Community Planning and Development
Planning Services

201 W. Colfax Ave., Dept. 205

,’% D E N v E R Denver, CO 80202

THE MILE HIGH CITY p: 720.865.2915
f: 720.865.3052

www.denvergov.org/CPD

TO: Denver City Council

FROM: Scott Robinson, Senior City Planner

DATE: June 14, 2018

RE: Official Zoning Map Amendment Application #20171-00134

Staff Report and Recommendation

Based on the criteria for review in the Denver Zoning Code, Staff recommends approval for Application
#20171-00134.

Request for Rezoning

Address: 421 W. 4" Avenue

Neighborhood/Council District: Baker / Council District 7

RNOs: Baker Historic Neighborhood Association; Inter-Neighborhood
Cooperation (INC)

Area of Property: 15,625 square feet

Current Zoning: U-RH-2.5

Proposed Zoning: U-MX-2

Property Owner(s): Fortune Cookie Factory, LLC

Owner Representative: Bruce O’Donnell, Starboard Realty Group

Summary of Rezoning Request

e The property is located in the Baker neighborhood, at the corner of 4" Avenue and Elati Street.

e There is a one-story brick commercial building on the property that is currently vacant and was
previously used for food manufacturing.

e The applicant is requesting rezoning to allow for an art gallery, artist studios, residential uses,
and a second-story addition on the property.

e The U-MX-2 (Urban Neighborhood, Mixed Use, 2 story) zone district is intended to provide safe,
active, and pedestrian-scaled diverse areas in established residential neighborhoods. Further
details of the zone district can be found in Article 5 of the Denver Zoning Code (DZC).

FOR CITY SERVICES VISIT ] CALL

DenverGov.org [ 311
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Existing Context

The subject property is one of several commercial structures scattered through the residential portion of
the Baker neighborhood. Some of these commercial properties were zoned U-MX-2 with the adoption
of the Denver Zoning Code in 2010, while others, including the subject property, were zoned U-RH-2.5.
The surrounding area is a mix of single-unit and multi-unit residential with a few non-residential uses
between the commercial corridor along Broadway and the industrial uses along Santa Fe and Kalamath.
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The Denver Center for International Studies magnet middle and high school is a block to the north, DCIS
at Fairmont is a block to the south, and Flores Park is two blocks to the west. Bus service is provided on

Galapago and Bannock Streets.

The following table summarizes the existing context proximate to the subject site:

. . . Existing Building Existing Block, Lot,
- Existing Zoning Existing Land Use oSl Street Pattern

1-story brick commercial | Generally regular grid
Site U-RH-2.5 Vacant building with parking/ of streets; Elati Street
loading on the side is cut off by the
2-story single- and two- schools north of 5™
North U-RH-2.5 Residential unit residential structures | Avenue and south of
of varying styles 3" Avenue.
2-story duplex and Block sizes and shapes
e rowhouse residential are consistent and
South U-RH-2.5 Residential structures of varying rectangular.
styles Vehicle parking to the
1 and 2-story brick side or rear of
East U-RH-2.5 Residential commercial-style buildings (alley
buildings access).
West U-RH-2.5 Ironworkers Union 1—s.to.ry brick commercial
Hall building
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1. Existing Zoning
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The U-RH-2.5 zone district allows residential structures in a variety of building forms up to two-and-
a-half stories and 35 feet tall. Structures are generally required to have 20 foot primary street
setbacks and five foot side interior and side street setbacks. Allowed uses are mostly limited to civic
uses and single unit, two unit, and multi-unit dwellings with one parking space required per unit.
However, existing commercial structures are allowed to have non-residential uses that would be
allowed in the U-MS-2x zone district if approved through the Zoning Permit with Informational
Notice (ZPIN) process and any additional review process that would be required for the use in the U-
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MS-2x zone district. See DZC Section 11.4.5. For additional details of the zone district, see DZC
Article 5.

2. Existing Land Use Map
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3. Existing Building Form and Scale
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East — from 4" Ave. South — at 4™ Ave. and Elati St.

West — at 4% Ave. and Elati St.
Source: Google Maps
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Summary of City Agency Referral Comments

As part of the DZC review process, the rezoning application is referred to potentially affected city
agencies and departments for comment. A summary of agency referral responses follows:

Asset Management: Approved — No comments.

Public Health and Envirionment: Approved — See comments
Notes. DDPHE is not aware of environmental concerns on the property and concurs with the rezoning
request.

e General Notes: Most of Colorado is high risk for radon, a naturally occurring radioactive gas.
Due to concern for potential radon gas intrusion into buildings, DEH suggests installation of a
radon mitigation system in structures planned for human occupation or frequent use. It may be
more cost effective to install a radon system during new construction rather than after
construction is complete.

e If renovating or demolishing existing structures, there may be a concern of disturbing regulated
materials that contain asbestos or lead-based paint. Materials containing asbestos or lead-
based paint should be managed in accordance with applicable federal, state and local
regulations.

e The Denver Air Pollution Control Ordinance (Chapter 4- Denver Revised Municipal Code)
specifies that contractors shall take reasonable measures to prevent particulate matter from
becoming airborne and to prevent the visible discharge of fugitive particulate emissions beyond
the property on which the emissions originate. The measures taken must be effective in the
control of fugitive particulate emissions at all times on the site, including periods of inactivity
such as evenings, weekends, and holidays.

e Denver’s Noise Ordinance (Chapter 36—Noise Control, Denver Revised Municipal Code) identifies
allowable levels of noise. Properties undergoing Re-Zoning may change the acoustic
environment, but must maintain compliance with the Noise Ordinance. Compliance with the
Noise Ordinance is based on the status of the receptor property (for example, adjacent
Residential receptors), and not the status of the noise-generating property. Violations of the
Noise Ordinance commonly result from, but are not limited to, the operation or improper
placement of HV/AC units, generators, and loading docks. Construction noise is exempted from
the Noise Ordinance during the following hours, 7am—9pm (Mon—Fri) and 8am-5pm (Sat & Sun).
Variances for nighttime work are allowed, but the variance approval process requires 2 to 3
months. For variance requests or questions related to the Noise Ordinance, please contact Paul
Riedesel, Denver Environmental Health (720-865-5410).

e Scope & Limitations: DEH performed a limited search for information known to DEH regarding
environmental conditions at the subject site. This review was not intended to conform to ASTM
standard practice for Phase | site assessments, nor was it designed to identify all potential
environmental conditions. In addition, the review was not intended to assess environmental
conditions for any potential right-of-way or easement conveyance process. The City and County
of Denver provides no representations or warranties regarding the accuracy, reliability, or
completeness of the information provided.
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Development Services — Project Coordination: Approve Rezoning Only — Will require additional
information at Site Plan Review

Please see the attached Concept comments associated with the property located at 421 W 4th Avenue -
2018PM0000049.

e Site was reviewed under proposed Rezoning to U-MX-2.

1.

5’-feet of landscape is required along the Surface Parking and N Elati Street in addition to the

Garden Wall.

The required back-out space shall be a minimum of 5’-feet.

The van accessible parking space shall show an access aisle (11'foot space and a 5-foot access

aisle) and provide a marked direct path to the primary front entrance of the building in

conformance with the 2010 ADA Standards for Accessible Design.

The northern Side Interior Zone Lot boundary is subject to a 10’-foot setback for the addition.

Further, please review the Upper Story Setbacks above 27’-feet which will also apply in the Rear

and Side Interior. Primary Street: W 4th Avenue; Side Interior: Northern Zone Lot boundary;

Rear: Eastern Zone Lot boundary; and Side Street: N Elati Street.

Please ensure to review the new Code Amendment when submitted the formal SDP. The draft

language can be found within the link below, and will apply to this SDP.

https://www.denvergov.org/content/dam/denvergov/Portals/646/documents/Zoning/text_am
endments/slot_homes/Slot_homes_text_amendment_Planning_Board_Review_Draftreduced.p
df

The formal SDP shall clearly show the new and proposed additions on the floor plan.

The required 25% landscaping along N Elati Street shall be met for the addition. The proposed

Wall Design Element would not meet the standards within Section 13.1.6.2.A.5.c. Thus, Staff

recommends providing windows within the Zone of Transparency.

