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After recordine, please return to:

Cathy Jorgensen

McWhinney
2725 Rocky Mountain Ave., Suite200

Loveland, CO 80538

SECOND

SUPPLEMENTAL DECLARATION

TO

DECLARATION OF COVENANTS, CONDITIONS

AND RESTRICTIONS

FOR

BASELINE RESIDENTIAL

This Second Supplemental Declaration to Declaration of Covenants, Condit'ons and
RestrictionsforBaseline Residential(this"Supplemental Declaration") ismade this. ay
of ft.M.Aber, 2019 (the "Effective Date") by and between NP Development, Inc.,a

Colorado corporation("Founder"), and McWhinney CCOB Land Investments,LLC, a Colorado
limitedliabilitycompany ("Owner").

RECITALS

A. Founder isthe "Founder" under thatcertainDeclarationof Covenants, Conditions
and Restrictionsfor Baseline Residentialrecorded on March 18, 2019 at Reception No.
2019002577 in the officialrealproperty records of the Clerk and Recorder of the City and

County of Broomfield, Colorado (asthe same may be supplemented and amended from time to

time,the"Declaration") and holds allrightsof "Founder" under the Declaration.

B. Owner is the owner of the realproperty described on Exhibit A attachedhereto

(hereafter,the"Annexed Property").

C. The Declarationreservesthe rightto Founder to record supplemental declarations
from time to time forthepurpose of subjectingAdditionalPropertyand otherrealpropertyto the

provisionsof the Declaration,making certaindesignationsaffectingrealproperty,establishing
additionalcovenants, conditions,and restrictionsapplicableto real property, and creating

exceptions,deletions,or modificationsfrom thecovenants,conditions,and restrictionscontained
intheDeclarationas Founder desires.

D. Pursuant to ArticleXIV of the Declaration,Founder and Owner hereby desireto

designatethe Annexed Property as a Portionof the Propertyunder the Declarationand to subject
the Annexed Property to the provisions of the Declaration and the provisions of this

Supplemental Declaration,as each may be supplemented and amended from time to time.
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DECLARATION

NOW THEREFORE, Founder hereby declaresas follows:

ARTICLE 1

Interpretation

1.1 Definitions.Capitalized terms used but not defined in this Supplemental
Declarationshallhave themeanings assignedtosuch terms intheDeclaration.

1.2 Incorporation. The provisions of the Declaration shallapply to the Annexed

Property as if fullyset forthin thisSupplemental Declaration. In the event of any conflict
between the terms of the Declaration and this Supplemental Declaration,this Supplemental
Declarationshallcontrol.

ARTICLE 2

Annexation, Districtsand Designations

2.1 Annexation. Founder for itself,itssuccessorsand assigns,hereby declaresthat
the Annexed Property is a part of the Property under the Declaration,and, in accordance

therewith,the Annexed Property is hereby made subjectto the Declaration as amended and

supplemented by thisSupplemental Declaration.In accordance with the foregoing,the Annexed

Property will be owned, held, transferred,conveyed, sold, leased, rented, hypothecated,
encumbered, used, occupied,maintained,alteredand improved subjectto,and be benefitedby,
therestrictionsand otherprovisionssetforthintheDeclarationas amended by thisSupplemental
Declaration,for the duration thereof. Without limitingthe generalityof the foregoing,the

Annexed Property is made subject to the Founder's Rights stated in the Declaration.The
allocatedinterestsof Baseline Residentialare hereby reallocatedas set forth on Exhibit B

attachedhereto.This reallocationapportionsthe allocatedinterestsin the same manner as the
Declaration.

