
AMENDED AND RESTATED
Declaration of Covenants, Conditions,
Restrictions and Easements
for
lichen ranch
Recitals

WHEREAS, pursuant to Section 2 of Article VII of the Declaration of Covenants, Conditions, Restrictions and Easements recorded in the real property records of Grand County, Colorado on March 9, 1981, in Book 289 at Page 271 (together with the map recorded on March 10, 1981 at Reception No. 181784, the “Original Declaration”), the signatories hereto, which comprise (1) members and first mortgagees entitled to at least two-thirds of the Homesite Land votes, and (2) members and first mortgagees entitled to at least two-thirds of the Lodge Land votes (as provided in the Original Declaration), hereby amend and restate the Original Declaration in its entirety to read as set forth in this Amended and Restated Declaration of Covenants, Conditions, Restrictions and Easements (this “Declaration”);
Declaration

NOW, THEREFORE, the signatories hereto do hereby declare that the real property described on Exhibit A attached hereto (the “Ranch”) is and shall henceforth be owned, held, conveyed, encumbered, leased, improved, used, occupied, and enjoyed subject to the following covenants, conditions, restrictions, equitable servitudes, and easements.  This Declaration shall run with the property described on Exhibit A attached hereto and all parts thereof; shall be binding at law and in equity upon all persons or entities of any sort having or acquiring any interest in the Ranch or any part thereof; and shall inure to the benefit of, and be binding upon, every part of the Ranch and every interest therein.
ARTICLE I.
DEFINITIONS

As used in this Declaration, the following terms have the following meanings:


1.
Association.  “Association” means the Lake Agnes Property Owners Association, a Colorado non-profit corporation.

2.
Board.  “Board” means the Board of Directors of the Association.

3.
Central Boat Dock.  “Central Boat Dock” means the boat dock facilities labeled as the Central Boat Dock on the Map, including the dock, ramp, house and access road located on the approximately one acre site shown on the Map.

4.
Common Area.  “Common Area” means (a) all of the areas labeled as Common Area on the Map, (b) all water areas (i.e., streams and ponds) as they may now or hereafter be located within the Ranch, and an area 15 feet from the high water line of all such water areas, except on the south side of the creek on Lots 14 and 15 between Lake Agnes and West Lake Road (i.e., only the creek and 15 feet on the north side of the high water line of this creek are Common Area; provided, however, that if the trail on the north side of this creek shown on the Map is more than 15 feet from the creek, then all of the area between the creek and such trail shall be Common Area), and (c) any Common Area hereafter established in accordance with Section 9 of Article VI below.  No other areas within the Ranch shall be Common Area.  Specifically, “Common Area” means, includes and is limited to the following:

(i)  Lichen Ranch Road, East Lake Road, West Lake Road, and the areas shown on the Map adjacent to these roads for snow storage;

(ii) the Emergency Connector Path, and the areas shown on the Map adjacent to the Emergency Connector Path for snow storage;  
(iii)  Lake Agnes and all areas within 15 feet of its high water shoreline, which high water shoreline is marked by the stake labeled on the Map as the “High Water Shoreline Stake”;

(iv)  all water areas (i.e., streams and ponds) as they may now or hereafter be located within the Ranch, and an area 15 feet from the high water line of all such water areas, except on the south side of the creek on Lots 14 and 15 between Lake Agnes and West Lake Road (i.e., only the creek and 15 feet on the north side of the high water line of this creek are Common Area; provided, however, that if the trail on the north side of this creek shown on the Map is more than 15 feet from the creek, then all of the area between the creek and such trail shall be Common Area);

(v)  the Central Boat Dock;

(vi)  the Stable Area;

(vii)  the following trails shown on the Map, which shall be suitable for pedestrian and single file horse and non-motorized vehicular travel: (1) the trail from the stables to the National Forest gate to Baker Mountain, (2) the trails across Lichen Ranch Road from the stables to the ponds and the Hidden Valley Loop, (3) the trail commencing on the north side of the creek inlet on Lots 14 and 15 to Little Lily Lake which generally follows the stream, and (4) the ditch/irrigation trail to Big Lily Lake and Windy Ridge;

(viii)  any signs related to the Ranch as shown on the Map;

(ix)  the road from U.S. Highway 40 and any and all rights provided in the U.S. Forest Service and highway permits, and all easements necessary for access to the Ranch from U.S. Highway 40.

(x) any other part of the Ranch designated as Common Area on the Map.

The Common Area shall not be relocated, expanded or changed, nor shall its use be changed in any way or any new Common Area be established after the date of this Declaration, except as provided in Section 9 of Article VI below; provided, however, that the Association may install such signs on the Common Area as the Board may from time to time deem necessary or appropriate.  Notwithstanding the foregoing, up to one boat dock within each of the Lots shown on the Map may be constructed by the owner(s) of each lot (with the owners of Lots 13A and 13B having the right, collectively, to only one dock), and such boat docks shall not be deemed to be Common Area.


5.
CPI.  “CPI” means the Consumer Price Index - All Urban Consumers, Denver-Boulder Metropolitan Area, all items (1982-1984=100) published by the Bureau of Labor Statistics (“BLS”).  Should the BLS change the base period of 1982-1984 to another base period for purposes of the CPI, then the average CPI for 2005 shall be converted to the new base period and the new base period used for adjustments thereafter.  Should the BLS cease publication of the CPI, then the adjustments called for herein shall be based upon the Consumer Price Index published by the BLS that most closely corresponds to the CPI.


6.
East Lake Road.  “East Lake Road” means the 16 foot wide road labeled as East Lake Road on the Map, which shall terminate at the east boundary line of Lot 12 and shall include the turn-around and gate on Lot 11 as shown on the Map.

7.
Emergency Connector Path.  “Emergency Connector Path” means the ten foot wide path across Lots 12 and 13 designated on the Map as the Emergency Connector Path, connecting East Lake Road and West Lake Road.  Provisions regarding use of the Emergency Connector Path are set forth in Section 12 of Article 6 below.


8.
Grazing Area.  “Grazing Area” means the area within Lots 4, 5 and 6 labeled as the Grazing Area on the Map.

9.
Lake.  “Lake” means the lake located in the center of the Ranch, known as Lake Agnes.


10.
Lichen Ranch Road.  “Lichen Ranch Road” means the 24 foot wide road labeled as Lichen Ranch Road on the Map, extending from U.S. Highway 40 across the Forest Service land to the intersection of East Lake Road and West Lake Road.

