COMMUNITY PLANNING & DEVELOPMENT

PIDENIVER REZONING GUIDE

Rezoning Application Page 1 of 3

Zone Map Amendment (Rezoning) - Application

|PROPERTY OWNER INFORMATION* PROPERTY OWNER(S) REPRESENTATIVE**
! [[] CHECK IF POINT OF CONTACT FOR APPLICATION [[J CHECK IF POINT OF CONTACT FOR APPLICATION
Property Owner Name |CC Gateway Owners LLC Representative Name |Doug McKinnon
Address 730 17th Street 220 Address 730 17th Street 220
City, State, Zip Denver, CO 80202 City, State, Zip Denver, CO 80202
Telephone 303-629-6700 Telephone 303-629-6700
Email dm@mckinnonre.com Email dm@mckinnonre.com
*If More Than One Property Owner: **Property owner shall provide awritten 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

55 S Colorado Blvd, 65 S Colorado Blvd, 101 S Colorado Blvd, 51 N Colorado
Location (address and/or boundary description): Bivd, 97 N Colorado Blvd. 98 Harrison St., 101 S Colorado Blvd
Assessor’s Parcel Numbers: Due to size see attached sheet with additional info
Area in Acres or Square Feet: 57,504
Current Zone District(s): Due to size see attached sheet with additional info
PROPOSAL
Proposed Zone District: Due to size see attached sheet with additional info
Does the proposal comply with the minimum area
reguirements specified in DZC Sec. 12.4.10.3: = O No

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

201 W. Colfax Ave., Dept. 205

FOR INFORMATION &
3" | CITY SERVICES penver, €0 80202
720-865-2974 - rezoning@denvergov.org
19i-00031 1 revised-8:11.20

fee paid - $1,500

$1,500
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REZONING GUIDE

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

DZC Sec.12.4.10.7

REVIEW CRITERIA
Consistency with Adopted Plans: The proposed official map amendment is consistent with the City's adopted

Rezoning Application Page 2 of 3

plans, or the proposed rezoning is necessary to provide land for acommunity need that was not anticipated at
the time of adoption of the City's Plan.

Please provide an attachmentdescribingrelevant 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.

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 proposatl
must comply with both
of the additional review
criteria

DZC Sec. 12.4.10.8

Justifying Circumstances - One of the following circumstances exists:

[ Theexisting 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 soits, and
inadequate drainage.

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.

It is in 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:

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.

Review Criteria

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

ADDITIONAL ATTACHMENTS

Please identify any additional attachments provided with this application:

Written Authorization to Represent Property Owner(s)

Please list any additional attachments:

Narrative - AMENDED

Return completed form to rezoning@denvergov.org

Last updated: february 4, 2015
3" I FOR INFORMATION &
CITY SERVICES

19i-00031

201 W. Colfax Ave., Dept. 205

Denver, CO 80202

720-865-2974 - rezoning@denvergov.org

2 revised-8.11.20
fee paid - $1,500
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16\ Colediind - Rezoning Application Page 3 of 3

PROPERTY OWNER OR PROPERTY OWNER(S) REPRESENTATIVE CERTIFICATION/PETITION

We, the undersignea represent that we are the owners of the property described opposite our names, or have the authorization to sign on
behall of the owner as evidenced by a Power of Altorney or other authorization attached, and that we do hereby request initiation of this
application | heteby certify that. to the best of my knowledge and belief, all information supplied with this application is true and accurate. !
unoerstand that withoul such owner consent, the requested official map amendment action cannot lawfully be accomplished
I Indicate the
type :f owner-
ship documen- -
| Property h . | Has the
! Property Address Qwner In- | Please sign below as (':;'Z" povided: | o ner au-
| Pragerty Owner Namels) | e ciava 27 rerest % of | an ndication of your [uo,':;e(gf’:vi" wonzed a
ol the Area of | consent to the above | Date " represen:
;ep;g::) fype or print Phone the Zone certification state- :;3 gf;ﬂ:{ tabvein
Email LotstoBe | ment (C) title poficy writing?
Rezoned or commitment, (YESINO)
or {D) other as
approved
EXAMPLE
John Alan Smith and :)23 Seuc":;‘;;‘ | =
Josie Q. Smith enver. 100% 01/61/12 A YES
(303) 555-5555 Gnacr O Smith .
sample@sample.gov
CC Gateway 730 17th Street 220 [100% o< L Yes
Owners LLC Denver, CO 80202 J‘,
‘ 1012519 | A
Doug McKinnon —
|
| |
e i N A O 20T Return completed form to rezoning@denvergov.org
201\ Colfax Ave., Dep:. 703
Denver, 013 80702
J20-305-207 4 - rezoning FdenveIgovin g
19i-00031 3

revised-8.11.20
fee paid - $1,500



COMMUNITY PLANNING & DEVELOPMENT

o DENVER REZONING GUIDE

Rezoning Application Page 1 of 3

Zone Map Amendment (Rezoning) - Application

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

[] CHECK IF POINT OF CONTACT FOR APPLICATION

[J CHECKIFPOINT OF CONTACT FOR APPLICATION

Property Owner Name  |Betty Vincent Representative Name | Doug McKinnon

Address 2925 Jay Street Address 730 17th Street 220

City, State, Zip Wheat Ridge CO 80214 | ciy.state, Zip Denver CO 80202

Telephone 303-233-6061 Telephone 303-629-6700

Email N/A Email dm@mckinnonre.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.

if the owner is a corporate entity, proof of authorization for an individual to sign on behalf of the organization is required. This can include
board resolutions authorizing the signer, bylaws, a Statement of Authority, or other legaldocuments as approved by the City Attorney’s Office.

SUBJECT PROPERTY INFORMATION

Location (address and/or boundary description): 5 1 CO | O ra d O B I Vd

Assessor's Parcel Numbers: 061250101300
Area in Acres or Square Feet: 11 ,300 Sq Ft.

Current Zone District(s):

PROPOSAL

Proposed Zone District:

Last updated: May 24, 2018 Return completed form to rezoning@denvergov.org

201 W. Colfax Ave., Dept. 205

Denver, CO 80202

720-865-2974 » rezoning@denvergov.org

19i-00031 4 revised-8.11.20
fee paid - $1,500
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Rezoning Application Page 2 of 3

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

DZC Sec.12.4.10.7

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.

O 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.

O

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

DZCSec. 12.4.10.8

REQUIRED ATTACHMENTS

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

Justifying Circumstances - One of the following circumstances exists:

O The existing zoning of the land was the result of an error.

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

[0 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.

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. Such change may include:

a.Changed or changing conditions in a particular area, or in the city generally; or,

b. A City adopted plan; or

¢.That the City adopted the Denver Zoning Code and the property retained Former Chapter 59 zoning.

[J itisin the publicinterest 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.

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.

Legal Description (required to be attached in Microsoft Word document format)
Proof of Ownership Document(s)
Review Criteria, as identified above

ADDITIONAL ATTACHMENTS

Please identify any additional attachments provided with this application:

Written Authorization to Represent Property Owner(s)
Individual Authorization to Sign on Behalf of a Corporate Entity

Please list any additional attachments:

narrative

Last upaated. May 24,2018

Return completed form to rezoning@denvergov.org

19i-00031

201 W, Colfax Ave, Dept. 205

Denver, CO 80202

720-865-2974 » rezoning@denverqgov

5 revised-8.11.20
fee paid - $1,500



”» DENVER

THE MILE MIGH CITY

COMMUNITY PLANNING & DEVELOPMENT

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, all 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.

REZONING GUIDE

Rezoning Application Page 3 of 3

indicate the
type of owner-
ship documen-

Wheat Ridge, CO 80214

Property H . | Has the
. Property Address Owner in- | Please sign below as E:;'x;‘sz;c;;;‘.jfd‘ owner au-
roperty Owner Name(s) City, State, Zip terest % of | an indication of your record, (B) war- | thorized a
(please type or print the Area of | consentto theabove | Date d d represen-
leqibl Phone the Zone certification state- ranLyccecion tative in
egibly) . lotstoBe | ment deed of trust, WAEIng?
Email Rezanad (C) title policy (YES/NO)
or commitment,
or (D) other as
approved
EXAMPLE
MhiAlan Sroith and i1 Sesacn:'; Stzre:t N
: v Denver, CO 8020 Qi Sonithe
Josie Q. Smith - 100% LR 01/01/12 (A YES
(303) 555-5555 Glasie O Smith
sample@sample.gov G
Betty Vincent 2925 Jay Street 100% Yes

e 2% 19

tast updateo: May 24,2018

19i-00031

201 W, Colfax Ave, Dept 205

Denver, CO 80202

720-865-2974 - rezoning@denvergovorg

revised-8.11.20
fee paid - $1,500



CC Gateways Re Zoning Application

Applicable Addresses

55 S Colorado Blvd, 65 S Colorado Blvd, 101 S Colorado Blvd, 51 N Colorado Blvd, 97 N Colorado Blvd, 98
Harrison St., 101 N Colorado Blvd.

Applicable Assessor

55 S Colorado Blvd Schedule # 0512516005000
65 S Colorado Blvd Schedule # 0512516007000
101 S Colorado Blvd Schedule # 0512517001000
51 N Colorado Blvd Schedule # 0512501013000
97 N Colorado Blvd Schedule # 0512501002000
98 Harrison St. Schedule # 0512501012000
101 N Colorado Blvd.  Schedule # 0512132013000

Reguested Zone Districts

55 S Colorado Blvd current PUD 56 1981 (19810683)
65 S Colorado Blvd current PUD 56 1981 (19810683)
101 S Colorado Blvd current G-MU-3

51 N Colorado Blvd current G-RH-3

97 N Colorado Blvd current G-RH-3

98 Harrison St. current G-RH-3

101 N Colorado Blvd, current G-RH-3

Property Square Footage (as per ALTA Survey attached)

55 S Colorado Blvd SF 4,692

65 S Colorado Blvd SF 11,812

101 S Colorado Blvd SF 9,527

51 N Colorado Blvd SF 11,306

97 N Colorado Blvd SF 2,170

98 Harrison St. SF 6,769

101 N Colorado Blvd SF 11,228

Total Square footage SF 57,504

19i-00031 7

proposed G-RO-5
proposed G-RO-5
proposed G-MU-5
proposed G-RO-5
proposed G-RO-5
proposed G-RO-5
proposed G-MU-5

revised-8.11.20
fee paid - $1,500



Legal
Description

PARCEL I
(97 Colorado Boulevard):

Those parts of Lots 1 and 2, Block 10,

BURLINGTON CAPITOL HILL ADDITION,

Located within boundaries described as follow:

Beginning at the Southwest comer of said Lot 2;

Thence Northerly on the West line of said Lots 2 and 1, 38 feet;

Thence Southeasterly to a point which is 27.45 feet South ofthe North line of'said Lot 1 and
60.62 feet East of the West

line of said Lots 1 and 2;

Thence Southeasterly to the Southeast corner of said Lot 2;

Thence Westerly on the South line of'said Lot 2 to the Point of Beginning,
City and County of Denver,

State of Colorado.

PARCEL II
(98 Harrison Street):

Lots 3, 4 and 5, Block 10,

BURLINGTON CAPITOL HILL ADDITION,
City and County of Denver

State of Colorado.

PARCEL III
(101 Colorado Boulevard):

Lots 1 to 6, inclusive,

EXCEPT that part of said Lots described as follows:

Beginning at the Northeast comer of said Lot 1;

Thence Westerly on the North line of said Lot I, a distance of 6.16 feet;

Thence Southerly on a line parallel with the East line of Block 9, a distance of 69.38 feet to
a point ofcurve;

Thence Southwesterly on a curve, convex to the Southeast and having a radius of 85 feet to a
point on the South line of

said Lot 6 and 71.12 feet West of the Southeast corner thereof;

Thence Easterly on the South line of Lot 6 to the East line of Block9;

Thence Northerly on the East line to the Point of Beginning,

19i-00031 8 revised-8.11.20
fee paid - $1,500



Block 9,

BURLINGTON CAPITOL HILL ADDITION,
City and County of Denver,
State of Colorado.

PARCEL IV
(55 South Colorado Boulevard):

Lots 14 and 15, Block 27,

BURLINGTON CAPITOL HILL ADDITION,
City and County of Denver,

State of Colorado.

PARCEL V
(65 South Colorado Boulevard):

Lots 16, 17, 18, 19, and 20, Block 27,
BURLINGTON CAPITOL HILL ADDITION,
Cityand CountyofDenver,

State of Colorado.

PARCEL VI
(101 South Colorado Boulevard):

Lots 1, 2, 3 and 4, Block 28
BURLINGTON CAPITOL HILL ADDITION,

City and County of Denver,
State of Colorado.

19i-00031 9 revised-8.11.20
fee paid - $1,500



PARCEL VII
(45-51 South Colorado Boulevard):

Lots 6 through 10, inclusive, Block 10,
BURLINGTON CAPITOL HILL ADDITION,
City and County of Denver,

State of Colorado

Exhibit A - Property Legal Description
19106817 4 10 revised-8.11.20
fee paid - $1,500



Real Property Records https://www.denvergov.org/apps/realpropertyapplication/realpro...

1 of 2

&4 Print

Real Property Records

Date last updated: Thursday, October 24, 2019

& Real Property Records Search

If you have a question about the value, ownership, or characteristics of this property, or any other
property in Denver, please call the Assessor at 720-913-4162.

Link to real property information for this

property Link to property tax information for this property
Link to comparable sales information for this Link to property sales information for all Denver
property neighborhoods

Link to chain of title information for this property Link to map/historic district listing for this

Link to property sales information for this Property

neighborhood
Back to Property List

The property description shown is data from the Assessor's active, in-progress 2017 file. The
"current year" values are from the 2017 tax year for real property tax due in 2018. These
values are based on the property's physical status as of January 1, 2017.

PROPERTY INFORMATION
Property Type: COMMERCIAL - RETAIL Parcel: 0512516007000
Name and Address Information Legal Description
CC GATEWAY OWNERS LLC e ——
{30 1TTHAT.Z20 BURLINGTON CAPITOL HILL ADD
DENVER, CO 80202-3506
Property Address: 65 S COLORADO BLVD Tax District DENV
Assessment Information
Actual Assessed Exempt Taxable
Current Year
Land 762700 221180
Improvements 67900 19690
Total 830600 240870 0 240870
Prior Year
Land 568700 164920
Improvements 144600 41930
Total 713300 206850 0 206850
Style: Other Reception No.: 2019067425
Year Built: 1970 Recording Date: 06/03/19
Ruilding Sqr Foot: 2,740 Document Type: Affidavit
Bedrooms: Sale Price: 5550000
Baths Full/Half: 0/0 Mill Levy: 77.365
10/24/2019, 10:03 AM
19i-00031 11 revised-8.11.20

fee paid - $1,500



Real Property Records https://www.denvergov.org/apps/realpropertyapplication/realpro...

Basement/Finished: 0/0

Click here for current
Lot Size: 11,827 zoning

Zoning Used for

Valuation: D

Note: Valuation zoning
maybe different from
City's new zoning code.

i Print

20f2 10/24/2019, 10:03 AM

19i-00031 12 revised-8.11.20
fee paid - $1,500



Real Property Records https://www.denvergov.org/apps/realpropertyapplication/realpro...

& Print

Real Property Records
Date last updated: Wednesday, November 13,2019

{ Real Property Records Search

[f you have a question about the value, ownership, or characteristics of this property, or any other
property in Denver, please call the Assessor at 720-913-4162.

Link to real property information for this

property Link to property tax information for this property
Link to comparable sales information for this Link to property sales information for all Denver
property neighborhoods

Link to chain of title information for this property Link to map/historic district listing for this

Link to property sales information for this Property

neighborhood

Back to Property List

The property description shown is data from the Assessor's active, in-progress 2017 file. The
"current year" values are from the 2017 tax year for real property tax due in 2018. These
values are based on the property's physical status as of January 1, 2017.

PROPERTY INFORMATION
Property Type: RX ZONED VACANT LAND - (RES)  Parcel: 0512501002000
Name and Address Information Legal Description
. B BURLINGTON CAPITOL HILL ADD
730 17TH ST 220 BIOL3 TO 5
DENVER, CO 80202-3506
Property Address: 97 N COLORADO BLVD Tax District DENV
Assessment Information
Actual Assessed Exempt Taxable
Current Year
Land 84100 24390
Improvements 0 0
Total 84100 24390 0 24390
Prior Year
Land 76900 22300
Improvements 0 0
Total 76900 22300 0 22300
Style: Other Reception No.: 2019067425
Year Built: Recording Date: 06/03/19
Ruilding Sqr Foot: 0 Document Type: Affidavit
Bedrooms: Sale Price: 5550000
Baths Full/Half: 0/0 Mill Levy: 77.365
1 of 2 11/13/2019, 9:17 PM
19i-00031 13 revised-8.11.20

fee paid - $1,500



Real Property Records https://www.denvergov.org/apps/realpropertyapplication/realpro...

Basement/Finished: 0/0

Click here for current
Lot Size: 1,460 zoning

Zoning Used for

Valuation: G-RH-3

Note: Valuation zoning
maybe different from
City's new zoning code.

& Print

20f2 11/13/2019, 9:17 PM

19i-00031 14 revised-8.11.20
fee paid - $1,500



Real Property Records https://www.denvergov.org/apps/realpropertyapplication/realpro...

& Print

Real Property Records
Date last updated: Thursday, October 24, 2019

& Real Property Records Search

If you have a question about the value, ownership, or characteristics of this property, or any other
property in Denver, please call the Assessor at 720-913-4162.

Link to real property information for this

property Link to property tax information for this property
Link to comparable sales information for this Link to property sales information for all Denver
property neighborhoods

Link to chain of title information for this property Link to map/historic district listing for this

Link to property sales information for this Property

neighborhood

Back to Property List

The property description shown is data from the Assessor's active, in-progress 2017 file. The
"current year' values are from the 2017 tax year for real property tax due in 2018. These
values are based on the property's physical status as of January 1, 2017.

PROPERTY INFORMATION
Property Type: RX ZONED VACANT LAND - (RES)  Parcel: 0512501012000
Name and Address Information Legal Description
CC GATEWAY OWNERS LLC BURLINGTON CAPITOL HILL ADD
BI0L1 & 2 BEG SW COR OF L2
730 17TH ST 220 N 38FT SELY TO PT 27.45FT S
& 60.62FT W OF NE COR OF L1
DENVER, CO 80202-3506 SELY TO COR OF L2 W TO POB
Property Address: 98 N HARRISON ST Tax District DENV
Assessment Information
Actual Assessed Exempt Taxable
Current Year
Land 84100 24390
Improvements 0 0
Total 84100 24390 0 24390
Prior Year
Land 76900 22300
Improvements 0 0
Total 76900 22300 0 22300
Style: Other Reception No.: 2019067425
Year Built: Recording Date: 06/03/19
Building Sqr. Foot: 0 Document Type: Affidavit
Bedrooms: Sale Price: 5550000
1of2 10/24/2019, 10:20 AM
19i-00031 15 revised-8.11.20

fee paid - $1,500



Real Property Records https://www.denvergov.org/apps/realpropertyapplication/realpro...

Baths Full/Half: 0/0 Mill Levy: 77.365
Basement/Finished: 0/0

Click here for current
Lot Size: 1,460 zoning

Zoning Used for

Valuation: ARt

Note: Valuation zoning

maybe different from

City's new zoning code.
&s Print

20f2 10/24/2019, 10:20 AM

19i-00031 16 revised-8.11.20
fee paid - $1,500



Real Property Records https://www.denvergov.org/apps/realpropertyapplication/realpro...

1 of 2

& Print

Real Property Records

Date last updated: Friday, October 25, 2019

{ Real Property Records Search

If you have a question about the value, ownership, or characteristics of this property, or any other
property in Denver, please call the Assessor at 720-913-4162.

Link to real property information for this

property Link to property tax information for this property
Link to comparable sales information for this Link to property sales information for all Denver
property neighborhoods

Link to chain of title information for this property Link to map/historic district listing for this

Link to property sales information for this Property

neighborhood

Back to Property List

The property description shown is data from the Assessor's active, in-progress 2017 file. The
"current year" values are from the 2017 tax year for real property tax due in 2018. These
values are based on the property's physical status as of January 1, 2017.

PROPERTY INFORMATION
Property Type: RESIDENTIAL TRIPLEX Parcel: 0512516005000
Name and Address Information Legal Description
CC GATEWAY OWNERS LLC
230 17TH ST 220 L 14 & 15 BLK27 BURLINGTON
CAPITOL HILL ADD
DENVER, CO 80202-3506
Property Address: 55 S COLORADO BLVD Tax District DENV
Assessment Information
Actual Assessed Exempt Taxable
Current Year
Land 343900 24590
Improvements 369400 26410
Total 713300 51000 0 51000
Prior Year
Land 269300 19390
Improvements 379600 27330
Total 648900 46720 0 46720
Style: Other Reception No.: 2019067425
Year Built: 1939 Recording Date: 06/03/19
Ruilding Sqr Font: 2,172 Document Type: Affidavit
Bedrooms: Sale Price: 5550000
Baths Full/Half: 0/0 Mill Levy: 77.365
10/25/2019, 11:36 AM
19i-00031 17 revised-8.11.20

fee paid - $1,500



Real Property Records https://www.denvergov.org/apps/realpropertyapplication/realpro...

Basement/Finished: 0/0

Click here for current
Lot Size: 4,700 zoning

Zoning Used for

Valuation: PUD

Note: Valuation zoning
maybe different from
City's new zoning code.

&4 Print

20f2 10/25/2019, 11:36 AM

19i-00031 18 revised-8.11.20
fee paid - $1,500



Real Property Records https://www.denvergov.org/apps/realpropertyapplication/RealPr...

& Print

Real Property Records

Date last updated: Friday, December 13, 2019

O Real Property Records Search

If you have a question about the value, ownership, or characteristics of this property, or any other
property in Denver, please call the Assessor at 720-913-4162.

Link to real property information for this

property Link to property tax information for this property
Link to comparable sales information for this Link to property sales information for all Denver
property neighborhoods

Link to chain of title information for this property Link to map/historic district listing for this

Link to property sales information for this Property

neighborhood

Back to Property List

The property description shown is data from the Assessor's active, in-progress 2017 file. The
"current year" values are from the 2017 tax year for real property tax due in 2018. These
values are based on the property's physical status as of January 1, 2017.

PROPERTY INFORMATION
Property Type: RESIDENTIAL 4 THRU 8 UNITS Parcel: 0512501013000
Name and Address Information Legal Description

i il ammile BURLINGTON CAPITOL HILL ADD
2923 IAT ST B10 L6 TO 10
WHEAT RIDGE, CO 80214-8150
Property Address: 51 N COLORADO BLVD Tax District DENV
Assessment Information

Actual Assessed Exempt Taxable
Current Year
Land 735000 52550
Improvements 618600 44230
Total 1353600 96780 0 96780
Prior Year
Land 546600 39360
Improvements 637900 45930
Total 1184500 85290 0 85290

Style: Other Reception No.: 2005075213
Year Built: 1953 Recording Date: 05/07/05
Building Sqr. Foot: 3,844 Document Type: Personal Rep
Bedrooms: Sale Price:
Baths Full/Half: 0/0 Mill Levy: 77.365
1 of 2 12/13/2019, 4:16 PM
191-00031 19 revised-8.11.20
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Real Property Records https://www.denvergov.org/apps/realpropertyapplication/RealPr...

Basement/Finished: 0/0

Click here for current
Lot Size: 11,300 zoning

Zoning Used for
Valuation:

Note: Valuation zoning
maybe different from
City's new zoning code.

i Print

20f2 12/13/2019, 4:16 PM
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Real Property Records https://www.denvergov.org/apps/realpropertyapplication/realpro...

&d Print

Real Property Records

Date last updated: Friday, December 13, 2019

{ Real Property Records Search

If you have a question about the value, ownership, or characteristics of this property, or any other
property in Denver, please call the Assessor at 720-913-4162.

Link to real property information for this

property Link to property tax information for this property
Link to comparable sales information for this Link to property sales information for all Denver
property neighborhoods

Link to chain of title information for this property Link to map/historic district listing for this

Link to property sales information for this Property

neighborhood

Back to Property List

The property description shown is data from the Assessor's active, in-progress 2017 file. The
"current year" values are from the 2017 tax year for real property tax due in 2018. These
values are based on the property's physical status as of January 1, 2017.

PROPERTY INFORMATION
Property Type: RX ZONED VACANT LAND - (RES)  Parcel: 0512132013000
Name and Address Information Legal Description
CC GATEWAY OWNERS LLC BURLINGTON CAPITOL HILL ADD
B9
30 L7TERT 220 L1 TO 6 DIF RCP #00065723 RCD
DENVER, CO 80202-3506 12-19-86
Property Address: 101 N COLORADO BLVD Tax District DENV
Assessment Information
Actual Assessed Exempt Taxable
Current Year
Land 672000 194880
Improvements 0 0
Total 672000 194880 0 194880
Prior Year
Land 516900 149900
Improvements 0 0
Total 516900 149900 0 149900
Style: Other Reception No.: 2019067425
Vear Ruilt: Recording Date: 06/03/10
Building Sqr. Foot: 0 Document Type: Affidavit
Bedrooms: Sale Price: 5550000
1of2 12/13/2019, 4:16 PM
19i-00031 21 revised-8.11.20
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101 S COLORADO BLVD

Schedule e Tax
Owner Number Legal Description Property Type District
CC GATEWAY
OWNERS LLC BURLINGTON
730 17TH ST 220 83%25(;(1)7_ CAPITOL HILL ADD %ﬁiﬁg@gﬁ%él DENV
DENVER, CO ) B28 L1 TO 4
80202-3506

Real Property Records

Date last updated: Friday, December 13, 2019

OReal Property Records Search
If you have a question about the value, ownership, or characteristics of this property, or any other
property in Denver, please call the Assessor at 720-913-4162.

Link to real property information for this property

Link to comparable sales information for this Link to property tax information for this property
property Link to property sales information for all Denver
Link to chain of title information for this property neighborhoods

Link to property sales information for this Link to map/historic district listing for this Property

neighborhood

Back to Property List

The property description shown is data from the Assessor's active, in-progress 2017 file. The
"current year" values are from the 2017 tax year for real property tax due in 2018. These values are
based on the property's physical status as of January 1, 2017.

PROPERTY INFORMATION
Property Type: RESIDENTIAL 4 THRU 8 UNITS Parcel: 0512517001000
Name and Address Information Legal Description

CC GATEWAY OWNERS LLC

BURLINGTON CAPITOL HILL ADD
730 17TH ST 220

B28L1TO 4
DENVER, CO 80202-3506
Property Address: 101 S COLORADO BLVD Tax District DENV
Assessment Information
19i-00031 22 revised-8.11.20

fee paid - $1,500
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https://www.denvergov.org/maps/map/property#q=101%20S%20COLORADO%20BLVD
javascript:history.back(-1)
https://www.denvergov.org/apps/realpropertyapplication/RealProperty.asp?disptype=PropertyInfo

Schedule

Owner Number

Legal Description

Tax
Property Type District

640500

126300

766800

9030

54830 0 54830

471000

864800
1335800
Style: Other
Year Built: 1952
Building Sqr. Foot: 4,777
Bedrooms:
Baths Full/Half: 0/0

Basement/Finished: 0/0

Lot Size: 9,500

33910
62270
96180 0 96180
Reception No.: 2019067425
Recording Date: 06/03/19
Document Type: Affidavit
Sale Price: 5550000

Mill Levy: 77.365

Click here for current
zoning

Zoning Used for

G-MU-3
Valuation:

Note: Valuation zoning
maybe different from
City's new zoning code.

23 revised-8.11.20
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OFFICE OF THE SECRETARY OF STATE
OF THE STATE OF COLORADO

CERTIFICATE OF FACT OF GOOD STANDING

I, Jena Griswold, as the Secretary of State of the State of Colorado, hereby certify that, according to the

records of this office,
CC Gateway Owners, LLC

isa
Limited Liability Company
formed or registered on 02/07/2019 under the law of Colorado, has complied with all applicable

requirements of this office, and is in good standing with this office. This entity has been assigned entity
identification number 20191118004 .

This certificate reflects facts established or disclosed by documents delivered to this office on paper through
11/12/2019 that have been posted, and by documents delivered to this office electronically through

11/13/2019 @ 21:02:48 .

I have affixed hereto the Great Seal of the State of Colorado and duly generated, executed, and issued this
official certificate at Denver, Colorado on 11/13/2019 @ 21:02:48 in accordance with applicable law.
This certificate is assigned Confirmation Number 11910982

Secretary of State of the State of Colorado

However as an option, the issuance and validity of a certificate obtained eleclramcally may be established by visiting the Vahda!e a
Certificate page of the Secretary of State's Web site, http://www.sos.state.co.us/biz/CertificateSearchCriteria.do entering the certificate's
confirmation number displayed on the certificate, and following the instructions displayed. Confirming the issuance of a certificate is merely
optional_and_is_not_necessary o the valid and effective issuance of a_certificate. For more information, visit our Web site. htip:
www.sos.slate.co.us/ click “Businesses, trademarks, trade names" and select “Frequently Asked Questions. "

19i-00031 24 revised-8.11.20
fee paid - $1,500



Colorado Secretary of State
B3l Date and Time: 02/07/2019 10:23 AM

Document must be filed electronically. ID Number: 20191118004

Paper documents are not accepted.

Fees & forms are subject to change. Document number: 20191118004
For more information or to print copies Amount Paid: $50.00

of filed documents, visit www.sos.state.co.us.

ABOVE SPACE FOR OFFICE USE ONLY

Articles of Organization
filed pursuant to § 7-90-301 and § 7-80-204 of the Colorado Revised Statutes (C.R.S.)

1. The domestic entity name of the limited liability company is
CC Gateway Owners, LLC

(The name of a limited liability company must contain the term or abbreviation
“limited liability company”, “ltd. liability company ", “limited liability co.”, “Itd.
liability co.”, “limited”, “l.L.c.”, “lic”, or “ltd.”. See §7-90-601, C.R.S.)

(Caution: The use of certain terms or abbreviations are restricted by law. Read instructions for more information.)

2. The principal office address of the limited liability company’s initial principal office is

Street address 730 17th Street
) (Street number and name)
Suite 220
Denver CO 80202
(City) (_S'tate) (ZIP/Postal Code)
United States
(Province — if applicable) (Country)
Mailing address
(leave blank if same as street address) (Street number and name or Post Office Box information)
(City) (State) (ZIP/Postal Code)
(Province — if applicable) (Country)

3. The registered agent name and registered agent address of the limited liability company’s initial registered

agent are
Name )
(if an individual) McKinnon Douglas
(Last) (First) (Middle) (Suffix)
or
(if an entity)
(Caution: Do not provide both an individual and an entity name.)
Street address 730 17th Stfeet
) (Street number and name)
Suite 220
Denver co 80202
(City) (State) (ZIP Code)
Mailing address
(leave blank if same as street address) (Street number and name or Post Office Box information)
ARTORG_LLC Page 1 of 3 Rev. 12/01/2012
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fee paid - $1,500



CO
(City) (State) (ZIP Code)

he following statement is adopted by marking the box.)
The person appointed as registered agent has consented to being so appointed.

4. The true name and mailing address of the person forming the limited liability company are

Name
(if an individual)
(Last) (First) (Middle) (Suffix)
or
(if an entity) McKinnon & Associates, LLC
(Caution: Do not provide both an individual and an entity name.)
Mailing address 730 17th Street
) (Street number and name or Post Office Box information)
Suite 220
Denver CO 80202
(City) (Stare) (ZIP/Postal Code)
United States .
(Province — if applicable) (Country)

(If the following statement applies, adopt the statement by marking the box and include an attachment.)

(] The limited liability company has one or more additional persons forming the limited liability
company and the name and mailing address of each such person are stated in an attachment.

5. The management of the limited liability company is vested in
(Mark the applicable box.)

[X] one or more managers.
or
D the members.

6. (The following statement is adopted by marking the box.)
[X] There is at least one member of the limited liability company.

7. (If the following statement applies, adopt the statement by marking the box and include an attachment.)
(] This document contains additional information as provided by law.

8. (Caution: Leave blank if the document does not have a delayed effective date. Stating a delayed effective date has
significant legal consequences. Read instructions before entering a date.)

(If the following statement applies, adopt the statement by entering a date and, if applicable, time using the required format.)
The delayed effective date and, if applicable, time of this document is/are

(mm/dd/yyyy hour:minute am/pm)

Notice:

Causing this document to be delivered to the Secretary of State for filing shall constitute the affirmation or
acknowledgment of each individual causing such delivery, under penalties of perjury, that the document is the
individual's act and deed, or that the individual in good faith believes the document is the act and deed of the
person on whose behalf the individual is causing the document to be delivered for filing, taken in conformity

with the requirements of part 3 of article 90 of title 7, C.R.S., the constituent documents, and the organic
statutes, and that the individual in good taith believes the tacts stated in the document are true and the

document complies with the requirements of that Part, the constituent documents, and the organic statutes.