0 The wall design must implement alternatives that distinguish the street level from the rest
of the building. A unified distinguished rhythmic pattern must be identified in order to
qualify for the transparency alternatives listed within Section 13.1.6.2.5.b. These elements
must be distinguished from the rest of the building, and truly act as a separate/identifiable
wall design in intervals no greater than 25 feet horizontally.

0 Theintent is to provide visual interest to activate the public street and sidewalk and
enhance the visual quality of the built environment along the Street Level facade where
windows do not provide sufficient transparency.

Public Works - City Surveyor: Approved — See comments

Description matches the last recorded deeds.
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Public Review Process
Date

CPD informational notice of receipt of the
rezoning application to all affected members of
City Council and registered neighborhood
organizations:

1/31/18

Property legally posted for a period of 15 days

and CPD written notice of the Planning Board

public hearing sent to all affected members of 4/2/18

City Council and registered neighborhood
organizations:

Planning Board voted 9-0 to recommend

4/18/18
approval of the application: /18/

CPD written notice of the Land Use,
Transportation and Infrastructure Committee
meeting sent to all affected members of City

Council and registered neighborhood
organizations, at least ten working days before
the meeting:

4/23/18

Land Use, Transportation and Infrastructure
Committee of the City Council moved the bill 5/8/18
forward:

Property legally posted for a period of 21 days
and CPD written notice of the City Council
public hearing sent to all affected members of 5/24/18
City Council and registered neighborhood
organizations:

City Council Public Hearing: 6/18/18

O Registered Neighborhood Organizations (RNOs)
= The Baker Historic Neighborhood Association has submitted a letter of support
for the application (attached).
0 Other Public Comment
= As of the date of this staff report, no other public comment has been received.
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Criteria for Review / Staff Evaluation

The criteria for review of this rezoning application are found in DZC, Sections 12.4.10.7 and 12.4.10.8, as

follows:

DZC Section 12.4.10.7

1. Consistency with Adopted Plans
2. Uniformity of District Regulations and Restrictions
3. Public Health, Safety and General Welfare

DZC Section 12.4.10.8

1.

1. Justifying Circumstances
2. Consistency with Neighborhood Context Description, Zone District Purpose and Intent
Statements

Consistency with Adopted Plans

The following adopted plans apply to this property:

Denver

Denver Comprehensive Plan 2000
Blueprint Denver (2002)
Baker Neighborhood Plan (2003)

Comprehensive Plan 2000

The proposal is consistent with many Denver Comprehensive Plan strategies, including:

Environmental Sustainability Strategy 2-F — Conserve land by promoting infill development within
Denver at sites where services and infrastructure are already in place; designing mixed use
communities and reducing sprawl so that residents can live, work and play within their own
neighborhoods.

Land Use Strategy 3-D — Identify and enhance existing focal points in neighborhoods, and
encourage the development of such focal points where none exist.

Mobility Strategy 4-E — Continue to promote mixed-use development, which enables people to
live near work, retail and services.

Economic Activity Strategy 5-A — Support development of neighborhood business centers that
serve adjacent residential areas in existing neighborhoods and new neighborhoods within
development areas.

Neighborhoods Strategy 1-A — Respect the intrinsic character and assets of individual
neighborhoods.

The proposed U-MX-2 zoning would allow the property to continue to be used for commercial purposes,
providing neighborhood-scale services in a mixed-use environment. The commercial structures
scattered throughout the Baker neighborhood are important elements of the neighborhood’s character
and provide focal points. The U-MX-2 zone district would support maintaining this character, consistent
with the recommendations of Denver Comprehensive Plan 2000.
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Blueprint Denver
According to the 2002 Plan Map adopted in Blueprint Denver, this site has a concept land use of Single

Family Duplex and is located in an Area of Stability.

Future Land Use
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Blueprint Denver defines Single Family Duplex areas as “moderately dense areas that are primarily
residential but with some complementary, small-scale commercial uses. However, the employment
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base is minor compared to the housing base” (p. 42). The plan also says the area should be
“primarily residential with periodic small-scale commercial uses” (p. 65). The proposed U-MX-2
zone district would allow commercial uses on the property, which has historically had commercial
uses embedded in the larger residential area. The map amendment would preserve the existing
pattern of commercial uses and structures scattered throughout the neighborhood, consistent with
Blueprint Denver’s future land use recommendations.

Area of Change / Area of Stability

Blueprint Denver designates the subject property as in an Area of Stability. According to the plan,
“the goal for Areas of Stability is to identify and maintain the character of an area while
accommodating some new development and redevelopment” (p. 120). Additionally, “in some
cases, it may be appropriate to change the zoning in an area to create a better match between
existing land uses and the zoning” (p. 124).

The proposed map amendment would create better alignment between the existing land use and
building form on the site and the zoning. It would help maintain the existing character of the Baker
neighborhood, with its scattered commercial structures, which is consistent with the Area of
Stability goals of Blueprint Denver.

Street Classifications

Both 4™ Avenue and Elati Street are classified as Undesignated Local streets. Blueprint Denver
states “the design features of local streets are influenced less by traffic volumes and are tailored
more to providing local access. Mobility on local streets is typically incidental and involves relatively
short trips at lower speeds to and from other streets” (p. 51). The proposed U-MX-2 zone district is
intended for embedded commercial areas served by local streets, consistent with the street
classifications of Blueprint Denver.

The proposed rezoning to U-MX-2 would allow uses and development consistent with the existing
neighborhood character and land use, street type, and area of stability recommendations of
Blueprint Denver.

Baker Neighborhood Plan

The Baker Neighborhood Plan was adopted by City Council in 2003, and applies to the subject property.
The plan includes framework recommendations that apply throughout the planning area and specific
recommendations that apply in smaller subareas.

Among the framework goals, the Baker Neighborhood Plan recommends “encouraging a mixture of uses
that assure the availability of neighborhood services and amenities that reinforce the role, identity, and
needs of the neighborhood, as appropriate to the subarea” (p. 25) and continuing “Denver’s physical
character, including mixed-use development, parks and parkways, tree-lined streets, detached
sidewalks, interconnected street networks, and convenient access to parks, open space, and transit” (p.
26). The proposed U-MX-2 zone district would continue to allow the property to be used for commercial
purposes, maintaining the neighborhood’s mix of uses in a form consistent with the established
character of the neighborhood.
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Baker Neighborhood Plan subarea map

The Single-Family and Rowhouse Residential subarea identified in the plan includes the subject
property. Within the subarea, the plan identifies issues and opportunities including “vacant and
underutilized commercial buildings offer opportunities for services and retail at an appropriate
neighborhood scale” and “existing non-conforming industrial uses undermine the integrity and
pedestrian friendliness of the residential area” (p. 42). Related to these, the plan includes goals for the
subarea to “protect the integrity of the residential area by prohibiting industrial and new commercial
infill or encroachment,” “rehabilitate and reuse existing commercial structures for neighborhood scale
commerce,” and “remove existing non-conforming uses in the residential area” (p. 42).
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The goals of reusing commercial structures for neighborhood commerce and eliminating non-
conforming uses appear to be in conflict, but given the distinction between non-conforming industrial
and commercial uses raised in the issues and opportunities for the subarea, staff interprets the goal of
removing non-conforming uses to be aimed at industrial properties. Given this interpretation, the
rezoning of a property previously used for food manufacturing to a zone district which would allow
neighborhood-scale commercial uses is consistent with these goals.

The plan also recommends to “limit site rezonings to those that enhance the residential character.
Community Planning and Development Agency and neighborhood associations should oppose
inappropriate zoning applications to City Council” (p. 43). The identified residential character includes
the continued commercial use of existing commercial structures, as described above, and the proposed
U-MX-2 zone district would enhance that character.

Urban design goals for the subarea include “reinforce the existing neighborhood character through
streetscape and building design” and “design infill construction and changes to existing structures to
compliment and be compatible with the desired neighborhood character” (p. 44). If the existing
building were to be modified or removed, the proposed U-MX-2 zone district would allow pedestrian
scale commercial and mixed-use development compatible with the neighborhood. Considering all the
goals and recommendations of the Baker Neighborhood Plan, the proposed map amendment is
consistent with the intent of the plan.