11.
Lot.  “Lot” means any one of the 19 Lots shown on the Map.  When any Lot is referred to herein by reference to a Lot number (e.g., “Lot 1”), such reference means the Lot designated by that number on the Map.

12.
LRP.  “LRP” means Lichen Ranch Partners, LLC.


13.
Map.  “Map” means the map attached as Exhibit B hereto.


14.
Privacy Envelope.  “Privacy Envelope” means any area within 250 feet of the center of any existing or future dwelling unit within the Ranch, except any portion thereof that is Common Area (as defined above).


15.
Snowplow Turn-Around Area.  “Snowplow Turn-Around Area” means the area on Lot 12 labeled as the “Snowplow Turn-Around Area” on the Map.

16.
Stable Area.  “Stable Area” means the area within Lot 5 for the boarding of horses and storage of tack labeled as the Stable Area on the Map, including the stables, corral, loafing shed and access road located on the approximately one acre site shown on the Map.

17.
Transition Period.  “Transition Period” means the period of time commencing on the date hereof and ending on the earlier of (i) the date on which LRP no longer owns more than one of Lots 1, 14, 15, 16, 17 and 18, or (ii) the fifth anniversary of the date of recording of this Declaration.


18.
West Lake Road.  “West Lake Road” means the 16 foot wide road labeled as West Lake Road on the Map, which shall terminate with a turn-around on Lot 13 as shown on the Map.


19.
Unaffiliated LRP Member.  “Unaffiliated LRP Member” means a member who is not (a) a member, officer or employee of LRP, (b) related by blood or by marriage to any of the foregoing persons, or (c) under contractual obligation with any of the foregoing persons with regard to the exercise of any voting rights or approvals under this Declaration.
ARTICLE II.
PROPERTY OWNERS ASSOCIATION

1. Duties and Powers.  The Association shall have the following rights, duties and powers:

(a) To adopt and enforce rules for the regulation and operation of the Ranch.

(b) To levy and collect monthly or periodic assessments, equitably prorated, against and from owners; to collect delinquent assessments by suit or otherwise; and to collect such other assessments as are herein authorized.

(c) From funds collected, to provide for maintenance, management, insurance and such other expenses as are enumerated in this Declaration.

(d) To lease, acquire, encumber, and sell real or personal property in pursuance of its obligations or powers.

(e) To enter into and upon any portion of the Ranch when necessary with as little inconvenience as possible to the occupants concerned in connection with the duties outlined in this Declaration.

(f) To enjoin or seek damages from the owners for violation of the Declaration, the Articles of Incorporation of the Association, the Bylaws or the rules.

(g) To employ workmen and others; to contract for services to be performed, including those of a manager; to purchase supplies and equipment; to enter into contracts; and generally to have the powers of a property manager in connection with the matters herein set forth.  The Association shall not enter into any contract or management agreement for the furnishing of services (other than utility services), material or supplies, the term of which is in excess of one year, and any contract or management agreement entered into (excluding these for utilities services) by the Association shall be terminable by the Association for cause upon 30 days written notice or without cause upon 90 days written notice.

(h) To protect and defend the Ranch from loss and damage by suit or otherwise.

(i) To employ counsel, attorneys, and auditors in connection with legal matters of the Association and audit of its books and records, which audit shall be available to owners and first mortgagees for inspection at the Association office.  A 66 and 2/3% super majority vote of the Board shall be required to replace counsel, attorneys or auditors.
(j) To deposit funds in the hands of the Board which are not necessary for immediate disbursements in interest bearing bank accounts, certificates of deposit, money market certificates, or the like.

(k) To file legal protests, formal or informal, with authorities against the granting by authorities of zoning ordinances or variances as to any property adjoining or within a reasonable proximity of the Ranch which might affect or depreciate the value of any owner’s interest in the Ranch.

(l) To protect and preserve the rights of owners to use Common Area as herein provided.

(m) To construct and operate recreational facilities in Common Area in accordance with the provisions of Article VI below.
(n) To engage in architectural control as herein provided.

(o) To borrow money in furtherance of its other duties and powers hereunder.

(p) To organize and operate, and acquire or construct necessary or convenient facilities for, a volunteer fire department to serve the Ranch.

(q) To stock and raise fish in any pond or in Lake Agnes for sport fishing purposes.
(r) To construct, maintain and repair Common Area (with trail maintenance to include removal of deadfall and obstructions); provided, however, that if any surfacing of trails is determined necessary, it shall be of natural materials.
(s) To take any other action necessary or convenient for the performance or exercise of any other right, duty, or power specified or reasonably implied elsewhere in this Declaration.

2. Board.  The Board shall consist of three individuals at all times except the Transition Period, during which it shall consist of five individuals, each of whom shall be a member of the Association or a partner, director, officer, or agent of a member which is itself a partnership, corporation, or similar entity.  The Board shall be elected at each annual meeting of the members.  During the Transition Period, LRP shall have the right to appoint three of such Directors, and the other two Directors each shall be elected by a majority vote of members other than LRP voting in person or by proxy at the meeting; provided, however, that upon the sale or transfer of any three of Lots 1, 14, 15, 16, 17, and 18, LRP must appoint at least one of its three directors from a Lot owner who is an Unaffiliated LRP Member.  After the Transition Period, all of the Directors shall be elected by a vote of the members voting in person or by proxy at the meeting, and cumulative voting shall be required in connection therewith (i.e., each member may multiply the number of votes such member is entitled to cast by the number of Directors for whom they are entitled to vote and cast the product for a single candidate or distribute the product among two or more candidates, and the candidates with the most votes are elected), and in the event of a tie for any of  the Directors, the members will continue to nominate and vote until a decisive vote for such Directors has occurred.  The existing Directors shall serve until the new Directors are elected in accordance with the foregoing.

If any contract decision or other action taken by or on behalf of the Board would financially benefit any member of the Board or any person who is a parent, grandparent, spouse, child or sibling of a member of the Board or a parent or spouse of any of those persons, or a business affiliate of any such member, that member of the Board shall be deemed to have a conflict of interest for that issue.  Such member shall declare the conflict in an open meeting, prior to any discussion or action on that issue.  After making such declaration, such member may participate in the discussion but shall not vote on that issue.  Any contract entered into in violation of this paragraph is void and unenforceable.