ARTORG_LLC Page 2 of 3 Rev. 12/01/2012
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This perjury notice applies to each individual who causes this document to be delivered to the Secretary of
State, whether or not such individual is named in the document as one who has caused it to be delivered.

9. The true name and mailing address of the individual causing the document to be delivered for filing are

Oster Kathy
(Last) (First) (Middle) (Suffix)
410 17th Street

(Street number and name or Post Office Box information)

Suite 2200
Denver CO 80202
(City) (State) (ZIP/Postal Code)
United States .
(Province — if applicable) (Country)

(If the following statement applies, adopt the statement by marking the box and include an attachment.)
(] This document contains the true name and mailing address of one or more additional individuals
causing the document to be delivered for filing.

Disclaimer:

This form/cover sheet, and any related instructions, are not intended to provide legal, business or tax advice,
and are furnished without representation or warranty. While this form/cover sheet is believed to satisfy
minimum legal requirements as of its revision date, compliance with applicable law, as the same may be
amended from time to time, remains the responsibility of the user of this form/cover sheet. Questions should
be addressed to the user’s legal, business or tax advisor(s).

ARTORG_LLC Page 3 of 3 Rev. 12/01/2012
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Colorado Secretary of State
BN Date and Time: 02/07/2019 10:23 AM

Document must be filed electronically. ID Number: 20191118004

Paper documents are not accepted.

Fees & forms are subject to change. Document number: 20191118004
For more information or to print copies Amount Paid: $50.00

of filed documents, visit www.sos.state.co.us.

ABOVE SPACE FOR OFFICE USE ONLY

Articles of Organization
filed pursuant to § 7-90-301 and § 7-80-204 of the Colorado Revised Statutes (C.R.S.)

1. The domestic entity name of the limited liability company is

CC Gateway Owners, LLC
(The name of a limited liability company must contain the term or abbreviation
“limited liability company”, “ltd. liability company . “limited liability co.”, “Itd
liability co.”, “limited”, “lLl.c.”, “llc”, or “ltd.". See $7-90-601, C.R.S.)

(Caution: The use of certain terms or abbreviations are restricted by law. Read instructions for more information.)

2. The principal office address of the limited liability company’s initial principal office is

Street address 730 17th Street
) (Street number and name)
Suite 220
Denver CO 80202
(City) (Stale) (ZIP/Postal Code)
United States
(Province — if applicable) (Country)
Mailing address
(leave blank if same as street address) (Street number and name or Post Office Box information)
(City) (State) (ZIP/Postal Code)
(Province — if applicable) (Country)

3. The registered agent name and registered agent address of the limited liability company’s initial registered

agent are
Name )
(if an individual) McKinnon Douglas
(Last) (First) (Middle) (Suffix)
or

(if an entity)
(Caution: Do not provide both an individual and an entity name.)

Street address 730 17th Street
) (Street number and name)
Suite 220
Denver co 80202
(City) (State) (ZIP Code)
Mailing address
(leave blank if same as street address) (Street number and name or Post Office Box information)
ARTORG_LLC Page 1 of 3 Rev. 12/01/2012
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November 21, 2019

Denver Community Development and Planning
201 W Colfax Ave Department 205
Denver, CO 80202

Re: Rezoning Application for 51 N Colorado Bivd.

Please let this letter serve as written property owner authorization for applicant
representation for CC Gateway Owners, LLC, for my property located at 51 N
Colorado, rezoning submittal.

Doug McKinnon has the authority to represent the property owner in the
rezoning application process for the above referenced submittal.

Thank you.
‘r@/ﬁﬁ% W ))uwmf

Betty F. Vincent
2925 Jay Street
Wheat Ridge CO 80214

19i-00031 29 revised-8.11.20
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City & County of Denver MIs
Electronically Recorded

After recording, return to:

Gregory Vallin, Esq.

Brownstein Hyatt Farber Schreck, LLP
410 17" Street, Suite 2200

Denver, CO 80202

("

e
\L&v_mu'.v

) 1710003 1092
CHRO

STATEMENT OF AUTHORITY
1. This Statement of Authority relates to an entity' named CC Gateway

Owners, LL.C, and is executed on behalf of the entity pursuant to the
provisions of Section 38-30-172, C.R.S.

2. The type of entity is: limited liability company.

3. The entity is formed under the laws of: State of Colorado.
4. The mailing address for the entity is: 730 17" Street, Suite 220, Denver, CO 80202.

5. The name position of each person authorized to execute instruments conveying,
encumbering, or otherwise affecting title to real property on behalf of the entity is:

Name Title

Douglas C. McKinnon Manager of McKinnon & Associates, LLC, as Manager of
CC Gateway Owners, LLC

6.2 The authority of the foregoing persons (acting separately) to bind the entity is not limited [
limited as follows:

7. Other matters concerning the manner in which the entity deals with interests in real property: N/A.

[signature on following page]

"This form should not be used unless the entity is capable of holding title to real property.
>The absence of any limitation shall be prima facie evidence that no such limitation exists.
3The statement of authority must be recorded to obtain the benefits of the statute.

No. 1112. Rev. 8-01. STATEMENT OF AUTHORITY

18824581
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After recording, return to:

Gregory Vallin, Esq.

Brownstein Hyatt Farber Schreck, LLP
410 17™ Street, Suite 2200

Denver, CO 80202

.
o 17100021090,
" BR©

STATEMENT OF AUTHORITY

1. This Statement of Authority relates to an entity' named CC Gateway
Owners, LLC, and is executed on behalf of the entity pursuant to the
provisions of Section 38-30-172, C.R.S.

2. The type of entity is: limited liability company.

3. The entity is formed under the laws of: State of Colorado.
4. The mailing address for the entity is: 730 17" Street, Suite 220, Denver, CO 80202.

5. The name [X] position of each person authorized to execute instruments conveying,
encumbering, or otherwise affecting title to real property on behalf of the entity is:

Name Title

Douglas C. McKinnon Manager of McKinnon & Associates, LLC, as Manager of
CC Gateway Owners, LLC

6.> The authority of the foregoing persons (acting separately) to bind the entity is [X] not limited [ ]
limited as follows:

7. Other matters concerning the manner in which the entity deals with interests in real property: N/A.

[signature on following page]

"This form should not be used unless the entity is capable of holding title to real property.
2The absence of any limitation shall be prima facie evidence that no such limitation exists.
3The statement of authority must be recorded to obtain the benefits of the statute.

No. 1112. Rev. 8-01. STATEMENT OF AUTHORITY
18824581
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R
Executed as of this / 0 day of April, 2019.

CC GATEWAY OWNERS, LLC,
a Colorado limited liability company

By: McKinnon & Associates, LLC,
a Colorado limited liability company,
its Manager

By:

glas C. McKinnon, Manager

STATE OF COLORADO )
) ss.
COUNTY OF _| Denvér )

The foregoing instrument was acknowledged before me this [0 day of April, 2019, by
Douglas C. McKinnon as Manager of McKinnon & Associates, LLC, a Colorado limited liability
company, as Manager of CC Gateway Owners, LLC, a Colorado limited liability company.

Witness my hand and official seal.

My commission expires: @/[ X/ QO;Z/

esr 2L A

" KATHY L. OSTER Ll
Notary Public Notary Publie”
&ateDQ;OWO?:M?O
) HNotary | j
¥ My Commission Expires inB. 2021 X
Statement of Authority
18824581
191-00031 32 revised-8.11.20

fee paid - $1,500



Gateways East Updated Narrative
17 July 2020

Executive Summary — Why we are requesting rezoning from G-RH-3/PUD to G-RO-5/G- MU-5:

The several parcels of land (see next section for addresses of the various parcels) requesting to be
rezoned are located at critical “Gateway” locations as identified in the Cherry Creek Area Plan
and are also located on blocks that are immediately adjacent to a high traffic arterial street
(Colorado Blvd.). The nature of the historical initial development of this area also shortened the
size of block/developable area of the parcels from Colorado Blvd. to Harrison Streets and this,
when coupled with the large ROW along Harrison Street, creates extraordinary challenges in
developing these parcels in a way that the now established neighborhood grid requires.
Challenges for these sites include:

Required 20° setback along Colorado Blvd. to meet Parkway requirements
Shortened east/west block dimension from Colorado Blvd. to Harrison Street
Large ROW dedication along Harrison Street

Dedicated right turn lanes from Colorado Blvd. to 1% Avenue

In addition, during the significant public outreach to RNOs and other interested parties, it has
been made very clear to the applicant that the “Gateway” nature of these projects will require
significant investment in the public ROW (especially along 1% and Bayaud Streets) to create safe
pedestrian circulation pathways that currently do not exist. The unusual nature and
characteristics of these sites requires additional developable area through increased zoning
density in order to offset the challenging development hardships these sites represent. The
increased zoning density is in alignment with many goals outlined in current Denver Planning
guidelines as noted below and will also allow the applicant to voluntarily participate in the City’s
Housing and Inclusive Denver and work to construct affordable units on site.

Justifying Circumstances -- Adherence to Review Criteria

The nature of the proposed map amendment is to permit redevelopment of several parcels of land
(57,504 sq. ft.) addressed as 55 S Colorado Blvd., 65 S. Colorado Blvd., 101 S. Colorado Blvd.,
51 N. Colorado Blvd., 97 N Colorado Blvd., 98 Harrison St. and 101 N. Colorado Blvd. The
properties are all located on the west side of Colorado Blvd. (the eastern border of the Cherry
Creek East neighborhood and the south eastern border of the Cherry Creek North neighborhood.)

The two parcels on the north and south side of 1%t Avenue and Colorado have never been
developed and the parcel on the north side of Bayaud and Colorado has remained vacant for over
15 years. This long-standing lack of development is a clear indicator that there is a need to revise
the current single-family G-RH-3 zoning and rezone the properties in order to better meet area
plan guidelines as well as community and market requirements. Given the heavy transportation
usage of Colorado Blvd. as well as increased demand for affordable housing in the Denver
market as a whole, single family housing in this location is an inappropriate use of land moving
forward.

19i-00031 33 revised-8.11.20
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This map amendment request is for two zone districts, including G-MU-5 and G-RO-5, which
would allow for creation of mixed use and residential development, and provide the incentive to
implement the vision for the “Gateway” into the Cherry Creek neighborhood as depicted in the
Cherry Creek Area Plan, the Colorado Blvd. Plan and the Comprehensive Plan 2040.
Additionally, the rezoning and development of these parcels is an opportunity to provide equity
in development in this neighborhood and pursue a voluntary affordable housing agreement with
the City of Denver.

The effect of the proposed amendment will allow the redevelopment of underutilized property
and allow for a dynamic high-quality project on the edge of Cherry Creek providing
opportunities for enhanced pedestrian connectivity, safety, and a welcoming gateway into the
Cherry Creek neighborhood. The current zoning code classifications do not support
implementation of the tremendous gateway opportunity at these locations. Additionally, there
are a number of inherent site constraints that make viable development under the current zoning

classification on these sites effectively impossible, as evidenced by the parcels left undeveloped
for over 50 years.

Select Legal Basis for Rezoning Request

Key Development Documents
Comprehensive Plan 2040

Blueprint Denver

Cherry Creek Area Plan
Colorado Boulevard Plan
Denver Zoning Code

Comprehensive Plan 2040
This application meets the goals stated in Denver’s Comprehensive Plan 2040. Specifically:

Vision Element 1: The proposed rezoning supports the goal of Denver being an
equitable, inclusive community with a high quality of life for all residents regardless of
income level, race, ethnicity, gender, ability or age. The applicant, as part of this rezoning
request is voluntarily entering into an agreement with Denver Department of Housing
Stability (HOST) to provide dedicated workforce housing as part of the development
project.

Vision Element 2: The proposed rezoning supports the goal of Denver’s neighborhoods
being complete, unique, and reflective of our city’s diverse history. The sites have been
vacant or completely undeveloped for a significant period of time. Investment into these
sites will strengthen the neighborhoods and offer unique “Gateway” opportunities
through high quality and creative placemaking and urban design and architecture, as well
as improved rights of way, landscape, and art features. The Applicant has also spent over
14 months of significant public outreach, encouraging citizens to be involved and
collaborate in city government. The improved Rights of Way will increase neighborhood
safety.

19i-00031 34 revised-8.11.20
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Vision Element 3: The rezoning and proposed development will support Denver being
connected by safe, high-quality, and utilizing multi-modal transportation options. The
development will highly encourage use of multimodal transportation by providing a safer,
more pedestrian friendly environment. An existing bus stop will be redesigned to be more
accessible and safer. The development project will include bicycle parking and amenities.
The development will also embrace innovative curb and parking policies.

Vision Element 4: The rezoning will support Denver as a global city with a robust
economy that reflects the diversity of our community. The resulting development will
contribute to the growing economy by providing design and construction jobs, as well as
help grow Denver’s local business community. The development will embrace the arts
through physical commissioned pieces on site.

Vision Element 5: The rezoning will support Denver as a thriving, sustainable city
connected to nature and resilient to climate change. The development will be designed to
be sustainable — achieving LEED and/or Well Building status as economically feasible.
The location of the project adjacent to a high traveled arterial street will encourage
alternative modes of transportation. The development will embrace utilizing the City’s
green infrastructure — especially water quality management.

Vision Element 6: The rezoning will contribute to Denver being a city of safe,
accessible, and healthy communities. The development will help create a safe, enhanced
environment that supports physical activity by significant improvement to the pedestrian
environment and landscape.

Equitable, Affordable, and Inclusive — Goal 3 — Strategy B:

The rezoning supports this Goal by the applicant agreeing to entering into a voluntary
agreement with Denver HOST to enable construction of income restricted housing units
on the high capacity transit street of Colorado Blvd.

Environmentally Resilient — Goal 8 — Strategies A, B, and C

The rezoning supports strategies A,B, and C by promoting infill development where
infrastructure and services are already in place; by encouraging mixed-use communities
where residents can live, work, and play in their own neighborhoods; and focus growth
along transit stations along high capacity transit corridors. These factors would also bring
the added benefit of promoting multi modal transportation, possibly reducing greenhouse
gas emissions.

Blueprint Denver

The following analysis is organized through the categories listed under the ‘Applying Blueprint
Denver to Rezonings’ section on page 66-67.

Neighborhood Context

All four sites are characterized as low-medium residential place types within the General Urban
context. Residential Areas within the General Urban context are described as ‘areas where the
predominate use is residential. Although they are primarily residential, they are supported by a
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variely of embedded uses needed for a complete neighborhood... Limited neighborhood serving
commercial can be found, particularly at intersections.” Given the Gateway designation of the 4
sites, and their location at prime intersections, we feel these are appropriate areas to provide
limited flexibility for ‘a variety of embedded uses’ outside of residential only as described by
Blueprint Denver.

The proposed zoning designations (G-Residential Office-5 & G-Multi-Unit-5) are appropriate as
they represent two of the eight possible Residential Districts within the General Urban
neighborhood context of the Denver Zoning Code. The general purpose of these districts is to
‘promote safe, active, pedestrian-scaled residential areas... These regulations reinforce desired
patterns in existing neighborhoods.” While limited commercial office uses would be allowed on
the two G-RO-5 parcels, retail and other higher intensity use is prohibited and the predominate
use will be multi-unit residential.

Place

The Future Places map identifies these sites as low-medium residential. Specific height guidance
is not given in this future place designation, although a 4 story apartment building is depicted in
the place description. Blueprint Denver does not provide specific height guidance, but rather
provides a general sense of scale for the various place types. While 5 stories would likely be
seen as the upper limit of a low-medium residential zone district, factors to be considered relative
to these sites include:

Guidance from the Cherry Creek Area Plan (see next section)
Surrounding context

Furthering plan goals for community benefit

Furthering urban design goals.

e o o o

Surrounding context: the 1% Ave Gateway is the only stretch along 1% Ave between
Colorado Blvd and University Blvd that is not considered either a Community Corridor or
Regional Center place type. Given the specific designation calling for a ‘Gateway’
intersection at 13/Colorado the intensity of use should be higher, not lower, than its
immediate surroundings, so in our opinion these sites are mis-characterized on the future
places map.

Furthering plan goals for community benefit: the specified #1 goal of Blueprint Denver is
to ‘Serve all Denver residents with a diverse range of affordable housing options’. This
project supports this goal through the applicant entering into a voluntary affordable housing
agreement to enable construction of income restricted housing on site. The impact of this
commitment is enhanced as the housing will be located in one of the most expensive and
affluent districts in all of Denver.

Furthering urban design goals: the proposed site design strategy (to be enforceable through
a development agreement) will contribute to Blueprint Denver’s goals #2 and #3. It will help
‘ensure all Denver residents have safe, convenient and affordable access to basic services
and a variety of amenities’ by providing the opportunity for limited neighborhood serving
commercial uses at key intersections to create a complete neighborhood. It will also help
‘develop safe, high-quality mobility options that prioritize walking, rolling, biking and
transit’ through the implementation of traffic calming measures and detached sidewalks.
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Street Type
The three primary streets to be considered are Colorado Blvd, E 1% Ave, and E Bayaud Ave:

Colorado Blvd is classified as a Residential Arterial street, while also designated as a
parkway street and a high-capacity transit priority corridor. Residential streets are
characterized by ‘primarily residential uses, but may also include schools, civic uses,
parks, small retail nodes and other similar uses.” As previously stated the gateway
designation of these parcels are a justifying circumstance to create flexibility for limited
neighborhood-serving commercial nodes at these intersections. Furthermore, the urban
design commitments on these parcels contribute to the Parkway designation in a
meaningful way not present on adjacent parcels.

E 1* Ave is classified as a Mixed-Use Collector street. The intersection at 1%%/Colorado is
considered a ‘pedestrian enhanced Future Modal Priority’ intersection. Mixed-Use
streets are characterized by a ‘varied mix of uses including retail, office, residential and
restaurants.” This description is consistent with our proposed zoning designations.

E Bayaud Ave is classified as a Residential Collector street, while also designated as a
bicycle priority street. Although this designation exists, the current use of the parcel at
Bayaud/Colorado (65 S Colorado Blvd) is currently occupied by an abandoned
commercial office building formerly occupied by Peepers Optical, and the PUD in place
is limited to commercial uses only.

Plan Policies and Strategies

Several policy recommendations are met as a part of this rezoning:

19i-00031

Land use and Built Form Policy 2: ‘Incentivize or require efficient development of land,
especially in transit rich areas’. While these are not transit rich sites (although there is a
bus stop at 1%"/Colorado) one strategy identified for incentivizing redevelopment is to
allow increased density in exchange for desired outcomes, such as affordable housing.
The applicant has agreed to enter into a voluntary affordable housing agreement to build
income related housing on site, which will enable implementation of this strategy.

Land use and Built Form Policy 4: ‘ Ensure equitable planning processes and include
underrepresented residents in plans and plan implementation’. The community outreach
portion of this rezoning started in late 2018 and since that time the applicant and project
team have had over 20 meeting with neighborhood groups and residents — many of these
meetings and presentations have been fully open to the public. The Cherry Creek East
neighborhood association distributed an online survey link to all of its residents and
allowed public voting to either support or oppose the project, and the results showed a
‘plurality” of residents supported the rezoning as currently presented.

Housing Policy 6: ‘Increase the development of affordable housing and mixed-income
housing, particularly in areas near transit, services and amenities.” The proposed
affordable housing agreement, which commits to building new affordable units on-site
will have a particularly significant impact in this affluent neighborhood, where other
affordable housing options are limited.
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Mobility Policy 1: ‘Encourages mode shift — more trips by walking and rolling, biking
and transit — through efficient land use and infrastructure improvements.” This rezoning
enables redevelopment that will provide infrastructure improvements, specifically
detached sidewalks, improved access to the 1¥"/Colorado bus stop, and traffic calming
measures with a focus on pedestrian safety.

Mobility Policy 3: ‘On all streets, prioritize people walking and rolling over other modes
of transportation.’ Vision Zero identifies the 1°/Colorado intersection as part of the High
Injury Network, and the public realm improvements planned for this intersection will
prioritize pedestrian crossings while minimizing vehicular conflicts.

Quality-of-Life Infrastructure Policy 1: ‘Protect and expand Denver’s tree canopy on
both public and private property.’ The incorporation of detached sidewalks, removal of
the free-turn ‘porkchops’ at 1*"/Colorado, and embracing the 20° Colorado Blvd parkway
setback will incorporate much needed vegetation and beautification at these important
gateway moments.

Quality-of-Life Infrastructure Policy 6: ‘ Preserve and rehabilitate Denver's
designated parkways and boulevards.’ The Colorado Boulevard parkway setback which
affects each of the four subject properties will be incorporated as it was originally
intended to be — as a landscaped parkway edge to the street. Adjacent property owner for
several blocks both north and south along Colorado Boulevard have built fences to the
edge of their property lines, effectively removing the impact of the parkway setback from
the street. By re-introducing a true parkway at these important corners we’re
acknowledging Denver’s legacy of grand tree-lined streets.

Cherry Creek Area Plan

In addition to Blueprint Denver, these properties are also subject to the recommendations
identified in the Cherry Creek Area Plan, adopted in 2012. This document was the outcome of a
two year public process involving community members, key stakeholders, and city staff. It
establishes a long range vision and guiding principles for the development and future growth of
Cherry Creek. Importantly, ‘The Plan provides city-adopted policy direction to guide decision-
making related to development opportunities, transportation, partnerships and many
others....The plan is intended to give the latitude needed to pursue unforeseen opportunities that
will arise and to respond to new challenges in the coming years.” Area Plan pp.5.

When analyzed holistically, the Area Plan offers plan support for the proposed rezoning at the
four gateway sites. While there is a Future Land Use map and a Maximum Building Heights
map (Area Plan pp. 69) that on the surface seem to weaken the justification, they only do so
when viewed in isolation. These maps take a far too generalized approach by generically
assigning height and land use guidance to large portions of Cherry Creek without accounting for
the many nuances and special circumstances identified repeatedly in other parts of the document.
One example of this inherent contradiction is the frequent identification of the 1¥/Colorado and
Bayaud/Colorado intersections as key gateways and development opportunities in Cherry Creek,
while the land use maps and height guidance fail to recognize this and instead suggest they
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should be identical to neighboring parcels. Shouldn’t a ‘gateway’ be unique in some way to
surrounding context?

The recommendations presented in the Area Plan which support the proposed rezoning can be
categorized into 3 broad concepts as outlined below:

1. Acknowledgement of subject parcels as Gateway locations

One of the primary challenges to targeted growth identified by the Chery Creek Area
Planis ‘The east side of Harrison St and the north side of Alameda have seen little
reinvestment.’ Area Plan pp.8.

‘I* Avenue and Alameda Avenue at Colorado Boulevard are key gateways into Cherry
Creek. These locations show particular opportunity for improvements to the pedestrian
realm.’ Area Plan pp. 13.

Recommendation D.2.B Development Opportunites
Perhaps the strongest plan guidance offered by the Cherry Creek Area Plan in support of

this rezoning is the specific recognition of these sites as ‘key development opportunities’
and the recommendation to use zoning and other regulatory tools to ‘achieve high quality
private development.’

‘A wide array of development opportunities exist including small residential infill,
outdated buildings and underdeveloped parcels. Highly visible opportunities include: ...
Colorado Boulevard gateways on 1" Avenue and Bayaud.... zoning, general
development plans, and design standards and guidelines are available tools to establish
the regulatory framework to achieve high quality private development.’ Area Plan pp. 48-
49,

2. Recommended urban design & streetscape design strategies

Recommendation A.4.D Colorado Boulevard

‘As a major arterial and priority transit corridor, a comprehensive study of this
important roadway is recommended to improve its function for all modes and enhance
the user experience... The study should also address the parkway designation and
recommend how to make Colorado look, feel and function better as a parkway.
Streetscape improvements desired by Cherry Creek include a planted median, separated
sidewalks, and tree lawn to make the street look, feel and function as a parkway and
create a better gateway to the Cherry Creek Area.’ Area Plan pp. 25.

3. Building Height and Land Use Guidance

Recommendation B.1.B Areas of Change

The area plan acknowledges both areas of change and stability within Cherry Creek.
‘Although not every property will see significant redevelopment, overall these areas (of
change) benefit from new development, reinvestment, and more intense use. Areas of
change include the Shopping District, Cherry Creek Triangle, 1! Avenue, the
commercial node at Madison and Bayaud and Harrison Street south of 1" Avenue...
Modify land use policy, zoning regulations and design guidelines to encourage
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appropriate reinvestment to assure that Areas of Change continue to mature in positive
ways. " Area Plan pp. 29.

Recommendation B.2.C Land Use

The residential office zoning designation (G-RO-5) we are seeking is appropriate on two
of the four sites given their highly visible gateway locations. ‘Embedded small-scale
commercial uses may be appropriate within Primarily residential areas to provide
neighborhood serving amenities.’ Area Plan pp. 31.

Recommendation B.3.B Encourage Moderate Scale Development in Mixed-Use Areas of
Change

The Area Plan clearly acknowledges the need for moderately more intense development
buffering adjacent lower scale neighborhoods from their surroundings. The proposed 5
story zoning (limited to 4 stories through a Good Neighbor Agreement) fully meets this
criterion as explicitly stated in the following. ‘Areas of Change which are not adjacent to
the higher intensity locational criteria are appropriate for mid-rise buildings to
accommodate continued growth. General locations include the Shopping District, 1%
Avenue east of Steele, and some existing mixed-use areas within Cherry Creek North
Residential and Cherry Creek East.

e Encourage mid-rise buildings to promote reinvestment and to help transition
development intensity and buffer stable residential areas from higher intensity
locations.’

Area Plan pp. 31. Although ‘mid-rise’ is not clearly defined in this context, its
confidently suggested that development in these specific areas should be of a moderately
higher scale than immediate surroundings. This recommendation (along with B.1.B)
creates a contradiction with some of the subsequent height and use maps which create a
blanket approach by designating consistent guidance across all parcels east of the BID
while ignoring important nuances created by the gateways language and areas of change.

Recommendation B.3.C Utilize Urban Design Strategies to Create Appropriate
Transitions in Building Heights and Uses

In conjunction with recommendations for mid-rise buildings in certain buffer locations,
the Area Plan recommends transitioning the scale of these buildings down to the adjacent
residential neighborhoods. The zoning designations we are seeking require generous
building stepdowns adjacent to protected residential districts, both at interior lot lines and
also stepdowns along Harrison St through a good neighbor agreement. These stepdowns
require the building to be no taller that 27” adjacent to residential districts, so the 4 story
buildings constructed on the site will appear more like 2 or 3 story buildings at sensitive
edges.

Housing an Inclusive Denver

As in other areas of the City, Cherry Creek has a very limited supply of affordable housing units.
In an effort to better meet the goals of Housing an Inclusive Denver, the applicant has agreed to a
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voluntary agreement with the City (HOST) to build affordable units under the following
parameters:

A.

C.
D.
E.

An individual agreement/restrictive covenant will be provided for each of the rezoned
sites (101 Colorado Blvd. , 97 Colorado Blvd., 98 Harrison Street, 51 Colorado Blvd., 55
and 65 S Colorado Blvd. and 101 S Colorado Blvd.) for a term of 60 years such that, in
the event of Residential Development on each site, 10% of the Residential units
developed will be income restricted units (IRU’s).

The affordability levels restrictions will range from 60% to 100% of AMI for the IRU’s
as follows:

For-Rent IRU’s — range of 60% to 80% of the AMI with 50% of the IRU’s at 60% and
50% of the IRU’s at 80% of the AMI.

For-Sale IRU’s — range of 80% to 100% of the AMI with 50% of the IRU’s at 80% and
50% of the IRU’s at 100% of the AMI.

100% of the IRU’s will contain a minimum of two (2) bedrooms.
No City subsidy will be required to build to IRU’s.
Other general/normal terms in the City Affordable Covenant will apply.

All terms of the Affordable housing Agreement have been agreed between the parties and final
execution of the Affordable Housing Agreement is expected in the next week (7/24/2020). By
voluntarily committing to build affordable units as part of the rezoning request, the goals of
Housing an Inclusive Denver in terms of equitable housing opportunities for an important area of
the City will be met by the applicant.

Health, Safety and Welfare

The proposed rezoning and map amendment will improve the Public Health, Safety and Welfare

in the City by providing the framework for re-investment in currently under-utilized properties in

alignment with the pertinent adopted plans for the area.

The specific improvements for Health, Safety and Welfare include:

1.
2
3

19i-00031

Increased and improved connectivity to sidewalk and bike lane network.

Improved access and safety for RTD Bus Line connection on Colorado Blvd.
Vehicle traffic calming at 1%. Ave. and Colorado Blvd. and improved traffic safety at
Bayaud and Colorado due to extended Bike Lanes and improved Pedestrian crossing

opportunities.
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4. Enhanced Pedestrian connectivity to healthy activities including use of Burns
Park/Pulaski Park/Gates Tennis Center as well as improved walkability to various

Supermarket, Dining and Retail locations.

Denver Zoning Code

The Denver zoning code provides direction with regard to higher density residential
neighborhoods within the character of the General Urban Neighborhood Context. This property
is within the General Urban Context. These regulations allow for multi-unit districts with a
variety of residential building forms.

Residential Office - 5 (G-RO-5) is a multi-unit residential and office district allowing urban
house, duplex, row house, town house, and apartment building forms. The tallest building form
has a maximum height of five stories.

Multi-Unit 5 (G-MU-5) is a multi-unit residential district allowing urban house, duplex, row
house, garden court, town house, and apartment building forms. The tallest building form has a
maximum height of five stories.

Project-Specific Qutreach

The applicant (CC Gateway Owners, LLC) has engaged in extensive community outreach over
the past 15 months by way of informing neighbors, City Council representatives, and city staff of
its intent to rezone the property, and providing information comparing the existing and proposed
zoning classifications. Specific project meetings are listed below in chronological order:

December 4, 2018 Introduction Meeting with Councilman Wayne New

December 18, 2018 Follow-Up with Councilman Wayne New

January 15, 2019 Review of Initial Concepts with CCE Community
Stakeholders

January 28, 2019 Meeting with Caryn Champine, Community Planning &
Development

February 19, 2019 Presentation to CCE Development Committee

February 27, 2019 Presentation to CC Steering Committee, Leadership Team

March 5, 2019 Pre-Application Meeting with Chandler Van Schaack,
Community Planning & Development

March 18, 2019 Presentation to CCE Board

March 20, 2019 Presentation to CCN Zoning Committee

April 24, 2019 Project introduction to Stephanie McCray, CCE

May 2, 2019 Meeting with Courtney Levingston, Community Planning

& Development
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May 31, 2019
July 8, 2019
July 10, 2019
August 2, 2019

August 2, 2019
September 11, 2019
October/November 2019

January 28™, 2020
February 11%, 2020

July 16%™, 2020

Meeting with CCE Residents

Meeting with CDOT

CCE Community Informational Meeting

Meeting with Courtney Levingston, Community Planning
& Development

Meeting with Councilman Chris Hinds

Presentation to CCN Neighborhood Group

Multiple meetings with Development Committee
leadership of both CCEOA and CCNNA.

Full neighborhood presentation to CCNNA.

Detailed negotiations with Development Committee and
Board Members of both CCEOA and CCNNA.

Final execution of full Development Agreements with both
CCEOA and CCNNA for the development of the sites.

CC Gateway Owners, LL.C has continued to meet with and reach out to and meet with
neighbors and their respective RNO’s for the duration of the rezoning process.

Conclusion

We hope this analysis proves helpful in the City’s review of the proposed rezoning. As
presented in detail above, this proposal satisfies all of the criteria of the Denver city code,
Blueprint Denver, and the Cherry Creek Area Plan for a non-legislative rezoning. Therefore, we
respectfully request that the City approve the proposed rezoning request.

