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After recording, please return to:

Cathy Jorgensen

McWhinney
2725 Rocky Mountain Ave., Suite200

Loveland, CO 80538

FIRST

SUPPLEMENTAL COVENANT

TO

DISPUTE RESOLUTION COVENANT

This First Supplemental Covenant to Dispute Resolution Covenant for Baseline
Residential(this"Supplemental Covenant") is made this[# _6ay of ec.e.,adaff 2019

(the "Effective Date") by and between NP Development, Inc., a Colorado corporation
("Founder"), and McWhinney CCOB Land Investments, LLC, a Colorado limited liability
company ("Owner'').

RECITALS

A. Founder isthe "Founder" under thatcertainDispute Resolution Covenant recorded
on April 4, 2019 atReception No. 2019003272 in the officialrealpropertyrecordsof the Clerk
and Recorder of the City and County of Broomfield, Colorado (as the same may be

supplemented and amended from time to time, the "Covenant") and holds all rights of
"Founder" under the Covenant.

B. Owner isthe owner of the realpropertydescribedon ExhibitA attachedhereto and

incorporatedhereinby thisreference(hereafterthe "Annexed Property").

C. The Covenant allows Founder to subjectadditionalrealproperty to the provisions
of theCovenant.

D. Founder and Owner hereby desireto subjecttheAnnexed Propertyto theprovisions
of the Covenant.

COVENANT

NOW THEREFORE, Founder hereby declaresas follows:

ARTICLE 1

Interpretation

1.1 Definitions. Capitalized terms used but not defined in this Supplemental
Covenant shallhave themeanings assignedto such terms inthe Covenant.

1.2 Incorporation. The provisions of the Covenant shall apply to the Annexed

Propertyas iffullysetforthinthisSupplemental Covenant. In the event of any conflictbetween
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the terms of the Covenant and thisSupplemental Covenant, thisSupplemental Covenant shall
control.

ARTICLE 2

Annexation, Districtsand Designations

2.1 Annexation. Founder, for itself,itssuccessorsand assigns,hereby declaresthat
the Annexed Propertyisa partof the Propertyunder the Covenant, and, in accordance therewith,
the Annexed Property ishereby made subjectto the Covenant as amended and supplemented by
thisSupplemental Covenant. In accordance with the foregoing,the Annexed Property willbe

owned, held, transferred,conveyed, sold, leased, rented, hypothecated, encumbered, used,
occupied,maintained,alteredand improved subjectto,and be benefitedby, the restrictionsand
otherprovisionssetforthin the Covenant as amended by thisSupplemental Covenant, for the
durationthereof.Without limitingthe generalityof the foregoing,theAnnexed Propertyismade

subjectto Founder's Rights statedinthe Covenant.

2.2 General Plan. Each of Founder and Owner, foritself,itssuccessorsand assigns,
hereby declaresthatthe Annexed Property isand shallhenceforthbe owned, held,transferred,
conveyed, sold,leased,rented,hypothecated,encumbered, used, occupied, maintained,altered
and improved subjectto the Covenant,and the provisionsof thisSupplemental Covenant, allof
which are equitableservitudesin furtheranceof,and the same shallconstitutea partof a general
plan for,the subdivision,ownership, improvement, sale,use and occupancy of the Property in
order to enhance the value, desirabilityand attractivenessof the Property. Unless otherwise

provided herein,thisSupplemental Covenant and allof the provisionssetforthhereinshallrun
with the Annexed Property and allpartsthereof,shallbe binding upon allPersons'having or

acquiringany interestin such Annexed Property,shallinure to the benefitof and be binding
upon the Annexed Property and every interesttherein,and shallinure to the benefitof, be

binding upon, and be enforceableby Founder and itssuccessorsin interest,the Owner of the
Annexed Property and itssuccessorsin interest,and theBaselineCommunity Associationand its
successorsininterest.