3. Membership.  Any person acquiring an ownership interest in a portion of the Ranch, other than as an encumbrancer, a Mortgagee, a beneficiary under a Deed of Trust or a lien claimant, shall automatically become a member of the Association.  Such ownership interest shall be the sole qualification for membership.  Upon the sale or transfer of the qualifying portion of the Ranch by an owner, that person’s membership shall terminate and shall be automatically transferred to the purchaser or transferee.

4. Voting.  Each member shall be entitled to one vote for each Lot owned; provided, however, that during the Transition Period Lots 13A and 13B shall have only one half vote each.  Where any single Lot has more than one owner, such owners shall designate one of the owners as the sole voting member.  In the absence of such a designation the Board may disallow any vote with respect to such Lot.

5. Indemnification.  The manager, employees of the Association, and each director and of the Association and each member of any committee of the Association, shall be indemnified by the Association against all expenses and liabilities including attorney’s fees, reasonably incurred by or imposed upon them in connection with any proceeding to which they may be a party, or in which they may become involved, by reason of being or having acted as such upon behalf of the Association, provided that this indemnification shall not apply if the said person is adjudged guilty of willful misfeasance or malfeasance in the performance of his duties.  In the event of a settlement the indemnification herein shall apply only when the Board approves such settlement and reimbursement as being for the best interest of the Association.  The foregoing rights of indemnification shall be in addition to and not exclusive of all other rights to which such person may be entitled under the Articles of Incorporation or Bylaws of the Association.

6. Compensation.  No director, officer, or member of an Architectural Control Committee shall be entitled to any compensation from the Association or Architectural Control Committee for services performed, except that reasonable expenses incurred may be reimbursed.

7. Insurance.  The Association shall obtain and maintain at all times (a) insurance against loss of or damage to all Common Area or other real or personal property owned or administered by the Association, by reason of fire, theft, and other hazards commonly insured against, and (b) public liability insurance in a minimum amount of $3,000,000.00 per occurrence.  The Association may also obtain such other forms of insurance coverage as it deems appropriate, including but not limited to workmen’s compensation, directors and officers liability, and fidelity bonds on directors, officers, employees, and any manager.  Any insurance policy obtained by the Association shall contain a waiver of subrogation rights against members of the Association and those claiming through members.  Except as specified herein, policies permitted or required hereunder shall be in such amounts, with such carriers, and on such terms and conditions as the Association deems appropriate.
Article III
LOTS


Each Lot shall be as shown on the Map.  No subdivision of any Lot is permitted, except that Lot 13 may be subdivided to create Lot 13A and Lot 13B as shown on the Map, subject to any required governmental approvals.  The owners of Lot 13 shall be solely responsible for complying with and meeting all requirements of the Grand County rules and regulations in connection with such subdivision.

Article Iv
COMMON ASSESSMENTS AND EXPENSES

8. Assessments.  Each owner, by acceptance of a deed to a Lot, agrees to pay the Association assessments or charges and special assessments to be fixed, established and collected from time to time as herein provided.  Such assessments shall be allocated equally among the 19 Lots shown on the Map (i.e., the owner(s) of each Lot shall be obligated to pay 1/19 of the total amount of any assessment).  Assessments, together with interest and the cost of collection in the event of delinquency, including attorneys’ fees, shall be the personal obligation of the person who was the owner, or of the persons jointly and severally who were the owners, at the time when the assessment was made.  Payment of the assessments made shall be paid by the owners to the Association as of the date of closing the original purchase of a Lot and prorated if on a date other than the due date of an assessment, and thereafter in monthly or other periodic installments commencing on the first day of each month or period following the transfer of the Lot to a purchaser.

9. Purpose of Assessments.  The assessments levied by the Association shall be used exclusively for the management and maintenance of the Common Area; for the performance of the duties and obligations incurred by the Association pursuant to this Declaration; for insurance, maintenance, repairs, or replacement of roads and (if any) underground utilities, lighting and walkways, and recreational facilities; for garbage pickup; for administration expenses, working capital, rental and acquisition of real or personal property; and for the performance of all other powers or duties of the Association under this Declaration, or that the Association in its opinion shall determine to be necessary and desirable, including the establishment and maintenance of a cash reserve for repairs, maintenance and other expenses to be incurred as herein specified; provided, however, that it is intended that all costs relating to the operation of recreational facilities, other than the costs of maintenance and repair of the facilities, shall be funded by user fees established from time to time by the Association, and the right to use any recreational facilities is conditioned upon payment of such fees to the Association..  In the event repairs are required resulting from negligent or other wrongful acts or omissions of a member, the member’s family, guests, employees, invitees or lessees, the Association shall be reimbursed by such member therefor within 30 days after demand, failing which the amount required to be reimbursed shall be a lien upon the member’s Lot and otherwise be collectable as provided herein for assessments.

10. Levy of Assessments.  Prior to the start of each fiscal year, the Board shall determine the estimated annual assessment to be made to each member and payable periodically during the year; provided, however, that said assessments may be adjusted if deemed necessary by the Association, but no more than twice in any one year.  Each such determination of estimated annual assessments shall include a $10,000 reserve for snow removal.  As soon as practicable after the close of each fiscal year, actual expenses (including reserves) shall be totaled and any overages or shortages of actual expenses (including reserves) and assessments made shall then be charged or refunded to the member.  No member shall be exempt or relieved from payment of any assessment or charge by waiver or suspension of the use of any of the Common Area or by the abandonment or leaving of a Lot.  Notwithstanding anything to the contrary contained in the foregoing, the budget for any fiscal year shall not exceed the budget for the previous fiscal year by more than the CPI plus 5%, unless such budget is approved by (a) a sixty-six and 2/3rds percent supermajority vote of the members during the Transition Period, or (b) a sixty-six and 2/3rds percent supermajority vote of the Board after the Transition Period.  For purposes of the preceding sentence, the budget for the 2004 fiscal year is deemed to be $44,000.
11. Special Assessments.  In addition to the assessments authorized above, the Board may levy special assessments for the purpose of defraying in whole or in part the cost of any construction or reconstruction, unexpected repairs or replacement or capital improvements, including the necessary fixtures and personal property related thereto.  The aggregate amount of any such special assessments shall not exceed $10,000.00 (i.e., $526.31 per Lot) in any one fiscal year, unless approved by a vote of not less than two-thirds of the votes of members voting in person or by proxy at a meeting duly called for such purpose or at the annual meeting, at which time not less than one-third of the votes of members shall be represented in person or by proxy.  Written notice shall be sent to all members of record not less than 15 days nor more than 30 days in advance of the meeting setting forth the purpose of the meeting.
12. Non-Payment of Assessments.