Sincerely,

CC Gateway O Xers LLG

Douglas C. McKinnon

19i-00031

43 revised-8.11.20
fee paid - $1,500



|| 2020101477

||| | || | || || | ||||||||||||||||||||| |||||| |||||||| Page: 1 of 34

07/16/2020 04:33 PM R $178.00 D $0.00
City & County of Denver cov
Electronically Recorded

DEVELOPMENT AGREEMENT
AND DECLARATION OF RESTRICTIVE COVENANTS

by and among
CC GATEWAY OWNERS LLC, a Colorado limited liability company
to and for the benefit of

CHERRY CREEK EAST ASSOCIATION, A REGISTERED NEIGHBORHOOD
ORGANIZATION WITHIN THE CITY AND COUNTY OF DENVER, COLORADO

and
CHERRY CREEK NORTH NEIGHBORHOOD ASSOCIATION, A REGISTERED

NEIGHBORHOOD ORGANIZATION WITHIN THE CITY AND COUNTY OF
DENVER, COLORADO

20488814

(J 7\ 4

19i-00031 44 revised-8.11.20
fee paid - $1,500



City & County of Denver 2020101477 2 of 34

TABLE OF CONTENTS

Page
ARTICLE T DEFINTTIONS L ittt ettt ettt e et e e e et e s eaatiaeaaen 2
Section 1.01. Definitions and Interpretation .................coccovivciiiieiniiiiiie e, 2
Section 1.02. Use of Defined Terms ..., 6
Section 1.03. Titles and Headings........c..oooooiiiiiiii e, 6
ARTICLE I DEVELOPMENT OBLIGATIONS AND REQUIREMENTS ..., 6
Section 2.01. Development of the First Avenue Gateway Sites Generally;
Process and Requirements ................coiiiiiiiiiiii 6
(i) REZOMING ... e e 6
(i) Development Process; Ongoing Communications to
Neighborhood RNOs..............cccc.ccccoviiiiiiiiiiiiiiiniiiiiiiiiiaiii et 6
(iii) Fraffic STUAY ............cccoooiiiiiiii e 6
(iv) Trash; Building Equipment ....................ccccccoiiiiiiiiiiiiiiiiiiniiiaae e, 7
(v) LIGREIAG .o oot 7
(VI)  UHHIHES ...t et 7
(viy  Alternative Transportation Strategies...................c.ccoeecceiiianiiiniaanenanann, 7
Section 2.02. CCNNA Property Permitted Uses, Covenants and Restrictions.......... 7
(i) USE QA SIT@.........ovveeeeiiaiii it et a e 7
(i) Parking and ACCESS..........ccc.c....ccoiiiiiiiiiiiiii e 7
(i)  Height and Rooftop ACtivation ........................ccccccoviiiiiiiiii i, 8
Section 2.03. CCEA Property Permitted Uses, Covenants and Restrictions............. 8
(M) Use and Size.........ccccoiiiiiiiiiiiiiiiiiiiiiii e 8
(i) Parking and ACCESS.................ocoiiiiiiici i 8
(i)  Height and Rooftop ACtivation ..................c...c.cooceiiiiiieiiiiinc i, 8
Section 2.04. Site Plan and Step-down Requirements; Building Facade
DIESIGI .. .oiiiiiiiiii i e 8
Section 2.05. Contextual Design Requirements; Materials ...................................... 9
Section 2.06. Public Sidewalks and Landseaping ... 9
Section 2.07. Creation of Cherry Creek Gateway .............cccooviiiiviiiiein i, 9
(1 Intersection Reconfiguration ................................... 9
(i) Cherry Creek Gateway IMProvements ...............ccccccoooiveiciiininiinienns 10
(i) Coordination with City, CDOT and Ongoing Project Support ............. 10
Section 2.08. Good Neighbor Construction Practices................coocoo 10

i
20488814

a

19i-00031 45 revised-8.11.20
fee paid - $1,500



City & County of Denver 2020101477

(continued)
Page
Section 2.09. Continuity; Design Review Commitfee ..................oeoveviiinnrnninenrin e, 10
Section 2.10. Residential Condominium Preject; CCRs ...........coooiiiiiiiiiinnnininn, 11
Section 2.11. Neighborhood RNQOs Approval; Board Participation......................... 11
Section 2.12. Modifications to Code ..............cocooiiiiiiiiiiin 11
ARTICLE Il BINDING NATURE OF AGREEMENT; ENFORCEMENT ........ooocviiiiiinn 11
Section 3.01. Effective Date and Binding Nature of Agreement; Recorded............. 11
Section 3.02. Recording of Conditions; Covenants To Run With the Land ............. 12
Section 3.03. Burden and Bemnefit ... 12
Section 3.04. Uniformity; Common Plan................... 12
Section 3.05. Default; Enforcement............ccoooiiiiiiiiiiiii e 12
Section 3.06. Term; Termination or Amendment of Agreement..............ccooeevivnneen, 14
Section 3.07. ReconstructiOn . ...t e 14
Section 3.08. No Cross-Default between Development Properties ........................... 14
ARTICLE IV MISCELLANEOUS PROVISIONS OF GENERAL IMPORT ......ccooooinnn, 14
Section 4.01. Governming Law...............ioiiii e 14
Section 4,02, Binding Effect........cooiiiiiiviiiirir e 14
Section 4.03. NOLICES . ..oooiieiiiiiiiit et et 14
Section 4.04. Severability. ... 15
Section 4.05. Multiple Counterparts ........c.coooiiieiiiiiiii e 15
Section 4.06. Third Party Beneficiaries ................cccoccciii e, 15
Section 4.07. RECORDED COVENANTS PRIORTO ANY MORTGAGE
OR FINANCING ..ot 15
Section 4.08. Integration; Controlling Documents ....................oocoo 16
Section 4.09. Termination 0f AGreement.............c.ooviiiiiiiiiiiinineniiieniin e ieens 16
EXHIBIT A LEGAL DESCRIPTION OF DEVELOPMENT PROPERTIES.......ccooooiiiiiins 1
EXHIBIT B SITE PLAN Lo e 1
EXHIBIT C TURN LANES AND CROSS-WALK PORK CHOP DEPICTION.....ccccoorvvernann 1
EXHIBIT D DEPICTION OF PROJECTS Lottt 1
EXHIBIT E GOOD NEIGHBOR CONSTRUCTION POLICY ..o 1
ii
20488814
19i-00031 46 q revised-8.11.20

TABLE OF CONTENTS

fee paid - $1,500

3 of 34



City & County of Denver 2020101477 4 of 34

DEVELOPMENT AGREEMENT AND
DECLARATION OF RESTRICTIVE COVENANTS

THIS DEVELOPMENT AGREEMENT AND DECLARATION OF
RESTRICTIVE COVENANTS (this “dgreement™) is made and entered into as of 16 day of
July . 2020, by and among CC Gateway Owners LLC, a Colorado limited liability
company and its members, managers, successors and assigns (collectively, the “Owner™) to and
for the benefit of Cherry Creek East Association, a registered neighborhood association in the
City and County of Denver (“CCEA™) and Cherry Creek North Neighborhood Association, a
registered neighborhood association in the City and County of Denver (“CCNNA™ and
collectively with CCEA, the “Neighborhood RNOs™). Capitalized terms used in this Agreement
shall have the meaning given such terms where parenthetically defined or, if not parenthetically
defined, in Section 1.01 of this Agreement.

RECITALS:

A. Each of the Neighborhood RNOs is a registered “neighborhood organization™
formed as Colorado non-profit corporations and registered under Sections 12-91 through 12-98
of the Denver Municipal Code in effect as of the date of this Agreement, which is defined in
Section 12-92 of the Code to mean “a voluntary group of individual residents and Owner of real
property, including businesses, within a certain prescribed area of the city, and/or a coalition of
such groups formed for the purpose of collectively addressing issues and interest common to and
widely perceived throughout the area.”

B. Owner owns two parcels of real property in the City and County of Denver, State
of Colorado, one containing approximately 11.228 +/- SF of land area located on the NW corner
of First Avenue and Colorado Boulevard (the “CCNNA Property™) and the other located on the
SW corner of First Avenue and Colorado Boulevard containing 20,245 SF +/- (the “CCEA
Property” and collectively with the CCNNA Property, the “Development Properties™), as the
same are legally described on Exhibit A hereto.

C. Owner desires to construct a building on each of the Development Properties
(each a “Building™ and, collectively, the “Buildings™) in the locations and with the site set-backs
as substantially depicted by the site plan on Exhibit B hereto (the “Site Plan™).

D. Owner has expressed its intent to develop the Development Properties and, to that
end, Owner has filed application for rezoning of the Development Properties to a combination of
a G-MU-5 zoning designation for the CCNNA Property to allow for stacked residential units and
a G-RO-5 zoning designation for the CCEA Property to allow for residential/office uses, as such
zone categorics are described in Owner’s rezoning application dated December 23. 2019, and to
which the City has assigned the number 20191 — 00031 (relating to the Development Properties
and properties located at Colorado Boulevard and Bayaud Avenue that are also owned by
Owner) (the “Rezoning Application™).

E. The Parties to this Agreement desire that the Development Properties be
developed in a conceptually consistent and coordinated fashion (the “Projects™) in CCEA and
CCNNA and serving as the eastern gateway (the “Cherry Creek Gateway™) to and for the benefit

1
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of the entire Cherry Creek Area as the same is contemplated in the Denver Cherry Creek Area
Plan adopted by the Denver City Council July 16, 2012 (the “Cherry Creck Area Plan™).

F. The current configuration of the drive lanes for First Avenue adjacent to the
Development Properties includes two turn lanes (i) one for the southbound Colorado Boulevard
turn-lane turning west onto First Avenue and (ii) the other for the eastbound First Avenue turn-
lane turning south onto Colorado Boulevard (collectively, the “Turn Lanes™), each of which Turn
Lanes is located within the City of Denver right of way and/or the Colorado State highway under
the Colorado Department of Transportation (“CDQT") and includes an existing pedestrian island
for the cross-walk across First Avenue commonly referred to as the “porkchops® (the “Cross
Walk _Porkchops™), which Turn Lanes and Cross Walk Porkchops are depicted on Exhibit C
hereto. That portion of the proposed Projects” development including the area owned by the City
of Denver and/or CDOT adjacent to the Development Properties containing the Turn Lanes and
the Cross Walk Porkchops in the public rights of way are referred to collectively herein as the
“Public ROW Properties™ and, together with the Development Properties is collectively referred
to as the “First Avenue Gateway Sites™).

G. CCEA and CCNNA are the registered Neighborhood RNOs in which the
Development Properties are located and, as such, Owner is required to notify CCEA and
CCNNA of Owner’s development and rezoning efforts and, in connection therewith, Owner has
worked with such Neighborhood RNOs to disseminate information about the Projects within the
CCEA and CCNNA neighborhood boundaries and sought input from the residents in the CCEA
and CCNNA neighborhoods. Such efforts have resulted in the preparation by Owner and the
Neighborhood RNOs of that certain Gateway rezoning letter for the Development Properties
dated February 18, 2020 (thc “Rezoning Conditions Letter™), which letter requires this
Agreement be completed prior to proceeding through the City Planning Board Hearing Process.

H. Owner now desires to set forth the agreements with respect to the Development
Properties reached with and for the benefit of the Neighborhood RNOs as contemplated by the
Rezoning Conditions Letter, including its agreements concerning the land use concepts
governing the Development Properties and the overall redevelopment of the First Avenue
Gateway Sites and to ensure that the Development Properties will be rezoned, developed and
used in accordance with this Agreement.

NOW, THEREFORE, in consideration of the conditions of rezoning, covenants,
conditions, restrictions and undertakings set forth herein, and for ten dollars and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Owner
and the Neighborhood RNOs hereby agree as follows:

ARTICLE 1
DEFINITIONS

Section 1.01. Definitions and Interpretation. The following terms shall have the
respective meanings assigned to them in this Section 1.0]1 unless otherwise parenthetically
defined elsewhere in this Agreement:

20488814
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“Affiliated Parry™ means a limited or general partner or member of Owner or any party
who controls or is controlled by Owner which owns any portion of the First Avenue Gateway
Sttes.

“Agreement” means this Development Agreement and Declaration of Restrictive
Covenants. as it may be amended from time to time.

“Approved Development Plan™ means the site development plan for each of the Projects
approved by the City. as amended from time to time, that anticipates a development program and
the necessary infrastructure systems (road network, drainage, open space, utilities) to support the
development on the Development Properties in a manner consistent with this Agreement. Each
Approved Development Plan for each of the Projects must adhere to any restriction, prohibition
or requirement made by this Agreement. Each Approved Development Plan shall be recorded by
the City and provided to each of the Neighborhood RNOs.

“Board™ or “Boards” means, individually or collectively. the boards of directors of
CCEA and/or CCNNA, in each case as appointed or elected pursuant to the respective
organizational documents and bylaws of CCEA and/or CCNNA. respectively.

“Blueprint  Denver” means the City's integrated land Use and Transportation
Comprehensive Plan 2040 adopted April 22, 2019.

“Building” or “Buildings™ have the meanings given such terms in Recital C.

“CCEA™ means the registered neighborhood association in the City and County of
Denver for the neighborhood bounded by First Avenue on the north, Colorado Boulevard on the
east. Alameda Avenue on the south, and Steele Street on the west.

“CCEA Property™ has the meaning given such term in Recital B.

“CCNNA” means the registered neighborhood association in the City and County of
Denver for the neighborhood bounded by First Avenue on the south, Colorado Boulevard on the
east, York on the west. and 6" Avenue Street on the north.

“CCNNA Property™ has the meaning given such term in Recital B.

“CCRs” means the covenants, conditions and restrictions imposed by Owner as the
declarant of any condominium or planned community at either of the Projects under the
provisions of the Common Interest Ownership Act, as the same has been codified (and as
amended from time to time) in Colorado Statutes as Sections 38-33.3-101, et seq.. which govern
ownership, use and occupancy of any planned community or condominium units in either of the
Projects and which are binding on Owner and any future owners of the developed condominium
units or any planned community portion of either of the Projects. and their successors and
assigns.

“CDOT" has the meaning given such term in Recital F.
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“Cherry Creek Area” means the neighborhoods and commercial district bounded by
Sixth Avenue on the north, Colorado Boulevard on the east. Alameda Avenue and the actual
creek known as Cherry Creek on the South. and University/Josephine on the west.

“Cherry Creek Gateway™ has the meaning given such term in Recital E.
“Cherry Creek Area Plan™ has the meaning given such term in Recital E.

“Cherry Creek Area Stakeholders™ means, collectively, those organizations representing
the citizens and businesses in the Cherry Creek Area and which includes CCEA. CCNNA, the
Business Improvement District for the Cherry Creek North shopping district (the “CCN BID™),
the Cherry Creek Steering Committee representing additional neighborhoods to the east. north
and south of the Cherry Creek Area (including, without limitation, Hilltop, Denver Country Club
Historic Neighborhood) (the “Steering Commitiece™). the Cherry Creek Business Alliance. the
Cherry Creek Shopping Center. and the Owner as the owner of the Development Properties.

“City” means the City and County of Denver. State of Colorado.

“Code™ means the Denver Municipal Code in effect as of the date of this Agreement. as
the same may be modified from time to time and includes the Denver zoning code and the
Denver building code and the rules and regulations promulgated thereunder.

“Cross Walk Porkchops™ has the meaning given such term in Recital F.

“Design Review Committee” means any committee of representatives from CCNNA
Board and the CCEA Board and together with such other members of the Cherry Creek Area
Stakeholders that may, from time to time, be appointed by the CCNNA or CCEA Boards to serve
on such committee, for the purpose of reviewing the ongoing Projects’ design elements being
developed by Owner for the purpose of addressing design changes or related design issues
relating to the Projects or the First Avenue Gateway Sites as and when necessary to confirm that
the Projects are being developed and implemented in accordance with the intent, spirit and
requirements of this Agreement; provided, however, that a vote of the CCNNA Board and CCEA
Board are required in order to confirm any action recommended by such Design Review
Committee.

“Development Documents” means, collectively. the Rezoning Application. the Site Plan.
the Approved Development Plan for each of the Development Properties, and any and all
documents and instruments (including, without limitation. all building plans. permits and
authorizations) by and between Owner and the City or Owner and the Neighborhood RNOs or
any third party relating to the use. development or construction of the Projects.

*Development Properties™ has the meaning given such term in Recital B.
“Event of Default” has the meaning given such term in Section 3.05.

“First Avenue Gateway Sites” has the meaning given such term in Recital F. and together
with all rights and appurtenances pertaining thereto.
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“Gateway Improvements™ means the infrastructure and land uses that support the “urban
center” context of the Cherry Creek Area. This includes the residential and diversified character
of the neighborhood and the importance of pedestrian links and emphasis on pedestrian based
travel as such amenities are further described in the Cherry Creek Area Plan and Blueprint
Denver.

“Legal Requirements” means all laws, rules. regulations, ordinances. codes, statutes and
guidelines relating to the performance of Owner in connection with construction of
improvements on the Development Properties. including, without limitation. those under the
Code.

“Morigage™ means any mortgage or deed of trust executed by Owner or any Affiliated
Party with respect to the Development Properties. as any such document may be amended.
supplemented or otherwise modified from time to time to the extent permitted herein.

“Neighborhood RNOs™ has the meaning given such term in the initial paragraph of this
Agreement.

“Notice of Defaulr” has the meaning given such term in Section 3.05 of this Agreement.

“Owner” has the meaning given such term in the initial paragraph of this Agreement.
together with their respective successors and assigns and together with any Affiliated Party that
acquires property within the First Avenue Gateway Sites.

“Public Right of Way Properties™ has the meaning given such term in Recital F.

“Projects” means the mixed use residential and office developments planned to be
developed on the First Avenue Gateway Sites by Owner as described in Recital E.

“Project Improvemenis™ means, collectively. the residential Building improvements to be
constructed on the CCNNA Property and the residential and/or office Building improvements to
be constructed on the CCEA Property.

“Recorded Covenants” means the covenants, conditions and restrictions (including,
without limitation. any CCRs for the Projects and this Agreement) recorded against the
Development Properties.

“Rezoning Application”™ has the meaning given such term in Recital D.
“Rezoning Conditions Letter”™ has the meaning given such term in Recital G.

“Site Plan™ means the conceptual site plan for the Development Properties previously
shared by Owner with the Neighborhood RNOs, in substantially the form attached hereto as
Exhibit B.

“Turn Lanes™ has the meaning given such term in Recital F.
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Section 1.02. Use of Defined Terms. Unless the context clearly requires otherwise, as
used in this Agreement, words of the masculine, feminine or neuter gender shall be construed to
include each other gender and words of the singular number shall be construed to include the
plural number, and vice versa. This Agreement and all the terms and provisions hereof shall be
construed to effectuate the purposes set forth herein and to sustain the validity hereof.

Section 1.03. Titles and Headings. The titles and headings of the sections of this
Agreement have been inserted for convenience of reference only, and are not to be considered a
part hereof and shall not in any way modify or restrict any of the terms or provisions hereof or be
considered or given any effect in construing this Agreement or any provisions hereof or in
ascertaining intent, if any question of intent shall arise.

ARTICLE 1}
DEVELOPMENT OBLIGATIONS AND REQUIREMENTS

Section 2.01. Development of the First Avenue Gateway Sites Generally; Process
and Requirements. The recitals set forth above are incorporated herein. In connection with the
request for approval of the Rezoning Application being made by Owner to the City, and in
connection with ownership. development, construction and use of the Projects on the
Development Properties or on any portion of the First Avenue Gateway Sites, Owner covenants
and agree as follows:

(i) Rezoning. Owner shall seek approval from the City for a change in the
zoning for the Development Properties in a manner consistent with this Agreement. The
rezoning of the CCNNA Property shall be G-MU-5 and the CCEA Property shall be G-
RO-5. The Development Properties shall be further limited by, and must comply with,
the restrictions in this Agreement.

(i1) Development Process; Ongoing Communications to Neighborhood
RNOs. Owner shall notify the City of Owner’s obligations under this Agreement in
connection with Owner’s processing of the Rezoning Application and site planning
process for the Projects. In connection with the completion of the Development
Documents and the site planning process for the Projects, Owner agrees to keep the
Design Review Committee of the Neighborhood RNOs reasonably informed by
presentation, not less than quarterly, and upon request, at the regularly scheduled
meetings with the CCEA Board and the CCNNA Board or general meetings of the
Neighborhood RNOs, as to the status of development of the Projects, including updates
regarding the Rezoning Application, the City site planning process, and presentation of
the design development of the Projects, including overall materials selected by Owner for
the Projects.

(iiy  Traffic Study. Owner shall complete a traffic study to identify and
address both traffic and pedestrian issues in connection with obtaining approval of each
of the Approved Development Plans. Owner shall provide a copy of the traffic study to
the Neighborhood RNOs.
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(iv)  Trash; Building Equipment. Owner shall locate all trash in interior trash
storage areas of the Buildings so that such areas are screened from view from adjoining
properties, drives and roadways (to the extent permitted by the City). Owner shall screen
roof top mechanical equipment in accordance with the City Code and shall integrate all
exterior vents and intake grilles with each Building’s exterior design.

(v) Lighting.  All signage shall be in accordance with City signage
requirements. Landscape and pedestrian lighting shall be installed on all street sides of
the Projects. Such lighting shall be designed and installed so as to further the goal of
increasing the pedestrian friendly and walkable nature of the First Avenue Gateway Sites.

(viy  Utilities. Owner shall, subject to utility approval, locate all utility lines,
including without limitation, water, gas, telephone. electrical, and cable, underground.
Owner shall locate all utility meters to the interior of the Projects (if approved by the
responsible utility companies) or shall screen from view from adjoining properties.

(vii)  Alternative Transportation Strategies. Owner shall employ all
commercially reasonable efforts to encourage transportation strategies that are
commensurate with Blueprint Denver and the transportation plan therein. Owner shall
work with the City and CDOT to address the importance of Cherry Creek Gateway in
setting the standard for other street-crossing that may be needed along East First Avenue
and Colorado Boulevard. Bike parking areas shall not be located along East First Avenue
or Colorado Boulevard.

Section 2.02. CCNNA Property Permitted Uses, Covenants and Restrictions. Owner

may construct, erect, use and maintain improvements permitted in the proposed G-MU-5 zone

district

pursuant to the City Code and as outlined in the Rezoning Application for the CCNNA

Property subject to the following covenants, conditions and restrictions:

20488814

() Use and Size. The Project Improvements on the CCNNA Property shall
be residential only condominiums/apartments designed and constructed using the
‘Apartment’ building form as described in the Code. There shall be no more than 32,500
gross above-ground square footage in such Building with no more than 32 total
residential units.  No residential unit shall contain less than 900 gross square feet.
including its pro-rata share of building common areas. resulting in an internal unit square
footage of not less than 865 gross square feet. Building regulations and CCRs (if any)
shall require that all outdoor balconies and patios shall be restricted for location of
outdoor furniture and amenities and shall not be used for storage, including for the
storage of bicycles or sporting equipment. Building regulations and CCRs (if any) shall
require that window coverings’ exterior facings/linings shall be restricted to a uniform
lining or color to provide for a congruous view of the exterior of the Building.

(i) Parking and Access. All parking associated with the Project
Improvements on the CCNNA Property shall be below-grade parking with a single
ingress/egress access drive at the northern end of the CCNNA Property on Harrison
Street.
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(i)  Height and Rooftop Activation. The Project Improvements on the
CCNNA Property shall limited to four (4) above-ground stories/floors of habitable space
with a maximum permitted height of 60 feet, calculated pursuant to the methods of the
Code for such zone category. Rooftop activation improvements shall be allowed so long
as they are set back in accordance with the requirements of the Code and do not suggest a
Sth floor. The anticipated use and elevation depiction of such rooftop improvements are
as shown on the Project Depictions attached hereto as Exhibit D.

Section 2.03. CCEA Property Permitted Uses, Covenants and Restrictions. Owner
may construct, erect, use and maintain improvements permitted in the proposed G-RO-5 zone
district pursuant to the City Code and as outlined in the Rezoning Application for the CCEA
Property subject to the following covenants, conditions and restrictions:

() Use and Size. The Project Improvements on the CCEA Property shall be
residential and/or office use only designed and constructed in a manner to be coordinated
with the Project Improvements to be located on the CCNNA Property. There shall be no
more than 57,500 gross above-ground square footage in such Building, with no more than
64 total residential units and/or 57.500 square feet of office space. No residential unit
shall contain less than 900 gross square feet, including its pro-rata share of building
common areas, resulting in an internal unit square footage of not less than 865 gross
square feet. Building regulations and CCRs (if any) shall require that all outdoor
balconies and patios shall be restricted for location of outdoor furniture and amenities and
shall not be used for storage. including for the storage of bicycles or sporting equipment.
Building regulations and CCRs (if any) shall require that window coverings’ exterior
facings/linings shall be restricted to a uniform lining or color to provide for a congruous
view of the exterior of the Building. No “dental / medical office or clinic™, as defined in
Section 11.12.4.6.B.1 of the Code, as amended in the future, shall be allowed.

(i1) Parking and Access. Al parking associated with the Project
Improvements on the CCEA Property shall be below-grade parking with a single
ingress/egress access drive at the southern end of the CCEA Property on Harrison Street.

(iiiy ~ Height and Rooftop Activation. The Project Improvements on the CCEA
Property shall limited to four (4) above-ground stories/floors of habitable development
space with a maximum permitted height of 60 feet. calculated pursuant to the methods of
the Code for such zone category. Rooftop activation improvements shall be allowed so
long as they are set back in accordance with the requirements of the Code and do not
suggest a 5th floor. The anticipated use and elevation depiction of such rooftop
improvements are as shown on the Project Depictions attached hereto as Exhibit_D.

Section 2.04. Site Plan and Step-down Require ments; Building Facade Design. The
Project Improvements on the Development Properties shall observe the location, massing,
setback and step-down elements as shown on the Site Plan attached hereto as Exhibit B and in
the Project Depictions attached hereto as Exhibit D. The elevations shown on the Projects’
Depiction shall be used as a design guide, with the understanding that the exact design elements
will be determined by Owner as the development proceeds. However, Owner agrees that the
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final Projects’ designs shall be generally consistent with the Project Depictions and Site Plan,
drawings and models presented by Owner to the Neighborhood RNOs and representatives.

Section 2.05. Contextual Design Requirements; Materials. Owner shall construct the
Projects Improvements on the First Avenue Gateway Sites in an architecturally compatible
“theme™, using a neutral color palate. The Buildings and site design shall relate to and be
sensitive to the context of the immediate Cherry Creek North and Cherry Creek FEast
neighborhoods as well as the larger context of the entire Cherry Creek Area. In connection with
the materials used for construction of the Projects Improvements. Owner shall use only high-
quality materials such as stone masonry units, stone panels. brick cast stone, metal, glass, pre-
cast concrete, decorative metal panel, stucco, and similar materials that wear well and are long
lasting. The Buildings design at the street level shall be designed with appropriate pedestrian
scale and detailing to promote a positive pedestrian experience. Details such as change in
materials above the Buildings base, awnings, canopies, lighting, pedestrian scale window
treatments, green rooftops. doorways. and use of materials are encouraged. Mechanical louvers
and vents located on Buildings walls shall be integrated into the Buildings design to minimize
their visual impact. Owner shall construct the improvements on the First Avenue Gateway Sites
in a good and workmanlike manner in accordance with the Approved Development Plan. the
Denver Code. Blueprint Denver, Cherry Creek Area Plan and all applicable Legal Requirements.
Public Sidewalks and Landscaping. Owner shall install new sidewalk and streetscape
improvements on Harrison Street, 1st Avenue and Colorado Blvd. adjacent to the Development
Properties, which will include separated sidewalks with tree lawns and lush landscaping.
Landscape improvements shall take into account location and City forestry requirements.
Xeriscaped options sensitive to water concerns may be considered and used. but no landscape
areas shall consist of only rock. mulch or similar materials.

Section 2.07. Creation of Cherry Creek Gateway. The Neighborhood RNOs require
that the First Avenue Gateway Sites include and incorporate the Cherry Creek Gateway. To that
end. Owner shall facilitate the appropriate partics to implement the following requirements as a
condition of the rezoning.

(1) Intersection Reconfiguration. Owner agrees to cause the reconfiguration
of the existing intersection at First Avenue and Colorado Boulevard such that the Cross
Walk Porkchops are removed. the Turn Lanes are straightened or otherwise modified to
provide for a ‘right turn on red only’ when the traffic so allows and a portion of the
surface areas comprising the Public ROW Properties previously used for the Turn Lanes
and Cross Walk Porkchops are allowed to be designated and used for the eastern Cherry
Creek Gateway. To the extent possible, this intersection reconfiguration will include a
First Avenue median to allow for a safer pedestrian crossing. The land area comprising
the Public ROW Properties gained by removal of the Turn Lanes and Cross Walk
Porkchops and reconfiguration of the intersection will be set aside for use as a Cherry
Creek Gateway as contemplated in the Cherry Creek Area Plan. The site development
plan for each of the Projects shall include the intersection reconfiguration and area on the
Public ROW Properties for use as a Cherry Creek Gateway, as described herein and
depicted in the Site Plan. and the City shall not approve a site development plan without
these inclusions.
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(i1) Cherry Creek Gateway Improvements. Owner agrees to work, in good
faith, to ensure that any improvements implementing the Cherry Creek Gateway concept
which are to be located on the Public ROW Properties (and any portion of the First
Avenue QGateway Sites, subject to Owner’s approval) (collectively, the “Gaieway
Improvements™) shall be designed and determined by a wider group of Cherry Creek
Area Stakeholders, likely with or through the Cherry Creek Steering Committee with
substantial input from the Neighborhood RNOs. The Gateway Improvements are to be
initially installed by the Owner with the exception of the cost of sculpture art or third-
party prepared elements for the Cherry Creek Gateway acquired by or for the Cherry
Creek Area Stakeholders, if any. The sculpture art or third-party prepared element shall
be owned by the Neighborhood RNOs or any entity formed by or in concert with them.
The infrastructure for the Gateway Improvements (including, without limitation, water
for irrigation or fountains and lighting) shall be installed by Owner and maintained in
perpetuity by the future owner or owners of the Development Properties and the
Buildings constructed thereon.  The Gateway Improvements shall provide for a
pedestrian experience at the base of the Project Buildings in a manner consistent with the
exterior of such Buildings, including any streetscape improvements and outdoor seating.
thus providing inviting arcas for walking, gathcring and social interaction.

(i)  Coordination with City, CDOT and Ongoing Project Support. A written
letter from the City dated March 18, 2020 affirms Owner’s and the City’s intention to
redevelop the Cherry Creek Gateway in conjunction with CDOT. The ownership,
maintenance and future capital improvement of the Gateway Improvements and the
lighting and landscape watering installation and maintenance requirements shall be
confirmed as part of the overall Projects” development. Building regulations and CCRs
(if any) shall require that, if Gateway Improvements are located on the Development
Properties, the applicable owner association documentation for any planned community,
if and as required by Colorado law, or otherwise Building regulations shall require that
ongoing irrigation, water and lighting shall be paid for and provided by the respective
Buildings® owners. The requirements set forth in this Section 2.07 are all subject to
modifications as required by the City and CDOT. and Owner shall not be obligated to
comply with any requirement set forth in this Section 2.07 if prohibited from doing so by
the City or CDOT, except for the requirement that the site development plan for each of
the Projects shall include the intersection reconfiguration and Gateway Improvements.

Section 2.08. Good Neighbor Construction Practices. Owner acknowledges that the
size and density of the Projects will require the implementation of certain construction
regulations in order to decrease the negative impact of such construction on the neighborhood.
Accordingly, Owner agrees to implement construction practices to keep construction traffic to a
minimum on side streets within the neighborhood. Owner shall implement a construction
parking and implementation plan as may be required by the City and which shall incorporate the
policies outlined on Exhibit E, as modified by mutual agreement between Owner and the
Neighborhood RNOs. A copy of such plan shall be provided to the Neighborhood RNOs prior to
commencing construction on the Development Properties.

Section 2.09. Continuity; Design Review Committee. Owner agree to work with the
Neighborhood RNOs and their applicable zoning or development committees as the Projects
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proceed. Owner agrees to meet with the Neighborhood RNOs from time to time to address
matters relating to the implementation of this Agreement, not less than quarterly. Upon the
request of either party thereto, the parties shall meet to discuss changes or modifications to the
Projects™ Site Plan that may be deemed necessary or desirable or otherwise to review changes to
the Projects’ design as may be required by the City or otherwise required to meet a specific need
or concern of Owner in their development of the Projects.

Section 2.10. Residential Condominium Project; CCRs. In the event that Owner
develops any portion of the Projects as a condominium or planned community project for sale to
third parties, the CCRs or other declarations therefor shall refer to and be subject to the
restrictions and requirements contained in this Agreement, including, without limitation, the
requirements for providing lighting and water to the Gateway Improvements. Such CCRs and
declarations shall also provide conditions and restrictions that are commercially reasonable with
condominium for-sale product.

Section 2.11. Neighborhood RNOs Approval; Board Participation. The
Neighborhood RNOs agree to prepare a letter in support of the Rezoning Application proposed
by Owner on the conditions as outlined herein. Notwithstanding such letters of support, Owner
acknowledges that there may be members or non-members of the Neighborhood RNOs who may
take individual actions inconsistent with the approved actions of the Neighborhood RNOs or
their respective Boards or committees. Owner acknowledges that the Neighborhood RNOs are
non-profit organizations with volunteer Boards. Owner agrees to hold harmless the individual
members of the Boards (whether serving prior to or as of the date of this Agreement or in the
future) in their individual capacity for any loss, expenses, damages or harm accruing to Owner
and resulting out of this Agreement or from and against any actions by or through the
Neighborhood RNOs (acting through or under their respective Boards) in the negotiation,
adoption, implementation and enforcement of this Agreement or in processing any changes
hereto or in the implementation of the obligations hereunder.

Section 2.12. Modifications to Code. Owner agrees that (i) to the extent that the City
Code is modified to relax or change any zoning or use restrictions contemplated herein, then this
Agreement shall continue to control with respect to the matters so modified, and (i) to the extent
that the City Code is modified to impose more restrictive zoning and/or use requirements than
those that are contemplated herein, then the modified zoning code provisions control with respect
to such matters made more restricted. This Agreement shall continue to be effective
notwithstanding the implementation of revisions to or restatements of the Code and shall, to the
extent possible, be read to be in conformity with such Code. In the event of a conflict between
the Code and this Agreement, this Agreement shall control.

