DECLARATI ON OF COVENANTS,
CONDI TI ONS AND RESTRI CTI ONS OF
SQUTH CREEK SEVEN

KNOW ALL MEN BY THESE PRESENTS, that whereas McStain
Enterprises, Inc., a Colorado corporation, hereinafter sonetines
called "McStain" is the owner of South Creek Seven, a subdivision
of the Gty of Boulder, County of Boulder, State of Col orado; and

WHEREAS, McStain intends to inprove part of the property
descri bed above by constructing residences thereon; and

VWHEREAS, McStain intends to sell the residences and to
i npose on the property descri bed above nmutual |y benefici al
covenants, conditions and restrictions under a general schene or
pl an of inprovenent and devel opnent for the benefit of the future
owners and tenants of those buil dings;

NOW THERFORE, MStain hereby declares that all of the
property descri bed above shall be held, sold and conveyed subj ect
to the foll ow ng easenents, restrictions, covenants and
condi tions, which are for the purpose of protecting the val ue and
desirability of and which shall run with said property and be
bi nding on all parties having any right, title or interest in
said property or any part thereof, their heirs, successors and

assigns, and shall inure to the benefit of each owner thereof.
ARTI CLE
DEFI NI T1 ONS
1. "Association" neans South Creek Seven Honeowners

Association, its successors and assigns.

2. "Properties" neans and refers to that certain real
property herei nbefore descri bed.

3. "Comon Area" neans Qutlots A and C, South Creek Seven.
Qutlot Bis the Viele Ditch flood Control Channel which is to be
conveyed to the City of Boul der.

4. "Lot" means and refers to those plots of |and as shown
on the recorded subdivision map of properties which are to be
used to construct residences.

5. "Omer" neans and refers to the record owner whet her
one or nore persons or entities, of a fee sinple title to any | ot
which is a part of the properties, including contract buyers,
but excl uding those having such interest nmerely as security for
t he performance of an obligation.

6. "MStain" shall nean and refer to McStain Enterprises,
Inc., its successors and assigns if such successors or assigns
shoul d acquire nore than one undevel oped lot fromMStain for the
pur poses of devel opnent.

7. "Mortgage" neans nortgage or deed of trust and
"Mortgagee" neans the holder of a nortgage or the holder of a
note secured by a deed of trust.



8. "Scenic Easenent” nmeans and refers to certain designated
portions of properties as shown on the recorded subdivision nap
of properties and "Pedestrian Easenent” neans and refers to
certain designated portions of properties as shown on said map.

ARTI CLE 11
PROPERTY RI GHTS

1. Owners' Easenents of Use, Access and Enjoynent. Every
owner and his tenants shall have a righ easenment of use, access
and enjoynment in and to the Common Area which shall be
appurtenant to and shall pass with the title to every |ot subject
to the follow ng provisions:

(a) The Association has the right to charge reasonabl e
adm ssion and other fees for the use of any recreational facility
situate upon the Common Area;

(b) The Association has the right to suspend the
voting rights and right to use of the recreational facilities by
an owner for any period during which any assessnent against his
Lot remai ns unpaid and for a period not to exceed sixty days for
any infraction of its published rules and regul ati ons;

(c) The Association has the right to dedicate or
transfer all or any part of the Conmon Area to any public agency,
authority, or utility for public purposes consistent with the in-
t ended use of the Conmon Area;

(d) The Association has the right to limt the nunber
of guests of nenbers;

(e) The Association has the right to borrow noney
for the purpose of inproving the Comon Area and facilities,
and in aid thereof to encunber said property, provided that the
borrowi ng of any noney for the purpose of inproving the Common
Area shall require the consent of three-fourths of each class of
menbers described in Article IV hereafter and, provided further,
the rights of the holder of any encunbrance shall be subject to
rights of the nenbers of the Association while any encunbrance is
current and not in default.

2. Delegation of Use. Any owner may del egate his right
of enjoynent to the Common Area to nmenbers of his famly, his
tenants or contract purchasers who reside on the property.

3. Use Restrictions. The use of the Conmbn Area shall be
subject to the following restrictions:

(a) No use shall be made of the Common Area which will
in any manner violate the statutes, ordinances, rules or
regul ati ons of any governnental authority having jurisdiction
over the Conmon Area.

(b) No activity shall be conducted on any part of the
Common Area which will permanently deny free access to such area.

