in width, as said easenent affects the Pekin, Wshington,
Keyst one, Manhattan and Boston Pl acers; recorded August 19, 1986
i n Book 429 at page 328.

5. The course of the San M guel River and the continued flow
of water therein.

6. Ternms, Conditions, Provisions and Qoligations of the Lawson
Hill Planned Unit Devel opment as granted by that Resol ution of
the Board of County Comm ssioners, San M guel County, Col orado,
Granting Prelimnary Approval thereof, County Resol ution No.
199122, recorded May 3,. 1991 in Book 477 at pages 367 to 414.

7. Ternms, Conditions, Provisions and obligations of that Pre-
Annexation, Uility Connection and Hydropower Lease Agreenent
for the Lawson Hill Project between the Town of Telluride, a
home rule nmunicipality and political subdivision of the State of
Col orado, and Tel ecam Partnership" Il, Limted, a limted part-
nershi p organi zed under the Laws of the State of Col orado, re-
corded June 7, 1991 in Book 478 at pages 607 to 641.

8. Terms, Conditions, Provisions and Ooligations of that Tel-

| uri de- Tel ecam Hydr opower Lease Agreenent between the Town of
Telluride, a hone rule nmunicipality and political. subdivision
of the State of Col orado, and Tel ecam Partnership Il, Limted, a
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limted partnership organi zed under the Laws of the State of
Col orado, recorded June 7, 1991 in Book 478 at pages 642 to 671

9. Ri ght of the proprietor of a vein, or lode to extract and
remove his ore therefrom should the sane be found to penetrate
or intersect the prem ses granted; as reserved in United States
Patent for the Keystone Placer, MS. 244 recorded in Hook 21 at
page 449; and as reserved in United States Patent for the Boston
Placer, MS. 2019 recorded in Book 52 at page. 129.8 Water
rights, clains or title to water.

10. Ceneral Declaration for Lawson Hill recorded an April 16
1992, in Book 490 , at page 925-998

11. Subdivision I nprovenments Agreenent recorded. on April 16
1992, in Book 490 , at page 999-1015

12. Declaration of Easenents recorded on April 16 , 1992, in
Book 490 at page 1016-1023

13. Reservation of easenents in special warranty deed recorded
on April 16 , 1992, in Book 490 , at page 1024-1025

14. Tel ecami Mountain Village Metropolitan District easenent
agreenent recorded on 9/11/1991 in Book 482 , at page 403

15. First Anendnent to PUD Agreenent formng a part of Resol u-
tion referred to at 6 above recorded on April 16 , 1992, in Book
490 , at page 1026- 1056

16. Any and all provisions of any ordi nance, nunicipal regula-
tion, or public or private law, inclusive of zoning, inland wet-
| ands, building and planning |laws, rules and regul ati ons as es-
tablished in and for the County of San M guel, Col orado.

17. Taxes of the County of San M guel, Col orado, including taxes
resulting fromany reassessnent or reallocation resulting from
the creation of the Cormon Interest Community and whi ch becone
due and payable after the date of the delivery of any Unit deed.

18. Public inprovenent assessnments, and/or any unpaid install-
ments thereof due the County of San M guel, Col orado.
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EXH BI T BUDGET

Af f ordabl e Li ght Housing Industrial Comunity District

Af f or dabl e Li ght
Housi ng | ndustri al
Comuni ty District
Roads
Summer and W nter Min-
t enance and Maj or Mai n-
t enance Reserve
Par ki ng Lot (Lots A-1 and A-2)
Sunmer and W nter
Mai nt enance and Maj or
Mai nt enance Reserve 0% 100%
Trai |l Maintenance 50% 50%
Si gn Mai nt enance 0% 100%
Property Taxes * **
Trash Renoval 100% 0%
| nsur ance * *x
Accounting and Legal * **
O fice Expenses * **
Managenent Fees * **
Community Center
Expenses and Maj or
Mai nt enance Reserve 100% 0%
Summer Landscapi ng Mai nt enance * **
Perimeter irrigation 0% 100%
Pl ayi ng Fi el d Mai nt enance 75% 25%
Desi gn Revi ew Board Expense * *
Restriction Enforcenent * *x
M scel | aneous and Al O her * *
* A percentage of the whole of such expense determ ned by di-
viding the total length of all inproved roadways w thin Lawson
HIll Mdsite except Enterprise Drive, in feet, by the total
length of all inproved roadways within Lawson Hill Mdsite in-

cluding Enterprise Drive, in feet, plus 3072.

*x A percentage of the whole of such expense determ ned by
subtracting the percentage thereof allocable to the Affordable
Housi ng Community from 100%
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EXH BIT LD-Mdsite

Lots 201 through 231 inclusive, Lots 302 through 327 incl usive,
Lots A-1, A2 B C D E F G H I, J, K1, K2, R3 K4 R
5 L, M N O U V, R T, Lots 501 through 509? 512 inclusive
and Lots 515, 517 and 518 as shown on the Prelimnary Plan for
the Lawson Hill Planned Unit Devel opnment recorded in the Ofice
of the Cerk and Recorder of San M guel County, Colorado, in
Book 477 at pages 414A-414L.
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EXH BI T AFC

Lots 201 through 231 inclusive, Lots 302 through 327 inclusive,
Lots. Db E, F, L, M N and 0 as shown on the Prelimnary Pl an
for the Lawson Hi Il Planned Unit Devel opnent recorded in the O -
fice of the Cerk and Recorder of San M guel County, Col orado,

in Hook 477 at pages 414A-414L
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EXHBIT LID

Lots A-1, A2, BB C G H | and J, Lots K- 1, K-2, K-3, K-4, K-5
(all within Tract 503) and Small Hydro Easenent within Tract 503
as shown on the Prelimnary Plan for the Lawson Hi |l Pl anned
Unit Devel opnment recorded in the Ofice of the Cerk and Re-
corder of San M guel County, Col orado, in Book 477 at pages
414A- 414L.