2. Uniformity of District Regulations and Restrictions

The proposed rezoning to U-MX-2 would result in the uniform application of zone district building form,
use and design regulations.

3. Public Health, Safety and General Welfare

The proposed official map amendment furthers the public health, safety, and general welfare of the City
primarily through implementation of the city’s adopted land use plan. The proposed rezoning would
facilitate the reuse or redevelopment of a currently vacant building, advancing the health, safety, and
welfare of the community.

4. Justifying Circumstance

The application identifies several changed or changing conditions as the Justifying Circumstance under
DZC Section 12.4.10.8.A.4, “Since the date of the approval of the existing Zone District, there has been a
change to such a degree that the proposed rezoning is in the public interest.” There has been some
redevelopment in the Baker neighborhood and significant redevelopment around the edges of the
neighborhood, particularly on Broadway. This increase in the intensity of land use in the area has
created additional need for neighborhood-serving commercial services of the type that would be
allowed in the U-MX-2 zone district. The proposed rezoning would facilitate reinvestment in the
property and is justified by the changed character of the area because the recent changes in and around
the area now make commercial uses appropriate. Therefore, the proposed map amendment is justified
in order to recognize the changed character of the area.
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5. Consistency with Neighborhood Context Description, Zone District Purpose and
Intent Statements

The requested U-MX-2 zone district is within the Urban Neighborhood Context, which generally consists
of single-unit and two-unit residential uses with small-scale multiunit residential uses and commercial
areas embedded in neighborhoods (DZC, Division 5.1). The current zone district, U-RH-2.5, is also within
the Urban Neighborhood Context. The Baker neighborhood matches well with the Urban Neighborhood
context description with its mix of uses, building forms, and regular street and block pattern. The other
commercial structures scattered through the Baker neighborhood that have mixed-use zoning are also
zoned U-MX-2. The proposed U-MX-2 zone district is consistent with the neighborhood context
description.

The intent of the U-MX-2 zone district, according to DZC Section 5.2.3.2.A, is to facilitate “areas or
intersections served primarily by local streets embedded within an existing or proposed neighborhood
where a building scale of 1 to 2 stories is desired.” The subject property is at an intersection of two local
streets embedded within an established neighborhood. The existing building on the property is one
story. The proposed map amendment is consistent with the Urban Neighborhood Context and the
purpose and intent of the U-MX-2 zone district.

Attachments
1. Application
2. Baker Historic Neighborhood Associate letter of support
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Zone Map Amendment (Rezoning) - Application

PROPERTY OWNER INFORMATION* PROPERTY OWNER(S) REPRESENTATIVE**

[ CHECKIF POINT OF CONTACT FOR APPLICATION [] CHECK IF POINT OF CONTACT FOR APPLICATION

Property Owner Name Fortune Cookie Factory, LLC Representative Name | Bruce O'Donnell / STARBOARD
Address PO Box 772 Address 770 Sherman Street, Suite 108

City, State, Zip Avon, CO 81620 City, State, Zip Denver, CO 80203

Telephone 720-280-3882 Telephone 720-441-3310

Email amandaprecourt@gmail.com Email bodonnell@starboardrealtygroup.com
*If More Than One Property Owner: **Property owner shall provide a written letter authorizing the repre-
All standard zone map amendment applications shall be initiated sentative to act on his/her behalf.

by all the owners of at least 51% of the total area of the zone lots

subject to the rezoning application, or their representatives autho-

rized in writing to do so. See page 3.

Please attach Proof of Ownership acceptable to the Manager for each property owner signing the application, such as (a) Assessor’s Record, (b)
Warranty deed or deed of trust, or (c) Title policy or commitment dated no earlier than 60 days prior to application date.

SUBJECT PROPERTY INFORMATION

421 W. 4th Avenue
Location (address and/or boundary description):
Assessor’s Parcel Numbers: 0510212014000
Area in Acres or Square Feet: Approximately 15,625 Sq. Ft.
Current Zone District(s): U-RH-2.5
PROPOSAL
Proposed Zone District: U-MX-2
Does the proposal comply with the minimum area
requirements specified in DZC Sec. 12.4.10.3: El Yes LI No

Last updated: February 4, 2015 Return completed form to rezoning@denvergov.org

201 W. Colfax Ave., Dept. 205

11| civseilices

720-865-2974 « rezoning@denvergov.org
20171-00134 Revised March 13, 2018
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REVIEW CRITERIA

General Review Crite-
ria: The proposal must
comply with all of the
general review criteria

DZC Sec.12.4.10.7

Rezoning Application Page 2 of 3

[E] Consistency with Adopted Plans: The proposed official map amendment is consistent with the City’s adopted
plans, or the proposed rezoning is necessary to provide land for a community need that was not anticipated at
the time of adoption of the City’s Plan.

Please provide an attachment describing relevant adopted plans and how proposed map amendment is consistent
with those plan recommendations; or, describe how the map amendment is necessary to provide for an unantici-
pated community need.

[@] Uniformity of District Regulations and Restrictions: The proposed official map amendment results in regula-
tions and restrictions that are uniform for each kind of building throughout each district having the same clas-
sification and bearing the same symbol or designation on the official map, but the regulations in one district
may differ from those in other districts.

[E] Public Health, Safety and General Welfare: The proposed official map amendment furthers the public health,
safety, and general welfare of the City.

Additional Review Cri-
teria for Non-Legislative
Rezonings: The proposal
must comply with both
of the additional review
criteria

DZC Sec.12.4.10.8

Justifying Circumstances - One of the following circumstances exists:

[J The existing zoning of the land was the result of an error.

[ The existing zoning of the land was based on a mistake of fact.

[ The existing zoning of the land failed to take into account the constraints on development created by the
natural characteristics of the land, including, but not limited to, steep slopes, floodplain, unstable soils, and
inadequate drainage.

[E] The land or its surroundings has changed or is changing to such a degree that it is in the public interest to
encourage a redevelopment of the area to recognize the changed character of the area.

[ Itisin the public interest to encourage a departure from the existing zoning through application of supple-
mental zoning regulations that are consistent with the intent and purpose of, and meet the specific criteria
stated in, Article 9, Division 9.4 (Overlay Zone Districts), of this Code.

Please provide an attachment describing the justifying circumstance.

REQUIRED ATTACHMENTS

Please ensure the following required attachments are submitted with this application:

[E] The proposed official map amendment is consistent with the description of the applicable neighborhood
context, and with the stated purpose and intent of the proposed Zone District.

Please provide an attachment describing how the above criterion is met.

[E] Review Criteria

[E] Legal Description (required to be attached in Microsoft Word document format)
[E] Proof of Ownership Document(s)

ADDITIONAL ATTACHMENTS

Please identify any additional attachments provided with this application:

[E] Written Authorization to Represent Property Owner(s)

Please list any additional attachments:

See Exhibits A- F, Attached

Last updated: February 4, 2015

Return completed form to rezoning@denvergov.org

i

20171-00134

FOR INFORMATION &
CITY SERVICES

201 W. Colfax Ave., Dept. 205
Denver, CO 80202

720-865-2974 « rezoning@denvergov.org
Revised March 13, 2018
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PROPERTY OWNER OR PROPERTY OWNER(S) REPRESENTATIVE CERTIFICATION/PETITION -

We, the undersigned represent that we are the owners of the property described opposite our names, or have the authorization to sign on
behalf of the owner as evidenced by a Power of Attorney or other authorization attached, and that we do hereby request Initiation of this
application. hereby certify that, to the best of my knowledge and belief; ali Information supplied with this application Is true and accurate. 1
understand that without such owner consent, the requested official map amendment action cannot lawfully be accomplished.