(c) Use of the Conmon Area shall be subject to such

rul es and regul ati ons as may be adopted fromtinme to tine by the
Board of Directors of the Association.
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4. Title to Commpbn Area. McStain agrees to convey title to
the Common Area to the Association in fee sinple free and cl ear
of all liens and encunbrances on or before conveyance of the
first ot shown on South Creek Seven Pl at.

ARTICLE 111
COVENANT FOR ASSESSMENTS

1. Creation of Lien and Assessnent as Personal Obligation.
McSt ai n hereby covenants and each owner of any | ot by acceptance
of a deed therefor is deened to covenant and agree to pay to the
Associ ati on annual assessnents or charges for the commopn expenses
set forth in these covenants, and special assessnments for capital
i nprovenents, such assessnents to be established and collected as
herei n provided. The annual and speci al assessnents, together
with interest, costs and reasonable attorney's fees, if incurred,
shall be a charge on the | ot against which an assessnent is nade
and if not paid when due, shall be a continuing |lien upon said
| ot. Each such assessnent, together with interest, costs, and
reasonabl e attorney's fees, if incurred, shall also be the
personal obligation of the person who was the owner of the |ot at
the tine the assessnent fell due. The personal obligation for
del i nquent assessnents shall not pass to an individual's
successors in title unless expressly assuned by them

2. Purpose of Assessnents. The assessnents |evied by the
Associ ation shall be used for the purposes of paying all water,
sewer and other utilities that may be incurred by the Association
and for the purpose of maintaining the Common Area, including the
costs of nmow ng the grass and maintaining the |andscaping, for
t he purpose of maintaining all parking areas, paths, wal ks and
bi keways that may be placed in the Coomon Area. The Associ ation
shall further pay premuns to maintain fire and ot her hazard
i nsurance for any inprovenents that may be placed on the Common
Area and shall pay premuns to maintain a liability insurance
policy insuring the Association. The Association shall further
pay for maintenance and repairs of fences and any structures or
ot her inprovenents placed upon the Cormon Area by the Associ a-
tion. The Association shall nmaintain a reserve of funds in such
anount as it deens necessary to pay for expenses as they accrue.

3. Special Assessnents for Capital Inprovenents. |In addition
to the assessnents aut horized herein, the Association nmay |evy,
in any year, a special assessnent for the purpose of defraying,
in whole or in part, the cost of any construction of a capital
i mprovenent upon the Comon Area, including fixtures and personal
property related thereto, provided that any such assessnent shal
have the assent of three-fourths of the votes of each class of
menbers who are voting in person or by proxy at a mneeting duly
called for the purpose of authorizing construction of such a
capi tal inprovenent.

4. Notice and Quorum for any Act Authorized Under Paragraph
3. Witten notice of any neeting called for the purpose of taking
any action described in paragraph 3 above shall be sent not |ess
than 30 days nor nore than 60 days in advance to all nenbers of
the neeting. At the first such neeting called, the presence of
menbers or of proxies entitled to cast sixty percent of all the
votes of each class of nenbership shall constitute a quorum |If
the required quorumis not present, anothor neeting nay be called
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subject to the same notice requirenent, and the presence of
menbers or of proxies entitled to cast fifty per cent of all the
votes of each class of nenbership shall constitute a quorum No
such subsequent neeting shall be held nore than sixty days
foll owi ng the precedi ng neeting.

5. Uniformty of Assessments. Annual assessnents shall be
fixed at a uniformrate for all |ots.

6. Date of Conmmencenent of Annual Assessnents. The annual
assessnments provided for herein shall conmence as to all lots on
the first day of the nonth follow ng the conveyance of the Conmon
Area and shall be payable in equal nonthly install nents. The an-
nual assessnent period shall conmence with the first day of the
Association's fiscal year as established by the Board of Direc-
tors and shall term nate on the |ast day of such year. The first
annual assessnent shall be adjusted according to the nunber of
nmonths remaining in the fiscal year and the Board of Directors
shall fix the anmount of the first assessnent agai nst each | ot on
or before the 15th day of the nonth follow ng the conveyance of
t he Conmon Area. Thereafter the annual assessnent shall be deter-
m ned as provided in paragraph 7 of this Article. The Associ ation
shal |, upon demand, and for a reasonable charge, furnish a certi-
ficate signed by an officer of the Association setting forth
whet her the assessnments on a specified | ot have been paid. Such
certificate shall be conclusive and the Association shall not be
permtted to deny any facts set forth in such certificate.