(a) Assessments and fees shall be due and payable on the first day of each month or the first day of the period fixed for payment of the assessment or fees, and shall become delinquent unless paid 10 days thereafter.  All unpaid assessments and fees may be subject to a late charge for non-payment as may be determined from time to time by the Board.  If such fees or assessments are not paid within 30 days after the due date, they shall bear interest from the date of delinquency at the rate of 18% per annum or other reasonable rate fixed by the Board and uniformly applied.  In the event it shall become necessary for the Board to collect any delinquent assessments or fees, whether by foreclosure of a lien hereinafter created or otherwise, the delinquent members shall pay, in addition to the assessments and late charges and interest herein provided, all costs of collection, including reasonable attorney’s fees and costs incurred by the Board in enforcing payment.

(b) The Association is hereby granted a lien against the member’s Lot for any and all payment or payments which the member fails to make as required by this Declaration.  The lien shall attach on the day the assessment(s) are first due and payable, whether or not the lien is then or thereafter perfected by recordation of a notice thereof.  Each member, by accepting a deed to his Lot, appoints, designates and constitutes any one of the officers of the Association or its duly appointed manager as agent with full irrevocable power and right to record a notice of said lien in favor of the Association.  A lien accruing hereunder shall be foreclosed in the same manner as provided by the laws of the State of Colorado for foreclosure of mortgages on real property.  Such lien shall be subject and subordinate to and shall not affect the rights of a holder of any recorded first mortgage or deed of trust on the Lot made in good faith and for value.  The lien hereby given shall also be a lien upon all of the rents and profits of the Lot against which the lien is asserted.  In the event of a foreclosure, the member shall be required to pay a reasonable rental to the Association for occupying the same during the period of the foreclosure, and if after the filing of a foreclosure action, the member’s Lot is left vacant, the Board may take possession and rent said Lot or apply for the appointment of a receiver for the Lot without notice to the member.  In addition to the lien herein granted, the Board shall have the right to bring an action at law against any member who fails to pay any amounts assessed against his Lot and obtain judgment for the amount of the assessments due plus costs as herein provided.  The Board shall have the power to bid at the foreclosure sale and, if title is obtained, to hold, lease, mortgage and encumber, or convey the Lot.

(c) In the event a member is in default on any obligation (including real property taxes or assessments) secured by an encumbrance on his Lot, the Board may at its option pay the amount due on said obligation and file a lien against the Lot in the manner as provided for herein for unpaid assessments or fees.

(d) Sale or transfer of any interest by a member shall not affect or release any lien granted the Association herein.

(e) In the case of the conveyance of a Lot pursuant to foreclosure proceedings or by deed in lieu of foreclosure, except as otherwise provided by law, such transfer of title shall extinguish the lien for all unpaid assessments made by the Association becoming due before the date of transfer of title or date of first possession, whichever comes first.  The amount remaining unpaid with respect to which the lien is extinguished shall be deemed to be a common expense collectible from all the members as such, without prejudice to the right of the Association to recover such amount from the transferor member.

(f) As used in this section, the term “Lot” includes all improvements located on the Lot.
13. Subordination of the Lien to Encumbrances.  Except as otherwise provided by law, any first mortgage or deed of trust now or hereafter placed on the interest of the member shall be prior to the lien herein  provided for to the extent that any assessment or other amount secured by said lien first became due and payable after recordation of said first mortgage or deed of trust.
Article V
Architectural Control

14. Restriction.  No building, structure, dock, road, path or improvement of any sort shall be erected, constructed, placed, altered, maintained or demolished on any portion of the Ranch until plans and specifications showing the nature, kind, shape, method, height, size, materials, color, location and other characteristics of same shall have been submitted to and approved in writing as to quality of workmanship and materials, conformity and harmony of exterior design with existing structures and environments, and location with respect to existing buildings, topography, ground elevations, and Common Area, by the Architectural Control Committee (“ACC”).  If the ACC fails to approve or disapprove such design and location within 30 days after receiving plans and specifications (and any processing fee), approval will be deemed to have been given.  In the event of denial by the ACC, the applicant shall have the right to appeal the decision to the Board, whose decision shall be final and binding.  A vote of at least 66 and 2/3% of the Board shall be required to overturn any decision of the ACC.  The ACC is empowered to (a) establish and publish reasonable rules, guidelines, and standards (collectively, “Rules”) for performing its duties under this Declaration, and (b) establish a reasonable fee to cover the expenses of performing its duties hereunder, such fee to be uniform within each reasonably designated class of reviewable activity; provided, however, that no such Rule or fee shall be effective unless and until approved by sixty-six and 2/3rds percent supermajority vote of the Board.
15. Appointment of ACC.  The ACC shall be a committee appointed by the Board, as follows:

(a) During Transition Period.  During the Transition Period, the number of members of the ACC shall be four, two of which (the “LRP Members”) shall be appointed by the Directors appointed by LRP (the “LRP Directors”), and two of which (the “Non-LRP Members”) shall be appointed by the Directors not appointed by LRP (the “Elected Directors”), one by each of the Elected Directors.  Upon the resignation of any LRP Member, the LRP Directors shall appoint a successor, and upon the resignation of any Non-LRP Member, the Elected Director (or his/her successor) who appointed such Non-LRP Member shall appoint a successor.  The LRP Members may be removed only upon request by any of the Directors and approval by a vote of at least 66 and 2/3% of the Board (including the LRP Directors), and upon such removal may be replaced by the LRP Directors.  Each of the Non-LRP Members may be removed only upon request by any Director and approval by a vote of at least 66 and 2/3% of the Board (including the Elected Director who appointed such Non-LRP Member, or his/her successor), and upon such removal may be replaced by the Elected Director who appointed such Non-LRP Member (or his/her successor). 

(b) After Transition Period.  After the Transition Period, the number of members of the ACC shall be three, with each member of the Board appointing one such member of the ACC.  Upon the resignation of any member of the ACC, the Director (or his/her successor) who appointed such member shall appoint a successor.  Each member of the ACC may be removed only upon request by any Director and approval by a vote of at least 66 and 2/3% of the Board (including the Director who appointed such member, or his/her successor), and upon such removal may be replaced by the Director who appointed such member (or his/her successor).