ARTICLE III
BINDING NATURE OF AGREEMENT; ENFORCEMENT

Section 3.01. Effective Date and Binding Nature of Agreement; Recorded. This
Agreement and all and each of the provisions hereof shall become effective upon its execution
and delivery and shall remain in full force and effect as if fully set forth in the Rezoning
Application. This Agreement or a memorandum hereof in form and substance satisfactory to the
Neighborhood RNOs shall be recorded by Owner against the Development Properties in order to
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restrict such parcels in accordance with this Agreement. Owner agrees that the covenants and
obligations set forth herein shall be binding upon the development of the Projects and Owner
agrees that. if Owner transfer the First Avenue Gateway Sites or any portion thereof, such
transfer shall be subject to the provisions of this Agreement and any such purchaser shall be
subject to the covenants and obligations of Owner set forth herein.

Section 3.02. Recording of Conditions; Covenants To Run With the Land. Owner
hereby subjects the Development Properties and the First Avenue Gateway Sites to the
covenants, reservations and restrictions set forth in this Agreement by Recorded Covenants. it
being expressly agreed and understood that the provisions hereof are intended to survive the
transfer, sale or assignment (whether by voluntary transfer, foreclosure or otherwise) of any
portion of the Development Properties or the First Avenue Gateway Sites. In addition, in the
event of demolition and reconstruction of the Buildings, the covenants and restrictions contained
herein shall apply to any reconstruction of the Buildings on the Development Properties and, to
effectuate such agreement, the restrictions contained herein shall be incorporated into the
Recorded Covenants to bind any reconstruction. The Recorded Covenants and restrictions
contained herein shall be recorded by Owner against the Development Properties prior to
completing the rezoning under the Rezoning Application and prior to applying for any permit for
construction of the Projects. The Neighborhood RNOs and Owner hereby declare their express
intent that the covenants. reservations and restrictions set forth herein shall be deemed covenants
running with the land and shall pass to and be binding upon Owner’s successors in title to the
Development Properties. The Recorded Covenants and each and every contract, deed or other
instrument hereafter executed covering or conveying the Projects or any portion thereof shall
conclusively be held to have been executed, delivered and accepted subject to such covenants,
reservations and restrictions, regardless of whether such covenants, reservations and restrictions
are set forth in such contract. deed or other instruments.

Section 3.03. Burden and Benefit. Owner hereby declares its understanding and intent
that the burden of the covenants. conditions and agreements set forth herein touch and concern
the land in that Owner’s legal interest in the Projects and the Development Properties is
burdened by the provisions of this Agreement.

Section 3.04. Uniformity; Common Plan. The covenants, reservations and restrictions
hereof shall apply uniformly to the entire First Avenue Gateway Sites in order to establish and
carry out a common plan for the use. development and improvement of the First Avenue
Gateway Sites.

Section 3.05. Default; Enforcement. If Owner (or its successors or assigns) defaults in
the performance or observance of any covenant, agreement or obligation of Owner set forth in
this Agreement or in any of the Recorded Covenants, then written notice thereof shall be given to
Owner by the applicable Neighborhood RNO in which the defauiting Building is located, only as
to the applicable defaulting Building. For purposes of the enforcement of this Agreement. the
Neighborhood RNO in which the defaulting Building is located shall have a right to identify
facts under which such Neighborhood RNO asserts constitute a default by Owner under this
Agreement and each such Neighborhood RNO shall confirm such assertion by and through the
Board for or on behalf of such Neighborhood RNO (following a formal vote of such Board in
accordance with the respective organizational bylaws or adopted processes). Notwithstanding
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anything herein to the contrary, nothing herein shall give any individual member of either
Neighborhood RNO or any individual owner or resident within such Neighborhood RNOs or any
Cherry Creek Stakeholder within any portion of the Cherry Creek Area any right to enforce the
provisions hereof, it being the intent that only an action by and through the Boards of the
Neighborhood RNOs have the right to take action under this Agreement. In the event that the
Boards or either of them agrees that an Owner default has occurred. then the Boards (or either of
them) shall deliver written notice of such default to Owner with a copy to the City (the “Notice of
Defaulr™). 1f such Notice of Default remains uncured by Owner during the sixty (60) day period
following the date of such notice of default. then an “Event of Default” shall be deemed to have
occurred hereunder as to the applicable Building; provided. however. that if the Event of Default
stated in the Notice of Default is of such a nature that it cannot be corrected within 60 days. such
default shall not constitute an Event of Default hereunder so long as Owner institutes corrective
action within said 60 days and diligently pursues such action until the default is corrected.
Following the declaration of an Event of Default hereunder, this Agreement may be enforced as
follows:

(i) By mandamus or other suit, action or proceeding at law or in equity,
including injunctive relief, requiring Owner to perform its obligations and covenants
hereunder or enjoining any acts or things which may be unlawful or in violation of the
rights or obligations hereunder.

(i1) By taking such other action at law or in equity as may appear necessary or
desirable to enforce the obligations, covenants and agreements of Owner hereunder.
including seeking damages. equitable remedies or both.

(1) If the applicable Neighborhood RNO institutes any action or proceeding in
court to enforce any provision hereof against Owner for breach of this Agreement or for
damages by reason of any alleged breach of any provision of this Agreement or for any
other judicial remedy. the prevailing party. as determined in such action or sui. shall be
entitled to recover from the non-prevailing party all reasonable court costs and attorneys'
fees incurred in connection with such proceeding, it being understood and agreed that the
determination of the substantially prevailing party shall be included in the matters which
are the subject of such action or suit.

(iv)  Owner hereby agrees that specific enforcement of Owner’s agreements
contained herein is the only means by which the Neighborhood RNOs may obtain the
benefits of such agreements made by Owner herein and Owner therefore agrees to the
imposition of the remedy of specific performance against them in the case of any default
by Owner hereunder. Notwithstanding anything herein to the contrary, nothing herein
shall be deemed to require the Boards to act on any uncured Event or Default or to
expend funds for enforcement of this Agreement. Any costs so expended to enforce this
Agreement shall be recoverable by in accordance with Section 4.05(ii).

(v) Notwithstanding the foregoing. the Neighborhood RNOs have the right to
assign their rights hereunder (including the right of enforcement) to any nonprofit entity
the purpose of which is to own. oversee, manage and maintain the Gateway
Improvements.

20488814

&7 v

19i-00031 59 revised-8.11.20
fee paid - $1,500



City & County of Denver 2020101477 17 of 34

Section 3.06. Term; Termination or Amendment of Agreement. The Recorded
Covenants shall be binding on the Development Properties for fifty (50) years from the date of
this Agreement, and shall become applicable to and shall bind Owner or any Affiliated Party and
all property acquired by them within the First Avenue Gateway Sites. This Agreement may be
amended or otherwise terminated only upon (i) a rezoning of the First Avenue Gateway Sites (or
as to any portion thereof) subsequent to the rezoning of the Development Properties pursuant to
the Rezoning Application which is the subject of this Agreement so long as such further rezoning
is in accordance with the rezoning procedures of the City and the Neighborhood RNOs or any
then applicable registered neighborhood organizations existing under the then applicable Code
are notified and given an opportunity to comment, approve or contest such rezoning and the
applicability of this Agreement thereto, or (i) by amendment or termination agreement in writing
executed by Owner and the Neighborhood RNOs, including written approvals of the Boards
thereof.

Section 3.07. Reconstruction. The provisions of this Agreement shall apply to any
improvements constructed on the First Avenue Gateway Sites and to any reconstructed Project
Improvements which. from time to time, may be constructed on the First Avenue Gateway Sites.

Section 3.08. No Cross-Default between Development Properties. The Parties
acknowledge that the Development Properties may be under separate ownership or control in the
future. Any default under this Agreement for one of the Buildings noticed by either CCNNA or
CCEA, that continues based on applicable notice and cure period specified herein, shall
constitute an Event of Default under this Agreement as to the identified Building only and shall
have no impact or implication to the other Building under this Agreement.

ARTICLE 1V
MISCELLANEOUS PROVISIONS OF GENERAL IMPORT

Section 4.01. Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Colorado.

Section 4.02. Binding Effect. All the covenants, agreements, terms and conditions to be
observed and performed by Owner shall be applicable to and binding upon their respective
Affiliated Parties and their successors and assigns.

Section 4.03. Notices. Any notice required to be given hereunder shall be made in
writing and shall be given by personal delivery. certified or registered mail, postage prepaid,
return receipt requested, at the addresses specified below for each of the parties hereto, or at such
other addresses as may be specified in writing by the parties hereto to the other parties or by
email so long as such email is confirmed received. Such notices being delivered to the
Neighborhood RNOs by email shall be sent to the Neighborhood RNOs™ Board president at the
email address for contact purposes as shown on the respective Neighborhood RNOs™ website.
Copies of any notices shall also be given to the Denver City Councilperson for the District in
which the Neighborhood RNOs are located. Notices shall be deemed delivered on the date that
confirmed delivery is made if by courier service or registered or certified mail.
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If to Owner: CC Gateway Owners LLC
c/o McKinnon & Associates, LLC
730 17th Street, Suite 220
Denver, CO 80202
Attention: Doug McKinnon

with a copy to: Caitlin Quander, Esq.
Brownstein Hyatt Farber Schreck
410 17th Street, Suite 2200
Denver, CO 800224

If to CCEA: to the address of record with the Secretary of State
Attention: President of the CCEA Board of Directors
If to CCNNA to the address of record with the Secretary of State

Attention: President of the CCNNA Board of Directors

If to City: IN EACH CASE, WITH A COPY TO THE CITY
COUNCILPERSON FOR THE DISTRICT IN WHICH THE DEVELOPMENT
PROPERTY IS LOCATED.

Section 4.04. Severability. If any provision of this Agreement shall be invalid, illegal
or unenforceable, the validity, legality and enforceability of the remaining portions hereof shall
not in any way be affected or impaired thereby.

Section 4.05. Multiple Counterparts. This Agreement may be simultaneously
executed in multiple counterparts. all of which shall constitute one and the same nstrument, and
each of which shall be deemed to be an original.

Section 4.06. Third Party Beneficiaries. The City shall be an express third party
beneficiary of this Agreement. Except for the City, this Agreement is not intended nor shall it be
construed to create any third-party beneficiary rights in any person who is not a party hereto
unless expressly otherwise provided herein. Nothing herein contained shall be deemed to be a
gift or dedication of any portion of the Development Properties (or any portion of the First
Avenue Gateway Sites acquired in the future by Owner or any Affiliated Party) to the general
public, it being the intention and understanding of Owner that the benefits and burdens created
by this Agreement shall be limited to and for the purposes herein specified.

Section 4.07. RECORDED COVENANTS PRIOR TO ANY MORTGAGE OR
FINANCING. It is the intention of the Parties that any mortgage or financing liens against the
Development Properties entered into after the execution and recordation of this Agreement shall
be subject to the Recorded Covenants. Owner shall use good faith efforts to obtain the written
consent to this Agreement by Owner’s current lender. in a form substantially similar to Exhibit
F attached hereto and incorporated herein, prior to this Agreement becoming binding on the
parties hereto, which consent shall be recorded concurrently with the recordation of this
Agreement. Owner shall use good faith efforts to obtain lender’s consent to this Agreement prior
to Owner appearing before City Council seeking the Rezoning Application. Any future lender

15
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shall consent to this Agreement via a lender consent in the form substantially similar to Exhibit
F.

Section 4.08. Integration; Controlling Documents. This Agreement constitutes the
final agreement of the parties hereto as to the matters set forth herein. This Agreement controls
as to any prior term sheet. outline or other communications regarding the Project and the
Neighborhood RNO's positions with respect thereto.

Section 4.09. Termination of Agreement. Should the Denver City Council fail to
approve the Rezoning Application or approve the Rezoning Application with conditions
unacceptable to Owner which cause Owner not to proceed with the Projects, or if the approved
rezoning is challenged / appealed without resolution allowing Owner to proceed with the
Projects as anticipated, within one hundred eighty (180) days after the date of this Agreement,
then this Agreement is automatically void without further action of the Owner or the
Neighborhood RNOs and shall no longer burden title to the Development Properties, unless the
Owner and Neighborhood RNOs mutually agree to extend this 180 day time period in writing. I
this condition precedent is not met. and if requested by the Owner. the Neighborhood RNOs will
execute and record a document evidencing that this Agreement was deemed void.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, Owner have duly executed this Agreement as of the date first
set forth above.

Owner:
CC GATEWAY OWNERS LLC,

a Colorado limited liability company

By —
Doug McKinnon, Manager

STATE OF COLORADO )
CITY AND ) ss.
COUNTY OF DENVER

N T
The foregoing instrument was acknowledged before me this day of _* (’JL? ,
2020, by Doug McKinnon, as Manager of CC GATEWAY OWNERS LLC, a Colorado@rnited

liability company.

Witness my hand and official seal.
My commission expires: l"‘S - Q\DO\Q\

[SEAL]

=4

VICKIE M. VETTER 5 (@ Z 7 L
i : N E . . .
ST}%%T/(X)?YC%?T(??&DO Notary Public (or official title)
NOTARY 1D 6974022053
{1Y COMMISSION EXPIRES JANUARY 5, 2022

[SIGNATURE PAGES CONTINUE ON FOLLOWING PAGE]
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NEIGHBORHOOD RNOs

Cherry Creek East As s,ocnatlon 7/
Bv: q:” R Z I ZQ

v

Acting CCEA Board President, on behalf of the CCEA Board and as approved by the
CCEA Board by Resolution dated (}"V,/,?x?/,:uﬁ ol e Fei i vef ‘-Z(./Jﬁ@y /e, 2828,
s

STATE OF COLORADO )
CITY AND ) ss.
COUNTY OF DENVER )

The foregomg instrument was acknowledged before me this /2 -5 day of \/,4 2z ,
2020, by J@/,,, / S ecdeande £ as President of Cherry Creek East Association, a Colorado

nonprofit corporation.

) ) MIA B BALLENTINE
Witness my hand and offigighseal. ‘ ; NOTARY PUBLIC - STATE OF COLORADO

My commission expires: NOTARY ID 19954007922
: MY COMMISSION EXPIRES JUN 13, 2023

[SEAL]
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Cherry Creek Noxth Neighborhood Associ}ltion
m%¢423§§@%ii4%

Acting CCNNA Board President, on behalf' of the CCNNA Board and as approved by the
CCNNA Board by Resolution dated &/ a0 —?f 2020

STATE OF COLORADO )
CITY AND ) ss.
COUNTY OF DENVER )

The foregoing instzyment was acknowledged before me this /3“' day of \»,/gc,/u \
2020, by Aﬁ Lve el a5 as President of Cherry Creek North Neighborhood
Association, a Colorado nonprofit corporation.

Witness my hand and officjgl-seal. NOTARY P ~E\;A B BALLENTINE
R P ARY PUBLIC - STATE OF COLORADO
My commission expircs: I3 40@ NOTARY 1D 19954007922

MY COMMISSION EXPIRES JUN 13, 2023

olbta

NatagyPublic (or official title)

[SEAL]
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EXHIBIT A
LEGAL DESCRIPTION OF DEVELOPMENT PROPERTIES

CCNNA PROPERTY:

LOTS 1 TO 6. INCLUSIVE.

EXCEPT THAT PART OF SAID LOTS DESCRIBED AS FOLLOWS:
BEGINNING AT THE NORTHEAST CORNER OF SAID LOT I:
THENCE WESTERLY ON THE NORTH LINE OF SAID LOT 1| A DISTANCE OF
6.16 FEET;
THENCE SOUTHERLY ON A LINE PARALLEL WITH THE EAST LINE OF
BLOCK 9 A DISTANCE OF 69.38 FEET TO A POINT OF CURVE;
THENCE SOUTHWESTERLY ON A CURVE COVEX TO THE SOUTHEAST AND
HAVING A RADIUS OF 85 FEET TO A POINT ON THE SOUTH LINE OF SAID
LOT 6 AND 71.12 FEET WEST OF THE SOUTHEAST CORNER THEREOF;
THENCE EASTERLY ON THE SOUTH LINE OF LOT 6 TO THE EAST LINE OF
BLOCK 9:
THENCE NORTHERLY ON THE EAST LINE TO THE POINT OF BEGINNING,

BLOCK 9.

BURLINGTON CAPITOIL HILLL. ADDITION.,

CITY AND COUNTY OF DENVER. STATE OF COLORADO

Containing 11,228 +/- sq. ft

CCEA PROPERTY:
Parcel I

THOSE PARTS OF LOTS 1 AND 2. BLOCK 10.

BURLINGTON CAPITOL HILL ADDITION,

LOCATED WITHIN BOUNDARIES DESCRIBED:

BEGINNING AT THE SOUTHWEST CORNER OF SAID LOT 2;

THENCE NORTHERLY ON THE WEST LINE OF SAID LOTS 2 AND 1, 38 FEET;
THENCE SOUTHEASTERLY TO A POINT WHICH IS 27.45 FEET SOUTH OF THE
NORTH LINE OF SAID LOT 1 AND 60.62 FEET EAST OF THE WEST LINE OF SAID
LOTS 1 AND 2;

THENCE SOUTHEASTERLY TO THE SOUTHEAST CORNER OF SAID LOT 2;
THENCE WESTERLY ON THE SOUTH LINE OF SAID LOT 2 TO THE POINT OF
BEGINNING.

CITY AND COUNTY OF DENVER. STATE OF COLORADO

Containing 2170 +/- sq. ft.

Parcel ll:

LOTS 3. 4 AND 5, BLOCK 10

BURLINGTON CAPITOL HILL ADDITION,

CITY AND COUNTY OF DENVER. STATE OF COLORADO
Containing 6769 +/- sq. ft.
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EXHIBIT B
SITE PLAN

EXHIBIT B.1

101 COLORADO BLVD, DENVER CO
REVISED FEBRUARY 26, 2020

8' MINIMUM TREE LAWN, LANDSCAPING

RE
PER DENVER CITY STANDARDS HARRISON STREET
r
MIN BUILDING SETBACK v UPPER STORY SETBACK
17-3" FROM 8.0.C. ' ABOVE 27' (RE: B.2)
MAXIMUM BUILOING UPPER STORY SETBACK

. L FOOTPRINT ) ABOVE 51' (RE: B.2)

MIN BUILDING SETBACK
100" FROMP L.

W
g ]
Y |
: I
o
w
2
W
]
]
RS MIN BUILDING SETBACK ~ MAXIMUM BUILDING
\ 12-6" FROM P L. FOOTPRINT |
nd h S
- - -
i
COLORADQ BOULEVARD ¥
8' MINIMUM TREE LAWN, LANDSCAPING
PER DENVER CITY STANDARDS
SITE PLAN REQUIREMENTS DRAWING NTS = —N

NOTES
1. ALL NEW SIDEWALKS SHALL BE 5-0" MINIMUM WIDTH AND TIE INTO EXISTING SIDEWALKS ALONG COLORADO BOULEVARD AND HARRISON STREET.
2. MINQR ARCHITECTURAL ELEMENTS SHALL BE ALLOWED TO ENCROACH INTO SETBACKS PER THE DENVER ZONING CODE.
3. INALL RESPECTS, THE DETAIL AND FINAL DESIGN OF THE FOREGOING IMPROVEMENTS WILL BE FINALIZED DURING THE SITE DEVELOPMENT REVIEW PROCESS.

20488814

19i-00031 67 revised-8.11.20
fee paid - $1,500



25 of 34

2020101477

City & County of Denver

EXHIBIT B.2

101 COLORADOQ BLVD, DENVER CO
REVISED FEBRUARY 26, 2020

SOUTH 180" UPPER STORY
SETBACK ABOVE 57 e N
ELEVATION } e
i -
i |
7-6" UPPER STORY |
SETBACK ABOVE 27' 1
r ' MAX BUILDING
| _HEIGHT (4)
STORIES, 600"
HARRISON ! COLORADO
STREET b S BOULEVARD
PROPERTY LINE
EAST
ELEVATION N 400" UPPER STORY
]  SETBAGK ABOVE 51’ }
'
'
1 S y -, 1 25-0" UPPER STORY
MAX BUILDING MAXIMUM BUILDING } SETBACKABOVE 27
HEIGHT (4) |~
STORIES,60-0" - o PRO’FILE e — =
e f,/, { |
] '
E1ST | 1
AVENUE o Ty
PROPERTY LINE '
ELEVATION REQUIREMENTS DRAWING NTS =N
NOTES
1. ALL VERTICAL DIMENSIONS (INCLUDING NUMBER OF STORIES) ARE MEASURED FROM THE 'BASE PLANE" AS DEFINED BY THE DENVER ZONING CODE.

2. ALLOWED HE!IGHT EXCEPTIONS PER THE DENVER ZON:NG CODE SHALL REMAIN PERMISSIBLE.

3. A ROOFTOP AMEN!ITY PENTHOUSE (ABOVE LEVEL 4) BUILT WITHIN THE LIMITS OF THE DENVER ZONING CODE SHALL BE PERMISSIBLE. THIS PENTHQUSE SHALL INCLUDE LIMITED INTERIOR SPACE ANCILLARY TO
PRIMARY LIVING SPACES BELOW. NO DWELLING SPACES SHALL BE LOCATED WITHIN TH:S PENTHOUSE AND THE PRIMARY FUNCTION OF ALL ENCLOSED SPACE SHALL BE FOR THE PURPOSE OF ACCESS AND USE OF
ADJACENT OUTDOOR TERRACES.

UPPER STORY SETBACKS ARE MEASURED FROM THE PROPERTY LINE, EXTENDING TO THE SPECIFIED HEIGHT FROM THE BASE PLANE AND THEN HORIZONTALLY TO THE SPECIFIED SETBACK DISTANCE.

VERTICAL OR SLOPED WALLS ENCLOSING THE ROOFTOP AMENITY PENTHOUSE SHALL BE SET BACK FROM THE PERIMETER OF THE BUILDING A MINIMUM OF ONE FOOT HORIZONTALLY FOR EVERY ONE FOOT OF
VERTICAL HEIGHT. STARTING FROM A PO:NT 80" ABOVE THE BASE PLANE. THIS RESTRICTION iS MEANT TO BE SiMILAR TO REQUIRED SCREENING FOR ROOFTOP ENCROACHMENTS PER SECTION 7.37.1 OF THE
ZONING CODE.

Lt

)
-

2
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EXHIBIT B.1

97 COLORADO BLVD, 98 HARRISON ST AND 45-51 COLORADO BLVD, DENVER CO

REVISED FEBRUARY 26, 2020

8 MINIMUM TREE LAWN, LANDSCAPING - HARRISON STREET

PER DENVER CITY STANDARDS

X

MIN BUILDING SETBACK
MAXIMUM BUILDING 17-3"FROM B.O.C.
FOOTPRINT

~
MIN BUILDING SETBACK UPPER STORY SETBACK
O" (RE- MAXIMUM BUILDING
100" FROMPL. . ABOVE 51' (RE: B.2} MIN Bl:IIL"DING SETBACK FOOTPRINT
UPPER STORY SETBACK 200" FROM P.L.
ABOVE 27" (RE: B.2)
- - ey - - o - - - -
8' MINIMUM TREE LAWN, LANDSCAPING COLORADO BOULEVARD

PER DENVER CITY STANDARDS

SITE PLAN REQUIREMENTS

NOTES

1. ALL NEW SIDEWALKS SHALL BE 50" MINIMUM WIDTH AND TIE INTO EXISTING SIDEWALKS ALONG COLORADO BOULEVARD AND HARRISON STREET.

2. MINOR ARCHITECTURAL ELEMENTS SHALL BE ALLOWED TO ENCROACH INTO SETBACKS PER THE DENVER ZONING CODE.
3. IN ALL RESPECTS, THE DETAIL AND FINAL DESIGN OF THE FOREGOING IMPROVEMENTS WILL BE FINALIZED DURING THE SITE DEVELOPMENT REVIEW PROCESS.
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EXHIBIT B.2

97 COLORADO BLVD, 98 HARRISON ST AND 45-51 COLORADO BLVD, DENVER CO
REVISED FEBRUARY 26, 2020

NORTH ELEVATION N e e ) | SETBAGK AGOVE o
{ )
L k'
| |
t . ’ ] 76" UPPER STORY
i SETBACK ABOVE 27
Mﬁ’é,%ﬁ’i%"i”‘s MAXIMUM BUILDING ¥ ox
STORIES, s(o?-cr i PROFILE T
|
|
COLORADO | ! HARRISON
___ BOULEVARD ‘ 14 STREET
PROPERTY LINE
EAST ELEVATION
40-0"UPPERSTORY N
} SETBACKABOVEST  [7 ’ - T v , =
i —_— |
i ‘ . {
| |
25.0" UPPER STORY | , |
SETBACK ABOVE 27" ¥ MAXIMUM BUILDING : MAX BUILDING
: HEIGHT
p— : PROFILE , isrgg?g;‘ggzw
o |
t } |
! } E1ST
| \ AVENUE
PROPERTY LINE
ELEVATION REQUIREMENTS v DRAWING NTS « —N
NgTEsALL VERTICAL DIMENSIONS (INCLUDING NUMBER OF STORIES) ARE MEASURED FROM THE "BASE PLANE AS DEFINED BY THE DENVER ZONING CODE.

2. AULOWED HEIGHT EXCEPTIONS PER THE DENVER ZONING CODE SHALL REMAIN PERMISSIBLE.
3. AROOFTOP AMENITY PENTHOUSE (ABOVE LEVEL 4) BUILT WITHIN THE LIMITS OF THE DENVER ZONING CODE SHALL BE PERMISSIBLE. THIS PENTHOUSE SHALL INCLUDE LIMITED INTERIOR SPACE ANCILLARY TO
PRIMARY LIVING SPACES BELOW. NO DWELLING SPACES SHALL BE LOCATED WITHIN TH:S PENTHOUSE AND THE PRIMARY FUNCTION OF ALL ENCLOSED SPACE SHALL BE FOR THE PURPOSE OF ACCESS AND USE OF
ADJACENT QUTOOOR TERRACES.
UPPER STORY SETBACKS ARE MEASURED FROM THE PROPERTY LINE, EXTENDING TO THE SPECIFIED HEIGHT FROM THE BASE PLANE AND THEN HORIZONTALLY TO THE SPECIFIED SETBACK DISTANCE.

. VERTICAL OR SLOPED WALLS ENCLOSING THE ROOFTOP AMENITY PENTHOUSE SHALL BE SET BACK FROM THE PERIMETER OF THE BUILDING A MINIMUM OF ONE FOOT HORIZONTALLY FOR EVERY ONE FOOT OF
D VERTICAL HEIGHT, STARTING FROM A POINT §0°-0° ABOVE THE BASE PLANE. THIS RESTRICTION 'S MEANT TO BE SIMILAR TO REQUIRED SCREENING FOR ROOFTOP ENCROACHMENTS PER SECTION 737 1 OF THE

j ZONING CODE.
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EXHIBIT C
TURN LANES AND CROSS-WALK PORK CHOP DEPICTION

1st Avenue Gateway Streetscape Improvements

Mol L F e

JAV 1St 3

T

aTm
D
COLORADO BLVD

McKinnon & Associates, LLC
TRYEBA ARCHITECTS
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EXHIBIT D
DEPICTION OF PROJECTS

Gateways East

Cherry Creek, Colorado

Massing Update: 4-Story Buiding Elevations

February 23, 2020

72

MceKinnon & Associates, LLC
TRYBA ARCHITECTS

revised-8.11.20
fee paid - $1,500



30 of 34

2020101477

City & County of Denver

0 e 1 . i e 20 2 2 e S O ‘e B 2 e ot s e )
e et e e i -
11 il | o
e = HiFR]
A ke AT ;
Py - =I5 i i
! L] ]

PA

ELEVATION AND SITE PLAN 1st Avenue Gateway

McKINNON & ASSOCIATES, LLC - TRYBA ARCHITECTS
23 FEERUARY 2020
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PARKING

ELEVATION AND SITE PLAN

204838814

1st Avenue Gateway

McKINNON & ASSOCIATES, LLC - TRYBA ARCHITECTS
23 FEBRUARY 2020
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EXHIBIT E
GOOD NEIGHBOR CONSTRUCTION POLICY

Owner agree to implement a plan of construction management techniques. including the

following:

. Project manager cell phone 24/7

. Address parking for workers (on-site if possible) and agree to apply for parking
restrictions if the rest of the block owners so desire. and City allows

. Trash picked up/enclosed port of lets in less visible location

. No trucks and back up beeps before 7 a.m. on weekdays. 8 a.m. on weekends

. Construction weekdays 7a.m. — 7 p.m. / weekends 8 am. — 5 p.m.

o Dust mitigation methods, including without limitation, water wagons for

construction dust control.

. Use a website for the purpose of updating the Cherry Creek Area Stakeholders of
important dates (such as street closures and water interruption) and generally for project updates.
Provide an email so that neighborhood concerns are able to be expressed on a timely basis.

Owner will adhere to the “4 C’s”

Communication with Neighbors Can Facilitate Cooperation and Support
The 4-C Solution:

. Communication: Builders who communicate while attempting to limit the impact that
construction invariably causes will win the tolerance of the neighboring residents. A sign on the
site. a flyer, a letter to residents in the immediate area explaining the project and the anticipated
schedule can alleviate much of the residents’ concerns about the short-term problems commonly
generated by construction.

2. Common Sense: While it is the nature of construction to be messy, noisy and paced to
meet the pressure of deadlines and budgets, neighborhood sites require special consideration.
Neighbors and builders must acknowledge the root of the situation — the area is both a
neighborhood, where people retreat from the work-a-day world, and a job site. where time is
money and money is the bottom line. Residents” concerns arise when construction practices
continually go beyond the limits of common sense.

3. Courtesy: Builders can work to the limit of the law, which allows construction noise from
7 AM to 9 PM seven days a week. Thoughtful contractors who make the effort to schedule the
more disruptive aspects of the project 1o take place during weekdays between 8 AM and 5 PM
should expect few complaints from the surrounding residents. Builders who respect neighbors’
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concerns and take action to remedy or modify a problem will find that that kind of consideration
should gain friendly support during the project. By responding with common courtesy. the
contractor may attract a future project from another homeowner.

4. Compromise: Compromise begins when builders and neighbors consider each other’s
point of view. Compromise takes place through friendly communication between neighbors,
Owner and the contractors.

GUIDELINES FOR BUILDERS

Informing Neighbors: At least two days in advance of construction or demolition, Owner should:

l. Call or meet with as many neighbors as possible

b

Mail letter or flyers describing the project
3. Post a sign at the site with a phone number for questions

During Construction: Considerate site policies and procedures should be specifically outlined for
the contractors’ employees as well as any sub-contractors on the job.

1. Limit working hours of high noise operations to the middle of the day at least until the
structure is fully enclosed

2. Limit and control radio noise

3. Consider neighbor’s exposure in siting and screening the project’s mechanical equipment
4. Place the dumpster on the lot or on the street in the middle of the site

5. Avoid blowing debris and accumulation of clutter

6. Cover the dumpster with a tarp bound by cord to contain dust and debris and to control

unauthorized use of the dumpster, at the end of each construction day

7. Park construction vehicles off-street if possible. Turn off engines unless operating other
equipment

8. Place portable toilets away from property lines in less visible locations; arrange for
regular service

9. Control dust with water and chutes
10. Avoid damage to trees and landscaping

E-2
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EXHIBIT F
CONSENT OF LIENHOLDER

The undersigned lienholder (the “Lienholder™). holder of a leasehold deed of trust lien
on the Development Properties, recorded in the real property records of the City and County of
Denver, Colorado (*Records™) on . at Reception No. o
(“Deed of Trust™), hereby consents to and approves the terms. covenants and provisions of the
Development Agreement and Declaration of Restrictive Covenants recorded in the Records on
.20__.at Reception No. (“Agreement™) and agrees
that the Agreement shall not be extinguished, limited or affected to any extent by any foreclosure
of the Deed of Trust.

IN WITNESS WHEREOF, the undersigned has caused this Consent of Lienholder to be
signed by its duly authorized officer(s) on its behalf, on this _ day of .20 .

LIENHOLDER:

By:
Name:
Title:  Authorized Representative

STATE OF )
) ss.
COUNTY OF )
The foregoing instrument was acknowledged before me this  day of
20 . by . as of
.a

Witness my hand and official seal

My Commission Expires:

Notary Public
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DEVELOPMENT AGREEMENT
AND DECLARATION OF RESTRICTIVE COVENANTS

by and among
CC GATEWAY OWNERS LLC, a Colorado limited liability company
to and for the benefit of

CHERRY CREEK EAST ASSOCIATION, A REGISTERED NEIGHBORHOOD
ORGANIZATION WITHIN THE CITY AND COUNTY OF DENVER, COLORADO
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DEVELOPMENT AGREEMENT AND
DECLARATION OF RESTRICTIVE COVENANTS

THIS DEVELOPMENT AGREEMENT AND DECLARATION OF
RESTRICTIVE COVENANTS (this “4greement™) is made and entered into as of 16 day of
July , 2020, by and among CC Gateway Owners LLC, a Colorado limited liability
company and its members, managers. successors and assigns (collectively, the “Owner™) to and
for the benefit of Cherry Creek East Association. a registered neighborhood association in the
City and County of Denver (“CCEA™). Capitalized terms used in this Agreement shall have the
meaning given such terms where parenthetically defined or, if not parenthetically defined, in
Section 1.01 of this Agreement.