Indicate the
type of owner-
Property Please sign below ship documen- | Property
Property Address Ow'r)ier in- |2san Indication of t%lon provided: | owner
Property Owner Name(s, your consent to the (A) Assessor’s repre-
by & City, State, ZIp :ﬁff\trzg%ff above certification Date || record, (B) war- | sentative
(please type or print Phone the Zone | Statement (must sign \ranty deedor | written
legibly) LotstoBe | In the exact same deedoftrust, | authori-
Email Rezoned manner as title to the (O title policy | zatlon?
property Is held) orcommitment, | (YES/NO)
or (D) other as
approved
EXAMPLE 123§ Street
John Alan Smithand 5 esacr:;:ozo: o
enver, Q. Smithe
Josle Q Smith 100% 01/0112 A NO
(303) 555-5555 Flacie O Samitd
sample@sample.gov
Fortune Cookie 421 W. 4th Ave. 100% YES

Factory LLC Denver, CO 80223 q"
720-280-3882 7 %Mm 124 4. 2414

amandaprecourt@gmail.c
om

)

Last updated: February 4, 2015 Return completed form to rezoning@denvergov.org

201 W. Colfax Ave., Dept. 205
Denver, CO 80202

M1 | Eervices

720-865-2974 - rezoningwdenvergov.org
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Exhibit A
Legal Description

LOTS 19 TO 23, BLOCK 2, M. SUMNER’S ADDITION TO THE CITY OF DENVER,
CITY AND COUNTY OF DENVER, STATE OF COLORADO

20171-00134 Revised March 13, 2018



EXHIBIT B
Description of Consistency with Adopted City Plans

REVIEW CRITERIA - The proposed map amendment is consistent with the following
three adopted plans:

1. Denver Comprehensive Plan (2000)

2. Blueprint Denver (2002)
3. Baker Neighborhood Plan (2003)

Statement of Consistency with Adopted City Plans:

1. The proposed map amendment is consistent with many objectives of Denver Comprehensive
Plan 2000 including:

Form and Use Strategy 1-B: “Ensure that the Citywide Land Use and Transportation Plan
reinforces the city’s character by building on a legacy of high-quality urban design and stable,
attractive neighborhoods; encouraging preservation of historic buildings, districts and
landscapes; and maintaining the integrity of the street grid, parks, parkways and open space
system.”

Form and Land Use Strategy 3-B: “Encourage quality infill development that is consistent with
the character of the surrounding neighborhood; that offers opportunities for increased density
and more amenities; and that broadens the variety of compatible uses.” As well as: “Support
retention and expansion of businesses in industries historically important to Denver, including
small business, health care, manufacturing, and federal and state government.”

Mobility Strategy 4-E: “Continue to promote mixed-use development, which enables people to
live near work, retail and services.”

Legacies Strategy 3-A: “ldentify areas in which increased density and new uses are desirable
and can be accommodated.”

The proposed map amendment will also contribute to preserving and enhance the individuality,
diversity and livability of Denver’s neighborhoods by fostering the following Plan objectives:

Congruency of land use and zoning: “...a built environment with greater overall urban design
integrity, stronger connections among urban centers, and a richer and more diverse mix of uses
within geographically proximate areas.”

Compact development: “...improved neighborhood cohesion, reduced urban sprawl and
residents more directly connected to services and amenities within their immediate living
environment.”
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2. The proposed map amendment is consistent with many objectives of Blueprint Denver
including:

The Blueprint Denver future land use designation for the subject property is Single Family /
Duplex Residential. The Property is also located in an Area of Stability.

Blueprint Denver describes Single Family / Duplex Residential neighborhoods as “are
moderately dense areas that are primarily residential but with some complementary, small-
scale commercial uses. However, the employment-base is minor compared to the housing
base. There is a mixture of housing types, including single-family houses, duplexes, townhouses
and small apartment buildings”

Blueprint Denver also states that “Areas of Stability represent the majority of Denver’s
residential areas where there is a prevailing character that should be preserved or enhanced
through reinvestment.”

The Blueprint Denver Plan Strategy: Preserve Stable Neighborhoods — the Property isin a
Blueprint Denver identified Area of Stability and also meets the following Blueprint Denver
Areas of Stability criteria, goals and objectives:

e The goal for the Areas of Stability is to identify and maintain the character of an area
while accommodating some new development and redevelopment.

e Second, in stable residential neighborhoods there often are areas that would benefit
from change, such as stagnant commercial development that would benefit from
revitalization and possibly provide some neighborhood services. These areas, due to
their lack of reinvestment, have a negative visual impact on the surrounding area.

e The Property isin an area undergoing positive change that is expected to continue

e The Property also provides opportunities for the following Blueprint Denver Strategies
including:

Housing, including affordable housing

Infill and redevelop vacant and underused properties

Compatibility between new and existing development

Balanced mix of uses

Economic activity—business retention, expansion and creation

YV VVY

The Areas of Stability can be thought of as belonging predominantly to one of the following two
categories: “Committed Areas” and “Reinvestment Areas.”

Reinvestment Areas:

Reinvestment areas are neighborhoods with a character that is desirable to maintain but that
would benefit from reinvestment through modest infill and redevelopment or major projects in
a small area. These areas would encourage investment but in a more limited and targeted way
than in Areas of Change. The Property is clearly in a reinvestment area.
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Correct Significant Land Use-Zoning Discrepancies:

As illustrated on the Areas of Stability map, Chapter 7, a few areas within Areas of Stability have
a significant discrepancy between land use and zoning. The most dramatic of these should be
corrected. The existing Row House zoning is inconsistent with the building form and siting of
structures on the Property.

New U-MX-2 zoning for the Property will allow these Blueprint Denver goals to be
implemented.

Blueprint Denver also is relevant to the Property and positively informs the rezoning request at
follows:

e Neighborhood reinvestment and character preservation creates stability in residential
areas.

e Plan Strategy: Preserve Stable Neighborhoods

Areas of Stability

These areas represent the bulk of the residential portions of the city and employment areas not
designated as Areas of Change. Preserving and revitalizing neighborhood character has been a
prevailing concern throughout the planning process. The need to direct and manage the
location, type and intensity of future development is balanced by an equally strong desire to
preserve those areas of the city with an established character. Within Areas of Stability there
may be places such as stagnant commercial centers where reinvestment would be desirable to
make the area an asset to and supportive of the surrounding neighborhood. Generally, Areas of
Stability face two types of concerns: character preservation and reinvestment:

Strategies: Address incompatible zoning and land use issues; ensure that new buildings in the
Areas of Stability are compatible with current conditions and character.

Map amendments: In some instances it may be appropriate to change the zoning in Areas of
Stability to create a better match between existing land uses and the zoning

New U-MX-2 zoning for the Property will allow this Blueprint Denver goal to be implemented.
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3. The proposed map amendment is consistent with many objectives of the Baker
Neighborhood Plan including:

The applicable neighborhood plan for the property is the Baker Neighborhood Plan, which was
adopted in February of 2003. Some of the stated goals for this plan Include:

e “New residential developments show innovative and complementary architecture
within a common urban design framework: the scale, orientation to the street, vehicular
access, open space and building setbacks are consistent, while a diversity of architecture
and richness of design is apparent. Expansions and new buildings are designed in a
manner that complements the historic character of the community.” PG 16

e “Add new businesses in appropriate infill locations.” PG 20

e “Preserve and improve the existing stock of housing, especially encourage the
rehabilitation and re-occupancy of vacant buildings.”

e “Preserve and improve the quality of the neighborhood. An important element is to
preserve and improve the existing stock of housing, especially the rehabilitation and re-
occupancy of vacant buildings.”

New U-MX-2 zoning for the Property will allow these Baker Neighborhood Plan goals to be
implemented.

The Property is located in the Single Family and Rowhouse Residential Sub Area of the Baker
Neighborhood Plan.

The Plan goals in this sub area are articulated on pages 42- 46 of the Plan, where it is
acknowledged and recognized that small pockets of commercial property (such as the Property
subject to this application) are imbedded in the neighborhood and their ongoing viability needs
to be planned for and accommodated through future land use and regulatory decisions
including rezonings.

The Baker Neighborhood Plan |dentifies the following with regard to the Sub Area and the 421
W 4th Ave. Property:

Land Use Primary Issues and Objectives:

e “Vacant and underutilized commercial buildings offer opportunities for services and
retail at an appropriate neighborhood scale.”
Goals:
e “Rehabilitate and reuse existing commercial structures for neighborhood scale
commerce
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Recommendations:

e “Increase level of property maintenance.”
e “ldentify opportunities for additional parking areas adjacent to commercial areas.”