Article VI
Common Area and easements
16. Easements of Enjoyment Over Common Area.  Every member of the Association shall have a non-exclusive easement of enjoyment in and to the Common Area, which shall be appurtenant to and shall pass with title to each Lot, subject to the following:

(a) The Association shall have a non-exclusive right and easement to make such use of the Common Area as may be necessary or appropriate for the performance of the duties and functions which it is obligated or permitted to perform under this Declaration.  The Association, in its sole discretion, may from time to time grant easements and rights of way on, across, under and over the Common Area to any district or other entity providing water, sewer, gas, electricity, telephone, cable television, or other similar service to the Ranch or any part thereof (it being understood that, while it is currently envisioned that structures on the Ranch will have private water and sewer systems, provision is herein being made for the possibility of public systems in the future.)

(b) The right of the Association to make such reasonable and non-discriminatory rules regarding the use of the Common Area and facilities located thereon by the members and other persons entitled to such use including but not limited to the following:

(1) To limit, on a per-Lot basis, the number of guests of members permitted to use the recreational facilities.

(2) To fix reasonable and non-discriminatory per-person or per-Lot admission or other fees for the use of the common boat dock, stables, and any other recreational facility, which fees may only be charged for actual use of the facilities.

(c) To suspend the voting rights and the right to use the recreational facilities by any member for any period during which any assessment or other charge against his Lot remains unpaid, and for a period not to exceed 30 days for any other infraction of the rules or of this Declaration.

(d) The rights reserved in this Declaration to the members, other persons and the Association.

(e) The rights and obligations of the Association in and to the common recreational facilities as set forth herein.
Notwithstanding anything to the contrary contained in the foregoing, the owner(s) of each Lot reserve the right to use, and to allow others to use, such Lot (including any Common Area located within such Lot) in any manner not inconsistent with (a) the rights granted to the Association and the other members pursuant to the easements set forth in this Article VI, or (b) any other provisions of this Declaration.  Without limiting the foregoing, vehicular use of the ditch/irrigation trail shown as part of the Common Area on the Map for the purpose of ditch maintenance is not prohibited by this Declaration.
17. Access Easements.  Every member shall have a nonexclusive easement in and to the Common Area for access to said member’s property within the Ranch, provided that access by vehicle shall be only over drives and streets provided for that purpose.  Without limiting the generality of the foregoing, the following access easements are hereby created:

(a) Easements for all roads within the Ranch which are shown on the Map in substantially the locations shown on said Map.

(b) An easement across Lot 4 for the purpose of an access road from the main road to the upper homesite on Lot 3 as shown on the Map.

(c) An easement over and across Lot 5 for the benefit of Lot 6 as set forth in the Agreement dated July 14, 1997, recorded in the office of the Grand County Clerk and Recorder on September 16, 1997 at Reception No. 97008102.
Notwithstanding any other provision of this Declaration, no amendment or revocation of this Declaration shall have the effect of terminating any access easement now or hereafter established pursuant to this Declaration without the prior written consent of the owner of the land benefitted by that access easement.

18. Blanket Easements.  There is hereby created a blanket easement upon, across, over and under all of the Common Area and for ingress and egress, installation, replacement, repair and maintenance of lines and facilities for electric and telephone service.  By virtue of this easement, it shall be expressly permissible for the electric and/or telephone company providing service to erect and maintain the necessary poles and other necessary equipment and structures on the Common Area.  An easement is further granted to all police, fire protection, ambulance and all similar persons to enter upon the Common Area in the performance of their duties.  Further, an easement is hereby granted to the Association to enter in, onto, across or over the Common Area to perform its duties or exercise its rights under this Declaration.  In addition, sewers, water lines, or other utilities may be installed or relocated on the Common Area by a sixty-six and 2/3rds percent supermajority vote of the Board.  Should any utility furnishing a service covered by the general easement provided in the previous sentence request a specific easement, the Association may grant the same by a separate recorded instrument.  Upon approval by a sixty-six and 2/3rds percent supermajority vote of the Board, the Association shall have the right to grant such easements on the Common Area without conflicting with the terms hereof or without consent of the owners being required.  The easements provided for in this Article shall in no way affect or restrict any other recorded easement.

19. Reciprocal Pedestrian Easement.  Every member of the Association shall have a non-exclusive easement for hiking, snowshoeing, and skiing (“Pedestrian Easement”) on, over and across the property of every other member within the Ranch, except any portions within any existing or future Privacy Envelopes that are not included in the definition of Common Area set forth in Article I above (i.e., to the extent that the definition of Common Area specifically includes any area within a Privacy Envelope, the Pedestrian Easement shall apply to such area notwithstanding that it is located in a Privacy Envelope).  The Pedestrian Easement shall be appurtenant to and pass with title to the Lots, and is solely for hiking, snowshoeing and skiing; no bicycle, equestrian or vehicular use (whether motorized or non-motorized) is permitted pursuant to the Pedestrian Easement.

20. Reciprocal Equestrian Easement.  Every member of the Association shall have a non-exclusive easement for horseback riding (“Equestrian Easement”) on, over and across all of the Common Area, except that, for water quality reasons, the Equestrian Easement shall not include the trail from the north side of the creek inlet on Lots 14 and 15 to Little Lily Lake.  The Equestrian Easement shall be appurtenant to and pass with title to the Lots, and is solely for horseback riding.  The Equestrian Easement is limited to such Common Area, and no member is granted any right hereby to use any portion of any other member’s Lot that is not within such Common Area.

21. Grazing Easement.  Every member of the Association shall have a non-exclusive easement for grazing horses (“Grazing Easement”) on, over and across the Grazing Area.  The Grazing Easement shall be appurtenant to and pass with title to the Lots, and is solely for grazing horses; no other use is permitted pursuant to the Grazing Easement (although the Grazing Area is also covered by the Pedestrian Easement and is also subject to the uses set forth in Section 4 above).  In no event shall commercial boarding of horses take place within the Grazing Area or anywhere else within the Ranch.  No more than 19 horses shall be kept within the Grazing Area at any time, to be allocated among the Lots on a one horse per Lot basis.  Any Lot owner not utilizing the Grazing Easement shall have the right to assign such Lot owner’s right to graze one horse to any other Lot owner.   In no event shall the Grazing Easement be used in such a manner as to permit overgrazing or overuse of the Grazing Area, as reasonably determined by the Association utilizing accepted horse husbandry standards.  The Association shall also have a non-exclusive easement over the Grazing Area for the purpose of engaging in sound pasture management, irrigation, seeding and the like.