2.2 General Plan. Founder, foritself,itssuccessorsand assigns,hereby declaresthat
theAnnexed Propertyisand shallhenceforthbe owned, held,transferred,conveyed, sold,leased,

rented,hypothecated,encumbered, used, occupied,maintained,alteredand improved subjectto
the Declarationand the provisionsof thisSupplemental Declaration,allof which are equitable
servitudesin furtheranceof, and the same shallconstitutea part of a general plan for,the

subdivision,ownership, improvement, sale,use and occupancy of the Property in order to
enhance thevalue,desirabilityand attractivenessof theProperty.This Supplemental Declaration
and allof theprovisionssetforthhereinshallrun with theAnnexed Propertyand allpartsthereof
shallbe binding upon allPersons having or acquiringany interestin such Annexed Property,
shallinureto thebenefitof and be binding upon theAnnexed Propertyand every interesttherein,
and shallinure to the benefit of, be binding upon, and be enforceable by Founder and its

successorsin interest,the Owner and itssuccessorsin interest,and the Baseline Community
Associationand itssuccessorsin interest.

2.3 SiteDesignations.Founder hereby designatestheAnnexed Propertyas a

Designated Multi-familySite.

2
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2.4 Second Amended and Restated Planned Community Plat. The Planned

Community Plat is hereby amended, restatedand replaced in its entiretyby the planned
community plat set forth on Exhibit C attached hereto (the "Second Amended Planned

Community Plat").The boundaries and identifyingnumber of each Site,includingthe Annexed

Property,are setforthon the Second Amended Planned Community Plat.The Second Amended
Planned Community Plat shallbe deemed included within,and a partof,the Declaration.The
Second Amended Planned Community Platdescribes:(a)the Limited Common Elements other
than those described in Sections 202(1)(b) and 202(1)(d) of CCIOA, if any, and, subjectto
Sections 1.5 and 14.2(a)(iii)of the Declaration,setsforththe Sitesto which each such Limited
Common Element, ifany, are allocated,(b) the real estatethatis or must become Common

Elements, as requiredby Section205(1)(f)of CCIOA, ifany, and (c)certainothermattersas set
forththerein.

2.5 Withdrawal. The Annexed Property is hereby designated itsown separateand
distinctPortion (assuch term isdefined in the Declaration),separateand apartfrom each other

lot,tract,parcel and allother portionsof the Property,for purposes of C.R.S. 9 38-33.3-210.
There ishereby reservedforFounder the rightto withdraw theAnnexed Property from Baseline

Residential;provided,however, thatthe Annexed Propertyshallnot be withdrawn from Baseline
Residentialunlessthewrittenconsent of Founder and thethen Owner of theAnnexed Propertyis
recorded inthe officialrealpropertyrecordsof the Clerk and Recorder of the City and County of

Broomfield, Colorado (the"OfficialRecords"). The withdrawal of the Annexed Property from
BaselineResidentialpursuanttothisSectionor theDeclarationshallnot be conditionedupon the
withdrawal of any otherpropertyfrom BaselineResidentialand shallnot requirethe approval of

any Owner or otherPerson except theFounder and thethen Owner of theAnnexed Property.

ARTICLE 3

Covenants, Conditions and Restrictions

3.1 Use. Notwithstanding anything to the contrarysetforthin the Declarationor this

Supplemental Declaration,no more than three hundred thirteen(313) dwelling units may be
constructedon theAnnexed Property,unlessFounder consentsto a greaternumber pursuantto a
declarationexpresslyand specificallyreferencingthisSection 3.1 and recorded in the Official
Records. Use of theAnnexed Property shallbe limitedto officeuse forleasingand management
of improvements on the Annexed Property,multifamilyuse,and such otheruses designatedby
Founder pursuant to a declarationexpressly and specificallyreferencingthisSection 3.1 and
recorded inthe OfficialRecords.

ARTICLE 4

MisceHaneous

4.1 Assignment of Founder Rights. Founder may assignany or allof itsrightsunder
thisSupplemental Declarationby a writteninstrument evidencing such assignment recorded in
theOfficialRecords.

4.2 Amendment of Supplemental Declaration. This Supplemental Declaration is
deemed partof theDeclarationand can be amended only in the same manner as the Declaration

may be amended.