ARTICLE 3

Miscellaneous

3.1 Assignment of Founder Rights. Founder may assignany or allof itsrightsunder
thisSupplemental Covenant by a writteninstrumentevidencing such assignment recorded in the
officialrealproperty records of the Clerk and Recorder of the City and County of Broomfield,
Colorado (the"OfficialRecords").

3.2 Amendment of Supplemental Covenant. This Supplemental Covenant isdeemed

part of the Covenant and can be amended only in the same manner as the Covenant may be
amended.

3.3 Enforcement. The enforcement of the restrictionsin thisSupplemental Covenant

may be by Persons as provided in,inthemanner setforthin,and subjectto thelimitations,terms
and conditionsof,the Covenant.
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3.4 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 Covenant ifthe actionor failureto actwas in good faithand

without malice.

3.5 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 Annexed Property'sphysical condition,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

except asmay be specificallysetforthinwriting.

3.6 No Public Dedication. Nothing containedin thisSupplemental Covenant willbe

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

any publicpurpose whatsoever.

3.7 Severability. Each of the provisions of this Supplemental Covenant will be

deemed independent and severableand the invalidityor unenforceabilityor partialinvalidityor

partialenforceabilityof any provision or portion thereof will not affect the validityor

enforceabilityof any other provision of thisSupplemental Covenant or any provision of the

Covenant.

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

SectionsinthisSupplemental Covenant areforthepurpose of referenceand convenience and are

not tobe deemed to limit,modify or otherwise affectany of theprovisionsof thisSupplemental
Covenant or tobe used in determiningtheintentor contextthereof.

3.9 Incorporationof Exhibit. The exhibitattachedto thisSupplemental Covenant is

hereby incorporatedintoand made partof thisSupplemental Covenant.

3.10 Surrenderof Founder's Rights. Founder willhave theright,atany time and from

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

rightor power grantedto or reservedby Founder in thisSupplemental Covenant by recordingin

the OfficialRecords an instrumentreferringto thisSupplemental Covenant and settingforththe

rightsorpowers, or both,being surrenderedor relinquishedby Founder.

3.11 Counterparts. This Supplemental Covenant may 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 Covenant to be

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

thedatethisSupplemental Covenant isrecorded inthe OfficialRecords.

FOUNDER

NP Development, Inc.,a Colorado corporation

By:
Name: Troy i. McWhinney
Title:Chidf'InvestmentOfficer

OWNER

McWhinney CCOB Land Investments,LLC,
a Colorado limitedliabilitycompany

By: McWhinney Real EstateServices,

Inc.,a Colorado corporation,
Manaer

By:

4 Name: Michael S.Warren
a Title:SeniorVice President& General Counsel

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

[SignaturePage toSupplementalCovenant]
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STATE OF COLORADO )

)ss.
CITY AND COUNTY OF DENVER )

The foregoinginstrumentwas acknowledged before me thisId day of bu two , ,

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
) NOTARYPueuc o PubSTATEOFCOLORADD

NOTARY]D20014024503
MYCOMMISSIONEXPERES8-24-2021

STATE OF COLORADO )

)ss.
CITY AND COUNTY OF DENVER )

The foregoing instrumentwas acknowledged before me this day of E ,

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:

SHERYL A HANEBRINK
NotaryPublic Notary Public

StateofColorado
Notary(D#20054025846

My CommissionExpires06-30-2021

[AcknowledgmentPage toSupplementalCovenant]
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EXHIBIT A

Legal Descriptionof theAnnexed Property

LOT 1,BLOCK 9,NORTH PARK FILING NO. 6,CITY AND COUNTY OF BROO1VIFIELD,
STATE OF COLORADO, ACCORDING TO THE PLAT THEREOF RECORDED IN THE
REAL PROPERTY RECORDS OF THE CITY AND COUNTY OF BROO1VIFIELD,
COLORADO ON FEBRUARY 3,2017 AT RECEPTION NO. 2017001565.

A-1
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