22. Waterway Easement.  Every member of the Association shall have a non-exclusive easement for boating, swimming, fishing and enjoyment of the water (“Waterway Easement”) on, over and across the portions of the Common Area described in clauses (iii), (iv) and (v) of Section 4 of Article I above (the “Waterway Easement Area”).  The Waterway Easement shall be appurtenant to and pass with title to the Lots, and is solely for the purposes specified herein; no motorized (other than electric motor) boat or other vehicle use is permitted pursuant to the Waterway Easement.  Notwithstanding anything to the contrary contained in the foregoing or elsewhere in this Declaration, the Waterway Easement does not include any right to use any decorative water features installed on a Lot which uses a recirculating pump and is constructed within a Privacy Area.

23. Liability for Use of Easements.  Each member (the “Indemnitor”) using the property of any other member (the “Indemnitee”) pursuant to any of the easements set forth in this Article VI assumes all risks of such use, and hereby agrees to indemnify, defend and hold the Indemnitee harmless from and against any and all liabilities, suits, actions, damages, costs and expenses (including, without limitation, reasonable attorneys’ fees) arising out of, or related to, the use of the Indemnitee’s property by the Indemnitor or anyone permitted by the Indemnitor to use any such easement pursuant to Section 10 below. 
24. Common Recreational Facilities.  Any new recreational facility or expansion to any existing facility, and any access to a facility, may hereafter be constructed or installed by the Association within the Common Area with the assent of two-thirds (2/3rds) of the votes of the members; provided, however, that no such facility or access may be installed or expanded within any Lot(s) without the prior written consent of the owner(s) of such Lot(s).
25. Delegation of Use.  Any member may delegate his easements of enjoyment and access and his right to use and enjoy common recreational facilities to the members of his family; to his tenants, caretakers, or guests; or to his contract purchasers who are in possession.  A member may also delegate his easement of access to his employees and business invitees.  All such persons shall be subject to the rules concerning use of such easements.

26. Maintenance.  Lake Agnes shall be maintained in a safe and attractive condition by the Association.  Lichen Ranch Road, East Lake Road, West Lake Road, the Emergency Connector Path and the Snowplow Turn-Around Area shall be maintained and cleared of snow by the Association.  Common Area consisting of trails, the common recreational facilities shown on the Map and any other common recreational facilities hereafter created as set forth in Section 9 above intended for the use and enjoyment of all members shall be maintained and cleared, as appropriate, of snow by the Association.  Private access roads and parking areas may be maintained and cleared of snow by the Association; provided that if the Association undertakes to perform all or any part of this service, it shall be performed on a non-discriminatory basis for all members.
27. Emergency Connector Path.  The Emergency Connector Path will be improved so as to allow travel by emergency vehicles nine feet wide and thirty feet long, and will be plowed by the Association in the winter.  Other than emergency vehicle use and snow removal, the Emergency Connector Path is restricted to non-motorized vehicles, horses, and pedestrians.  The Emergency Connector Path will have a chain or like obstruction where it terminates at East Lake Road and West Lake Road, which may be removed only for emergency access or snow removal.  The Emergency Connector Path and disturbed areas will be revegetated.

28. Common Roads, Paths and Trails.  The Map shows all of the common roads, paths and trails that exist as of the date of recording of this Declaration.  No roads, paths or trails that are not shown on the Map shall be deemed to be common paths or trails, and any documents purporting to designate or establish any common roads, paths or trails executed and/or recorded prior to the date hereof are null and void.  LRP shall pay the cost of construction of the Emergency Connector Path, the turn-around and gate on Lot 11 as shown on the Map, and the new access road to the Central Boat Dock shown on the Map.  No common road, path or trail may hereafter be constructed outside of the Common Area without the prior written approval of the owner(s) of the Lot(s) in which it is to be constructed and a two thirds affirmative vote of the members.  The realignment of the road and path in Section 15 below is excluded from the foregoing two thirds vote requirement.

29. Security Gate.  Subject to obtaining any applicable governmental approvals, the Association shall construct a security gate at the log arch with telephone and code access; provided, however, that if an easement can be obtained at a reasonable cost in the vicinity of the cattle guard, then the security gate may be constructed at that location.  Such security gate shall be operated and maintained by the Association, in accordance with such reasonable rules as may be established from time to time by the Association.

30. Spawning Ponds on Lots 14 and 15.  The spawning ponds located on Lots 14 and 15 will be redeveloped and the stream into the lake will be reconstructed to make that area more visually appealing and to improve the chances of propagating fish.  A common trail with a recorded easement with the Association as a Beneficiary will be created between the common road and the Lake adjacent to the newly redeveloped streambed in the location shown on the Map (or such other location as may be mutually agreed upon by the owners of Lots 14 and 15).  This project may involve realignment of the common road above the spawning ponds.  The owner of Lots 14 and 15 shall pay for such reconstruction.  Plans will be submitted to the Board and ACC for approval.  Such reconstruction will be in compliance with all applicable laws and regulations, and consistent with the applicable water rights.  Any and all prior agreements or understandings regarding the spawning ponds (including, without limitation, the Pond Settlement Agreement recorded in the real property records of Grand County, Colorado on July 7, 1999 at Reception No. 99006869) are hereby terminated and of no further force or effect.

31. Snowplow Turn-Around Easement.  The Association shall have a non-exclusive easement for snowplowing and operation and turning of snowplows on, over and across the Snowplow Turn-Around Area.  This easement may not be amended without the approval of the Association and the owners of Lots 11 and 12.
Article VII
USE AND OTHER RESTRICTIONS

32. Use.  No Lot shall be used other than for residential purposes nor improved other than as permitted herein.  Customary maintenance, storage, or recreational appurtenances are also permitted, subject to the provisions hereof.

33. Maximum Size of Dwellings.  Except for Lots 13A and 13B, no more than 9,000 square feet of enclosed space, including any attached garage, shall be constructed on any of the Lots shown on the Map.  Lots 13A and 13B shall each be restricted to no more than 4,500 square feet of enclosed space in a single dwelling (including any attached garage), plus one outbuilding having a building footprint of no more than 900 square feet.  The foregoing restriction shall not apply to the existing lodge building located on Lot 16; provided, however, that the amount of enclosed, heated living space within such building shall not hereafter be expanded.  Once the lodge building is demolished, Lot 16 shall be treated the same as any other Lot.