3
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4.3 Enforcement. The enforcement of the restrictionsin this Supplemental
Declarationmay be by Persons as provided in,in the manner set forthin,and subjectto the

limitations,terms and conditionsof,theDeclaration.

4.4 Limitationson Liability.The Founder and each owner, agent,or employee of

Founder shallnot be liableto any Person for any actionor for any failureto act under or in

connection with thisSupplemental Declarationifthe actionor failureto act was in good faith

and without malice.

4.5 No Representationsor Warranties. No representationsor warrantiesof any kind,

express or implied,shallbe deemed to have been given or made by Founder or Owner, any of

theirAffiliates,or any of theirrespectiveshareholders,members, managers, officers,agents or

employees in connectionwith any portionof theAnnexed Property,or any improvement thereon

or thereunder,or the Annexed Property'sphysicalcondition,zoning,compliance with applicable
laws, fitnessfor intended use, or any matters relatedto the subdivision,sale,operation,

maintenance, cost of maintenance, taxes or regulationof the Annexed Property,unless and

exceptas may be specificallysetforthinwriting.

4.6 No Public Dedication. Nothing contained in thisSupplemental Declarationwill

be deemed tobe a giftor dedicationof any portionof thePropertyto or forthe generalpublicor

forany publicpurpose whatsoever.

4.7 Severability.Each of the provisionsof thisSupplemental Declaration will be

deemed independent and severableand the invalidityor unenforceabilityor partialinvalidityor

partialenforceabilityof any provision or portion thereof will not affect the validityor

enforceabilityof any other provisionof thisSupplemental Declarationor any provisionof the

Declaration.

4.8 Captions for Convenience. All captions and titlesof headings of Articlesand

Sectionsin thisSupplemental Declarationare forthe purpose of referenceand convenience and

are not to be deemed to limit,modify or otherwise affect any of the provisions of this

Supplemental Declarationor tobe used in determiningtheintentor contextthereof.

4.9 Incorporationof Exhibits.All exhibitsattachedto thisSupplemental Declaration

arehereby incorporatedintoand made partof thisSupplemental Declaration.

4.10 Surrenderof Founder's Rights. Founder willhave the right,atany time and from

time to time,without the consent of the Owner or otherPerson, to surrenderor relinquishany

rightor power granted to or reservedby Founder in thisSupplemental Declarationby recording
in the OfficialRecords an instrumentreferringtothisSupplemental Declarationand settingforth

therightsor powers, or both,being surrenderedor relinquishedby Founder.

4.11 Counterparts. This Supplemental Declarationmay be executed in one or more

counterparts,each of which shallbe deemed an originaland use of which, when taken together,
shallconstituteone and the same instrument.

[The remainder of thispage isintentionallyleftblank. The signaturepage follows.]
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IN WITNESS WHEREOF, the undersigned have caused thisSupplemental Declarationto be

executed as of the date setforthbelow to be effectiveas of the laterto occur of the EffectiveDate or

thedatethisSupplemental Declarationisrecorded inthe OfficialRecords.

FOUNDER

NP Development, Inc.,a Colorado corporation

By:
Name: Tro C. McWhinney
Title:ChfeflnvestinentOfficer '

OWNER

McWhinney CCOB Land Investments,LLC,
a Colorado limitedliabilitycompany

By: McWhinney Real EstateServices,

Inc.,a Colorado corporation,

Manager

go
By:

c., Name: Michael S.Warren

a e Title:SeniorVice President& General Counsel

[The remainder of thispage isintentionallyleftblank. The acknowledgment page follows.]

[SignaturePage toSupplementalDeclaration]
70502602.4
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STATE OF COLORADO )

)ss.
CITY AND COUNTY OF DENVER )

The foregoinginstrumentwas acknowledged before me this/ day of c<rr? r ,

2019, by Troy C. McWhinney, Chief Investment Officer of NP Development, Inc.,a Colorado

corporation.

Witness my hand and officialseal.