7. Determ nation of Amount of Annual Assessnents. Wthin 30
days prior to the ena of a fiscal year, the Board of Directors
shal |l determ ne by estinmate the amount of the assessnent
necessary to pay those expenses required to be paid by the
Associ ation pursuant to the provisions of these covenants,
provi ded, however, the assessnent in any one year may not be
i ncreased by nore than fifteen per cent over the preceding year's
assessment w thout approval of three-fourths of each class of
menbers of the Association. Wthin 15 days after nmaki ng such
determ nation, the Board of Directors shall give witten notice
to each owner of the anpbunt of his estimated annual assessment.

Wthin 30 days after the beginning of the fiscal year, the
Board of Directors shall calculate the total expenditures made
during the preceding fiscal year for expenses paid through the
assessnments provided for by this Article and shall conmpute the
exact amount owed by each owner. The Board of Directors shal
t hereupon notify each owner of the anmpunt of any excess paynent
made by such owner during the preceding year and give the owner
credit for such excess paynents on nonthly paynents remaining to
be made by the owner during that year. |If the paynents nade
during the preceding year were insufficient to pay each owner's
share, the anount of such deficiency shall be added on to the
mont hl y paynents remaining to be nade by owner during that year.
Any deficiency shall be paid in full on or before the end of the
fiscal year followi ng the year in which it occurred.

8. Effect of Nonpaynment of Assessnents and Renedies of the
Associ ation. Any assessnment not paid within thirty days after the
due date shall bear interest fromthe due date at the rate of
ei ght per cent per annum The Association may bring an action at
| aw agai nst the owner personally obligated to pay the sane, or
may foreclose the |ien against the property. No owner may waive
or otherw se escape liability for the assessnent provided for
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herei n by nonuse of the Commobn Area or abandonnment of his |ot.
The Association shall give notice in witing to the first

nort gagee of any owner who is in default in the paynent of any
assessnent hereunder or is otherwise in default hereunder and who
has not cured such default within thirty days after the due date,
provi ded that such first nortgagee has previously given notice in
witing to the Association of the existence of such nortgage.

9. Subordination of Lien to Mortgages. The lien of the
assessnments provided for herein shall be subordinate to the lien
of any first nortgage. Sale or transfer of any |ot shall not
af fect the assessnent |ien. However, the sale or transfer of any
| ot pursuant to nortgage foreclosure or any proceeding in |lieu
t hereof, shall extinguish the |ien of such assessnent as to
paynents whi ch becane due prior to such sale or transfer. No sale
or transfer shall release a lot fromliability for any assessnent
t hereafter becom ng due or fromthe lien thereof.

10. Records of Receipts and Expenditures. The Associ ation
shal | keep detailed and accurate records in chronol ogi cal order
of the receipts and expenditures affecting the Conmon Area,
speci fying and item zing the mai ntenance and repair expenses of
t he Common Area and any ot her expenses incurred. Such records and
t he vouchers authorizing the paynents shall be available for
exam nation by the owners and others with an interest such as
nort gage hol ders or prospective lenders from8 a.m to 5 p.m on
any regul ar working day not a |egal holiday.

ARTICLE |V
VEMBERSHI P

1. Menbers. Every owner as defined in Article | above shal
be a nenber of the Association. Menbership shall be appurtenant
to and may not be separated from ownership of a |ot and ownership
of such lot shall be the sole qualification for nmenbership.

2. Cdasses of Menbership. The Association shall have two
cl asses of voting nenbers whose designations are as foll ows:

Cass A Cass A nmenbers shall be all owners as defined
in Article | above with the exception of McStain. Each C ass A
menber shall be entitled to one vote for each lot in which he
hol ds the interest required for nmenbership as prescribed by
paragraph 1 of this Article. Wen nore than one person owns an
interest in such lot, all such persons shall be nmenbers and the
vote for such |Iot shall be exercised as such persons anong
t hensel ves determne, but in no event shall nore than one vote be
cast with respect to each |ot.

Class B. The only C ass B nenber shall be McStain which
shall be entitled to four votes for each lot in which it holds
the interest required for nenbership as prescribed by paragraph 1
of this Article. Cass B nenbership shall cease to exist and be
converted to Cl ass A nenbership on the happening of either of the
foll ow ng events:

(a) Wen the total nunber of votes outstanding in
Cl ass A nenbership equals the total nunber of votes outstanding
in Cass B nenbership, or

(b) On January 1, 1983.
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ARTICLE V
RESTRI CT1 VE COVENANTS

1. No structures of a tenporary character, trailer, base-
ment, tent, shack, barn, or other outbuilding shall be erected or
used on any portion of the prem ses at any tine either
tenporarily or permanently.