RECITALS:

A. CCEA is a registered “neighborhood organization”™ formed as a Colorado non-
profit corporation and registered under Sections 12-91 through 12-98 of the Denver Municipal
Code in effect as of the date of this Agreement (“Neighborhood RNO™), which is defined in
Section 12-92 of the Code to mean “a voluntary group of individual residents and Owner of real
property. including businesses, within a certain prescribed area of the city, and/or a coalition of
such groups formed for the purpose of collectively addressing issues and interest common to and
widely perceived throughout the area.”

B. Owner owns two parcels of real property in the City and County of Denver, State
of Colorado, one containing approximately 16,504 +/- SF of land area located on the NW corner
of Bayaud and Colorado Boulevard (the “NW Property™) and the other located on the SW corner
of Bayaud and Colorado Boulevard containing 9,527 SF +/- (the “SW Property”™ and collectively
with the NW Property, the “Development Properties™), as the same are legally described on
Exhibit A hereto.

C. Owner desires to construct a building on each of the Development Properties
(each a “Building” and, collectively, the “Buildings™) in the locations and with the site set-backs
as substantially depicted by the site plan on Exhibit B hereto (the “Site Plan™).

D. Owner has expressed its intent to develop the Development Properties and, to that
end, Owner has filed application for rezoning of the Development Properties to a combination of
a G-MU-5 zoning designation for the SW Property to allow for stacked residential units and a G-
RO-5 zoning designation for the N'W Property to allow for residential/office uses, as such zone
categories are described in Owner’s rezoning application dated December 23, 2019, and to which
the City has assigned the number 2019i — 00031 (relating to the Development Properties and
properties located at First Avenue and Colorado Boulevard that are also owned by Owner) (the
“Rezoning Application™).

E. The Parties to this Agreement desire that the Development Properties be
developed in a conceptually consistent and coordinated fashion (the “Projects™) in CCEA and
serving as the eastern gateway at Bayaud (the “Cherry Creek Gateway™) to and for the benefit of
the entire Cherry Creek Area as the same is contemplated in the Denver Cherry Creek Area Plan
adopted by the Denver City Council July 16, 2012 (the “Cherry Creek Area Plan™).

1
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F. The current configuration of the Bayaud public right of way adjacent to the
Development Properties includes crosswalks located within the City of Denver right of way
and/or the Colorado State highway under the Colorado Department of Transportation (“CDOT™)
which configuration is depicted on Exhibit C hereto. That portion of the proposed Projects’
development including the area owned by the City of Denver and/or CDOT adjacent to the
Development Properties containing the crosswalks and bike lanes in the public rights of way are
referred to collectively herein as the “Public ROW Properties”™ and. together with the
Development Properties is collectively referred to as the “Bayaud Gateway Sites™).

G CCEA is the registered Neighborhood RNO in which the Development Properties
are located and, as such, Owner is required to notify CCEA of Owner’s development and
rezoning efforts and, in connection therewith, Owner has worked with CCEA to disseminate
information about the Projects within the CCEA neighborhood boundaries and sought input from
the residents in the CCEA neighborhood. Such efforts have resulted in the preparation by Owner
and CCEA of that certain Gateway rezoning letter for the Development Properties dated
February 18, 2020 (the “Rezoning Conditions Letter™), which letter requires this Agreement be
completed prior to proceeding through the City Planning Board Hearing Process.

H. Owner now desires to set forth the agreements with respect to the Development
Properties reached with and for the benefit of CCEA as contemplated by the Rezoning
Conditions Letter, including its agreements concerning the land use concepts governing the
Development Properties and the overall redevelopment of the Bayaud Gateway Sites and to
ensure that the Development Properties will be rezoned, developed and used in accordance with
this Agreement.

NOW, THEREFORE, in consideration of the conditions of rezoning, covenants,
conditions. restrictions and undertakings set forth herein. and for ten dollars and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged. Owner
and CCEA hereby agree as follows:

ARTICLE 1
DEFINITIONS

Section 1.01. Definitions and Interpretation. The following terms shall have the
respective meanings assigned to them in this Section 1.01 unless otherwise parenthetically
defined elsewhere in this Agreement:

“Affiliated Party” means a limited or general partner or member of Owner or any party
who controls or is controlled by Owner which owns any portion of the Bayaud Gateway Sites.

“Agreement” means this Development Agreement and Declaration of Restrictive
Covenants, as it may be amended from time to time.

“Approved Development Plan” means the site development plan for each of the Projects
approved by the City. as amended from time to time. that anticipates a development program and
the necessary infrastructure systems (road network, drainage, open space. utilities) to support the
development on the Development Properties in a manner consistent with this Agreement. Each
Approved Development Plan for each of the Projects must adhere to any restriction. prohibition

2
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or requirement made by this Agreement. Each Approved Development Plan shall be recorded by
the City and provided to CCEA.

“Bayaud Gateway Sites™ has the meaning given such term in Recital F, and together with
all rights and appurtenances pertaining thereto.

“Board” means the board of directors of CCEA, as appointed or clected pursuant to the
organizational documents and bylaws of CCEA.

“Blueprint Denver” means the City's integrated Land Use and Transportation
Comprehensive Plan 2040 adopted April 22, 2019.

“Building”™ or “Buildings™ have the meanings given such terms in Recital C.

“CCEA” means the registered neighborhood association in the City and County of
Denver for the neighborhood bounded by First Avenue on the north, Colorado Boulevard on the
east, Alameda Avenue on the south. and Steele Street on the west.

“CCNNA™ means the registered neighborhood association in the City and County of
Denver for the neighborhood bounded by First Avenue on the south, Colorado Boulevard on the
east, York on the west, and 6th Avenue Street on the north.

“CCRs” means the covenants, conditions and restrictions imposed by Owner as the
declarant of any condominium or planned community at either of the Projects under the
provisions of the Common Interest Ownership Act, as the same has been codified (and as
amended from time to time) in Colorado Statutes as Sections 38-33.3-101. et seq., which govern
ownership, use and occupancy of any planned community or condominium units in either of the
Projects and which are binding on Owner and any future owners of the developed condominium
units or any planned community portion of either of the Projects. and their successors and
assigns.

“Cherry Creek Area” means the necighborhoods and commercial district bounded by
Sixth Avenue on the north, Colorado Boulevard on the east. Alameda Avenue and the actual
creek known as Cherry Creek on the South. and University/Josephine on the west.

“Cherry Creek Gateway™ has the meaning given such term in Recital E.
“Cherry Creeck Area Plan™ has the meaning given such term in Recital E.

“Cherry Creek Area Stakeholders™ means, collectively. those organizations representing
the citizens and businesses in the Cherry Creek Area and which includes CCEA, CCNNA, the
Business Improvement District for the Cherry Creek North shopping district (the “CCN _BID™).
the Cherry Creek Steering Committee representing additional neighborhoods to the east. north
and south of the Cherry Creek Area (including, without limitation, Hilltop, Denver Country Club
Historic Neighborhood) (the “Steering Commitiee™), the Cherry Creek Business Alliance. the
Cherry Creek Shopping Center. and the Owner as the owner of the Development Properties.

“City” means the City and County of Denver, State of Colorado.
3
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“Code™ means the Denver Municipal Code in effect as of the date of this Agreement. as
the same may be modified from time to time and includes the Denver zoning code and the
Denver building code and the rules and regulations promulgated thereunder.

“Design Review Commillee” means any committee of representatives from the CCEA
Board and together with such other members of the Cherry Creek Area Stakeholders that may,
from time to time, be appointed by the CCEA Boards to serve on such committee, for the
purpose of reviewing the ongoing Projects’ design elements being developed by Owner for the
purpose of addressing design changes or related design issues relating to the Projects or the
Bayaud Gateway Sites as and when necessary to confirm that the Projects are being developed
and implemented in accordance with the intent, spirit and requirements of this Agreement:
provided, however, that a vote of the CCEA Board are required in order to confirm any action
recommended by such Design Review Committee.

“Development Documents” means, collectively, the Rezoning Application. the Site Plan,
the Approved Development Plan for each of the Development Properties, and any and all
documents and instruments (including, without limitation. all building plans. permits and
authorizations) by and between Owner and the City or Owner and CCEA or any third party
relating to the use. development or construction of the Projects.

“Development Properties™ has the meaning given such term in Recital B.
“Event of Default” has the meaning given such term in Section 3.05.

“Gateway Improvements™ means the infrastructure and land uses that support the “urban
center” context of the Cherry Creek Area. This includes the residential and diversified character
of the neighborhood and the importance of pedestrian links and emphasis on pedestrian based
travel, as such amenitics arc further described in the Cherry Creek Area Plan and Blueprint
Denver.

“Legal Requirements™ means all laws, rules, regulations, ordinances. codes, statutes and
guidelines relating to the performance of Owner in connection with construction of
improvements on the Development Properties, including, without limitation, those under the
Code.

“Mortgage™ means any mortgage or deed of trust executed by Owner or any Affiliated
Party with respect to the Development Properties. as any such document may be amended.
supplemented or otherwise modified from time to time to the extent permitted herein.

“Neighborhood RNO” has the meaning given such term in the initial paragraph of this
Agreement.

“Notice of Defaull” has the meaning given such term in Section 3.05 of this Agreement.

“NW Property™ has the meaning given such term in Recital B.
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“Owner” has the meaning given such term in the initial paragraph of this Agreement.
together with their respective successors and assigns and together with any Affiliated Party that
acquires property within the Bayaud Gateway Sites.

“Public Right of Way Properties™ has the meaning given such term in Recital F.

“Projects” means the mixed use residential and office developments planned to be
developed on the Bayaud Gateway Sites by Owner as described in Recital E.

“Project Improvements” means, collectively, the residential Building improvements to be
constructed on the SW Property and the residential and/or office Building improvements to be
constructed on the NW Property.

“Recorded Covenants”™ means the covenants, conditions and restrictions (including.
without limitation, any CCRs for the Projects and this Agreement) recorded against the
Development Properties.

“Rezoning Application™ has the meaning given such term in Recital D.
“Rezoning Conditions Letter’” has the meaning given such term in Recital G.

“Site Plan” means the conceptual site plan for the Development Properties previously
shared by Owner with CCEA, in substantially the form attached hereto as Exhibit B.

“SW Property™ has the meaning given such term in Recital B.

Section 1.02. Use of Defined Terms. Unless the context clearly requires otherwise. as
used in this Agreement, words of the masculine, feminine or neuter gender shall be construed to
include each other gender and words of the singular number shall be construed to include the
plural number, and vice versa. This Agreement and all the terms and provisions hereof shall be
construed to effectuate the purposes set forth herein and to sustain the validity hereof.

Section 1.03. Titles and Headings. The titles and headings of the sections of this
Agreement have been inserted for convenience of reference only. and are not to be considered a
part hereof and shall not in any way modify or restrict any of the terms or provisions hereof or be
considered or given any effect in construing this Agreement or any provisions hereof or in
ascertaining intent, if any question of intent shall arise.

ARTICLE I
DEVELOPMENT OBLIGATIONS AND REQUIREMENTS

Section 2.01. Development of the First Avenue Gateway Sites Generally; Process
and Requirements. The recitals set forth above are incorporated herein. In connection with the
request for approval of the Rezoning Application being made by Owner to the City. and in
connection with ownership. development. construction and use of the Projects on the
Development Properties or on any portion of the Bayaud Gateway Sites, Owner covenants and
agree as follows:
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(i) Rezoning. Owner shall seek approval from the City for a change in the
zoning for the Development Properties in a manner consistent with this Agreement. The
rezoning of the SW Property shall be G-MU-5 and the NW Property shall be G-RO-5.
The Development Properties shall be further limited by, and must comply with, the
restrictions in this Agreement.

(ii) Development Process; Ongoing Communications to CCEA. Owner shall
notify the City of Owner’s obligations under this Agreement in connection with Owner’s
processing of the Rezoning Application and site planning process for the Projects. In
connection with the completion of the Development Documents and the site planning
process for the Projects, Owner agrees to keep the Design Review Committee of the
CCEA reasonably informed by presentation, not less than quarterly, and upon request. at
the regularly scheduled meetings with the CCEA Board or general meetings of the
CCEA. as to the status of development of the Projects. including updates regarding the
Rezoning Application, the City site planning process. and presentation of the design
development of the Projects, including overall materials selected by Owner for the

Projects.

(itiy  Traffic Study. Owner shall complete a traftic study to identify and
address both traffic and pedestrian issues in connection with obtaining approval of each
of the Approved Development Plans. Owner shall provide a copy of the traffic study to

CCEA.

(iv)  Trash; Building Equipment. Owner shall locate all trash in interior trash
storage areas of the Buildings so that such areas are screened from view from adjoining
properties. drives and roadways (to the extent permitted by the City). Owner shall screen
roof top mechanical equipment in accordance with the City Code and shall integrate all
exterior vents and intake grilles with each Building’s exterior design.

(V) Lighting.  All signage shall be in accordance with City signage
requirements. Landscape and pedestrian lighting shall be installed on all street sides of
the Projects. Such lighting shall be designed and installed so as to further the goal of
increasing the pedestrian friendly and walkable nature of the Bayaud Avenue Gateway
Sites.

(viy  Utilities. Owner shall, subject to utility approval, locate all utility lines.
including without limitation, water. gas. telephone, electrical. and cable, underground.
Owner shall locate all utility meters to the interior of the Projects (if approved by the
responsible utility companies) or shall screen from view from adjoining properties.

(viiy  Alternative Transportation Strategies. Owner  shall cmploy all
commercially reasonable efforts to encourage transportation strategies that are
commensurate with Blueprint Denver and the transportation plan therein. Owner shall
work with the City and CDOT to address the importance of Cherry Creek Gateway in
setting the standard for other street-crossing and bike lane crossings that may be needed
along Colorado Boulevard. Bike parking areas shall not be located along Bayaud or
Colorado Boulevard.

aT
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Section 2.02. SW Property Permitted Uses, Covenants and Restrictions. Owner may

construct, erect, use and maintain improvements permitted in the proposed G-MU-5 zone district
pursuant to the City Code and as outlined in the Rezoning Application for the SW Property

subject

to the following covenants, conditions and restrictions:

(i) Use and Size. The Project Improvements on the SW Property shall be
residential only condominiums/apartments designed and constructed using the
*Apartment” building form as described in the Code. There shall be no more than 25,000
gross above-ground square footage in such Building with no more than 25 total
residential units.  No residential unit shall contain less than 900 gross square feet.
including its pro-rata share of building common areas, resulting in an internal unit square
footage of not less than 865 gross square feet. Building regulations and CCRs (if any)
shall require that all outdoor balconies and patios shall be restricted for location of
outdoor furniture and amenities and shall not be used for storage, including for the
storage of bicycles or sporting equipment. Building regulations and CCRs (if any) shall
require that window coverings® exterior facings/linings shall be restricted to a uniform
lining or color to provide for a congruous view of the exterior of the Building.

(11) Parking and Access. All parking associated with the Project
Improvements on the SW Property shall be below-grade parking with a single
ingress/egress access drive at the southern end of the SW Property on Harrison Street.

(iiy  Height and Rooftop Activation. The Project Improvements on the SW
Property shall limited to four (4) above-ground stories/floors of habitable space with a
maximum permitted height of 60 feet, calculated pursuant to the methods of the Code for
such zone category. Rooftop activation improvements shall be allowed so long as they
are set back in accordance with the requirements of the Code and do not suggest a 5th
floor. The anticipated use and elevation depiction of such rooftop improvements are as
shown on the Project Depictions attached hereto as Exhibit D.

Section 2.03. NW Property Permitted Uses, Covenants and Restrictions. Owner

may construct, erect, use and maintain improvements permitted in the proposed G-RO-5 zone

district
subject

21120759
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pursuant to the City Code and as outlined in the Rezoning Application for the NW
to the following covenants, conditions and restrictions:

(i) Use and Size. The Project Improvements on the NW Property shall be
residential and/or office use only designed and constructed in a manner to be coordinated
with the Project Improvements to be located on the SW Property. There shall be no more
than 45.000 gross above-ground square footage in such Building, with no more than 45
total residential units and/or 45,000 square feet of office space. No residential unit shall
contain less than 900 gross square feet, including its pro-rata share of building common
areas, resulting in an internal unit square footage of not less than 865 gross square feet.
Building regulations and CCRs (if any) shall require that all outdoor balconies and patios
shall be restricted for location of outdoor furniture and amenities and shall not be used for
storage, including for the storage of bicycles or sporting equipment. Building regulations
and CCRs (if any) shall require that window coverings’ exterior facings/linings shall be
restricted to a uniform lining or color to provide for a congruous view of the exterior of

I7
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the Building. No “dental / medical office or clinic™, as defined in Section 11.12.4.6.B.1
of the Code. as amended in the future, shall be allowed.

(ii) Parking and Access. All parking associated with the Project
Improvements on the NW Property shall be below-grade parking with a single
ingress/egress access drive at the northern end of the NW Property on Harrison Street.

(iiiy  Height and Rooftop Activation. 'The Project Improvements on the NW
Property shall limited to four (4) above-ground stories/floors of habitable development
space with a maximum permitted height of 60 feet, calculated pursuant to the methods of
the Code for such zone category. Rooftop activation improvements shall be allowed so
long as they are set back in accordance with the requirements of the Code and do not
suggest a Sth floor. The anticipated use and elevation depiction of such rooftop
improvements are as shown on the Project Depictions attached hereto as Exhibit .

Section 2.04. Site Plan and Step-down Requirements; Building Facade Design. The
Project Improvements on the Development Properties shall observe the location. massing.
setback and step-down elements as shown on the Site Plan attached hereto as Exhibit B and in
the Project Depictions attached hereto as Exhibit D. The elevations shown on the Projects’
Depiction shall be used as a design guide, with the understanding that the exact design elements
will be determined by Owner as the development proceeds. However, Owner agrees that the
final Projects” designs shall be generally consistent with the Project Depictions and Site Plan,
drawings and models presented by Owner to CCEA.

Section 2.05. Contextual Design Requirements; Materials. Owner shall construct the
Projects Improvements on the Bayaud Gateway Sites in an architecturally compatible “theme™.
using a neutral color palate. The Buildings and site design shall relate to and be sensitive to the
context of the immediate Cherry Creek East neighborhood as well as the larger context of the
entire Cherry Creek Area. In connection with the materials used for construction of the Projects
Improvements, Owner shall use only high-quality materials such as stone masonry units, stone
panels, brick cast stone, metal, glass, pre-cast concrete. decorative metal panel, stucco, and
similar materials that wear well and are long lasting. The Buildings design at the street level
shall be designed with appropriate pedestrian scale and detailing to promote a positive pedestrian
experience. Details such as change in materials above the Buildings base. awnings. canopies.
lighting, pedestrian scale window treatments. green rooftops. doorways. and use of materials are
encouraged. Mechanical louvers and vents located on Buildings walls shall be integrated into
the Buildings design to minimize their visual impact. Owner shall construct the improvements
on the Bayaud Gateway Sites in a good and workmanlike manner in accordance with the
Approved Development Plan, the Denver Code. Blueprint Denver. Cherry Creek Area Plan and
all applicable Legal Requirements.  Public Sidewalks and Landsecaping. Owner shall install
new sidewalk and streetscape improvements on Harrison Street, Bayaud and Colorado Blvd.
adjacent to the Development Properties, which will include separated sidewalks with tree lawns
and lush landscaping. Landscape improvements shall take into account location and City
forestry requirements. Xeriscaped options sensitive to water concerns may be considered and
used, but no landscape arcas shall consist of only rock. mulch or similar materials.

21120759
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Section 2.07. Creation of Cherry Creek Gateway. CCEA requires that the Bayaud

Gateway Sites include and incorporate the Cherry Creek Gateway. To that end. Owner shall
facilitate the appropriate parties to implement the following requirements as a condition of the

rezoning.

21120759

19i-00031

(i) Intersection Improvements. Owner agrees to cause the improvement of
the existing intersections at Bayaud and Colorado Boulevard and Bayaud and Harrison as
depicted in Exhibit C. specifically such that the (1) bike lanes are extended to connect
with Burns Park; (2) sidewalks and tree lawn are detached: (3) curb bulb-outs and
crosswalk striping are installed at the intersection of Harrison and Bayaud to calm traffic
and improve pedestrian safety: (4) the public right of way is improved along Colorado
Boulevard and Harrison Street; and (5) Gateway Improvements are able to be installed at
the primary corners Bayaud and Colorado Boulevard. A portion of the corner of each of
the Development Propertics will be set aside for use as a Cherry Creek Gateway as
contemplated in the Cherry Creek Area Plan. The site development plan for each of the
Projects shall include the intersection improvements and area on the Development
Properties for use as a Cherry Creek Gateway. as described herein and depicted in the
Site Plan. and the City shall not approve a site development plan without these inclusions.

(i1) Bayaud Gateway Improvements. Owner agrees to work to ensure that
any improvements implementing the Cherry Creek Gateway concept which are to be
located on the Development Properties (and any portion of the Bayaud Gateway Sites,
subject to Owner’s approval) (collectively, the “Gateway Improvements™) shall be
designed and determined by a wider group of Cherry Creek Area Stakeholders. likely
with or through the Cherry Creek Steering Committee with substantial input from the
CCEA. Owner agrees to provide an area on each of the Development Properties for the
Gateway Improvements, comparable to what is depicted in Exhibit C. and, upon request
by CCEA, enter into appropriate easement documentation to the reasonable satisfaction
of the Owner and CCEA to allow for the perpetual location of the Gateway
Improvements and for the installation and maintenance thereof without any compensation
for such easement rights. The Gateway Improvements are to be initially installed by the
Owner with the exception of the cost of sculpture art or third-party prepared elements for
the Cherry Creek Gateway acquired by or for the Cherry Creek Area Stakeholders., if any.
The sculpture art or third-party prepared element shall be owned by the CCEA or any
entity formed by or in concert with it. The infrastructure for the Gateway Improvements
(including. without limitation, water for irrigation or fountains and lighting) shall be
installed by Owner and maintained in perpetuity by the future owner or owners of the
Development Properties and the Buildings constructed thereon. The Gateway
Improvements shall provide for a pedestrian experience at the base of the Project
Buildings in a manner consistent with the exterior of such Buildings. including any
streetscape improvements and outdoor seating, thus providing inviting areas for walking,
gathering and social interaction.

(ity  Coordination with City, CDOT and Ongoing Project Support. A written
letter from the City dated March [8. 2020 affims Owner’s and the City’s intention to
redevelop the Cherry Creek Gateway in conjunction with CDOT.  The ownership,
maintenance and future capital improvement of the Gateway Improvements and the

, .
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lighting and landscape watering installation and maintenance requirements shall be
confirmed as part of the overall Projects’ development. Building regulations and CCRs
(if any) shall require that, if Gateway Improvements are located on the Development
Properties, the applicable owner association documentation for any planned community.
if and as required by Colorado law. or otherwise Building regulations shall require that
ongoing irrigation, water and lighting shall be paid for and provided by the respective
Buildings® owners. The requirements set forth in this Section 2.07 are all subject to
modifications as required by the City and CDOT, and Owner shall not be obligated to
comply with any requirement set forth in this Section 2.07 if prohibited from doing so by
the City or CDOT. except for the requirement that the site development plan for each of
the Projects shall include the intersection improvements and Gateway Improvements.

Section 2.08. Good Neighbor Construction Practices. Owner acknowledges that the
size¢ and density of the Projects will require the implementation of certain construction
regulations in order to decrease the negative impact of such construction on the neighborhood.
Accordingly. Owner agrees to implement construction practices to keep construction traffic to a
minimum on side streets within the neighborhood.  Owner shall implement a construction
parking and implementation plan as may be required by the City and which shall incorporate the
policies outlined on Exhibit E. as modified by mutual agreement between Owner and CCEA. A
copy of such plan shall be provided to CCEA prior to commencing construction on the
Development Properties.

Section 2.09. Continuity; Design Review Committee. Owner agree to work with
CCEA and its applicable zoning or development committees as the Projects proceed. Owner
agrees to meet with the CCEA from time to time to address matters relating to the
implementation of this Agreement, not less than quarterly. Upon the request of either party
thereto. the parties shall meet to discuss changes or modifications to the Projects’ Site Plan that
may be deemed necessary or desirable or otherwise to review changes to the Projects’ design as
may be required by the City or otherwise required to meet a specific need or concern of Owner in
their development of the Projects.

Section 2.10. Residential Condominium Project; CCRs. In the event that Owner
develops any portion of the Projects as a condominium or planned community project for sale to
third parties. the CCRs or other declarations therefor shall refer to and be subject to the
restrictions and requirements contained in this Agreement. including, without limitation, the
requirements for providing lighting and water to the Gateway Improvements. Such CCRs and
declarations shall also provide conditions and restrictions that are commercially reasonable with
condominium for-sale product.

Section 2.11. CCEA Approval; Board Participation. The CCEA agrees to prepare a
letter in support of the Rezoning Application proposed by Owner on the conditions as outlined
herein.  Notwithstanding such letters of support. Owner acknowledges that there may be
members or non-members of the CCEA who may take individual actions inconsistent with the
approved actions of the CCEA or their respective Boards or committees. Owner acknowledges
that the CCEA is a non-profit organization with a volunteer Board. Owner agrees to hold
harmless the individual members of the Board (whether serving prior to or as of the date of this
Agreement or in the future) in their individual capacity for any loss. expenses, damages or harm

10
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accruing to Owner and resulting out of this Agreement or from and against any actions by or
through the CCEA (acting through or under their respective Boards) in the negotiation, adoption.
implementation and enforcement of this Agreement or in processing any changes hereto or in the
implementation of the obligations hereunder.

Section 2.12. Modifications to Code. Owner agrees that (i) to the extent that the City
Code is medified to relax or change any zoning or use restrictions contemplated herein, then this
Agreement shall continue to control with respect to the matters so modified, and (ii) to the extent
that the City Code is modified to impose more restrictive zoning and/or use requirements than
those that are contemplated herein, then the modified zoning code provisions control with respect
to such matters made more restricted.  This Agreement shall continue to be effective
notwithstanding the implementation of revisions to or restatements of the Code and shall, to the
extent possible, be read to be in conformity with such Code. In the event of a conflict between
the Code and this Agreement, this Agreement shall control.

ARTICLE I
BINDING NATURE OF AGREEMENT; ENFORCEMENT

Section 3.01. Effective Date and Binding Nature of Agreement; Recorded. This
Agreement and all and each of the provisions hereof shall become effective upon its execution
and delivery and shall remain in full force and effect as if fully set forth in the Rezoning
Application. This Agreement or a memorandum hereof in form and substance satisfactory to the
CCEA shall be recorded by Owner against the Development Properties in order to restrict such
parcels in accordance with this Agreement. Owner agrees that the covenants and obligations set
forth herein shall be binding upon the development of the Projects and Owner agrees that, if
Owner transfer the Bayaud Gateway Sites or any portion thereof, such transfer shall be subject to
the provisions of this Agreement and any such purchaser shall be subject to the covenants and
obligations of Owner set forth herein.

Section 3.02. Recording of Conditions; Covenants To Run With the Land. Owner
hereby subjects the Development Properties and the Bayaud Gateway Sites to the covenants,
reservations and restrictions set forth in this Agreement by Recorded Covenants, it being
expressly agreed and understood that the provisions hereof are intended to survive the transfer,
sale or assignment (whether by voluntary transfer, foreclosure or otherwise) of any portion of the
Development Properties or the Bayaud Gateway Sites. In addition. in the event of demolition
and reconstruction of the Buildings, the covenants and restrictions contained herein shall apply to
any reconstruction of the Buildings on the Development Properties and, to effectuate such
agreement, the restrictions contained herein shall be incorporated into the Recorded Covenants to
bind any reconstruction. The Recorded Covenants and restrictions contained herein shall be
recorded by Owner against the Development Properties prior to completing the rezoning under
the Rezoning Application and prior to applying for any permit for construction of the Projects.
The CCEA and Owner hereby declare their express intent that the covenants. reservations and
restrictions set forth herein shall be deemed covenants running with the land and shall pass to
and be binding upon Owner’s successors in title to the Development Properties. The Recorded
Covenants and each and every contract, deed or other instrument hereafter executed covering or
conveying the Projects or any portion thereof shall conclusively be held to have been executed.
delivered and accepted subject to such covenants, reservations and restrictions, regardless of

11
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whether such covenants, reservations and restrictions are set forth in such contract. deed or other
instruments.

Section 3.03. Burden and Benefit. Owner hereby declares its understanding and intent
that the burden of the covenants. conditions and agreements set forth herein touch and concern
the land in that Owner’s legal interest in the Projects and the Development Properties is
burdened by the provisions of this Agreement.

Section 3.04. Uniformity; Common Plan. The covenants. reservations and restrictions
hereof” shall apply uniformly to the entire Bayaud Gateway Sites in order to establish and carry
out a common plan for the use, development and improvement of the Bayaud Gateway Sites.

Section 3.05. Default; Enforcement. If Owner (or its successors or assigns) defaults in
the performance or observance of any covenant. agreement or obligation of Owner set forth in
this Agreement or in any of the Recorded Covenants. then written notice thereof shall be given to
Owner by the CCEA, only as to the applicable defaulting Building. For purposes of the
enforcement of this Agreement. the CCEA shall have a right to identify facts under which it
asserts constitute a default by Owner under this Agreement and the CCEA shall confirm such
assertion by and through the Board for or on behalf of the CCEA (following a formal vote of
such Board in accordance with the respective organizational bylaws or adopted processes).
Notwithstanding anything herein to the contrary, nothing herein shall give any individual
member of the CCEA or any individual owner or resident within the CCEA or any Cherry Creek
Stakeholder within any portion of the Cherry Creek Area any right to enforce the provisions
hereof, it being the intent that only an action by and through the CCEA Boards has the right to
take action under this Agreement. In the event that the Board agrees that an Owner default has
occurred, then the Board shall deliver written notice of such default to Owner with a copy to the
City (the “Notice of Defaulr”). 1f such Natice of Default remains uncured by Owner during the
sixty (60) day period following the date of such notice of default, then an “Event of Defaulr”
shall be deemed to have occurred hereunder as to the applicable Building: provided. however.
that if the Event of Default stated in the Notice of Default is of such a nature that it cannot be
corrected within 60 days, such default shall not constitute an Event of Default hereunder so long
as Owner institutes corrective action within said 60 days and diligently pursues such action until
the default is corrected. Following the declaration of an Event of Default hercunder. this
Agreement may be enforced as follows:

(1) By mandamus or other suit. action or proceeding at law or in equity.
including injunctive relief. requiring Owner to perform its obligations and covenants
hereunder or enjoining any acts or things which may be unlawful or in violation of the
rights or obligations hereunder.

(i1) By taking such other action at law or in equity as may appear necessary or
desirable to enforce the obligations, covenants and agreements of Owner hereunder.
including seeking damages, equitable remedies or both.

(i) If the CCEA institutes any action or proceeding in court to enforce any
provision hereof against Owner for breach of this Agreement or for damages by reason of
any alleged breach of any provision of this Agreement or for any other judicial remedy,
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the prevailing party, as determined in such action or suit. shall be entitied to recover from
the non-prevailing party all reasonable court costs and attorneys' fees incurred in
connection with such proceeding. it being understood and agreed that the determination
of the substantially prevailing party shall be included in the matters which are the subject
of such action or suit.

(iv)  Owner hereby agrees that specific enforcement of Owner’s agreements
contained herein is the only means by which the CCEA may obtain the benefits of such
agreements made by Owner herein and Owner therefore agrees to the imposition of the
remedy of specific performance against them in the case of any default by Owner
hereunder.  Notwithstanding anything herein to the contrary. nothing herein shall be
deemed to require the Board of the CCEA to act on any uncured Event or Default or to
expend funds for enforcement of this Agreement. Any costs so expended to enforce this
Agreement shall be recoverable by in accordance with Section 4.05(iii).

{(v) Notwithstanding the foregoing, the CCEA has the right to assign its rights
hereunder (including the right of enforcement) to any nonprofit entity the purpose of
which is to own, oversee, manage and maintain the Gateway Improvements.

Section 3.06. Term; Termination or Amendment of Agreement. The Recorded
Covenants shall be binding on the Development Properties for fifty (50) years from the date of
this Agreement, and shall become applicable to and shall bind Owner or any Affiliated Party and
all property acquired by them within the Bayaud Gateway Sites. This Agreement may be
amended or otherwise terminated only upon (i) a rezoning of the Bayaud Gateway Sites (or as to
any portion thereof) subsequent to the rezoning of the Development Properties pursuant to the
Rezoning Application which is the subject of this Agreement so long as such further rezoning is
in accordance with the rezoning procedures of the City and the CCEA or any then applicable
registered neighborhood organization existing under the then applicable Code are notified and
given an opportunity to comment. approve or contest such rezoning and the applicability of this
Agreement thereto, or (i) by amendment or termination agreement in writing executed by Owner
and the CCEA. including written approvals of the Boards thereof.