34. Minimum Size of Dwellings.  Except for the existing cabin currently located on Lot 2 and the caretaker’s house currently located on Lot 7, each in the location shown on the Map, all dwellings must consist of at least 2,000 square feet of enclosed space.

35. Maximum Number of Dwellings.  A maximum of two dwellings is allowed on Lots that are at least 35 acres.  No more than one dwelling may be constructed on any Lot that is less than 35 acres.  If a Lot has two dwellings on it, each dwelling may have only one kitchen.  If a Lot has only one dwelling on it, that dwelling may have a maximum of two kitchens.

36. Location of Dwellings.  With regard to some of the Lots, the Map indicates one or more permitted dwelling sites within the Lot, which sites are designated by an “X” on the Map.  With respect to each of the Lots having two “X”s on the Map (i.e., Lots 3, 4 and 9), if there is only one dwelling unit constructed on such Lot, then such dwelling unit must be located on one of the two spots marked by the “X”s (i.e., one of the “X”s must be within the perimeter of the dwelling unit), and if a second dwelling unit is constructed on such Lot, then such dwelling unit must be located on the spot marked by the other “X” (i.e., the other “X” must be within the perimeter of such dwelling unit).  With respect to each of the Lots having one “X” on the Map (i.e., Lots 5, 6 and 10) only one dwelling unit is allowed between the Lake and East Lake Road, and such dwelling unit must be located on the spot marked by the “X” (i.e., the “X” must be within the perimeter of such dwelling unit).  A second dwelling unit may be constructed on Lots 5, 6 and 10, but such dwellings must be located between East Lake Road and the outside perimeter of the Ranch, but not in the Grazing Area.  Lots 13A and 13B shall be restricted to the existing building sites as shown on the Map.  Conformance with the permitted building site and other requirements of this Section shall not be deemed to eliminate the need for or diminish the scope of Article IV architectural review.  A dwelling site shown as an “X” on the Map may be relocated upon (i) approval of the ACC, (ii) approval by a 66 and 2/3% supermajority vote of the Board, and (iii) approval by the owners of adjacent Lots.

37. Outbuildings.  As used herein, the term “outbuilding” means any detached garage, storage shed, recreational appurtenance, gazebo or the like structure of any sort.  Outbuildings may not exceed a single story maximum height of 24 feet from existing grade to the highest point on the structure.  And the overall height from finished floor to highest point of the structure is limited to 24 feet.  Outbuildings shall be a maximum of 1200 square feet and a minimum of 121 square feet, except that Lots 13A and 13B shall each be restricted to a maximum of 900 square feet.  Only the footprint will be used in calculating such maximum square footage (i.e., finished attic space will not be counted).  Outbuildings may have heat and bathroom plumbing, however kitchens and use as a dwelling (i.e., sleeping accommodations) is not allowed.  Only one outbuilding per Lot is permitted.

38. Docks.  No more than one dock on each of the Lots shown on the Map is allowed (with the owners of Lots 13A and 13B having the right, collectively, to only one dock, the use and maintenance of which shall be as determined between the owners of Lots 13A and 13B).
39. Exceptions.  The cabin currently located on Lot 2 as shown on the Map shall not be taken into account in applying the restrictions set forth in Sections 3, 4, 5 and 6 of this Article to said Lot 2.  The Stables currently located on Lot 5 shall not be taken into account in applying these use and improvement limitations to said Lot 5, the boat house on Lots 16 and 17 shall not be taken into account in applying these use and improvement limitations to Lots 16 and 17, nor shall any other common recreational facility hereafter constructed or installed on any Lot by the Association be taken into account in applying these use and improvement limitations to that Lot.  With regard to outbuildings, Lot 5 may maintain the two outbuildings already in existence in the current locations shown on the Map.  Lot 6 may maintain the current boathouse and gazebo and those structures will not prohibit the construction of another outbuilding on Lot 6 (but will be counted against the allowable square footage of any such additional outbuilding).
40. Horses.  No horses shall be boarded anywhere on the Ranch except within the Grazing Area pursuant to the Grazing Easement as provided above.  No horses may be kept on any Lot, except within the Grazing Area, for more than 12 hours per day.  The Association may prohibit boarding of private horses when the owner is not actually in residence on the Ranch.
41. Other Pets.  Except as may otherwise be determined by a sixty-six and 2/3rds percent supermajority vote of the Board, no pets, livestock, poultry, or other animals of any sort may be brought upon or maintained on the Ranch, other than small household pets of the kinds which can be, customarily are, and are in fact confined at all times to the interior of a dwelling unit; provided, however, that no more than two domesticated dogs per Lot is permitted, subject to reasonable Association rules, if kept on a leash, confined to a vehicle, under voice control, or approved dog pen at all times when out of doors.

42. Power Boats.  No gasoline or similarly powered boats (not including electrical power) shall be used on the Ranch.

43. Other Vehicles. No motorcycles (except street legal motorcycles), motor scooters, trailers, mobile homes, buses, campers, ATV or recreational vehicles may be kept within view from the Common Area or Grazing Area, except for emergency purposes, or for transient purposes (e.g., loading and unloading) for periods of less than 72 hours.  Otherwise, all such items must be stored out of view from the Common Area and Grazing Area, and use and/or operation of such vehicles within the Ranch for recreational use or any other purpose other than emergency use is prohibited.  Use of such vehicles may be subject to further rules not inconsistent with the foregoing as may be adopted by unanimous consent of the Board.  Snowmobiles are permitted, subject to reasonable Association rules, but only for emergency access to snow-bound structures.  Vehicles may be operated on the Lots for maintenance purposes (including, without limitation, maintenance of ditches, headgates or other structures or facilities relating to the flow of water).
44. Trash and Garbage.  All trash, garbage, and other refuse shall be kept in enclosed containers suitable for such purpose and screened from public view, and shall be regularly removed at the member’s expense unless the Association elects to provide removal service as a common expense.

45. Fences.  No fences, except the Forest Service perimeter fence and the Grazing Area fence, shall be permitted on any part of the Ranch except as specifically permitted by a sixty-six and 2/3rds percent supermajority vote of the Board, except that during the Transition Period unanimous consent of the Board shall be required.