New U-MX-2 zoning for the Property will allow these Baker Neighborhood Plan goals to be
implemented.
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EXHIBIT C
Description of Justifying Circumstances and Neighborhood Context

Justifying Circumstances - One of the following circumstances exists:

1. The land or its surroundings has changed or is changing to such a degree that it is in the
public interest to encourage a redevelopment of the area to recognize the changed
character of the area.

2. The proposed official map amendment is consistent with the description of the applicable
neighborhood context, and with the stated purpose and intent of the proposed Zone

District.

Statement of Justifying Circumstances:

The 421 W. 4™ Ave. Property, located in the Residential and Row House Sub Area of the Baker
Neighborhood is being rezoned to U-MX-2 is in a part of Denver undergoing significant
transformation. The Baker community is undergoing tremendous change and experiencing
development pressures driven by big transformative projects such as Broadway Market Place /
Denver Design Center, Alameda Station and Broadway Station, as well as areas along Broadway,
Santa Fe, Kalamath and at the Denver Health Campus. While many attributes of these changes
are positive, Baker is also experiencing gentrification, a lack of affordability, reducing home
ownership and displacement of local arts and entrepreneurial businesses. Rapid development
with rising prices is the norm. The proposed map amendment is in response to these changing
conditions and the need for increasing the supply of appropriate neighborhood scale mixed use
buildings and adaptive reuse of existing structures such as galleries, artist studios and artist
residences. (As anticipated in the Baker Neighborhood Plan.)

The Property consists of underutilized buildings and vacant land that is efficiently served by
existing infrastructure. Rezoning will further the policy goals and multiple City plan directions of
converting the Property to a small neighborhood compatible vibrant home ownership, rental
housing and arts community with affordable rents encouraging investment in and available space
for the local arts scene. Conditions in the neighborhood and prices are rising exponentially,
increasing the need for such development thereby providing the legal basis for this map
amendment application and rezoning request.

This rezoning will be an implementation step of the policy, land use and transportation goals
identified in the aforementioned Plans. Once rezoned, the Property can accommodate the
neighborhood reinvestment at a scale anticipated by and prescribed in the plans. This rezoning
is necessary for the following reasons:

1. Conformance with The Baker Neighborhood Plan.
2. The ability to meet demand for additional affordable housing dwelling units in the City.
3. Further implementation of Blueprint Denver.
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Completed, planned and underway development throughout the Baker Neighborhood has
already or will imminently transform the area into a developing mixed-use urban infill
community.

All these changing conditions justify the rezoning of the Property to U-MX-2.

The proposed rezoning to U-MX-2 and the development program offered by the applicant
provide the form-based context to enable what the market, the community and Denver’s elected
officials desire for the furtherance of the neighborhoods goals. Design elementsimbedded in the
U-MX-2 Zone District as building height and orientation will help create a quality community the
City and its residents will be proud of.

Statement of Consistency with Neighborhood Context and General Purpose of Zone Districts:
This map amendment application requests approval of the U-MX-2 Zone District for the Property.
The “U” Zone Districts are appropriate as they are intended for use in more Urban areas such as
the Baker Neighborhood.

The General Intent for this rezoning to U-MX-2 is as follows:

1. To Implement the Denver Comprehensive Plan and its supplements.

To implement both Blueprint Denver as well as the Baker Neighborhood Plan.

3. Encourage minimizing new development with extremely low site coverage ratios and
discourage low density, single use development with excessive parking.

4. To facilitate implementation of appropriate neighborhood scale reinvestment and
provision of services in Areas of Stability.

5. To implement the Baker Neighborhood Plan stated goals of (i) rehabilitating and reusing
existing commercial structures to provide services and retail at an appropriate
neighborhood scale; and (ii), removing nonconforming uses in residential areas.

6. The zoningstandards are also intended to ensure new development contributes positively
to established neighborhoods and character, and improves the transition between
commercial development and adjacent residential neighborhoods.

N

REVIEW CRITERION DZC § 12.4.10.7.C - The proposed official map amendment results in regulations and
restrictions that are uniform for each kind of building throughout each district having the same
classification and bearing the same symbol or designation on the official map, but the regulations in
one district may differ from those in other districts.

Future development of the Property will result in uniformity of U-MX-2 district regulations and
restrictions.

REVIEW CRITERION-The proposed official map amendment furthers the public health, safety, and
general welfare of the City.

The proposed map amendment will further the public health, safety, and general welfare of the City by
facilitating the improvement and development of the Property as desired by the City’s adopted plans.
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EXHIBIT D

Letter of Authorization for STARBOARD Realty Group, LLC to act as Representative
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Fortune Cookie Factory LLC
P.O. Box 772
Avon, CO 81620

December 12, 2017

Mr. Bruce O’Donnell

STARBOARD Realty Group, LLC

770 Sherman Street, Suite 108
Denver, CO 80203
bodonnell@starboardrealtygroup.com
720-441-3310

Dear Bruce,

This letter serves as authorization for STARBOARD Realty Group, LLC to act on behalf of and represent
Fortune Cookie Company, LLC for the purpose of submitting and processing the rezoning application for

the property owned by Fortune Cookie Company, LLC located at 421 W. 4+ Ave. in Denver, CO.

Sincerely,

Fortune Cookie Factory, LLC

Amanda J. Precourt
Manager & Authorized Representative
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EXHIBIT E
Proof of Ownership, Assessors Record
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12/11/2017

421 W 4TH AVE

Owner

Schedule Number

Legal Description

Property Type

Tax District

FORTUNE COOKIE FACTORY LLC
PO BOX 772 AVE
AVON, CO 81629

0510212014000

M SUMNERS ADD B2 L19 TO 23

INDUSTRIAL - PRINTING PLANT

DENV

Property Description

421 W 4TH AVE | 161236843

Style: OTHER Building Sqr. Foot: 7158
Bedrooms: Baths Full/Half: 0/0
Effective Year Built: 1943 Basement/Finish: 0/0
Lot Size: 15,625 Zoned As: U-RH-2.5
Note: Valuation zoning may be different from City's new zoning code.
Current Year
Actual Assessed Exempt
Land $515,800 $149,580 $0
Improvements $81,100 $23,520
Total $596,900 $173,100
Prior Year
Actual Assessed Exempt
Land $394,500 $114,410 $0
Improvements $25,400 $7,370
Total $419,900 $121,780

Real Estates Property Taxes for current tax year

Please click on additional information below to check for any delinquencies on this property/schedule number and for tax sale information.

Installment 1 Installment 2 Full Payment
(Feb 28 (Jun 15) (Due Apr 30)
https://www.denvergov.org/Property/realproperty/summary/161236843 1/2
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About ayne | Espafiol
4 h s

Colorado

Secretary of State
Wayne W. Williams

For this Record...
Filing history and
documents Summ ary
Get a certificate of good
standing

File a form

Subscribe to email
notification
Unsubscribe from email Details
notification

Name | Fortune Cookie Factory LLC

BUEinEss [Heme Status | Good Standing Formation date | 09/14/2017

Business Information . .

BUEiiess SearEn ID number | 20171693475 Form | Limited Liability Company
Periodic report month | September Jurisdiction | Colorado

FAQs, Glossary and Principal office street address | 887 Lake Creek Road, Edwards, CO 81632, United States

Information

Principal office mailing address | n/a

Registered Agent

Name | Amanda J Precourt

Street address | 887 Lake Creek Road, Edwards, CO 81632, United States

Mailing address | n/a

Eiling hi n men

Get a certificate of good standing
t certifi i f ment:

File a form

Set up secure business filing

S i ) ificati

Unsubscribe from email notification

Back

Terms & conditions | Browser compatibility
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https://www.sos.state.co.us/
https://www.sos.state.co.us/pubs/info_center/biography.html
https://www.sos.state.co.us/pubs/spanish/spanishHome.html
http://www.sos.state.co.us/biz/BusinessEntityHistory.do?quitButtonDestination=BusinessEntityDetail&pi1=1&entityId2=20171693475&srchTyp=ENTITY&masterFileId=20171693475
http://www.sos.state.co.us/biz/BusinessEntityHistory.do?quitButtonDestination=BusinessEntityDetail&pi1=1&entityId2=20171693475&srchTyp=ENTITY&masterFileId=20171693475
http://www.sos.state.co.us/biz/BuildCertificate.do
http://www.sos.state.co.us/biz/BuildCertificate.do
http://www.sos.state.co.us/biz/AvailableTransactions.do?quitButtonDestination=BusinessEntityDetail&nameTyp=ENT&entityId2=20171693475&srchTyp=ENTITY&masterFileId=20171693475
http://www.sos.state.co.us/biz/businessEntityDetailSubscribeNotification.do?quitButtonDestination=BusinessEntityDetail&entityEmailSubject=SUBSCRIBE+TO+TOPIC+%3C20171693475%3E%3CALL%3E&masterFileId=20171693475
http://www.sos.state.co.us/biz/businessEntityDetailSubscribeNotification.do?quitButtonDestination=BusinessEntityDetail&entityEmailSubject=SUBSCRIBE+TO+TOPIC+%3C20171693475%3E%3CALL%3E&masterFileId=20171693475
http://www.sos.state.co.us/biz/businessEntityDetailUnsubscribeNotification.do?quitButtonDestination=BusinessEntityDetail&entityEmailSubject=SUBSCRIBE+TO+TOPIC+%3C20171693475%3E%3CALL%3E&masterFileId=20171693475
http://www.sos.state.co.us/biz/businessEntityDetailUnsubscribeNotification.do?quitButtonDestination=BusinessEntityDetail&entityEmailSubject=SUBSCRIBE+TO+TOPIC+%3C20171693475%3E%3CALL%3E&masterFileId=20171693475
http://www.sos.state.co.us/pubs/business/main.html
http://www.sos.state.co.us/biz/BusinessFunctions.do
http://www.sos.state.co.us/biz/BusinessEntityCriteriaExt.do?resetTransTyp=Y
http://www.sos.state.co.us/pubs/business/faq_information.html
http://www.sos.state.co.us/pubs/business/faq_information.html
http://www.sos.state.co.us/biz/BusinessEntityHistory.do?quitButtonDestination=BusinessEntityDetail&pi1=1&nameTyp=ENT&entityId2=20171693475&srchTyp=ENTITY&masterFileId=20171693475
http://www.sos.state.co.us/biz/BuildCertificate.do
http://www.sos.state.co.us/biz/CertificationCopiesSelect.do?quitButtonDestination=BusinessEntityResults&nameTyp=ENT&entityId2=20171693475&srchTyp=ENTITY&masterFileId=20171693475
http://www.sos.state.co.us/biz/AvailableTransactions.do?quitButtonDestination=BusinessEntityDetail&nameTyp=ENT&entityId2=20171693475&srchTyp=ENTITY&masterFileId=20171693475
http://www.sos.state.co.us/biz/accountSetup.do?masterFileId=20171693475
http://www.sos.state.co.us/biz/businessEntityDetailSubscribeNotification.do?quitButtonDestination=BusinessEntityDetail&entityEmailSubject=SUBSCRIBE+TO+TOPIC+%3C20171693475%3E%3CALL%3E&masterFileId=20171693475
http://www.sos.state.co.us/biz/businessEntityDetailUnsubscribeNotification.do?quitButtonDestination=BusinessEntityDetail&entityEmailSubject=SUBSCRIBE+TO+TOPIC+%3C20171693475%3E%3CALL%3E&masterFileId=20171693475
http://www.sos.state.co.us/pubs/info_center/terms.html
http://www.sos.state.co.us/pubs/info_center/compatibility.html

Exhibit F
Signature Authority Authorization
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20171-00134

OPERATING AGREEMENT
OF

Fortune Cookie Factory LLC

A COLORADO LIMITED LIABILITY COMPANY

DATED AS OF September 14, 2017

Revised March 13, 2018



Amanda J. Precourt, as the sole member of FORTUNE COOKIE FACTORY
LLC, a Colorado limited liability company organized pursuant to the Act (the
“Company”), hereby declares the following writing and any amendments thereto to
be the “Operating Agreement” of the Company within the meaning of the Act,
effective as of September 14, 2017 (the “Effective Date™):

ARTICLE I.
DEFINITIONS

For purposes of this Operating Agreement, unless the context clearly indicates
otherwise, the following terms shall have the following meanings:

1. “Act.” The Colorado Limited Liability Company Act at Colorado Revised
Statutes § 7-80-101, et seq., and, where appropriate, the Colorado Corporations and
Associations Act at Colorado Revised Statutes § 7-90-101 et seq.

2. “Additional Member.” A Member other than the initial member who has
acquired a Membership Interest from the Company.

3. “Admission (Admit).” The act by which the transferee of a Membership
Interest or an Additional Member becomes a Member of the Company.

4. “Articles.” The Articles of Organization of the Company as filed with the
Secretary of State pursuant to the Act and as may be amended from time to time.

5. “Capital Contribution.” The cash, cash equivalents or the agreed fair
market value of Property which a Member contributes to the Company, net of any
liabilities secured by such contributed property which the Company is considered to
have assumed or taken subject to.

6. “Company.” FORTUNE COOKIE FACTORY LLC, a limited liability
company formed under the Act, and any successor limited liability company.

7. “Distribution.” A transfer of Property to a Member on account of a
Membership Interest.

8. “Disposition (Dispose).” Any Transfer or any mortgage, pledge, grant,
hypothecation, or other transfer as security or encumbrance.

9. "Manager." One or more Managers of the Company designated as
provided in Article VII. Specifically, “Manager” shall collectively refer to Amanda
J . Precourt, or any other person or persons that succeed Amanda Precourt in that
capacity. References to the Manager in the singular or as him, her, it, itself, or other
like references shall also, where the context so requires, be deemed to include the
plural or the masculine or feminine reference, as the case may be.
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10.  “Member.” The party who executes a counterpart of this Operating
Agreement as a Member and each of the parties who may hereafter become Members.

11. “Membership Interest.” A Member’s entire interest in the Company
including such Member’s economic interest and such other rights and privileges that the
Member may enjoy by being a Member.

12.  “Operating Agreement.” This Operating Agreement as originally
executed and as amended from time to time.

13. “Person.” Any individual or any general partnership, limited partnership,
limited liability company, corporation, joint venture, trust, business trust, cooperative
or association or any foreign trust or foreign business organization, and the heirs,
executors, administrators, legal representatives, successors, and assigns of such
“Person” where the context so permits.

14.  “Proceeding.” Any judicial or administrative trial, hearing or other
activity, civil, criminal or investigative, the result of which may be that a court,
arbitrator, or governmental agency may enter a judgment, order, decree, or other
determination which, if not appealed and reversed, would be binding upon the
Company, a Member or other Person subject to the jurisdiction of such court, arbitrator,
or governmental agency.

15.  “Property.” Any property real or personal, tangible or intangible
(including goodwill), including money and any legal or equitable interest in such
property, but excluding services and promises to perform services in the future.

16.  “Secretary of State.” The Secretary of State of Colorado.

17. “Transfer.” Any sale, assignment, conveyance, exchange, or other
absolute transfer (including dispositions by operation of law) but not including any
mortgage, pledge, grant, hypothecation, or other transfer as security or encumbrance
except with respect to an absolute transfer in payment or by way of foreclosure of the
obligation secured by such mortgage, pledge, grant, hypothecation, or other security or
encumbrance.

2

18. “Taxing Jurisdiction.” Any state, local, or foreign government that
collects tax, interest or penalties, however designated, on any Member's share of the
income or gain attributable to the Company.

ARTICLE II.
FORMATION

1. Organization. On September 14, the Articles were delivered to the
Secretary of State for filing in accordance with and pursuant to the Act. The Company
and the Member hereby forever discharge the filer, and the filer shall be indemnified by
the Company and the Member from and against, any expense or liability actually
incurred by the filer by reason of having been the filer of the Company.