My Commission Expires:

DIANAJ.GROSS
NOTARYPUBLIC

. STATEOFCOLORADO otaryPub
NOTARYID20014024503

MYCOMMISSIONEXPIRES624-2021

STATE OF COLORADO )

)ss.
CITY AND COUNTY OF DENVER )

The foregoinginstrumentwas acknowledged before me this6 day of M ,

2019, by Michael S. Warren, as Senior Vice President& General Counsel of McWhinney Real Estate

Services,Inc.,a Colorado corporation,Manager of McWhinney CCOB Land Investments, LLC,
a Colorado limitedliabilitycompany.

Witness my hand and officialseal.

My Commission Expires:
(a /30 / 271[

Notary Public

SHERYL A HANEBRINK
NotaryPublic

StateofColorado
NotaryID#20054025846

My CommissionExpires06-30-2021

[AcknowledgmentPage toSupplementalDeclaration]
70502602.4
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EXHIBIT A

Legal Descriptionof theAnnexed Property

LOT 1,BLOCK 9,NORTH PARK FILING NO. 6, CITY AND COUNTY OF BROOMFIELD,
STATE OF COLORADO, ACCORDING TO THE PLAT THEREOF RECORDED IN THE
REAL PROPERTY RECORDS OF THE CITY AND COUNTY OF BROOMFIELD,
COLORADO ON FEBRUARY 3,2017 AT RECEPTION NO. 2017001565.

ExhibitA
70502602A
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EXHIBIT B

Reallocation of Allocated Interests

1.1 Allocationof Votes.

(a) Allocation.

(i) Except as otherwise expresslysetforthin Section 1.1(b)below or

any otherprovisionof the Declarationor the Bylaws, votes in the Baseline Community
Association shallbe allocatedamong the Sites,includingthe Annexed Property,as set

forthinthisSection 1.1(a).

(A) Each Undesignated Site shallbe allocatedthe number of

votesequal totheArea of such Sitemultipliedby ten (10).

(B) Each Undeveloped, Non-assessable Single-familySiteshall

be allocatedone (1)vote.

(C) Each Undeveloped, Assessable Single-flunilySiteshallbe

allocatedone (1)vote.

(D) Each Improved Single-familySiteshallbe allocatedone (1)
vote.

(E) Each Undeveloped, Non-assessable Multi-flunilySiteshall

be allocatedthenumber of votes equal totheArea of such Sitemultipliedby eight

(8).

(ii) Each Undeveloped, Assessable Multi-familySiteshallbe allocated

thenumber of votesequal toArea of such Undesignated Sitemultipliedby eight(8).

(A) Each Improved Multi-family Site shallbe allocatedthe

number of votes equal to the number of dwelling unitsfor which the City has

issueda temporary or permanent certificateof occupancy thatare locatedon such

Improved Multi-familySitedividedby four(4).

(B) No votes shall be allocated to any Designated Non-

residentialSiteor any Community Facility.

(iii) The number of votes allocatedto any Site pursuant to Section

1.1(a)(i)above shallbe thesame regardlessof thenumber of Owners of such Site.

(iv) Ifthenumber of votes allocatedto any Siteresultsin a fractionof a

vote, such 'fractionshallbe rounded to the nearestwhole number (with one-half (0.5)

being rounded up).

ExhibitB
70502602.4
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(b) Number of Votes for Electionof Directors. Subject to the provisionsof
the Community Documents regarding matters upon which votes appurtenant to Designated

Single-familySitesare cast by Delegates and the provisionsof the Community Documents

regarding cumulative voting,in any electionof Directors,the Owner of any Voting Siteshall
have the number of votes equal to the product obtained by multiplying(i)the number of votes
allocatedto such Voting Site;and (ii)the number of Directorsfor which such Owner or the

Delegate forsuch Owner, ifapplicable,may vote with respectto such Voting Site.

1.2 Allocationof Assessment Liability.

(a) General Assessments.