2. Notw thstandi ng any provisions herein contained to the
contrary, it shall be expressly perm ssible for MStain to
mai ntai n during the period of construction of buildings on
properties, upon such portion of the properties as MStain may
choose, such facilities as in its sole opinion nmay be reasonably
required, convenient or incidental to the devel opnent of
properties including, but not limted to a business office,
storage area, construction yards, signs, nodel units and sal es
of fice.

3. No animals, livestock or poultry of any kind shall be
rai sed, bred or kept, except that dogs, cats or other household
pets may be kept subject to such rules and regul ati ons as may be
enacted by the Board of Directors of the Association.

4. No advertising signs, billboards, unsightly objects, or
nui sances shall be erected, placed or permtted to renmain on any
bui l di ng, nor shall any building be used in any way or for any
pur pose whi ch may endanger the health or unreasonably disturb the
owner of any building or any resident thereof, provided, however,
"For Rent" or "For Sale" signs may be placed upon a buil di ng when
such building is for sale or for rent. No such sign shall be nore
than five square feet. No business activities of any kind what -
ever shall be conducted in any building on any portion of the
properties. The foregoing covenants, however, shall not apply to
t he busi ness activities, signs and billboards, or the construc-
tion and mai ntenance of buildings, if any, of the builder, its
agents and assigns during the construction and sal e period, and
of the Association, its successors and assigns in furtherance of
its powers and purposes as herein set forth. Signs indicating
publ i c pedestrian access shall be located in such a way as to be
readily visible but shall be designed in such a manner as to be
in character with the general architecture of the devel opnent.

5. Al clotheslines, garbage cans, service yards, wood
piles, or storage piles shall be kept screened by adequate pl ant-
ing or fencing so as to conceal them from view of neighboring
resi dences and streets. Al rubbish, trash, or garbage shall be
regularly renmoved fromthe prem ses, and shall not be allowed to
accunul ate t hereon.

6. Al exterior materials shall be wood or simulated wood
and masonry only and all roofs shall consist of tan asphalt
shi ngl es, wood shingl es, shake shingles or earthtone netal.
W ndows shall be framed in brown netal or earthtone painted wood.
Exterior colors shall be limted to earthtones fromtans to dark
browns with changes in hues towards gray, olive or rust, except
for accent colors, unless the architectural control conmttee
grants a variance. Sol ar collectors nust be approved by the
architectural control commttee as to nmaterial and | ocation.

7. The owner shall not paint or otherw se decorate the ex-
terior part of any building and shall pronptly report to the
Associ ation any defects or need for repairs the responsibility
for which is that of the Association pursuant to the provisions
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of these covenants. No exterior additions, or alterations to any
bui l di ng or erection of or changes in hedges, walls, fences and
ot her structures shall be commenced, erected, or maintained until
t he plans and specifications show ng the nature, kind, shape,

hei ghts, materials and | ocation shall have been subnmtted to and
approved in witing as to conformty and harnony of external de-
sign and location with existing structures on the property des-
cri bed above by an architectural control commttee conposed of
the Board of Directors of the Association unless other provisions
for conposition of the architectural control conmttee are con-
tained in the By-laws of the Association. The nenbers of the ar-
chitectural control commttee shall not be entitled to conpensa-
tion for services perfornmed pursuant to the terns of this para-
graph. If the architectural control conmttee fails to approve
any matter submitted to it within thirty days after such sub-

m ssion, approval will not be required and this paragraph will be
deened to have been fully conplied with. It is expressly acknow

| edged and agreed by all parties concerned that this paragraph is
for the nutual benefit of all owners of buildings and tenants and
is necessary for their protection.

8. No external radio or television antennas shall be
i nstall ed.

9. Two rail split rail fences may be placed anywhere on
site. Privacy fences may be placed on the site so long as they
conformto the foll ow ng requirenents:

(a) They shall be located so as to be either per-
pendi cul ar or parallel to the walls of the house, and may encl ose
no nore than 600 square feet of yard.

(b) They shall be built to a maxi num hei ght of 6 feet
and the material shall be cedar grapestake as shown in detail on
PUD pl an.