20171-00134 Revised March 13, 2018



2. Operating Agreement, Effect of Inconsistencies with Act. It is the express
intention of the Member that this Operating Agreement shall be the sole governing
document for the Company and, except to the extent a provision of this Operating
Agreement is expressly prohibited or ineffective under a nonwaivable provision of the
Act, this Operating Agreement shall govern even when inconsistent with, or different
than, the provisions of the Act or any other law or rule. To the extent any provision of
this Operating Agreement is prohibited or ineffective under a nonwaivable provision of
the Act, this Operating Agreement shall be considered amended to the least degree
possible in order to make this Operating Agreement effective under the Act. If the Act
is subsequently amended or interpreted in such a way to make any provision of this
Operating Agreement that was formerly invalid valid, such provision shall be
considered to be valid from the effective date of such interpretation or amendment. The
Member and the Manager shall be entitled to rely on the provisions of this Operating
Agreement, and the Member and the Manager shall not be liable to the Company for
any action or refusal to act taken in good faith reliance on the terms of this Operating
Agreement.

3s Name. The name of the Company is FORTUNE COOKIE FACTORY
LLC, and all business of the Company shall be conducted under that name or under any
other name determined by the Member, but in any case, only to the extent permitted by
applicable law.

4. Existence. The Company shall have perpetual existence and shall
continue until dissolved in accordance with this Operating Agreement or the Act.

3 Registered Agent and Office. The registered agent for the service of
process and the registered office shall be that Person and location reflected in the
Articles as filed in the office of the Secretary of State. The Manager, may, from time to
time, change the registered agent or office through appropriate filings and appropriate
payment of fees to the Secretary of State. In the event the registered agent ceases to act
as such for any reason or the registered office shall change, the Manager shall promptly
designate a replacement registered agent or file a notice of change of address as the
case may be. If the Manager shall fail to designate a replacement registered agent or
change of address of the registered office, the Member may designate a replacement
registered agent or file a notice of change of address.

6. Principal Office. The principal office of the Company shall be located at
887 Lake Creek Road, Edwards, Colorado 81632.

ARTICLE III.
NATURE OF BUSINESS

The Company may carry on any lawful business, purpose or activity except as

prohibited by the Act. The Company shall have the authority to do all things necessary
or convenient to accomplish such business, purpose, or activity.
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ARTICLE IV.
ACCOUNTING AND RECORDS

1. Records to be Maintained. The Manager shall maintain the records
required by the Act to be maintained at the principal office.

2. Method of Accounting. The records of the Company shall be maintained
on the method of accounting determined from time to time by the Manager.

ARTICLE V.
NAME AND ADDRESS OF THE MEMBER

The name and address of the Member is: Amanda J. Precourt
15 West Lake Creek Road
Edwards, Colorado
81632

ARTICLE VI.
RIGHTS AND DUTIES OF THE MEMBER

1. Consent of the Member. At any time that the Company only has one
Member, the affirmative consent (regardless of whether written, oral or by course of
conduct) of the Member shall constitute “written consent of all members” for purposes
of the Act, except to the extent that a nonwaivable provision of the Act requires that
such consent be in writing, in which case the written consent of the Member shall
constitute the written consent of all the Members.

2. Liability of Member and Manager. Neither the Member nor any Manager
shall be liable as such for the liabilities of the Company. The failure of the Company to
observe any formalities or requirements relating to the exercise of its powers or
management of its business or affairs under this Operating Agreement or the Act shall
not be grounds for imposing personal liability on the Member or any Manager for
liabilities of the Company.

3. Indemnification. The Company shall indemnify the Member and any
Manager for any and all costs, losses, liabilities and damages paid or accrued by the
Member or Manager in connection with the business of the Company, to the fullest
extent provided or allowed by the laws of the State of Colorado. In addition, the
Company may indemnify any other employee or other agent of the Company. The
Company may, as determined by the Member, advance costs of defense of any
Proceeding to the Member, any Manager, or any other agent of the Company.

4, Conflicts of Interest.

4.1 The Member and any Manager shall be entitled to enter into
transactions on their own behalf that may be considered to be competitive with, or a
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business opportunity that may be beneficial to, the Company, it being expressly
understood that the Member and any Manager may enter into transactions that are
similar to the transactions into which the Company may enter.

4.2 A Member or Manager does not violate a duty or obligation owed
to the Company merely because the Member's conduct furthers the Member's or
Manager’s own interest. A Member may lend money to, borrow money from, act as a
surety, guarantor or endorser for, guarantee or assume one or more obligations of,
provide collateral for, and transact other business with the Company, and has the same
rights and obligations with respect to any such matter as those of a Person who is not a
Member, subject to other applicable law. No transaction with the Company shall be
voidable solely because the Member or any Manager has a direct or indirect interest in
the transaction if the transaction is fair to the Company.

ARTICLE VII.
MANAGERS

The Member may, but need not, appoint one or more Managers as the Member
determines. Each Manager shall have the authority to transact business on behalf of the
Company as specified below. At any time the Member has not appointed a Manager,
the Member shall act as Manager. The Member may, from time to time, remove or
replace the Manager with or without cause. The currently acting Manager of the
Company is Amanda J. Precourt. At any time that more than one Manager is serving,
each Manager has the authority to act alone. Managers need not be residents of
Colorado.

ARTICLE VIII.
MANAGEMENT AND AUTHORITY

1. Management. Except with respect to the amendment of this Operating
Agreement, the Admission of Members, the determination of whether to dissolve the
Company, and any matter with respect to which the Member has communicated to the
Manager the Member’s intention to exercise management rights, all decisions
concerning the business affairs of the Company shall be made by the Manager.

2. Authority of Manager to Bind the Company. Only the Manager, and, to
the extent authorized by the Manager, any other agent of the Company, shall have the
authority to bind the Company. These Persons have the power, acting alone and on
behalf of the Company, to do all things necessary or convenient to carry out the
business and affairs of the Company, including without limitation:

2.1 The institution, prosecution and defense of any Proceeding in the
Company's name;

2.2 The purchase, receipt, lease, acquisition, ownership, holding,
improvement, and use of, and other dealing with, Property, wherever located;

2.3 The Distribution of Property;
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2.4  The Disposition of Property;

2.5  The entering into of contracts and guaranties; incurring of
liabilities; borrowing of money; issuance of notes, bonds, and other obligations; and
securing of any of the Company’s obligations by mortgage or pledge of any of the
Company’s Property or income;

2.6 The lending of money; investment and reinvestment of the
Company's funds; and receipt and holding of Property as security for repayment,
including, without limitation, the loaning of money to, and otherwise helping the
Member, Manager, employees, and agents of the Company;

2.7  The conduct of the Company's business, the establishment of
Company offices, and the exercise of the powers of the Company anywhere in the
world;

2.8  The appointment of employees and agents of the Company, the
defining of their duties, and the establishment of their compensation;

2.9  The payment of pensions and establishment of pension plans,
pension trusts, profit sharing plans, and benefit and incentive plans for all or any of the
current or former Managers, employees, and agents of the Company;

2.10 The making of donations to the public welfare or for religious,
charitable, scientific, literary or educational purposes;

2.11 The payment or donation, or any other act, that furthers the
business and affairs of the Company;

2.12 The payment of compensation, or additional compensation, to the
Manager and employees of the Company on account of services previously rendered to
the Company, whether or not an agreement to pay such compensation was made before
such services were rendered;

2.13 The purchase of insurance for the life of the Member, Manager, or
employees for the benefit of the Company;

2.14 The participation in limited liability companies, partnerships, joint
ventures, or other associations of any kind with any Person; and

2.15 The indemnification of the Member, Manager or any other Person.

3. Authority of the Manager. The Manager is authorized to act on behalf of
the Company. Any act of the Manager, or other agent with the authorization of the
Manager, regardless of whether such action is for the purpose of carrying on the usual
business or affairs of the Company, including the exercise of the authority indicated in
this Operating Agreement, shall bind the Company, and no Person dealing with the

20171-00134 Revised March 13, 2018



Company shall have any obligation to inquire into the power or authority of the
Manager, acting on behalf of the Company.

4. Compensation of Manager. The Manager shall be reimbursed for all
reasonable expenses incurred in managing the Company and shall be entitled to
reasonable compensation, in an amount to be determined from time to time by the
Member.

5. The Manager's Duty of Care. The Manager's duty of care in the discharge
of the Manager's duties to the Company is limited to refraining from engaging in
grossly negligent or reckless conduct, intentional misconduct, or a knowing violation of
law. In discharging its duties, the Manager shall be fully protected in relying in good
faith upon the records required to be maintained under Article IV and upon such
information, opinions, reports or statements made by any of its agents, or by any other
Person, as to matters the Manager reasonably believes are within such other Person's
professional or expert competence and who or which has been selected with reasonable
care by or on behalf of the Company, including information, opinions, reports or
statements as to the value and amount of the assets, liabilities, profits or losses of the
Company or any other facts pertinent to the existence and amount of assets from which
Distributions to the Member might properly be paid.