46. Construction.  All construction on the Ranch shall be diligently pursued to completion once commenced, and shall involve a minimum of tree-cutting, regrading, excavation and other visual disturbance of the natural landscape.

47. Signs.  No sign or advertising device of any sort shall be erected or maintained upon any part of the Ranch except as permitted by a sixty-six and 2/3rds percent supermajority vote of the Board.

48. Common Area.  All use, occupancy, and enjoyment of the Common Area shall be subject to and governed by this Declaration and any rules adopted by the Association.  No damage or waste shall be committed to any Common Area.  No person shall change or alter any Common Area without the prior written consent of the Association.

49. Violations of Law.  Nothing shall be done or kept in or on any portion of the Ranch which would be in violation of any statute, rule, ordinance, regulation, permit or validly imposed requirement of any governmental body.

50. Nuisances.  No noxious, offensive, unsafe, or hazardous activity shall be carried on anywhere on the Ranch.

51. Mineral Exploration.  No portion of the Ranch shall be used to explore for or remove any soil, gravel, sand, hydrocarbons, or other minerals of any sort.

52. Repair of Buildings.  No improvement now or hereafter on the Ranch shall be permitted to fall into disrepair, and each such improvement shall at all times be kept in good condition and repair and adequately painted or otherwise finished by its owner, pursuant to any applicable architectural controls.

53. Temporary Structures.  Except as approved by a sixty-six and 2/3rds percent supermajority vote of the Board in connection with construction activities, no tent, shack, or other temporary or mobile structure shall be placed or maintained anywhere on the Ranch.

54. Exterior Lights.  No exterior lighting device shall be installed or kept on the Ranch unless first approved by the Association.  No exterior lighting device shall be used except at such times and in such a manner as is reasonably necessary for safety purposes and which minimizes glare and disturbance to other owners.

55. Firearms.  No firearms, explosives, weapons, or similar devices shall be discharged on, from, across, or onto any Lot, except for extermination of nuisance animals as permitted by the Association.

56. Unused Lodge Buildings.  Except for the main lodge building on Lot 16 as shown on the Map and the single family residence on Lot 18 as shown on the Map (which building and residence may remain or be demolished at the election of the owner), all unused lodge buildings shall be removed from Lots 15, 16, 17, and 18 no later than the third anniversary of the date of recording of this Declaration.  Such buildings may be used for temporary housing by the owners and their family while until a permanent dwelling is constructed.  All structures, including lodge buildings, must meet exterior maintenance standards in accordance with this Declaration.

Article VIII
DURATION AND AMENDMENTS

57. Duration.  This Declaration shall remain in full force and effect until revoked.

58. Amendment or Revocation.  This Declaration may be amended or revoked at anytime by recordation of a document setting forth the amendment(s) or revocation and signed and acknowledged by members and first mortgagees entitled to at least two-thirds of the votes in the Association; provided, however, that any amendment (a) allowing subdivision of Lots (other than Lots 13A and 13B as provided herein), (b) changing the allowed use of the Emergency Connector Path, or (c) changing the location of the termination of the East Lake Road or West Lake Road must be signed and acknowledged by 100% of the members.  “First mortgagee” includes the beneficiary under any first deed of trust.  In any event, (i) any change in the termination point of East Lake Road must be unanimously approved by the owners of all of Lots 5 through 12, (ii) any change in the termination point of West Lake Road must be unanimously approved by the owners of all of Lots 1 through 4 and 13 through 18, (iii) any change in the use of the Emergency Connector Path must be unanimously approved by the owners of all of Lots 2 through 14, (iv) any change allowing subdivision of Lots (other than Lots 13A and 13B as provided herein) must be unanimously approved by the owners of all of Lots 2 through 14, and (v) any change in the turn-around on Lot 11 shall require the approval of the owner of Lot 11.

Article IX
GENERAL PROVISIONS

59. Enforcement.  This Declaration and any rules adopted pursuant to this Declaration shall be fully enforceable at law or in equity by the Association or any member.

60. Invalidity.  No provision of this Declaration invalidated in any manner whatsoever shall be deemed to impair or affect in any manner the validity, enforcement or effect of the remainder of this Declaration, and in such event, all of the other provisions of this Declaration shall continue in full force and effect as if such invalid provision had never been included herein.

61. Claims.  No claim or cause of action shall accrue in favor of any person in the event of the invalidity of any covenant or provision of this Declaration or for failure of the Association or Declarant to enforce any covenant or provision hereof.  This section may be pleaded as a full bar to the maintenance of any suit, action, or arbitration brought in violation of the provision of this section.

62. Waiver.  No provision contained in this Declaration shall be deemed to have been abrogated or waived by reason of any failure to enforce the same, irrespective of the number of violations.

63. Captions.  The captions herein are inserted only as a matter of convenience and for reference, and in no way define, limit or describe the scope of this Declaration nor the intent of any provision hereof.

64. Gender.  Unless otherwise required by the context, the use of the masculine gender in this Declaration shall be deemed to refer to the feminine gender, and the use of the singular shall be deemed to refer to the plural, and vice versa.

65. Persons.  Unless otherwise required by the context, the term “person” in this Declaration includes individuals, partnerships, corporations, and similar entities.
66. Costs of Enforcement.  In any action brought to enforce any provision of this Declaration, or to obtain a declaration of the rights or responsibilities of any party hereunder, the prevailing party shall be entitled to recover all reasonable costs and expenses (including, without limitation, reasonable attorneys’ fees and disbursements) incurred by such party in connection therewith.

67. Interpretation.  In the event of any dispute or disagreement, between any members, relating to the Ranch, or any questions of interpretation or application of the provisions of the Declaration, Articles of Incorporation, rules and regulations, or Bylaws, such dispute or disagreement shall be submitted to the Board.  The determination of such dispute or disagreement by the Board shall be binding on each and all such members, subject to the right of members to seek other remedies provided by law after such determination by the Board.
Dated this 2nd day of August, 2005.

EXHIBIT A

TO

AMENDED AND RESTATED DECLARATION OF COVENANTS, CONDITIONS, RESTRICTIONS AND EASEMENTS

DESCRIPTION OF THE RANCH

Tracts 37, 38, 39, 40 and 41, embracing portions of Sections 27, 28, 33 and 34, Township 5 North, Range 82 West of the 6th P.M., according to the independent re-survey of said Township approved May 25, 1933, County of Grand, State of Colorado.
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