Section 3.07. Reconstruction. The provisions of this Agreement shall apply to any
improvements constructed on the Bayaud QGateway Sites and to any reconstructed Project
Improvements which. from time to time, may be constructed on the Bayaud Gateway Sites.

Section 3.08. No Cross-Default between Development Properties. The Parties
acknowledge that the Development Properties may be under separate ownership or control in the
future. Any default under this Agreement for one of the Buildings noticed by the CCEA. that
continues based on applicable notice and cure period specified herein. shall constitute an Event
of Default under this Agreement as to the identified Building only and shall have no impact or
implication to the other Building under this Agreement.

13
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ARTICLE 1V
MISCELLANEOUS PROVISIONS OF GENERAL IMPORT

Section 4.01. Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Colorado.

Section 4.02. Binding Effect. All the covenants, agreements, terms and conditions to be
observed and performed by Owner shall be applicable to and binding upon their respective
Affiliated Parties and their successors and assigns.

Section 4.03. Notices. Any notice required to be given hereunder shall be made in
writing and shall be given by personal delivery, certified or registered mail, postage prepaid.
return receipt requested, at the addresses specified below for each of the parties hereto. or at such
other addresses as may be specified in writing by the parties hereto to the other parties or by
email so long as such email is confrmed received. Such notices being delivered to the CCEA by
email shall be sent to the CCEA Board president at the email address for contact purposes as
shown on the website. Copies of any notices shall also be given to the Denver City
Councilperson for the District in which the CCEA is located. Notices shall be deemed delivered
on the date that confirmed delivery is made if by courier service or registered or certified mail.

If to Owner: CC Gateway Owners LLC
¢/o McKinnon & Associates, LLC
730 17th Street, Suite 220
Denver. CO 80202
Attention: Doug McKinnon

with a copy to: Caitlin Quander, Esq.
Brownstein Hyatt Farber Schreck
410 17th Street, Suite 2200
Denver, CO 800224

If to CCEA: to the address of record with the Secretary of State
Attention: President of the CCEA Board of Directors

If to City: IN EACH CASE, WITH A COPY TO THE CITY
COUNCILPERSON FOR THE DISTRICT IN WHICH THE DEVELOPMENT
PROPERTY IS LOCATED.

Section 4.04. Severability. [f any provision of this Agreement shall be invalid, illegal
or unenforceable. the validity, legality and enforceability of the remaining portions hereof shall
not in any way be affected or impaired thereby.

Section 4.05. Multiple Counterparts. This Agreement may be simultaneously
executed in multiple counterparts. all of which shall constitute one and the same instrument, and
each of which shall be deemed to be an original.

21120759
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Section 4.06. Third Party Beneficiaries. The City shall be an express third party
beneficiary of this Agreement. Except for the City, this Agreement is not intended nor shall it be
construed to create any third-party beneficiary rights in any person who is not a party hereto
unless expressly otherwise provided herein. Nothing herein contained shall be deemed to be a
gift or dedication of any portion of the Development Properties (or any portion of the Bayaud
Gateway Sites acquired in the future by Owner or any Affiliated Party) to the general public. it
being the intention and understanding of Owner that the benefits and burdens created by this
Agreement shall be limited to and for the purposes herein specified.

Section 4.07. RECORDED COVENANTS PRIOR TO ANY MORTGAGE OR
FINANCING. It is the intention of the Parties that any mortgage or financing liens against the
Development Properties entered into after the execution and recordation of this Agreement shall
be subject to the Recorded Covenants. Owner shall use good faith efforts to obtain the written
consent to this Agreement by Owner’s current lender, in a form substantially similar to Exhibit
F attached hereto and incorporated herein, prior to this Agreement becoming binding on the
parties hereto. which consent shall be recorded concurrently with the recordation of this
Agreement. Owner shall use good faith efforts to obtain lender’s consent to this Agreement prior
to Owner appearing before City Council seeking the Rezoning Application. Any future lender
shall consent to this Agreement via a lender consent in the form substantially similar to Exhibit
F.

Section 4.08. Integration; Controlling Documents. This Agreement constitutes the
final agreement of the parties hereto as to the matters set forth herein. This Agreement controls
as to any prior term sheet, outline or other communications regarding the Project and the
CCEA’s positions with respect thereto.

Section 4.09. Termination of Agreement. Should the Denver City Council fail to
approve the Rezoning Application or approve the Rezoning Application with conditions
unacceptable to Owner which cause Owner not to proceed with the Projects. or if the approved
rezoning is challenged / appealed without resolution allowing Owner to proceed with the
Projects as anticipated, within one hundred eighty (180) days after the date of this Agreement,
then this Agreement is automatically void without further action of the Owner or the CCEA and
shall no longer burden title to the Development Properties. unless the Owner and the CCEA
mutually agree to extend this 180 day time period in writing. [f this condition precedent is not
met, and if requested by the Owner, the CCEA will execute and record a document evidencing
that this Agreement was deemed void.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, Owner have duly executed this Agreement as of the date first
set forth above.

Owner:
CC GATEWAY OWNERS LLC,

a Colorado limitj{i?)ility company
S I ]
Doug McKinnon, Manager

STATE OF COLORADO )
CITY AND ) ss.
COUNTY OF DENVER )

A0
The foregoing instrument was acknowledged before me this % day of U—Ul(;f ,
2020, by Doug McKinnon, as Manager of CC GATEWAY OWNERS LLC, a Colorado liited

liability company.

Witness my hand and official seal.
My commission expires: _{= S-al Do,

[SEAL]

VICKIE M, VETTER
NOTARY PUBLIG
STATE OF COLORADO
NOTARY 1D 19974022953
MY COMMISSION EXPIRES JANUARY 8, 2092

Notary Public (or official title)

[SIGNATURE PAGES CONTINUE ON FOLLOWING PAGE]
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CCEA

Cherry Creek East Associagion - /
o T A i %zﬂ, el

Acting CCEA/”Board President, on behalf of the CCEA Board and as approved by the
CCEA Board by Resolution dated {/f ros e’ Gogd Lo AA s ol 22y 16, 2a2e

STATE OF COLORADO

CITY AND ) ss.
COUNTY OF DENVER )

The foregoing instrument was acknowledged before me this L& day of W
2020, by mﬁﬂ M. . as President of Cherry Creek East Associgfion//a Colorado
nonprofit corporation.

MIA B BALLENTINE
Witness my hand and official seal. NOTARY PUBLIC - STATE OF COLORADO
NOTARY ID 19954007922
My commission expires: Ij M% MY COMMISSION EXPIRES JUN 13, 2023
[SEAL]
17
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EXHIBIT A
LEGAL DESCRIPTION OF DEVELOPMENT PROPERTIES

NW PROPERTY:

Lots 14. 15. 16, 17. 18, 19. and 20, Block 27,
BURLINGTON CAPITOL HILL ADDITION,
City and County of Denver,

State of Colorado.

Containing 16,504 -+/- SF

SW PROPERTY:

Lots 1, 2, 3 and 4. Block 28,

BURLINGTON CAPITOL HILL ADDITION,
City and County of Denver.

State of Colorado.

Containing 9,527 +/- SF
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EXHIBIT B
SITE PLAN

EXHIBIT B.1

55-65 SOUTH COLORADO BLVD, DENVER CO
REVISED FEBRUARY 26, 2020

HARRISON STREET 8' MINIMUM TREE LAWN, LANDSCAPING
;" PER DENVER CITY STANDARDS

MIN BUILDING SETBACK MAXIMUM BUILDING
17-3" FROM B.O.C. FOOTPRINT
ke
[] ]
1o i
MIN BUILDING SETBACK| MIN BUILDING SETBACK
5-0"FROMP.L. |- | o 100" FROM P.L.
: |
L3 i [ i
g s "
5 |
«Q =
2 L
< 1 .
= ]
! ]
MAXIMUM BUILDING MIN BUILDING SETBACK UPPER STORY SETBACK
FOOTPRINT 200" FROMP L. . ABOVE 27' (RE: B.2)
UPPER STORY SETBACK
- - - - - - _— - - - - - ABOVE 51 (RE: B.2)
i
SOUTH COLORADO BOULEVARD & MINIMUM TREE LAWN, LANDSCAPING
PER DENVER CITY STANDARDS
SITE PLAN REQUIREMENTS DRAWINGNTS =N
NOTES
1. ALL NEW SIDEWALKS SHALL BE §'-0" MINIMUM W:DTH AND TIE INTO EXISTING SIDEWALKS ALONG GOLORADO BOULEVARD ANO KARRISON STREET.
2. MINOR ARCHITECTURAL ELEMENTS SHALL BE ALLOWED TO ENCROACH INTO SETBACKS PER THE DENVER ZONING CODE.
3. INALL RESPECTS, THE DETAIL AND FINAL DESIGN OF THE FOREGOING IMPROVEMENTS WILL BE FINAL:ZED DURING THE SITE DEVELOPMENT REVIEW PROCESS.
21120759
19i-00031 100 revised-8.11.20

fee paid - $1,500



24 of 33

2020101478

City & County of Denver

EXHIBIT B.2

55-65 SOUTH COLORADO BLVD, DENVER CQ
REVISED FEBRUARY 26, 2020

SOUTH 150" UPPER STORY
SETBACK ABOVE 51 N
ELEVATION
7-6" UPPER STORY .
SETBACK ABOVE 27° 1
) MAX BUILDING
HEIGHT (4)
STORIES, 600"
SOUTH SOUTH
HARRISON COLORADO
STREET BOULEVARD
EAST
ELEVATION N , 400" UPPER STORY
’ ’ g SETBACK ABOVE 51' }
: L !
| o ]
[// S | 250 uPPER STORY
MAX BUILDING MAXIMUM BUILDING ) SETBACK ABOVE 27
HEIGHT (4) f
STORIES, 60™0"" , PROFILE
1
B
EAST
BAYAUD
AVENUE , L
PROPERTY LINE
ELEVATION REQUIREMENTS DRAWING NTS ~ —N
NOTES
1. ALL VERTICAL DIMENSIONS (INCLUDING NUMBER OF STORIES) ARE MEASURED FROM THE 'BASE PLANE’ AS DEFINED BY THE DENVER ZONING CODE.

2.
3.

L

21120759

19i-00031

ALLOWED HEIGHT EXCEPTIONS PER THE DENVER ZONING CODE SHALL REMAIN PERMISSIBLE.

A ROOFTOP AMENITY PENTHOUSE (ABOVE LEVEL 4) BUILT WITHIN THE LIMITS OF THE DENVER ZONING CODE SHALL BE PERMISSIBLE. THIS PENTHOUSE SHALL INCLUDE LIMITED INTERIOR SPACE ANCILLARY TO
PRIMARY LIVING SPACES BELOW. NO DWELLING SPACES SHALL BE LOCATED WITHIN TH'S PENTHOUSE AND THE PRIMARY FUNCTION OF ALL ENCLOSED SPACE SHALL BE FOR THE PURPOSE OF ACCESS AND USE OF
ADJACENT OUTDOOR TERRACES.

UPPER STORY SETBACKS ARE MEASURED FROM THE PROPERTY LINE, EXTENDING TO THE SPECIFIED HEIGHT FROM THE BASE PLANE AND THEN HORIZONTALLY TO THE SPECIFIED SETBACK DISTANCE.

VERTICAL OR SLOPED WALLS ENCLOSING THE ROOFTOP AMENITY PENTHOUSE SHALL BE SET BACK FROM THE PERIMETER OF THE BUILDING A MINIMUM OF ONE FOOT HORIZONTALLY FOR EVERY ONE FOOT OF
VERTICAL HEIGHT, STARTING FROM A POINT 600" ABOVE THE BASE PLANE. THIS RESTRICTION :§ MEANT TO BE SIMILAR TO REQUIRED SCREENING FOR ROOFTOP ENCROACHMENTS PER SECTION 7.3.7.1 OF THE
ZONING CODE.
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EXHIBIT B.1

101 SOUTH COLORADO BLVD, DENVER CO
REVISED FEBRUARY 26, 2020

& MINIMUM TREE LAWN, LANDSCAPING
PER DENVER CITY STANDARDS

MIN BUILDING SETBACK
17-3" FROM B.O.C.

MAXIMUM BUILDING

UPPER STORY SETBACK
ABOVE 27" (RE: B.2)
UPPER STORY SETBACK
ABOVE 51' (RE: B.2)

MIN BUILDING SETBACK " .
7-6" FROM P.L. !

1

MAXIMUM BUILDING
FOOTPRINT

FOOTPRINT

MIN BUILDING SETBACK
20'-0" FROM P.L.

o N -

8' MINIMUM TREE LAWN, LANDSCAPING
PER DENVER CITY STANDARDS

SITE PLAN REQUIREMENTS

NOTES

1. ALL NEW SIDEWALKS SHALL BE 50" MINIMUM WIDTH AND T!E INTO EXISTING SIDEWALKS ALONG COLORADO BOULEVARD AND HARRISON STREET,

2. MINOR ARCH:TECTURAL ELEMENTS SHALL BE ALLOWED TO ENCROACH INTO SETBACKS PER THE DENVER ZONING CODE.

HARRISON STREET

50" FROMP.L.

IANIAY GNVYAYE LSYF

SOUTH COLORADO BOULEVARD

3. INALL RESPECTS, THE DETAIL AND FINAL DESIGN OF THE FOREGOING IMPROVEMENTS WILL BE FINALIZED DURING THE SITE DEVELOPMENT REVIEW PROCESS.
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EXHIBIT B.2

101 SOUTH COLORADO BLVD, DENVER CO
REVISED FEBRUARY 26, 2020

NORTH 15".0° UPPER STORY

ELEVATION D

} SETBACK ABOVE 51

S e c I
MAX BUILDING MAXIMUM BUILDING BACK ABOVE 27"

5
-
' |
: /'/{ 7-8" UPPER STORY
HEIGHT (4) [ PROFILE 4
5
|
|

STORIES, 60' 0" -

SOUTH SQUTH
COLORADO HARRISON
BOULEVARD STREET
o PROPERTY LINE
EAST
ELEVATION N
|
g
MAXIMUM BUILDING Laxunone
PROFILE | e
|
' EAST
| BAYAUD
. AVENUE
ELEVATION REQUIREMENTS DRAWING NTS = —N
NOTES

1.
2.
3.

o

ALL VERT:CAL DIMENSIONS (:NCLUDING NUMBER OF STOR'ES) ARE MEASURED FROM THE 'BASE PLANE' AS DEFINED BY THE DENVER ZONING CODE,

ALLOWED HEIGHT EXCEPT:ONS PER THE DENVER ZONING CODE SHALL REMAIN PERMISSIBLE.

A ROOFTOP AMENITY PENTHOUSE (ABOVE LEVEL 4) BUILT WiTH!N THE LIMITS OF THE OENVER ZONING CODE SHALL BE PERMISSIBLE. THIS PENTHOUSE SHALL INCLUDE LIMITED INTERIOR SPACE ANCILLARY TO
PRIMARY LIVING SPACES BELOW. NO DWELLING SPACES SHALL BE LOCATED WITHIN THIS PENTHOUSE AND THE PRIMARY FLUNCTION OF ALL ENCLOSED SPACE SHALL BE FOR THE PURPOSE OF ACCESS AND USE OF
ADJACENT OUTDOOR TERRACES.

UPPER STORY SETBACKS ARE MEASURED FROM THE PROPERTY LINE, EXTENDING TO THE SPECIFIED HEIGHT FROM THE BASE PLANE AND THEN HORIZONTALLY TO THE SPECIFIED SETBACK D:STANCE.

VERT!CAL OR SLOPED WALLS ENCLOSING THE ROOFTOP AMENITY PENTHOUSE SHALL BE SET BACK FROM THE PERIMETER OF THE BUILDING A MINIMUM OF ONE FOOT HORIZONTALLY FOR EVERY ONE FOOT OF
VERTICAL HE!GHT. STARTING FROM A PO!NT 60'-0" ABOVE THE BASE PLANE THIS RESTRICTION S MEANT TO BE SIMILAR TO REQUIRED SCREENING FOR ROOFTOP ENCROACHMENTS PER SECTION 7.3.7.1 OF THE
ZONING CODE.
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EXHIBIT C
RIGHT OF WAY, BIKE LANES AND CROSS WALK DEPICTION

Bayaud Gateway Streetscape Improvements
EXISTING

PROPOSED

Bike lanes extended to
connect with Burns Park

Detached sidewalks and tree
lawn

HARRISON ST

3AY GNVAVE 3
JAV GNVAVY 3

» Curb bulb-outs and crosswalk
striping at Harrison / Bayaud
Intersection to calm traffic
and improve pedestrian
safety

Improved public right-of-way
along Colorado Boulevard
and Harrison Street

5 Gateway features at primary
z corners

COLORADO BLVD COLORADO: BLVD

AleKinnon & Assovintes, 11¢
TRYEA ARCHITECTS

O

—)
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EXHIBIT D
DEPICTION OF PROJECTS

Gateways East

Cherry Creek, Colorado

Massing Update: 4-Story Buiding Elevations
February 23, 2020

21120759
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ELEVATION AND SITE PLAN BavaUd Gatewav EE)Z

McKINNON & ASSOCIATES, LLC - TRYBA ARCHITECTS
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EXHIBIT E
GOOD NEIGHBOR CONSTRUCTION POLICY

Owner agree to implement a plan of construction management techniques. including the

following:
. Project manager cell phone 24/7
. Address parking for workers (on-site if possible) and agree to apply for parking

restrictions if the rest of the block owners so desire, and City allows

. Trash picked up/enclosed port of lets in less visible location

. No trucks and back up beeps before 7 a.m. on weekdays. 8 a.m. on weekends

. Construction weekdays 7a.m. — 7 p.m. / weekends 8 a.m. — 5 p.m.

. Dust mitigation methods, including without limitation., water wagons for

construction dust control.

. Use a website for the purpose of updating the Cherry Creek Area Stakeholders of
important dates (such as street closures and water interruption) and generally for project updates.
Provide an email so that neighborhood concerns are able to be expressed on a timely basis.

Owner will adhere to the “4 C’s”

Communication with Neighbors Can Facilitate Cooperation and Support
The 4-C Solution:

1. Communication: Builders who communicate while attempting to limit the impact that
construction invariably causes will win the tolerance of the neighboring residents. A sign on the
site, a flyer. a letter to residents in the immediate area explaining the project and the anticipated
schedule can alleviate much of the residents’ concerns about the short-term problems commonly
generated by construction.

2. Common Sense: While it is the nature of construction to be messy. noisy and paced to
meet the pressure of deadlines and budgets, neighborhood sites require special consideration.
Neighbors and builders must acknowledge the root of the situation — the area is both a
neighborhood, where people retreat from the work-a-day world, and a job site, where time is
money and money is the bottom line. Residents’ concerns arise when construction practices
continually go beyond the limits of common sense.

3. Courtesy: Builders can work to the limit of the law, which allows construction noise from
7 AM to 9 PM seven days a week. Thoughtful contractors who make the effort to schedule the
more disruptive aspects of the project to take place during weekdays between 8 AM and 5 PM
should expect few complaints from the surrounding residents. Builders who respect neighbors’

21120739

an

19i-00031 108 revised-8.11.20
fee paid - $1,500



City & County of Denver 2020101478 32 of 33

concerns and take action to remedy or modify a problem will find that that kind of consideration
should gain friendly support during the project. DBy responding with common courtesy. the
contractor may attract a future project from another homeowner.

4. Compromise: Compromise begins when builders and neighbors consider each other’s
point of view. Compromise takes place through friendly communication between neighbors,
Owner and the contractors.

GUIDELINES FOR BUILDERS

Informing Neighbors: At least two days in advance of construction or demolition, Owner should:

1. Call or meet with as many neighbors as possible

b

Mail letter or flyers describing the project

Post a sign at the site with a phone number for questions

(%]

During Construction: Considerate site policies and procedures should be specifically outlined for
the contractors” employees as well as any sub-contractors on the job.

1. Limit working hours of high noise operations to the middle of the day at least until the
structur25,000 gross sf, 25 units e is fully enclosed

2. Limit and control radio noise

3. Consider neighbor’s exposure in siting and screening the project’s mechanical equipment
4. Place the dumpster on the lot or on the street in the middle of the site

5. Avoid blowing debris and accumulation of clutter

6. Cover the dumpster with a tarp bound by cord to contain dust and debris and to control

unauthorized use of the dumpster, at the end of each construction day

7. Park construction vehicles off-street if possible. Turn off engines unless operating other
equipment
8. Place portable toilets away from property lines in less visible locations; arrange for

regular service

9. Control dust with water and chutes
10. Avoid damage to trees and landscaping

E-2
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EXHIBIT F
CONSENT OF LIENHOLDER

The undersigned lienholder (the “Lienholder™), holder of a leasehold deed of trust lien
on the Development Properties. recorded in the real property records of the City and County of
Denver, Colorado (*Records™) on . at Reception No.
(“Deed of Trust”). hereby consents to and approves the terms, covenants and provisions of the
Development Agreement and Declaration of Restrictive Covenants recorded in the Records on
.20__.at Reception No. ("Agreement’) and agrees
that the Agreement shall not be extinguished, limited or affected to any extent by any foreclosure
of the Deed of Trust.

IN WITNESS WHEREOF, the undersigned has caused this Consent of Lienholder to be
signed by its duly authorized officer(s) on its behalf, on this  day of .20 .

LIENHOLDER:

By:
Name:
Title:  Authorized Representative

STATE OF )
) ss.
COUNTY OF )
The foregoing instrument was acknowledged before me this = day of
20 by . as of
.a

Witness my hand and official seal.

My Commission Expires:

Notary Public

21120759
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TRANSPORTATION &
INFRASTRUCTURE

E"% DENVER

March 18, 2020

Doug McKinnon
McKinnon and Associates
730 17t St. #220

Denver, CO 80202

RE: Proposed rezoning of Property at 101 N. Colorado Blvd. and 101 S. Colorado Blvd. to G-MU-5 and proposed rezoning
of property at 97 Colorado Blvd, 55-65 Colorado Blvd. 51 Colorado Blvd. and 98 Harrison Street to G-RO-5

To Whom it May Concern:

Upon request of Doug McKinnon (the “Applicant”) at the meeting with city staff on February 27, 2020, this letter is
provided on behalf of Denver Department of Transportation and Infrastructure (DOTI), City Traffic Engineer, in connection
with the proposed rezoning of the above referenced properties. DOTI has reviewed the proposed concept for the “1°
Avenue Gateway” that was presented to the Cherry Creek community on September 19, 2019 and subsequently
forwarded to our department for review. Presentation attached.

It is DOTI’s understanding that the Applicant has in good faith engaged with Registered Neighborhood Organizations
(RNQ’s) in the future project area, and that it is desired by the Cherry Creek North Neighborhood Association (CCNNA)
and Cherry Creek East Association (CCEA) registered neighborhood organizations (collectively the “RNQ’s”) that in
connection with a future private redevelopment project, the Applicant wishes to reconfigure the intersection at 1% Ave.
and Colorado Blvd. such that the right turn bypass islands are removed. Upon initial cursory review, with limited technical
information, DOTI staff have not identified any fatal flaws with the high level, proposed concept that would prohibit this
concept from moving forward. The concept includes the removal of the right turn bypass islands on the western leg of the
intersection and installation of gateway features. Actual development of the site will be required to follow Denver’s
standardized Site Development Plan Review process, as described at denvergov.org. During this process, removal of the
right turn bypass islands on the western leg of the intersection will be subject to technical review and held to
transportation engineering standards, rules, regulations, transportation infrastructure needs and best practices.

Similarly, any gateway features will be reviewed and evaluated during that time to ensure compliance with City and County
of Denver standards and practices. Any gateway features proposed for the public right-of-way will ultimately need to
obtain an encroachment permit as described in Denver’s Rules and Regulations: Encroachments in the Public Right of Way
document and will require maintenance from an entity excluding the City and County of Denver.

DOTI has also reviewed the proposed modifications to the Bayaud Ave. and Colorado Blvd. intersection and has not found
any fatal flaws with this proposed concept. Currently, the bike lane ends at Harrison Street and there is support for
continuing the bicycle lane. Achieving cyclist safety completely across the Colorado Blvd./Bayaud Ave./Leetsdale Dr.
intersection will be an important consideration and ensuring cyclists have a safe condition to cross to at E. Bayaud Ave.
and Leetsdale Dr. will be critical to moving this concept forward.

City and County of Denver Department of Transportation & Infrastructure
Transportation Design
201 W. Colfax Ave. | Denver, CO 80202
www.denvergov.org/doti

311 | POCKETGOV.COM | DENVERGOV.ORG | DENVER 8 TV
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At this time, DOTI does not have identified funding to participate in these conceptual public ROW improvements identified
in the letter from CCNA and CCEA dated February 18, 2020.

Finally, Denver staff recommend early and ongoing conversations with the Colorado Department of Transportation (CDOT)
as Colorado Boulevard is a CDOT owned road. It is Denver’s understanding that CDOT plans to rebuild the 1t Avenue and
Colorado Boulevard intersection in 2020. Collaboration around this signal project will result in minimized impacts to the
surrounding community.

This letter should not be construed as a position of recommending approval of the rezoning. Through the site
development plan and other subsequent processes, we continue to reserve the right to raise other comments and alter
positions as new information is provided and further analysis is conducted and submitted. This letter is non-binding, is
not a promise or guarantee that DOTI will approve the 1°t Avenue Gateway project as presented in concept plans, and
should not be construed as a recordable encumbrance.

Sincerely,

e e

City Traffic Engineer | Director of Transportation Design
Department of Transportation and Infrastructure
City and County of Denver

Att

City and County of Denver Department of Transportation & Infrastructure
Transportation Design
201 W. Colfax Ave. | Denver, CO 80202
www.denvergov.org/doti
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	DEVELOPMENT AGREEMENT AND DECLARATION OF RESTRICTIVE COVENANTS 
	THIS DEVELOPMENT AGREEMENT AND DECLARATION OF RESTRICTIVE COVENANTS (this "Agreement") is made and entered into as of~~ day of 
	July _______, 2020, by and among CC Gateway Owners LLC, a Colorado limited liability company and its members, managers, successors and assigns (collectively, the "Owner") to and for the benefit of Cherry Creek East Association, a registered neighborhood association in the City and County of Denver ("CCEA'') and Cherry Creek North Neighborhood Association, a registered neighborhood association in the City and County of Denver ("CCNNA" and collectively with CCEA, the "Neighborhood RNOs"). Capitalized terms us
	RECITALS: 
	A. Each of the Neighborhood RNOs is a registered "neighborhood organization'" formed as Colorado non-profit corporations and registered under Sections 12-91 through 12-98 of the Denver Municipal Code in effect as of the date of this Agreement, which is defined in Section 12-92 of the Code to mean ·'a voluntary group of individual residents and Owner of real property, including businesses, within a certain prescribed area of the city, and/or a coalition of such groups formed for the purpose of collectively a
	8. Owner owns two parcels of real property in the City and County of Denver, State of Colorado, one containing approximately 11,228 +/-SF of land area located on the NW corner of First A venue and Colorado Boulevard (the "'CCNNA Property'') and the other located on the SW corner of First Avenue and Colorado Boulevard containing 20245 SF +/-(the ·'CCEA Propertv" and collectively with the CCNNA Property, the ''Developmenl Properties"), as the same are legally described on Exhibit A hereto. 
	C. Owner desires to construct a building on each of the Development Properties (each a ''Building" and, collectively, the "Buildings'') in the locations and with the site set-backs as substantially depicted by the site plan on Exhibit B hereto (the "Site Plan"). 
	D. Owner has expressed its intent to develop the Development Properties and, to that end, Owner has filed application for rezoning of the Development Properties to a combination of a G-MU-5 zoning designation for the CCNNA Property to allow for stacked residential units and a G-RO-5 zoning designation for the CCEA Property to allow for residential/office uses, as such zone categories are described in Owner's rezoning application dated December 23, 2019, and to which the City has assigned the number 2019i -0
	E. The Parties to this Agreement desire that the Development Properties be developed in a conceptually consistent and coordinated fashion (the '"Projects") in CCEA and CCN1\A and serving as the eastern gateway (the ''Cherrv Creek Gatewav") to and for the benefit 
	20488814 
	Figure
	of the entire Cherry Creek Area as the same is contemplated in the Denver Cherry Creek Area Plan adopted by the Denver City Council July 16, 2012 (the '"Cherrv Creek Area Plan''). 
	F. The current configuration of the drive lanes for First A venue adjacent to the Development Properties includes two turn lanes (i) one for the southbound Colorado Boulevard turn-lane turning west onto First A venue and (ii) the other for the eastbound First A venue turn­lane turning south onto Colorado Boulevard (collectively. the ''Turn Lanes"), each of which Turn Lanes is located within the City of Denver right of way and/or the Colorado State highway under the Colorado Department of Transportation ("CD
	G. CCEA and CCNNA are the registered Neighborhood RNOs in which the Development Properties are located and. as such. Owner is required to notify CCEA and CCNl\A of Owner·s development and rezoning efforts and, in connection therewith, Owner has worked with such Neighborhood RNOs to disseminate information about the Projects within the CCEA and CCNNA neighborhood boundaries and sought input from the residents in the CCEA and CCNNA neighborhoods. Such efforts have resulted in the preparation by Owner and the 
	H. Owner now desires to set forth the agreements with respect to the Development Properties reached with and for the benefit of the Neighborhood RNOs as contemplated by the Rezoning Conditions Letter, including its agreements concerning the land use concepts governing the Development Properties and the overall redevelopment of the First A venue Gateway Sites and to ensure that the Development Properties will be rezoned. developed and used in accordance with this Agreement. 
	NOW. THEREFORE, in consideration of the conditions of rezoning. covenants. conditions. restrictions and undertakings set forth herein, and for ten dollars and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged. Ov-mer and the Neighborhood RN Os hereby agree as follows: 
	ARTICLE I DEFINITIONS 
	Section 1.01. Definitions and Interpretation. The following terms shall have the respective meanings assigned to them in this Section 1.01 unless otherwise parenthetically defined elsewhere in this Agreement: 
	2 
	20488814 
	Figure
	''Affiliated Party.. means a limited or general partner or member of Owner or any party who controls or is controlled by Owner which owns any portion of the First A venue Gateway Sites. 
	"Agreement'· means this Development Agreement and Declaration of Restrictive Covenants, as it may be amended from time to time. 
	--Approved Development Plan·· means the site development plan for each of the Projects approved by the City. as amended from time to time. that anticipates a development program and the necessary infrastructure systems (road network. drainage. open space. utilities) to support the development on the Development Properties in a manner consistent with this Agreement. Each Approved Development PIan for each of the Projects must adhere to any restriction. prohibition or requirement made by this Agreement. Each 
	"Boarcr or "Boards.. means. individually or collectively. the boards of directors of CCEA and/or CCNNA. in each case as appointed or elected pursuant to the respective organizational documents and bylaws ofCCEA and/or CCNNA. respectively. 
	·'Blueprint Dem·er.. means the City"s integrated Land Use and Transportation Comprehensive Plan 2040 adopted April 22. 2019. 
	''Building.. or "Bui/dingy·' have the meanings given such terms in Recital C. 
	''CCEA.. means the registered neighborhood association in the City and County of Denver for the neighborhood bounded by First A venue on the north, Colorado Boulevard on the east. Alameda A venue on the south. and Steele Street on the west. 
	''CCEA Property·• has the meaning given such term in Recital B. 
	"CCNNA"' means the registered neighborhood association in the City and County of Denver for the neighborhood bounded by First A venue on the south. Colorado Boulevard on the east. York on the west. and 6Avenue Street on the north. 
	th 