No privacy fences shall be permtted within scenic easenents, nor
within 3 feet of any public or honeowners' association sidewal k,
nor wwthin 20 feet of public park land or Qutlot C

10. Any variance or adjustnent of these conditions and re-
strictions granted by the architectural control commttee pur-
suant to any of the paragraphs of these covenants or any acqui -
escence in or failure to enforce any violation of the conditions
and restrictions herein shall not be deened to be a waiver of any
of the conditions and restrictions in any other instance.

11. No trailers, detached canpers, boats or nobile hones
shal | be parked or stored on any site unless parked or stored in
a cl osed garage.

12. No structure or fence other than two rail split rai
shall be placed or erected on scenic easenents and no pl ant
fences materials that will exceed 8 feet in height at maturity
shall be planted in scenic easenents. No structure or fence shal
be placed or erected on pedestrian easenents and no pl ant
materials that will obstruct the novenents of pedestrians or
bi cycles shall be planted in pedestrian easenents.

13. In the event that any one or nore of the provisions,
conditions, restrictions and covenants herein set forth shall be
hel d by any court of conpetent jurisdiction to be null and void,
all remaining provisions, conditions and restrictions and coven-
ants herein set forth shall continue uninpaired and in full force
and effect.



ARTI CLE VI
EASEMENTS

The owners agree that if any portion of the Common Area and
facilities encroaches upon any lot, or if any residence
encroaches on any portion of the Cormon Area, a valid easenent
for the encroachnment and for the maintenance of sane shall and
does exist. If a structure is partially or totally destroyed and
then rebuilt, the owners agree that m nor encroachnent upon parts
of the Common Area and facilities due to construction shall be
permtted and that a valid easenent for said encroachnent and the
mai nt enance thereof shall exist.

There is hereby created a bl anket easenment upon, across,
over and under Qutlots A, B and C for ingress, egress,
installation, replacing, repairing and maintaining all utilities,
including but not limted to water, sewers, gas, telephones and
electricity, and a master television antenna system By virtue of
this easenent, it shall be expressly perm ssible for the
conpani es providing electrical and tel ephone service to erect and
mai ntai n the necessary equi pnment on said property and to affix
and maintain electrical and tel ephone wires, circuits and
condui ts on, above, across and under the roofs and exterior walls
of structures on said outlots. Notw thstanding anything to the
contrary contained in this paragraph, no sewers, electrical
lines, water lines or other utilities may be installed or
rel ocated on said prem ses except as initially progranmred and
approved by the nmajor builder of said prem ses or thereafter
approved by said builder or the Association's Board of Directors.
Thi s easenent shall in no way affect any other recorded easenent
on said prem ses.

Sceni c easenents are created to protect the views from
certain lots and pedestrian easenents are created to provide for
pedestrian and bi cycl e nmovenent in South Creek Seven.

ARTI CLE VI |
GENERAL PROVI SI ONS

1. Enforcenent. The Association, MStain or any owner
shall have the right to enforce, by any proceeding at law or in
equity, all restrictions, conditions, covenants, reservations,
I iens and charges now or hereafter inposed by the provisions of
this Declaration. Failure by the Association, MStain or any own-
er to enforce any covenant or restriction herein contained shal
in no event be deened a waiver of the right to do so thereafter.

2. Severability. Invalidation of any one of these coven-
ants, conditions or restrictions by judgnent or court order shal
in no way affect any other provisions which shall remain in ful
force and effect.

3. Anmendnent. The covenants and restrictions of this
Declaration shall run with and bind the land for a termof twenty
years fromthe date this Declaration is recorded, after which
time they shall be automatically extended for successive periods
of ten years. This Declaration may be amended during the first
twenty year period by an instrunent signed by the owners of not
| ess than ninety per cent of the lots and ninety per cent of the
owners of recorded first nortgages and thereafter by an instru-
ment signed by the owners of not |ess than seventy-five per cent
of the lots and seventy-five percent of the holders of recorded
first nortgages. Any anmendnent nust be recorded.
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ATTEST: MCSTAI' N ENTERPRI SES, | NC

By
Secretary Pr esi dent

State of Col orado )
) Ss.
County of Boul der )

The foregoing instrunment was acknow edged before nme this
day of 1978, by Thomas R Hoyt as President and

as Secretary of McStain Enterprises,
Inc., a Col orado corporation.

Wtness ny hand and official seal.

My Commi ssi on expires:

Not ary Public