(i) Allocation of Assessment Units. The allocationamong the
Owners of liabilityforthe Common Expenses (and forcertainAssessments) as setforth
herein isbased on the Owners respectivepro ratashare of assessment unitsallocatedto
each Owner's Sitepursuant to thisSection1.2(a)(i)("Assessment Units"). Each Site,

includingtheAnnexed Property,isallocatedthenumber of Assessment Units equal tothe
number of votes in the Baseline Community Associationallocatedto such Sitepursuant
to Section 1.1,exceptthatno votes areallocatedto:

(A) Undesignated Sites,

(B) Undeveloped, Non-assessable Single-familySites,

(C) Undeveloped, Non-assessableMulti-familySites,

(D) Designated Non-residentialSites,or

(E) Community Facilities.

(ii) Allocationof Liabilityfor General Assessments. For each Fiscal

Year, the Baseline Community Association shalllevy and collectfrom each Owner a
General Assessment, with respectto each Assessable Siteowned by such Owner, in the
amount equal to the product of:,(i)the totalamount of General Assessments for such
FiscalYear as setforthin the Baseline Community Association'sannual budget forsuch
FiscalYear, and (ii)a fraction,the numerator of which is the number of Assessment
Units allocatedto such Assessable Site pursuant to Section 1.2(a)(i)above, and the

denominator of which isthe totalnumber of Assessment Units allocatedto allAssessable
Sites.

(b) Allocation of Liabilityfor Limited Assessments. Notwithstanding
anything to the contrarycontained in Section 1.2(a)above, ifany Common Expense or other

charge incurredby theBaseline Community Associationisattributableto(i)theprovisionof any
facilitiesor servicesto one or more but fewer than allof the Sites or Owners, or (ii)the

management, operation, construction, maintenance, repair, replacement, alteration or

improvement of a Limited Common Element, then Baseline Community Associationmay levy
and collectan Assessment for such Common Expense or othercharge againsteach such Siteor

Owner, as appropriate,to which such facilitiesor servicesareprovided or to which such Limited

ExhibitB
70502602.4
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Common Element isappurtenant,as appropriate,in an amount equal to either:(A) the product
of: (1)the amount of such Common Expense or othercharge,and (2)a fraction,the numerator

of which isthe number of Assessments Units allocatedto such Owner's Sitepursuantto Section

1.1 above, and the denominator of which is the number of allAssessment Units allocated

(pursuantto Section 1.1 above) to allSitesto which such Common Expense or other charge is

attributable,or (B) any otherequitableproportionas theBoard reasonablydeems appropriate.

(c) Allocation of Liabilityfor Special Assessments. With respect to each

Special Assessment, the Baseline Community Association shall levy and collectfrom each

Owner of an Assessable Sitea SpecialAssessment, with respectto such Assessable Site,in the

amount equal to the product of: (i)the totalamount of such Special Assessments, and (ii)a

fraction,the numerator of which isthe number of Assessment Units allocatedto such Owner's

Assessable Site,and the denominator of which isthe number of Assessment Unites allocatedto

allAssessable Sites.

(d) Exemptions from Assessments.

(i) Except as set forth in Section 6.1(g) of the Declaration,but

notwithstandingany otherprovisionin the Declarationor thisSupplemental Declaration,
the Baseline Community Associationmay not levy or collectany General Assessment,
Limited Assessment or SpecialAssessment with respectto any: (A) portionof a Sitethat

is a Community Facility,(B) Undesignated Site,(C) Undeveloped, Non-assessable

Single-family Site, (D) Undeveloped, Non-assessable Multi-family Site, or (E)

Designated Non-residentialSite.

(ii) Notwithstanding any other provision herein, the Baseline

Community Associationshallbe exempt from allAssessments.

ExhibitB
70502602.4
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EXHIBIT C

Second Amended and Restated Planned Conununity Plat

The Second Amended and RestatedPlanned Community Platisrecorded inthe Official
Records atReception No. I 90/ffff . A reduced copy of the Second Amended and
RestatedPlanned Community Platisattachedas partof thisExhibitC.

(See attached)

ExhibitC
70502602.4
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