	"CCNNA Property'" has the meaning given such term in Recital I3. 
	Rs·· means the covenants, conditions and restrictions imposed by Owner as the 
	··cc

	declarant of any condominium or planned community at either of the Projects under the provisions of the Common Interest Ovmership Act. as the same has been codified (and as amended from time to time) in Colorado Statutes as Sections 38-33.3-10 I. et seq.. which govern ownership, use and occupancy of any planned community or condominium units in either of the Projects and which are binding on Owner and any future owners of the developed condominium units or any planned community portion of either of the Proj
	'·CDOT'" has the meaning given such term in Recital F. 
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	"Cherry Creek Area.. means the neighborhoods and commercial district bounded by Sixth Avenue on the north. Colorado Boulevard on the east, Alameda A venue and the actual creek known as Cherry Creek on the South. and Cniversity/Josephine on the west. 
	''Cherry Creek Gateway.. has the meaning given such term in Recital E. 
	"Cherry Creek Area Plan·· has the meaning given such term in Recital E. 
	'·Cherry Creek Area Stakeholders.. means. collectively, those organizations representing the citizens and businesses in the Cherry Creek Area and which includes CCEA. CCNNA, the Business Improvement District for the Cherry Creek North shopping district (the "CCN BID'"), the Cherry Creek Steering Committee representing additional neighborhoods to the east. north and south of the Cherry Creek Area (including. without limitation, Hilltop. Denver Country Club Historic Neighborhood) (the ''Steering Committee'").
	"City·• means the City and County of Denver. State of Colorado. 
	'·Code'· means the Denver Municipal Code in effect as of the date of this Agreement. as the same may be modified from time to time and includes the Denver zoning code and the Denver building code and the rules and regulations promulgated thereunder. 
	''Cross Walk Porkchops·• has the meaning given such term in Recital F. 
	"Design Re\·iew Committee.. means any committee of representatives from CCNNA Board and the CCEA Board and together with such other members of the Cherry Creek Area Stakeholders that may. from time to time. be appointed by the CCNNA or CCEA Boards to serve on such committee. for the purpose of reviewing the ongoing Projects' design elements being developed by Owner for the purpose of addressing design changes or related design issues re lating to the Projects or the First A venue Gateway Sites as and when n
	"'Development Documents·· means, collectively, the ReLoning Application. the Site Plan. the Approved Development Plan for each of the Development Properties. and any and all documents and instruments (including. without limitation. all building plans. permits and authorizations) by and between Owner and the City or Owner and the Neighborhood RNOs or any third party relating to the use. development or construction of the Prqjects. 
	"Development Properties .. has the meaning given such term in Recital B. 
	"Event qf Default"' has the meaning given such term in Section 3.05. 
	"First Avenue Gateway Sites•· has the meaning given such term in Recital F. and together with all rights and appurtenances pertaining thereto. 
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	--Gateway Improvements·· means the infrastructure and land uses that support the "urban center•· context of the Cherry Creek Area. This includes the residential and diversified character of the neighborhood and the irnp011ance of pedestrian links and emphasis on pedestrian based travel. as such amenities are further described in the Cherry Creek Area Plan and Blueprint Denver. 
	"Legal Requirements·· means all laws. rules. regulations, ordinances. codes. statutes and guidelines relating to the performance of Owner in connection with construction of improvements on the Development Properties. including. ,vithout limitation. those under the Code. 
	'·Mortgage.. means any mo11gage or deed of trust executed by Owner or any Affiliated Party with respect to the Development Properties. as any such document may be amended. supplemented or otherwise modified from time to time to the extent permitted herein. 
	"Neighborhood Rlv'Os•· has the meaning given such term in the initial paragraph of this Agreement. 
	'"Noth·e ofDefautt· has the meaning given such term in Section 3.05 of this Agreement. 
	"Oi,rner" has the meaning given such term in the initial paragraph of this Agreement. together with their respective successors and assigns and together with any Affiliated Party that acquires property within the First Avenue Gateway Sites. 
	"Public Right of Way Properties .. has the meaning given such term in Recital F. 
	"Projects·• means the mixed use residential and office developments planned to be developed on the First A venue Gateway Sites by Owner as described in Recital E. 
	"Project lmprm·emenls.. means. collectively. the residential Building improvements to be constructed on the CCNNA Property and the residential and/or office Building improvements to be constructed on the CCEA Property. 
	'·Recorded Covenants" means the covenants. conditions and restrictions (including. ,:vithout limitation. any CCRs for the Projects and this Agreement) recorded against the Development Properties. 
	"Rezoning Application.. has the meaning given such term in Recital D. 
	"Rezoning Conditions Letter" has the meaning given such term in Recital G. 
	''Site Plan'" means the conceptual site plan for the Development Properties previously shared by Owner with the Neighborhood RNOs, in substantially the form attached hereto as Exhibit B. 
	"Turn Lanes .. has the meaning given such term in Recital F. 
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	Section 1.02. Use of Defined Terms. Unless the context clearly requires otherwise, as used in this Agreement, words of the masculine. feminine or neuter gender shall be construed to include each other gender and words of the singular number shall be construed to include the plural number, and vice versa. This Agreement and all the terms and provisions hereof shall be construed to effectuate the purposes set forth herein and to sustain the validity hereof. 
	Section 1.03. Titles and Headings. The titles and headings of the sections of this Agreement have been inserted for convenience of reference only, and are not to be considered a part hereof and shall not in any way modify or restrict any of the terms or provisions hereof or be considered or given any effect in construing this Agreement or any provisions hereof or in ascertaining intent, if any question of intent shall arise. 
	ARTICLE II DEVELOPMENT OBLIGATIONS AND REQUIREMENTS 
	Section 2.01. Development of the First Avenue Gateway Sites Generally; Process and Requirements. The recitals set fmth above are incorporated herein. In connection with the request for approval of the Rezoning Application being made by Owner to the City, and in connection with ownership. development, construction and use of the Projects on the Development Properties or on any portion of the First A venue Gateway Sites, Owner covenants and agree as follows: 
	(i) 
	(i) 
	(i) 
	Rezoning. Owner shall seek approval from the City for a change in the zoning for the Development Properties in a manner consistent with this Agreement. The rezoning of the CCNNA Prope1ty shall be G-MU-5 and the CCEA Prope1ty shall be G­R0-5. The Development Properties shall be fu1iher limited by, and must comply with, the restrictions in this Agreement. 

	(ii) 
	(ii) 
	Development Process; Ongoing Communications to Neighborhood RNOs. Owner shall notify the City of Owner's obligations under this Agreement in connection with Owner· s processing of the Rezoning Application and site planning process for the Projects. In connection with the completion of the Development Documents and the site planning process for the Projects. Owner agrees to keep the Design Review Committee of the Neighborhood RNOs reasonably informed by presentation, not less than qua1terly, and upon request


	(iii) Traffic Study. Owner shall complete a traffic study to identify and address both traffic and pedestrian issues in connection with obtaining approval of each of the Approved Development Plans. Owner shall provide a copy of the traffic study to the Neighborhood RNOs. 
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	(iv) 
	(iv) 
	(iv) 
	Trash; Building Equipment. Owner shall locate all trash in interior trash storage areas of the Buildings so that such areas are screened from view from adjoining properties, drives and roadways (to the extent permitted by the City). Owner shall screen roof top mechanical equipment in accordance with the City Code and shall integrate all exterior vents and intake grilles with each Building"s exterior design. 

	(v) 
	(v) 
	Lighting. All signage shall be in accordance with City signage requirements. Landscape and pedestrian lighting shall be installed on all street sides of the Projects. Such lighting shall be designed and installed so as to further the goal of increasing the pedestrian friendly and walkable nature of the First A venue Gateway Sites. 

	(vi) 
	(vi) 
	Utilities. Owner shall. subject to utility approval. locate all utility lines, including without limitation. water, gas, telephone. electrical. and cable. underground. Owner shall locate all utility meters to the interior of the Projects (if approved by the responsible utility companies) or shall screen from view from adjoining properties. 


	(vii) Altemative Transportation Strategies. Owner shall employ all commercially reasonable effotts to encourage transpo1tation strategies that are commensurate with Blueprint Denver and the transportation plan therein. O,vner shall work ,vith the City and COOT to address the importance of Cherry Creek Gateway in setting the standard for other street-crossing that may be needed along East First A venue and Colorado Boulevard. Bike parking areas shall not be located along East First A venue or Colorado Boulev
	Section 2.02. CCNNA Property Permitted Uses, Covenants and Restrictions. Owner may construct. erect use and maintain improvements permitted in the proposed G-MU-5 zone district pursuant to the City Code and as outlined in the Rezoning Application for the CCNNA Property subject to the following covenants. conditions and restrictions: 
	(i) 
	(i) 
	(i) 
	Use and Size. The Project Improvements on the CCNNA Property shall be residential only condominiums/apartments designed and constructed using the · Apa1tment' building form as described in the Code. There shall be no more than 32,500 gross above-ground square footage in such Building with no more than 32 total residential units. No residential unit shall contain less than 900 gross square feet. including its pro-rata share of building common areas. resulting in an internal unit square footage of not less th

	(ii) 
	(ii) 
	Parking and Access. All parking associated with the Project Improvements on the CCNNA Property shall be below-grade parking with a single ingress/egress access drive at the northern end of the CCNNA Property on Harrison Street. 
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	(iii) Height and Rooftop Activation. The Project Improvements on the CCNNA Property shall limited to four ( 4) above-ground stories/floors of habitable space with a maximum permitted height of 60 feet, calculated pursuant to the methods of the Code for such zone category. Rooftop activation improvements shall be allowed so long as they are set back in accordance with the requirements of the Code and do not suggest a 5th floor. The anticipated use and elevation depiction of such rooftop improvements are as s
	Section 2.03. CCEA Property Permitted Uses, Covenants and Restrictions. Owner may construct. erect, use and maintain improvements permitted in the proposed G-RO-5 zone district pursuant to the City Code and as outlined in the Rezoning Application for the CCEA Propeny subject to the following covenants, conditions and restrictions: 
	(i) 
	(i) 
	(i) 
	Use and Size. The Project Improvements on the CCEA Property shall he residential and/or office use only designed and constructed in a manner to be coordinated with the Project Improvements to be located on the CCNNA Prope1ty. There shall be no more than 57,500 gross above-ground square footage in such Building, with no more than 64 total residential units and/or 57.500 square feet of office space. No residential unit shall contain less than 900 gross square feet, including its pro-rata share of building com

	(ii) 
	(ii) 
	Parking and Access. All parking associated with the Project Improvements on the CCEA Property shall be below-grade parking with a single ingress/egress access drive at the southern end of the CCEA Property on Harrison Street. 


	(iii) Height and Rooftop Activation. The Project Improvements on the CCEA Property shall limited to four ( 4) above-ground stories/floors of habitable development space with a maximum permitted height of 60 feet calculated pursuant to the methods of the Code for such zone category. Rooftop activation improvements shall be allowed so long as they are set back in accordance with the requirements of the Code and do not suggest a 5th floor. The anticipated use and elevation depiction of such rooftop improvement
	Section 2.04. Site Plan and Step-down Requirements; Building Fac;ade Design. The Project Improvements on the Development Prope1ties shall observe the location, massing, setback and step-down elements as shown on the Site Plan attached hereto as Exhibit B and in the Project Depictions attached hereto as Exhibit D. The elevations shown on the Projects· Depiction shall be used as a design guide, with the understanding that the exact design elements will be determined by Owner as the development proceeds. Howev
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	Figure
	final Projects· designs shall be generally consistent with the Project Depictions and Site Plan. drawings and models presented by Owner to the Neighborhood RNOs and representatives. 
	Section 2.05. Contextual Design Requirements; Materials. Owner shall construct the Projects Improvements on the First Avenue Gateway Sites in an architecturally compatible ..theme". using a neutral color palate. The Buildings and site design shall relate to and be sensitive to the context of the immediate Cherry Creek 1\orth and Cherry Creek East neighborhoods as well as the larger context of the entire Cherry Creek Area. In connection with the materials used for construction of the Projects Improvements. O
	Denver Code. Blueprint Denver. Cherry Creek Area Plan and all applicable Legal Requirements. Public Sidewalks and Landscaping. O,vner shall install nev.i sidewalk and streetscape improvements on Harrison Street, I st Avenue and Colorado Blvd. adjacent to the Development Properties, which will include separated sidewalks with tree lawns and lush landscaping. Landscape improvements shall take into account location and City forestry requirements. Xeriscaped options sensitive to water concerns may be considered
	Section 2.07. Creation of Cherry Creek Gateway. The Neighborhood RNOs require that the First Avenue Gateway Sites include and incorporate the Cherry Creek Gateway. To that end. Owner shall facilitate the appropriate parties to implement the following requirements as a condition of the rezoning. 
	(i) Intersection Reconfiguration. Owner agrees to cause the reconfiguration of the existing intersection at First Avenue and Colorado Boulevard such that the Cross Walk Porkchops are removed. the Turn Lanes are straightened or otherwise modified to provide for a •right turn on red only" when the traffic so allows and a portion of the surface areas comprising the Public ROW Properties previously used for the Turn Lanes and Cross Walk Porkchops are allowed to be designated and used for the eastern Cherry Cree
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	(ii) Cherry Creek Gateway Improvements. Owner agrees to work, in good faith, to ensure that any improvements implementing the Cherry Creek Gateway concept which are to be located on the Public ROW Properties (and any po1tion of the First Avenue Gateway Sites, subject to Owner's approval) (collectively, the ''Gaiewav Improvements") shall be designed and determined by a wider group of Cherry Creek Area Stakeholders, likely with or through the Cherry Creek Steering Committee with substantial input from the Nei
	(iii) Coordination with City, CDOT and Ongoing Project Support. A written letter from the City dated March 18. 2020 affirms Owner's and the City's intention to redevelop the Cherry Creek Gateway in conjunction with COOT. The ownership, maintenance and future capital improvement of the Gateway Improvements and the lighting and landscape watering installation and maintenance requirements shall be confirmed as patt of the overall Projects' development. Building regulations and CCRs (if any) shall require that,
	Section 2.08. Good Neighbor Construction Practices. Owner acknowledges that the size and density of the Projects will require the implementation of certain construction regulations in order to decrease the negative impact of such construction on the neighborhood. Accordingly, Owner agrees to implement construction practices to keep construction traffic to a minimum on side streets within the neighborhood. Owner shall implement a construction parking and implementation plan as may be required by the City and
	Section 2.09. Continuity; Design Review Committee. Owner agree to work with the Neighborhood RNOs and their applicable zoning or development committees as the Projects 
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	proceed. Owner agrees to meet with the Neighborhood RNOs from time to time to address matters relating to the implementation of this Agreement. not less than quarterly. Upon the request of either party thereto. the patties shall meet to discuss changes or modifications to the Projects· Site Plan that may be deemed necessary or desirable or otherwise to review changes to the Projects' design as may be required by the City or otherwise required to meet a specific need or concern of Owner in their development 
	Section 2.10. Residential Condominium Project; CCRs. In the event that Owner develops any portion of the Projects as a condominium or planned community project for sale to third parties. the CC Rs or other dee larations therefor shall refer to and be subject to the restrictions and requirements contained in this Agreement. including, without limitation, the requirements for providing lighting and water to the Gateway Improvements. Such CCRs and declarations shall also provide conditions and restrictions tha
	Section 2.11. Neighborhood RNOs Approval; Board Participation. The Neighborhood RNOs agree to prepare a letter in support of the Rezoning Application proposed by Owner on the conditions as outlined herein. Notwithstanding such letters of support, Owner acknowledges that there may be members or non-members of the Neighborhood RNOs who may take individual actions inconsistent with the approved actions of the Neighborhood RNOs or their respective Boards or committees. Owner acknowledges that the Neighborhood R
	Section 2.12. Modifications to Code. Owner agrees that (i) to the extent that the City Code is modified to relax or change any zoning or use restrictions contemplated herein, then this Agreement shall continue to control with respect to the matters so modified, and (ii) to the extent that the City Code is modified to impose more restrictive zoning and/or use requirements than those that are contemplated herein. then the modified zoning code provisions control with respect to such matters made more restricte
	ARTICLE III BII\Dll\'G NATURE OF AGREEMENT; ENFORCEMENT 
	Section 3.01. Effective Date and Binding Nature of Agreement; Recorded. This Agreement and all and each of the provisions hereof shall become effective upon its execution and delivery and shall remain in full force and effect as if fully set forth in the Rezoning Application. This Agreement or a memorandum hereof in form and substance satisfactory to the Neighborhood RNOs shall be recorded by Owner against the Development Propetties in order to 
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	restrict such parcels in accordance with this Agreement. Owner agrees that the covenants and obligations set fo1th herein shall be binding upon the development of the Projects and Owner agrees that. if Owner transfer the First A venue Gateway Sites or any po1tion thereof. such transfer shall be subject to the provisions of this Abrreement and any such purchaser shall be subject to the covenants and obligations of Owner set forth herein. 
	Section 3.02. Recording of Conditions; Covenants To Run With the Land. Owner hereby subjects the Development Prope1ties and the First A venue Gateway Sites to the covenants. reservations and restrictions set fo1th in this Agreement by Recorded Covenants. it being expressly agreed and understood that the provisions hereof are intended to survive the transfer. sale or assignment (whether by voluntary transfer, foreclosure or otherwise) of any portion of the Development Properties or the First Avenue Gateway S
	Section 3.03. Burden and Benefit. Owner hereby declares its understanding and intent that the burden of the covenants. conditions and agreements set forth herein touch and concern the land in that Owner's legal interest in the Projects and the Development Properties is burdened by the provisions of this Agreement. 
	Section 3.04. Uniformity; Common Plan. The covenants. reservations and restrictions hereof shall apply uniformly to the entire First A venue Gateway Sites in order to establish and carry out a common plan for the use. development and improvement of the First Avenue Gateway Sites. 
	Section 3.05. Default; Enforcement. If Owner (or its successors or assigns) defaults in the performance or observance of any covenant. agreement or obligation of Ov-mer set forth in this Agreement or in any of the Recorded Covenants. then written notice thereof shall be given to Owner by the applicable Neighborhood RNO in which the defaulting Building is located, only as to the applicable defaulting Building. For purposes of the enforcement of this Agreement. the Neighborhood RNO in which the defaulting Bui
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	anything herein to the contrary. nothing herein shall give any individual member of either Neighborhood RNO or any individual owner or resident within such '-Jeighborhood RNOs or any Cherry Creek Stakeholder within any portion of the Cherry Creek Area any right to enforce the provisions hereof. it being the intent that only an action by and through the Boards of the Neighborhood RNOs have the right to take action under this Agreement. In the event that the Boards or either of them agrees that an Owner defau
	(i) 
	(i) 
	(i) 
	By mandamus or other suit. action or proceeding at law or in equity. including injunctive relief. requiring Owner to perform its obligations and covenants hereunder or enjoining any acts or things \vhich may be unlawful or in violation of the rights or obligations hereunder. 

	(ii) 
	(ii) 
	By taking such other action at law or in equity as may appear necessary or desirable to enforce the obligations. covenants and agreements of Owner hereunder. including seeking damages. equitable remedies or both. 


	(iii) If the applicable Neighborhood R':\iO institutes any action or proceeding in court to enforce any provision hereof against Owner for breach of this Agreement or for damages by reason of any alleged breach of any provision of this Agreement or for any other judicial remedy. the prevailing party. as determined in such action or suit. shall be entitled to recover from the non-prevailing party all reasonable cou1t costs and attorneys' fees incurred in connection with such proceeding, it being understood a
	(iv) 
	(iv) 
	(iv) 
	Owner hereby agrees that specific enforcement of Owner·s agreements contained herein is the only means by which the 1',;eighborhood RNOs may obtain the benefits of such agreements made by Owner herein and Owner therefore agrees to the imposition of the remedy of specific performance against them in the case of any default by Owner hereunder. T\otwithstanding anything herein to the contrary. nothing herein shall be deemed to require the Boards to act on any uncured Event or Default or to expend funds for enf

	(v) 
	(v) 
	Notwithstanding the foregoing. the 1',;eighborhood Rt,;Os have the right to assign their rights hereunder (including the right of enforcement) to any nonprofit entity the purpose of which is to own. oversee, manage and maintain the Gateway Improvements. 
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	Section 3.06. Tenn; Termination or Amendment of Agreement. The Recorded Covenants shall be binding on the Development Properties for fifty (50) years from the date of this Agreement, and shall become applicable to and shall bind Owner or any Affiliated Paiiy and all property acquired by them within the First Avenue Gateway Sites. This Agreement may be amended or otherwise terminated only upon (i) a rezoning of the First A venue Gateway Sites ( or as to any portion thereof) subsequent to the rezoning of the 
	Section 3.07. Reconstruction. The prov1s1ons of this Agreement shall apply to any improvements constructed on the First A venue Gateway Sites and to any reconstructed Project Improvements which. from time to time, may be constructed on the First A venue Gateway Sites. 
	Section 3.08. No Cross-Default between Development Properties. The Parties acknowledge that the Development Properties may be under separate ownership or control in the future. Any default under this Agreement for one of the Buildings noticed by either CCNNA or CCEA, that continues based on applicable notice and cure period specified herein, shall constitute an Event of Default under this Agreement as to the identified Building only and shall have no impact or implication to the other Building under this Ag
	ARTICLE IV MISCELLANEOUS PROVISIONS OF GENERAL IMPORT 
	Section 4.01. Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of Colorado. 
	Section 4.02. Binding Effect. All the covenants, agreements, terms and conditions to be observed and performed by Owner shall be applicable to and binding upon their respective Affiliated Parties and their successors and assigns. 
	Section 4.03. l\otices. Any notice required to be given hereunder shall be made in writing and shall be given by personal delivery. certified or registered mail, postage prepaid, return receipt requested, at the addresses specified below for each of the parties hereto, or at such other addresses as may be specified in writing by the parties hereto to the other parties or by email so long as such email is confirmed received. Such notices being delivered to the Neighborhood RNOs by email shall be sent to the 
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	If to Owner: CC Gateway Owners LLC c/o McKinnon & Associates. LLC 730 17th Street, Suite 220 Denver. CO 80202 Attention: Doug McKinnon 
	with a copy to: Caitlin Quander, Esq. Brownstein Hyatt Farber Schreck 410 17th Street. Suite 2200 Denver. CO 800224 
	Ifto CCEA: 
	Ifto CCEA: 
	Ifto CCEA: 
	to the address of record with the Secretary of State 

	TR
	Attention: 
	President of the CCEA Board of Directors 

	Ifto CCNNA 
	Ifto CCNNA 
	to the address of record with the Secretary of State 

	TR
	Attention: 
	President of the CCNNA Board of Directors 


	Ifto City: IN EACH CASE, WITH A COPY TO THE CITY COUNCILPERSON FOR THE DISTRICT IN WHICH THE DEVELOPMENT PROPERTY IS LOCATED. 
	Section 4.04. Severability. If any provision of this Agreement shall be invalid, illegal or unenforceable, the validity, legality and enforceability of the remaining po11ions hereof shall not in any way be affected or impaired thereby. 
	Section 4.05. Multiple Counterparts. This Agreement may be simultaneously executed in multiple counterpa11s. all of which shall constitute one and the same instrument, and each of which shall be deemed to be an original. 
	Section 4.06. Third Party Beneficiaries. The City shall be an express third party beneficiary of this Agreement. Except for the City, this Agreement is not intended nor shall it be construed to create any third-party beneficiary rights in any person who is not a pa11y hereto unless expressly otherwise provided herein. Nothing herein contained shall be deemed to be a gift or dedication of any portion of the Development Properties (or any portion of the First A venue Gateway Sites acquired in the future by Ow
	Section 4.07. RECORDED COVENANTS PRIOR TO ANY MORTGAGE OR FINANCING. It is the intention of the Parties that any mortgage or financing liens against the Development Properties entered into after the execution and recordation of this Agreement shall be subject to the Recorded Covenants. Owner shall use good faith efforts to obtain the written consent to this Agreement by Owner·s current lender. in a form substantially similar to Exhibit !: attached hereto and incorporated herein, prior to this Agreement beco
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	shall consent to this Agreement via a lender consent in the form substantially similar to Exhibit 
	F. 
	Section 4.08. Integration; Controlling Documents. This Agreement constitutes the final agreement of the parties hereto as to the matters set fo11h herein. This Agreement controls as to any prior term sheet. outline or other communications regarding the Project and the \Jeighborhood RNO's positions with respect thereto. 
	Section 4.09. Termination of Agreement. Should the Denver City Council fail to approve the Rezoning Application or approve the Rezoning Application with conditions unacceptable to Owner which cause Owner not to proceed with the Projects. or if the approved rezoning is challenged / appealed without resolution allowing Owner to proceed with the Projects as anticipated. within one hundred eighty ( l 80) days after the date of this Agreement. then this Agreement is automatically void ,:vithout further action of
	[Remainder of page intentionally left blank] 
	16 
	20488814 
	Figure
	IN WITNESS WHEREOF, Owner have duly executed this Agreement as of the date first set forth above. 
	Owner: 
	CC GATEWAY OWNERS LLC, 
	compan~ 
	~~zlity

	Doug McKinnon, Manager 
	Doug McKinnon, Manager 
	Doug McKinnon, Manager 

	STATE OF COLORADO 
	STATE OF COLORADO 
	) 

	CITY AND COUNTY OF DENVER 
	CITY AND COUNTY OF DENVER 
	) ss. ) 
	h 


	The foregoing instrument was acknowledged before me this ~ 2020, by Doug McKinnon, as Manager of CC GATEWAY OWNERS LLC, a Colorado 1 ited liability company. 
	Witness my hand and official seal. My commission expires: 1-5-
	-

	[SE AL] 
	f' VlCl-<lE M. VETTER
	1 
	I 

	NOTARY P\JBl !C STATE OF COLORADO NOTARY ID 19974022953 MY COMMISSION EXPiRES JANUARY 5, 2022 
	1 

	day of~----
	Figure
	[SIGNATURE PAGES CONTINUE ON FOLLOWING PAGE] 
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	NEIGHBORHOOD RNOs 
	NEIGHBORHOOD RNOs 
	Cher 
	Acting CCEA oard President, on behalf of the CCEA Board and as approved by the CCEA Board by Resolution dated lfI i~:J/, I,);·,;:/ 0,0.:/ /'c.i tJ rf '.-sci ~...:;1/ / ~ / 
	~ 
	STA TE OF COLORADO ) CITY AND ) ss. COUNTY OF DENVER ) 
	.,_,, I . 
	The foregoing instrument was acknowledged before me this _.l}_ day of~{:, , 2020, by _J~Ct'dcao,'r1l_, as President of Cherry Creek East Association, a olorado nonprofit corporation. 
	MIA B BALLENTINE NOTARY PUBLIC· STATE OF COLORADO NOTARY ID 19954007922 
	Witness my hand and offi~eal. Al /J.J. 
	My commission expires: r· /J clllQ 
	MY COMMISSION EXPIRES JUN 13, 2023 
	[SE AL] 
	Figure
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	Figure
	Acting CCNNA Board President, on behalf of the CCNNA Board and as approved by the CCNNABoard by Resolution dated~u;'L.-L 25, 2tJZ-0 . 
	STATE OF COLORADO ) CITY AND ) ss. COUNTY OF DENVER ) 
	The foregoing ins;Pjmcnt was acknowledged before me this /s'1_ day of _J_~, 2020, by _j/1-d&_.i_/-5~-' as President of Cherry Creek North Neighborhood Association, a Colorado nonprofit corporation. 
	MIA B BALLENTINE
	Witness my hand and offi,;·ea!. 
	NOTARY PUBLIC -STATE OF COLORADO
	My commission expires: JJJ~M 
	NOTARY ID 19954007922 MY COMMISSION EXPIRES JUN 13. 2023 
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	EXHIBIT A LEGAL DESCRIPTION OF DEVELOPMENT PROPERTIES 
	CCNNA PROPERTY: 
	LOTS I TO 6. INCLUSIVE. 
	EXCEPT THAT PART OF SAID LOTS DESCRIBED AS FOLLOWS: BEGINNING AT THE NORTHEAST CORNER OF SAID LOT I: THENCE WESTERLY ON THE NORTH LINE OF SAID LOT I A DISTANCE OF 
	6.16 FEET: THENCE SOUTHERLY ON A LINE PARALLEL WITH THE EAST LINE OF BLOCK 9 A DISTANCE OF 69.38 FEET TO A POINT OF CURVE: THENCE SOUTHWESTERLY ON A CURVE COYEX TO THE SOUTHEAST AND HA YING A RADIUS OF 85 FEET TO A POINT ON THE SOUTH LINE OF SAID LOT 6 AND 71.12 FEET WEST OF THE SOUTHEAST CORNER THEREOF: THENCE EASTERLY ON THE SOUTH LINE OF LOT 6 TO THE EAST LINE OF BLOCK 9: THENCE NORTHERLY ON THE EAST LINE TO THE POINT OF BEGINNING. 
	BLOCK 9. BlJRLl't\JGTON CAPITOL HILL ADDITION. CITY AND COUNTY OF DENVER. STA TE OF COLORADO Containing 11,228 +/-sq. ft 
	CCEA PROPERTY: 
	Parcel I: 
	THOSE PARTS OF LOTS I AND 2. BLOCK 10. BURLINGTON CAPITOL HILL ADDITION. LOCATED WITHIN BOUNDARIES DESCRIBED: BEGINNING AT TI IE SOUTHWEST CORNER OF SAID LOT 2: THENCE NORTHERLY ON THE WEST LINE OF SAID LOTS 2 AND I. 38 FEET: THENCE SOUTHEASTERLY TO A POINT WHICH IS 27.45 FEET SOUTH OF THE NORTH LINE OF SAID LOT I AND 60.62 FEET EAST OF THE WEST LINE OF SAID LOTS I AND2: THENCE SOUTHEASTERLY TO THE SOLTHEAST CORNER OF SAID LOT 2; THENCE WESTERLY ON THE SOUTH LINE OF SAID LOT 2 TO THE POINT OF BEGINNING. CIT
	Parcel II: 
	LOTS 3. 4 AND 5. BLOCK 10 BURLINGTON CAPITOL HILL ADDITION. CITY AND COUNTY OF DENVER. STA TE OF COLORADO Containing 6769 +/-sq. ft. 
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	EXHIBIT B SITE PLAN 
	EXHIBIT 8.1 
	101 COLORADO BLVD, DENVER CO REVISED FEBRUARY 26, 2020 
	8' MINIMUM TREE LAWN, LANDSCAPING 
	HARRISON STREET 
	PER DENVER CITY STANDARDS 
	r-
	-

	r-
	-

	'OS'
	.... 
	0
	.... 
	0 
	N 
	0 
	N 
	IJJ
	::, 
	~ 
	'{ 
	... 
	~ 
	IJJ 
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	ABOVE 51' (RE: B.2) 
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	COLORADO BOULEVARD 
	8' MINIMUM TREE LAWN, LANDSCAPING PER DENVER CITY STANDARDS 
	DRAWING NTS -N
	DRAWING NTS -N

	SITE PLAN REQUIREMENTS 
	SITE PLAN REQUIREMENTS 
	NOTES 
	NOTES 

	1. 
	1. 
	1. 
	ALL NEW SIDEWALKS SHALL BE 5'-0" MIN!MUM WIDTH ANDTJE INTO EXISTING SIDEWALKS ALONG COLORADO BOULEVARD AND HARR!SON STREET 

	2. 
	2. 
	MINOR ARCHITECTURAL ELEMENTS SHALL BE ALLOWED TO ENCROACH INTO SETBACKS PER THE DENVER ZONING CODE. 3 IN ALL RESPECTS, THE DETAIL ANO FINAL DESIGN OF THE FOREGOING IMPROVEMENTS WILL BE FINAL:ZED DUR NG THE SITE DEVELOPMENT REVIEW PROCESS. 
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	EXHIBIT B.2 
	101 COLORADO BLVD, DENVER CO 
	REVISED FEBRUARY 26, 2020 
	15'-0" UPPER STORY SETBACK ABOVE 51' 
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	DRAWING NTS -N
	DRAWING NTS -N
	ELEVATION REQUIREMENTS 

	NOTES 
	NOTES 

	1. 
	1. 
	1. 
	ALL VERTICAL DIMENSIONS (INCLUDING NUMBER OF STORIES) ARE MEASURED FROM THE 'BASE PLANE' AS DEFINED BY THE DENVER ZONING CODE. 

	2. 
	2. 
	ALLOWED HEIGHT EXCEPTIONS PER THE DENVER ZON·NG CODE SHALL REMAIN PERMISSIBLE. 

	3. 
	3. 
	A ROOFTOP AMENITY PENTHOUSE (ABOVE LEVEL 4) BUILT WITHIN THE LIMITS OF THE DENVER ZONING CODE SHALL BE PERMISSIBLE. THIS PENTHOUSE SHALL INCLUDE LIMITED INTERIOR SPACE ANCILLARY TO PRIMARY LIVING SPACES BELOW NO DWELLING SPACES SHALL BE LOCATED WITHIN THiS PENTHOUSE AND THE PRIMARY FUNCTION OF ALL ENCLOSED SPACE SHALL BE FOR THE PURPOSE OF ACCESS AND USE OF ADJACENT OUTDOOR TERRACES.