6. Officers of the Company. The Manager has the authority to elect officers
of the Company at any time and from time to time. Subject to the authority of the
Manager, such officers shall have full and complete discretion to manage and control
the day-to-day business, operations and affairs of the Company in the ordinary course
of business, to make all decisions affecting the day-to-day business, operations and
affairs of the Company in the ordinary course of its business and to take all such actions
as they deem necessary or appropriate to accomplish the foregoing, unless such powers
have otherwise been restricted by the Manager (specifically or generally). In addition,
the officers shall have such other powers and duties as may be prescribed by the
Manager. Each officer so appointed shall continue in office until his successor shall be
elected or appointed and shall qualify, or until his earlier death, resignation or removal.
The Manager may remove any officer appointed at any time, with or without cause.

ARTICLE IX.
CONTRIBUTIONS

The Member may, but shall not be obligated to, make Capital Contributions from
time to time.

ARTICLE X.
DISTRIBUTIONS

Except to the extent prohibited by the Act, the Company may make Distributions
as determined by the Manager from time to time.
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ARTICLE XI.
TAXES

1. Elections. The Manager may make any tax elections for the Company
allowed under the Internal Revenue Code of 1986 as amended from time to time or the
tax laws of any Taxing Jurisdiction.

2, Taxes of Taxing Jurisdictions. To the extent that the laws of any Taxing
Jurisdiction require, the Member shall submit an agreement indicating that the Member
shall make timely income tax payments to the Taxing Jurisdiction and that the Member
shall accept personal jurisdiction of the Taxing Jurisdiction with regard to the
collection of income taxes attributable to the Member's income, and interest and
penalties assessed on such income. If the Member fails to provide such agreement, the
Company may withhold and pay over to such Taxing Jurisdiction the amount of tax,
interest and penalty determined under the laws of the Taxing Jurisdiction with respect
to such income. Any such payments with respect to the income of a Member shall be
treated as a Distribution for purposes of Article XI.

ARTICLE XII.
DISPOSITION OF MEMBERSHIP INTEREST
AND ADMISSION OF ASSIGNEES AND ADDITIONAL MEMBERS

X Disposition. The Member's Membership Interest is transferable either
voluntarily or by operation of law. The Member may Dispose of all or a portion of the
Member's Membership Interest. In the event of the Transfer of less than all of the
Member’s Membership Interest, the transferee shall be Admitted on such terms and
conditions as the Member and the Additional Member shall agree upon. In the event of
the Transfer of the Member’s entire Membership Interest, the transferee shall succeed
to all the Member’s rights under this Operating Agreement. Upon Transfer of a portion
of the Member's Membership Interest, the transferee shall only be Admitted as an
Additional Member upon the written consent of the Member.

2 Admission of Additional Members. The Company may, to the extent and
on the terms determined by the Member, Admit Additional Members and determine the
Capital Contributions, rights and duties of such Additional Member.

ARTICLE XIII.
DISSOLUTION AND WINDING UP

1. Dissolution. The Company shall be dissolved and its affairs wound up at
the time determined by the Member. The death, bankruptcy, dissolution, or
incompetence of the Member shall not result in the dissolution of the Company.

2. Effect of Dissolution. Upon dissolution, the Company shall cease
carrying on, as distinguished from the winding up of, the business and affairs of the
Company, but the Company is not terminated, but continues until the winding up of the
affairs of the Company is completed and the certificate of cancellation has been filed
with the Secretary of State.
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3. Distribution of Assets on Dissolution. Upon the winding up of the
Company, the Company Property shall be distributed:

3.1  To creditors, including the Member if it is a creditor, to the extent
permitted by law, in satisfaction of the Company’s liabilities (whether by payment or
the making of reasonable provision for payment thereof);

3.2  To the Member in cash or Property, or partly in both, as determined
by the Manager.

4. Winding Up and Certificate of Cancellation. The winding up of the
Company shall be completed when all debts, liabilities, and obligations of the Company
have been paid and discharged or reasonably adequate provision therefor has been
made, and all of the remaining Property and assets of the Company have been
distributed to the Member. Upon the completion of winding up of the Company, a
certificate of cancellation shall be delivered to the Secretary of State for filing. The
certificate of cancellation shall set forth the information required by the Act.

ARTICLE XIV.
AMENDMENT

This Operating Agreement may be amended or modified from time to time only
by a written instrument adopted and executed by the Member.

ARTICLE XV.
MISCELLANEOUS PROVISIONS

1. Entire Agreement. This Operating Agreement represents the entire
operating agreement governing the relationship between the Member and the Company.

P8 Rights of Creditors and Third Parties under Operating Agreement. This
Operating Agreement is adopted by the Member for the exclusive benefit of the
Company, its Member, and their successors and assigns. Except with respect to
Section 3 of Article XIII, this Operating Agreement is expressly not intended for the
benefit of any creditor of the Company or any other Person. Except and only to the
extent provided by applicable statute, no such creditor or third party shall have any
rights under this Operating Agreement or any agreement between the Company and the
Member with respect to any Capital Contribution or otherwise.
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IN WITNESS WHEREOF, the undersigned has executed this Operating
Agreement as of the Effective Date set forth above.

Amanda J. Precourt

]

S ! J

10
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Officers

President
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April 17, 2018

Planning Board

City and County of Denver
201 W Colfax Ave, Dept 201
Denver, CO 80202

Re: Application #20171-00134
Bruce O’Donnell/STARBOARD (Applicants)
421 W 4" Avenue

To Whom It May Concern:

The Baker Historic Neighborhood Association (BHNA) supports rezoning 421 W. 4th Ave. from U-
RH-2.5 to U-MX-2. BHNA is a Registered Neighborhood Organization in the City of Denver with the
boundaries Sixth Ave., Lincoln St., Mississippi Ave. and the South Platte River. Approximately 2,700
households are located within these boundaries and membership and meetings are open to all residents
and owners of real property. All committee and membership meetings of BHNA, including those
described below, are regularly-scheduled and open to the public.

BHNA has long supported pockets of commercial mixed use within the residential core of Baker, with
careful attention to where they are appropriate. During New Code Denver (2009-2010), BHNA, along
with city planners, set forth several existing commercial corners to be zoned U-MX-2. We believed
existing non-conforming uses at these locations benefited the neighborhood, and that proper zoning
would make these uses more sustainable. In October 2016, BHNA supported rezoning 300-306 Elati
to U-MX-2 for the same reasons. The rezoning was granted in June 2017.

In August 2017, when Bruce O’Donnell, representing the owner of 421 W. 4th Ave. contacted
BHNA, the situation was similar but not exactly the same. The location is more deeply embedded in
the residential area and the non-conforming use had been industrial. Through discussions over several
months, BHNA reached an agreement to support the rezoning and to supplement the zoning
limitations with a memorandum of understanding (MOU) between BHNA and the owner. BHNA
believes this is a good way to be flexible about the uses permitted in special cases without burdening
the City of Denver with management of custom zoning.

This rezoning has had considerable public process within Baker. The owner contacted nearby property
owners, conducted an open house on the proposed rezoning and held preliminary discussions with the
BHNA Zoning Committee. The owner presented a draft agreement to the BHNA membership on 9
Jan. 2018. The membership then authorized the BHNA Zoning Committee to engage neighbors and
work out further details of an agreement. BHNA also sought feedback on the rezoning via social
media and posted progress updates on the publicly accessible BHNA Zoning Page.

The owner presented again to BHNA membership 13 Feb. 2018, and a final agreement was presented
and a vote was held 13 March 2018. With approximately 23 residents, property owners and guests
attending, the vote was 22 in favor, 0 opposed, and 1 abstaining, to support rezoning to U-MX-2 and
accept the MOU.

Sincerely,

/ U@L{Zﬂi’,&\;

Mathew Wasserburger

BHNA President


https://maps.google.com/?q=borhood+Associ&entry=gmail&source=g
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