	4. UPPER STORY SETBACKS ARE MEASURED FROM THE PROPERTY LINE, EXTENDING TO THE SPECIFIED HEIGHT FROM THE BASE PLANE AND THEN HOR12ONT ALLY TO THE SPECIFIED SETBACK DISTANCE. 
	) 

	5. VERTICAL OR SLOPED WALLS ENCLOSING THE ROOFTOP AMENITY PENTHOUSE SHALL BE SET BACK FROM THE PERIMETER OF THE BUILDING A MINIMUM OF ONE FOOT HORIZONTALLY FOR EVERY ONE FOOT OF 
	VERTICAL HEIGHT. STARTING FROM A PO NT 60'-0~ ABOVE THE BASE PLANE. THIS RESTRICTION S MEANT TO BE S;MILAR TO REQUIRED SCREENING FOR ROOFTOP ENCROACHMENTS PER SECTION 7.3 7 1 OF THE ZONING CODE. 
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	EXHIBIT 8.1 
	97 COLORADO BLVD, 98 HARRISON ST AND 45-51 COLORADO BLVD, DENVER CO 
	REVISED FEBRUARY 26, 2020 
	8' MINIMUM TREE LAWN, LANDSCAPING HARRISON STREET PER DENVER CITY STANDARDS 
	8' MINIMUM TREE LAWN, LANDSCAPING HARRISON STREET PER DENVER CITY STANDARDS 

	MIN BUILDING SETBACK MAXIMUM BUILDING 17'-3" FROM B.O.C. FOOTPRINT 
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	8' MINIMUM TREE LAWN, LANDSCAPING PER DENVER CITY STANDARDS 
	SITE PLAN REQUIREMENTS 
	NOTES 
	NOTES 

	1. 
	1. 
	1. 
	ALL NE'IN SlOEWALKS SHALL BES' o· MlN!MUM WIDTH AND TIE INTO EXlSTlNG SIDEWALKS ALONG COLORADO BOULEVARD A.ND HARRISON STREET 

	2. 
	2. 
	MINOR ARCHITECTURAL ELEMENTS SHALL BE ALLOWED 10 ENCROACH INTO SETBACKS PER THE DENVER ZONING CODE. 3 IN ALL RESPECTS, THE DETAIL AND FINAL DESIGN OF THE FOREGOING IMPROVEMENTS WILL BE FINALIZED DUR•NG THE SITE DEVELOPMENT REVIEW PROCESS. 
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	EXHIBIT 8.2 
	97 COLORADO BL VD, 98 HARRISON ST AND 45-51 COLORADO BLVD, DENVER CO 
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	DRAWING NTS -N
	ELEVATION REQUIREMENTS 
	NOTES 
	NOTES 

	1. 
	1. 
	1. 
	ALL VERTICAL DIMENSIONS (INCLUDING NUMBER OF STORIES) ARE MEASURED FROM THE 'BASE PLANE' AS DEFINED BY THE DENVER ZONING CODE. 

	2. 
	2. 
	ALLOWED HE!GHT EXCEPTIONS PER THE DENVER ZON:NG CODE SHALL REMAIN PERMISSIBLE. 


	3 A ROOFTOP AMENITY PENTHOUSE (ABOVE LEVEL 4) SUIL T WITHIN THE LIMITS OF THE DENVER ZONING CODE SHALL BE PERMISSIBLE. THIS PENTHOUSE SHALL INCLUOE LIMITED INTERIOR SPACE ANCILLARY TO PRIMARY LIVING SPACES BELOW. NO DWEWNG SPACES SHALL BE LOCATED WITHIN THS PENTHOUSE AND THE PRIMARY FUNCTION OF ALL ENCLOSED SPACE SHALL SE FDR THE PURPOSE OF ACCESS AND USE OF ADJACENT OUTDOOR TERRACES. 
	4 UPPER STORY SETBACKS ARE MEASURED FROM THE PROPERTY UNE, EXTENDING TO THE SPECIFIED HEIGHT FROM THE BASE PLANE ANO THEN HORIZONTALLY TO THE SPEC!F!EO SETBACK DISTANCE. 
	5. VERTICAL OR SLOPED WALLS ENCLOSING THE ROOFTOP AMENITY PENTHOUSE SHALL SE SET BACK FROM THE PERIMETER OF THE BUILDING A MINIMUM OF ONE FOOT HORIZONTAllY FOR EVERY ONE FOOT OF VERTICAL HEIGHT, STARTING FROM A PO NT so·.o·ABOVE THE SASE PLANE. THIS RESTR!CTION S MEANT TO BE $'MILAR TO REQUIRED SCREENING FOR ROOFTOP ENCROACHMENTS PER SECTION 7 3 7 1 OF THE ZONING CODE. 
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	EXHIBIT C TURN LANES AND CROSS-WALK PORK CHOP DEPICTION 
	EXHIBIT C TURN LANES AND CROSS-WALK PORK CHOP DEPICTION 
	1§tyAvenye Gateway Streetscape Improvements 
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	Gateways 
	Gateways 
	Cherry Creek, Colorado 
	EXHIBIT D DEPICTION OF PROJECTS 
	EXHIBIT D DEPICTION OF PROJECTS 
	ast 
	Massing Update: 4-Story Buiding Elevations 
	Massing Update: 4-Story Buiding Elevations 
	February 23, 2020 
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	ELEVATION AND SITE PLAN 

	1st Avenue Gateway 
	1st Avenue Gateway 
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	ELEVATION AND SITE PLAN 
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	EXHIBIT E GOOD NEIGHBOR CONSTRUCTION POLICY 
	EXHIBIT E GOOD NEIGHBOR CONSTRUCTION POLICY 
	Owner agree to implement a plan of construction management techniques. including the following: 
	• Project manager cell phone 24/7 
	• 
	• 
	• 
	• 
	Address parking for workers ( on-site if possible) and agree to apply for parking restrictions if the rest of the block owners so desire. and City allows 

	• 
	• 
	• 
	Trash picked up/enclosed port of lets in less visible location 

	• 
	• 
	No trucks and back up beeps before 7 a.m. on weekdays. 8 a.m. on weekends 

	• 
	• 
	Construction weekdays 7a.m. -7 p.m. / weekends 8 a.m. -5 p.m. 



	• 
	• 
	Dust mitigation methods. including without limitation, water wagons for construction dust control. 

	• 
	• 
	Use a website for the purpose of updating the Cherry Creek Area Stakeholders of important dates (such as street closures and water interruption) and generally for project updates. Provide an email so that neighborhood concerns are able to be expressed on a timely basis. 


	Owner will adhere to the "4 C's" 
	Communication with Neighbors Can Facilitate Cooperation and Support 
	The 4-C Solution: 
	1. 
	1. 
	1. 
	Communication: Builders who communicate while attempting to limit the impact that construction invariably causes will win the tolerance of the neighboring residents. A sign on the site. a flyer. a letter to residents in the immediate area explaining the project and the anticipated schedule can alleviate much of the residents· concerns about the sho1i-term problems commonly generated by construction. 

	2. 
	2. 
	Common Sense: While it is the nature of construction to be messy, noisy and paced to meet the pressure of deadlines and budgets. neighborhood sites require special consideration. Neighbors and builders must acknowledge the root of the situation -the area is both a neighborhood, where people retreat from the work-a-day world. and a job site. where time is money and money is the bottom line. Residents" concerns arise when construction practices continually go beyond the limits of common sense. 

	3. 
	3. 
	Courtesy: Builders can work to the limit of the law. which allows construction noise from 7 AM to 9 PM seven days a week. Thoughtful contractors who make the effort to schedule the more disruptive aspects of the project to take place during weekdays between 8 AM and 5 PM should expect few complaints from the surrounding residents. Builders who respect rn: ighbors• 


	20488814 
	Figure
	concerns and take action to remedy or modify a problem will find that that kind of consideration should gain friendly support during the project. By responding with common courtesy. the contractor may attract a future project from another homeowner. 
	4. Compromise: Compromise begins when builders and neighbors consider each other's point of view. Compromise takes place through friendly communication between neighbors, Owner and the contractors. 
	GUIDELINES FOR BUILDERS 
	Informing Neighbors: At least two days in advance of construction or demolition, Owner should: 
	I. Call or meet with as many neighbors as possible 
	2. 
	2. 
	2. 
	Mail letter or flyers describing the project 

	3. 
	3. 
	Post a sign at the site with a phone number for questions 


	During Construction: Considerate site policies and procedures should be specifically outlined for the contractors· employees as well as any sub-contractors on the job. 
	l. Limit working hours of high noise operations to the middle of the day at least until the structure is fully enclosed 
	2. 
	2. 
	2. 
	Limit and control radio noise 

	3. 
	3. 
	Consider neighbor·s exposure in siting and screening the project's mechanical equipment 

	4. 
	4. 
	Place the dumpster on the lot or on the street in the middle of the site 

	5. 
	5. 
	Avoid blO\ving debris and accumulation ofclutter 

	6. 
	6. 
	Cover the dumpster with a tarp bound by cord to contain dust and debris and to control unauthorized use of the dumpster, at the end of each construction day 

	7. 
	7. 
	Park construction vehicles off-street if possible. Turn off engines unless operating other equipment 

	8. 
	8. 
	Place portable toilets away from property lines in less visible locations; arrange for regular service 

	9. 
	9. 
	Control dust with water and chutes I0. Avoid damage to trees and landscaping 


	E-2 
	2048881-l 
	Figure
	EXHIBIT F CONSENT OF LIENHOLDER 
	EXHIBIT F CONSENT OF LIENHOLDER 
	The undersigned lienholder (the "'Lienholder"). holder of a leasehold deed of trust lien on the Development Properties. recorded in the real property records of the City and County of Denver, Colorado ("Records'") on __ _ ______. at Reception No. _____ ("'Deed of Trus f"), hereby consents to and approves the terms. covenants and provisions of the Development Agreement and Declaration of Restrictive Covenants recorded in the Records on -·····-· ___ .20__,at Reception No.-------········· ___ ("'Agreement") an
	that the Agreement shall not be extinguished. limited or affected to any extent by any foreclosure of the Deed of Trust. 
	IN WITNESS WHEREOF, the undersigned has caused this Consent of Lienholder to be signed by its duly authorized officer(s) on its behalf, on this day of ______. 20 

	LIENHOLDER: 
	LIENHOLDER: 
	a 
	By:_______________ 
	Name: Title: Authorized Representative 
	STATE OF ----
	STATE OF ----
	STATE OF ----
	-

	) 

	TR
	) ss. 

	COUNTY OF 
	COUNTY OF 
	) 


	The foregoing instrument \Vas acknowledged before me this day of 20 by as 
	Figure
	Witness my hand and official seal. My Commission Expires: 
	Notary Public 
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	DEVELOPMENT AGREEMENT AND DECLARATION OF RESTRICTIVE COVENANTS 
	by and among CC GATEWAY OWNERS LLC, a Colorado limited liability company to and for the benefit of 
	CHERRY CREEK EAST ASSOCIATION, A REGISTERED NEIGHBORHOOD ORGANIZATION WITHIN THE CITY AND COUNTY OF DENVER, COLORADO 
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	DEVELOPMENT AGREEMENT AND DECLARATION OF RESTRICTIVE COVENANTS 
	THIS DEVELOPMENT AGREEMENT AND DECLARATION OF RESTRICTIVE COVENANTS (this "Agreement'') is made and entered into as of 16 day of 
	July , 2020. by and among CC Gateway Owners LLC. a Colorado limited liability company and its members. managers. successors and assigns (collectively, the "Owner") to and for the benefit of Cherry Creek East Association. a registered neighborhood association in the City and County of Denver ("CCEA'"). Capitalized terms used in this Agreement shall have the meaning given such terms where parenthetically defined or, if not parenthetically defined. in Section 1.01 of this Agreement. 
	RECITALS: 
	A. CCEA is a registered "neighborhood organization'' formed as a Colorado nonprofit corporation and registered under Sections 12-91 through 12-98 of the Denver Municipal Code in effect as of the date of this Agreement (..Neighborhood RNCT), which is defined in Section 12-92 of the Code to mean ·'a voluntary group of individual residents and Owner of real property. including businesses, within a certain prescribed area of the city, and/or a coalition of such groups formed for the purpose of collectively addr
	-

	B. Owner owns two parcels of real property in the City and County of Denver. State of Colorado. one containing approximately 16,504 +/-SF of land area located on the NW corner of Bayaud and Colorado Boulevard (the "NW Propertv") and the other located on the SW corner of Bayaud and Colorado Boulevard containing 9.527 SF +/-(the "SW Property'' and collectively with the NW Property, the "Development Properties"). as the same are legally described on Exhibit A hereto. 
	C. Owner desires to construct a building on each of the Development Prope11ies (each a "Building" and, collectively, the "Buildings'') in the locations and with the site set-backs as substantially depicted by the site plan on Exhibit B hereto (the "Site Plan"). 
	D. Owner has expressed its intent to develop the Development Properties and. to that end, Owner has filed application for rezoning of the Development Prope11ies to a combination of a G-MU-5 zoning designation for the SW Property to allow for stacked residential units and a G­RO-5 zoning designation for the NW Property to allow for residential/office uses, as such zone categories are described in Owner's rezoning application dated December 23, 2019, and to which the City has assigned the number 2019i -00031 
	"Rezoning Application"). 
	E. The Parties to this Agreement desire that the Development Properties be developed in a conceptually consistent and coordinated fashion (the "Projects") in CCEA and serving as the eastern gateway at Bayaud (the ··Cherry Creek Gateway") to and for the benefit of the entire Cherry Creek Area as the same is contemplated in the Denver Cherry Creek Area Plan adopted by the Denver City Council July 16. 2012 (the "Cherry Creek Area Plan"). 
	21120759 
	F. The current configuration of the Bayaud public right of way adjacent to the Development Properties includes crosswalks located within the City of Denver right of way and/or the Colorado State highway under the Colorado Department of Transportation ('"CDOT") which configuration is depicted on Exhibit C hereto. That portion of the proposed Projects· development including the area owned by the City of Denver and/or COOT adjacent to the Development Properties containing the crosswalks and bike lanes in the p
	G. CCEA is the registered Neighborhood RNO in which the Development Propetiies are located and. as such. Owner is required to notify CCEA of Owner's development and rezoning efforts and. in connection therewith. Owner has worked with CCEA to disseminate information about the Projects within the CCEA neighborhood boundaries and sought input from the residents in the CCEA neighborhood. Such efforts have resulted in the preparation by Owner and CCEA of that ce1iain Gateway rezoning letter for the Development P
	H. Owner now desires to set forth the agreements with respect to the Development Properties reached with and for the benefit of CCEA as contemplated by the Rezoning Conditions Letter, including its agreements concerning the land use concepts governing the Development Properties and the overall redevelopment of the Bayaud Gateway Sites and to ensure that the Development Properties will be rezoned. developed and used in accordance with this Agreement. 
	NOW. THEREFORE. in consideration of the conditions of rezoning. covenants. conditions. restrictions and undertakings set fo1ih herein. and for ten dollars and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged. Owner and CCEA hereby agree as follows: 
	ARTICLE I DEFINITIONS 
	Section 1.01. Definitions and Interpretation. The following terms shall have the respective meanings assigned to them in this Section 1.01 unless otherwise parenthetically defined elsewhere in this Agreement: 
	·'Affiliated Party'' means a limited or general paiiner or member of Owner or any party who controls or is controlled by Owner which owns any portion of the Bayaud Gateway Sites. 
	·'Agreement"' means this Development Agreement and Declaration of Restrictive Covenants, as it may be amended from time to time. 
	·'Approved Development Plan'· means the site development plan for each of the Projects approved by the City. as amended from time to time. that anticipates a development program and the necessary infrastructure systems (road network, drainage, open space, utilities) to support the development on the Development Properties in a manner consistent with this Agreement. Each Approved Development Plan for each of the Projects must adhere to any restriction. prohibition 
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	or requirement made by this Agreement. Each Approved Development Plan shall be recorded by the City and provided to CCEA. 
	"Bayaud Gateway Sites'· has the meaning given such term in Rec ital F, and together with all rights and appurtenances pertaining thereto. 
	''Board'' means the board of directors of CCEA. as appointed or elected pursuant to the organizationa I documents and bylaws of CCEA. 
	·'Blueprint Denver" means the City's integrated Land Use and Transportation Comprehensive Plan 2040 adopted April 22. 2019. 
	"Building'' or "Buildings·· have the meanings given such terms in Recital C. 
	··CCEA.. means the registered neighborhood association in the City and County of Denver for the neighborhood bounded by First A venue on the north, Colorado Boulevard on the east. Alameda Avenue on the south. and Steele Street on the west. 
	"CCNNA"" means the registered neighborhood association in the City and County of Denver for the neighborhood bounded by First A venue on the south. Colorado Boulevard on the east. York on the west. and 6th Avenue Street on the north. 
	·'CCRs'· means the covenants. conditions and restrictions imposed by Owner as the dee la rant of any condominium or planned community at either of the Projects under the provisions of the Common Interest Ownership Act, as the same has been codified (and as amended from time to time) in Colorado Statutes as Sections 38-33.3-101. et seq.. which govern ownership. use and occupancy of any planned community or condominium units in either of the Projects and which are binding on Ovmer and any future owners of the
	·'Cherry Creek Area" means the neighborhoods and commercial district bounded by Sixth A venue on the 11011h. Colorado Boulevard on the east. Alameda A venue and the actual creek known as Cherry Creek on the South. and University/Josephine on the west. 
	"Cheny Creek Gateway·· has the meaning given such term in Recital E. 
	"Cherry Creek Area Plan" has the meaning given such term in Recital E. 
	"Cherry Creek Area Stakeholder:/' means. collectively. those organizations representing the citizens and businesses in the Cherry Creek Area and which includes CCEA. CCNNA. the Business Improvement District for the Cherry Creek North shopping district (the '"CCN BID''). the Cherry Creek Steering Committee representing additional neighborhoods to the east. north and south of the Cherry Creek Area (including. without limitation. Hilltop. Denver Country Club l Iistoric Neighborhood) (the ·'Steering Commillee..
	·'City" means the City and County of Denver, State of Colorado. 
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	·'Code" means the Denver Municipal Code in effect as of the date of this Agreement. as the same may be modified from time to time and includes the Denver zoning code and the Denver building code and the rules and regulations promulgated thereunder. 
	"Design Review Committee" means any committee of representatives from the CCEA Board and together with such other members of the Cherry Creek Area Stakeholders that may. from time to time. be appointed by the CCEA Boards to serve on such committee. for the purpose of reviewing the ongoing Projects· design elements being developed by Owner for the purpose of addressing design changes or related design issues relating to the Projects or the Bayaud Gateway Sites as and when necessary to confirm that the Projec
	'·Development Documents" means, collectively, the Rezoning Application. the Site Plan. the Approved Development Plan for each of the Development Properties, and any and all documents and instruments (including, without limitation. all building plans. permits and authorizations) by and between Owner and the City or Owner and CCEA or any third party relating to the use. development or construction of the Projects. 
	'"Development Properties .. has the meaning given such term in Recital B. 
	"Event of Default.. has the meaning given such term in Section 3.05. 
	'·Gateway Improvements•· means the infrastructure and land uses that support the --urban center" context of the Cherry Creek Area. This includes the residential and diversified character of the neighborhood and the importance of pedestrian links and emphasis on pedestrian based travel, as such amenities arc further described in the Cherry Creek Arca Plan and Blueprint Denver. 
	·'Legal Requirements" means all laws, rules. regulations, ordinances. codes, statutes and guidelines relating to the performance of Owner in connection with construction of improvements on the Development Properties, including, without limitation. those under the Code. 
	·?vfortgage·• means any mortgage or deed of trust executed by Owner or any Affiliated Party with respect to the Development Properties. as any such document may be amended. supplemented or otherwise modified from time to time to the extent permitted herein . 
	..Neighborhood RNO" has the meaning given such term in the initial paragraph of this Agreement. 
	·'Notice of Default'' has the meaning given such term in Section 3.05 of this Agreement. 
	Property'' has the meaning given such term in Recital B. 
	·ww 
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	·'Owner.. has the meaning given such term in the initial paragraph of this Agreement. together ,vith their respective successors and assigns and together with any Affiliated Party that acquires property within the Bayaud Gateway Sites. 
	''Public Right of TFav Properties.. has the meaning given such term in Recital F. 
	'"Projects·· means the mixed use residential and office developments planned to be developed on the Bayaud Gateway Sites by Owner as described in Recital E. 
	'"Project bnprm'ements.. means, collectively. the residential Building improvements to be constructed on the SW Property and the residential and/or office Building improvements to be constructed on the NW Property. 
	''Recorded Covenants'· means the covenants, conditions and restrictions (including. without limitation. any CCRs for the Projects and this Agreement) recorded against the Development Prope1ties. 
	"Rezoning Application" has the meaning given such term in Recital D. 
	''Rezoning Conditions Leller'· has the meaning given such term in Recital G. 
	'"Site Plan" means the conceptual site plan for the Development Properties previously shared by Owner with CCEA. in substantially the form attached hereto as Exhibit B. 
	·'SvV Property .. has the meaning given such term in Recital B. 
	Section 1.02. Use of Defined Terms. Unless the context clearly requires otherwise. as used in this Agreement, words of the masculine, feminine or neuter gender shall be construed to include each other gender and words of the singular number shall be construed to include the plural number, and vice versa. This Agreement and all the terms and provisions hereof shall be construed to effectuate the purposes set forth herein and to sustain the validity hereof. 
	Section 1.03. Titles and Headings. The titles and headings of the sections of this Agreement have been inserted for convenience of reference only. and are not to be considered a part hereof and shall not in any way modify or restrict any of the terms or provisions hereof or be considered or given any effect in construing this Agreement or any provisions hereof or in ascertaining intent. if any question of intent shall arise. 
	ARTICLE II DEVELOPMEI\T OBLIGATIONS AND REQUIREMENTS 
	Section 2.01. Development of the First Avenue Gateway Sites Generally; Process 
	and Requirements. The recitals set forth above are incorporated herein. In connection with the request for approval of the Rezoning Application being made by Owner to the City. and in connection with ownership. development. construction and use of the Projects on the Development Properties or on any portion of the Bayaud Gateway Sites, Owner covenants and agree as follows: 
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	(i) 
	(i) 
	(i) 
	Rezoning. Owner shall seek approval from the City for a change in the zoning for the Development Properties in a manner consistent with this Agreement. The rezoning of the SW Property shall be G-MU-5 and the NW Property shall be G-R0-5. The Development Properties shall be further limited by, and must comply with, the restrictions in this Areement. 
	6
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	(ii) 
	(ii) 
	Development Process; Ongoing Communications to CCEA. Owner shall notify the City of Owner·s obligations under this Agreement in connection with Owner's processing of the Rezoning Application and site planning process for the Projects. In connection with the completion of the Development Documents and the site planning process for the Projects. Owner agrees to keep the Design Review Committee of the CCEA reasonably informed by presentation. not less than qua1ierly. and upon request, at the regularly schedule


	(iii) Trt~fjic Study. Owner shall complete a traffic study to identify and address both traffic and pedestrian issues in connection with obtaining approval of each of the Approved Development Plans. Owner shall provide a copy of the traffic study to CCEA. 
	(iv) 
	(iv) 
	(iv) 
	Trash; Building Equipment. Owner shall locate all trash in interior trash storage areas of the Buildings so that such areas are screened from view from adjoining properties. drives and roadways (to the extent permitted by the City). Owner shall screen roof top mechanical equipment in accordance with the City Code and shall integrate all exterior vents and intake grilles with each Building"s exterior design. 

	(v) 
	(v) 
	Lighting. All signage shall be in accordance with City signage requirements. Landscape and pedestrian lighting shall be installed on all street sides of the Projects. Such lighting shall be designed and installed so as to further the goal of increasing the pedestrian friendly and walkable nature of the Bayaud A venue Gateway Sites. 

	(vi) 
	(vi) 
	Utilities. Owner shall. subject to utility approval. locate all utility lines. including without limitation. water. gas. telephone, electrical. and cable. underground. Owner shall locate all utility meters to the interior of the Projects (if approved by the responsible utility companies) or shall screen from view from adjoining properties. 


	(vii) Alternative Transportation Strategies. Owner shall employ all commercially reasonable effo1ts to encourage transportation strategies that are commensurate with Blueprint Denver and the transpo1tation plan therein. Owner shall work with the City and COOT to address the impmiance of Cherry Creek Gateway in setting the standard for other street-crossing and bike lane crossings that may be needed along Colorado Boulevard. Bike parking areas shall not be located along Bayaud or Colorado Boulevard. 
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	Section 2.02. SW Property Pennitted Uses, Covenants and Restrictions. Owner may construct. erect, use and maintain improvements permitted in the proposed G-MU-5 zone district pursuant to the City Code and as outlined in the Rezoning Application for the SW Property subject to the following covenants, conditions and restrictions: 
	(i) Use and Size. The Project Improvements on the SW Property shall be residential only condominiums/apartments designed and constructed using the 
	•Apartment" building form as described in the Code. There shall be no more than 25,000 gross above-ground square footage in such Building with no more than 25 total residential units. No residential unit shall contain less than 900 gross square feet. including its pro-rata share of building common areas. resulting in an internal unit square footage of not less than 865 gross square feet. Building regulations and CCRs (if any) shall require that all outdoor balconies and patios shall be restricted for locati
	(ii) Parking and Access. All parking associated with the Project Improvements on the SW Property shall be below-grade parking with a single ingress/egress access drive at the southern end of the SW Prope11y on Harrison Street. 
	(iii) Height and Rooftop Activation. The Project Improvements on the SW Prope11y shall limited to four (4) above-ground stories/floors of habitable space with a maximum permitted height of 60 feet, calculated pursuant to the methods of the Code for such zone category. Rooftop activation improvements shall be allowed so long as they are set back in accordance with the requirements of the Code and do not suggest a 5th floor. The anticipated use and elevation depiction of such rooftop improvements are as shown
	Section 2.03. NW Property Permitted Uses, Covenants and Restrictions. Owner may construct, erect, use and maintain improvements permitted in the proposed G-RO-5 zone district pursuant to the City Code and as outlined in the Rezoning Application for the NW subject to the following covenants. conditions and restrictions: 
	(i) Use and Size. The Project Improvements on the NW Property shall be residential and/or office use only designed and constructed in a manner to be coordinated with the Project Improvements to be located on the SW Property. There shall be no more than 45.000 gross above-ground square footage in such Building. with no more than 45 total residential units and/or 45,000 square feet of office space. No residential unit shall contain less than 900 gross square feet. including its pro-rata share of building comm
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	the Building. No "dental / medical office or clinic .. , as defined in Section 11.12.4.6.B. I of the Code. as amended in the future. shall be allowed. 
	(ii) Parking and Access. All parking associated with the Project Improvements on the NW Property shall be below-grade parking with a single ingress/egress access drive at the northern end of the NW Property on Harrison Street. 
	(iii) Height and Rooftop Activation. The Project Improvements on the NW Property shall limited to four (4) above-ground stories/floors of habitable development space with a maximum permitted height of 60 feet, calculated pursuant to the methods of the Code for such zone category. Rooftop activation improvements shall be allowed so long as they are set back in accordance with the requirements of the Code and do not suggest a 5th floor. The anticipated use and elevation depiction of such rooftop improvements 
	Section 2.04. Site Plan and Step-down Requirements; Building Fa~ade Design. The Project Improvements on the Development Prope11ies shall observe the location. massing. setback and step-dov,,n elements as shovm on the Site Plan attached hereto as Exhibit B and in the Project Depictions attached hereto as Exhibit D. The elevations shown on the Projects· Depiction shall be used as a design guide. with the understanding that the exact design elements will be determined by Owner as the development proceeds. I Io
	Section 2.05. Contextual Design Requirements; Materials. Owner shall construct the Projects Improvements on the Bayaud Gate\\iay Sites in an architecturally compatible "theme··. using a neutral color palate. The Buildings and site design shall relate to and be sensitive to the context of the immediate Cherry Creek East neighborhood as well as the larger context of the entire Cherry Creek Area. In connection with the materials used for construction of the Projects Improvements, Owner shall use only high-qual
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	Section 2.07. Creation of Cherry Creek Gateway. CCEA requires that the Bayaud Gateway Sites include and incorporate the Cherry Creek Gateway. To that end. Owner shall facilitate the appropriate parties to implement the following requirements as a condition of the 
	rczonmg. 
	(i) 
	(i) 
	(i) 
	Intersection lmprovement.5. Ov-mer agrees to cause the improvement of the existing intersections at Bayaud and Colorado Boulevard and Bayaud and Harrison as depicted in Exhibit C. specifically such that the (!) bike lanes are extended to connect with Burns Park: (2) sidewalks and tree lawn are detached: (3) curb bulb-outs and crosswalk striping are installed at the intersection of Harrison and Bayaud to calm traffic and improve pedestrian safety: (4) the public right of way is improved along Colorado Boulev

	(ii) 
	(ii) 
	Bayaud Gateway Improvements. Owner agrees to work to ensure that any improvements implementing the Cherry Creek Gateway concept which are to be located on the Development Properties (and any portion of the Bayaud Gateway Sites, subject to Owner's approval) (collectively. the ''GatevFCI\' Improvements'') shall be designed and determined by a wider group of Cherry Creek Area Stakeholders. likely with or through the Cherry Creek Steering Committee with substantial input from the CCEA. Owner agrees to provide a


	(iii) Coordination with Ci(J', CDOT and Ongoing Project Support. A written letter from the City dated March 18. 2020 affirms Owner's and the City's intention to redevelop the Cherry Creek Gateway in conjunction with COOT. The ownership. maintenance and future capital improvement of the Gateway Improvements and the 
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	lighting and landscape watering installation and maintenance requirements shall be confirmed as part of the overall Projects· development. Building regulations and CCRs (if any) shall require that, if Gateway Improvements are located on the Development Properties. the applicable owner association documentation for any planned community. if and as required by Colorado law. or otherwise Building regulations shall require that ongoing irrigation, water and lighting shall be paid for and provided by the respect
	Section 2.08. Good Neighbor Construction Practices. Owner acknowledges that the size and density of the Projects will require the implementation of certain construction regulations in order to decrease the negative impact of such construction on the neighborhood. Accordingly. Owner agrees to implement construction practices to keep construction traffic to a minimum on side streets within the neighborhood. Owner shall implement a construction parking and implementation plan as may be required by the City and
	Section 2.09. Continuity; Design Review Committee. Owner agree to work with CCEA and its applicable zoning or development committees as the Projects proceed. Owner agrees to meet with the CCEA from time to time to address matters re lating to the implementation of this Agreement not less than quarterly. Upon the request of either party thereto. the parties shall meet to discuss changes or modifications to the Projects' Site Plan that may be deemed necessary or desirable or otherwise to review changes to the
	Section 2.10. Residential Condominium Project; CCRs. In the event that Owner develops any portion of the Projects as a condominium or planned community project for sale to third patties. the CCRs or other declarations therefor shall refer to and be subject to the restrictions and requirements contained in this Agreement. including, without limitation, the requirements for providing lighting and water to the Gateway Improvements. Such CCRs and declarations shall also provide conditions and restrictions that 
	Section 2.11. CCEA Approval; Board Participation. The CCEA agrees to prepare a letter in support of the Rezoning Application proposed by Owner on the conditions as outlined herein. Notwithstanding such letters of support. Owner acknowledges that there may be members or non-members of the CCEA who may take individual actions inconsistent with the approved actions of the CCEA or their respective Boards or committees. Owner acknowledges that the CCEA is a non-profit organization with a volunteer Board. Owner a
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	accruing to Owner and resulting out of this Agreement or from and against any actions by or through the CCEA (acting through or under their respective Boards) in the negotiation. adoption. implementation and enforcement of this Agreement or in processing any changes hereto or in the implementation of the obligations hereunder. 
	Section 2.12. Modifications to Code. Owner arrees that (i) to the extent that the City Code is modified to relax or change any zoning or use restrictions contemplated herein. then this Agreement shall continue to control with respect to the matters so modified. and (ii) to the extent that the City Code is modified to impose more restrictive zoning and/or use requirements than those that are contemplated herein, then the modified zoning code provisions control with respect to such matters made more restricte
	6

	ARTICLE III BINDING NATURE OF AGREEMENT; ENFORCEMENT 
	Section 3.01. Effective Date and Binding Nature of Agreement; Recorded. This Agreement and all and each of the provisions hereof shall become effective upon its execution and delivery and shall remain in full force and effect as if fully set forth in the Rezoning Application. This Agreement or a memorandum hereof in form and substance satisfactory to the CCEA shall be recorded by Owner against the Development Properties in order to restrict such parcels in accordance with this Agreement. Owner agrees that t
	Section 3.02. Recording of Conditions; Covenants To Run With the Land. Owner hereby subjects the Development Properties and the Bayaud Gateway Sites to the covenants. reservations and restrictions set forth in this Agreement by Recorded Covenants. it being expressly agreed and understood that the provisions hereof are intended to survive the transfer, sale or assignment (whether by voluntary transfer. foreclosure or otherwise) of any portion of the Development Properties or the Bayaud Gateway Sites. In addi
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	vvhether such covenants. reservations and restrictions are set forth in such contract. deed or other instruments. 
	Section 3.03. Burden and Benefit. Owner hereby declares its understanding and intent that the burden of the covenants. conditions and agreements set forth herein touch and concern the land in that Owner·s legal interest in the Projects and the Development Prope1iies is burdened by the provisions of this Agreement. 
	Section 3.04. Uniformity; Common Plan. The covenants. reservations and restrictions hereof shall apply uniformly to the entire Bayaud Gateway Sites in order to establish and carry out a common plan for the use, development and improvement of the Bayaud Gateway Sites. 
	Section 3.05. Default; Enforcement. If Owner (or its successors or assigns) defaults in the performance or observance of any covenant. agreement or obligation of Owner set forth in this Agreement or in any of the Recorded Covenants. then written notice thereof shall be given to Owner by the CCEA. only as to the applicable defaulting Building. For purposes of the enforcement of this Agreement. the CCEA shall have a right to identify facts under which it asse1ts constitute a default by Owner under this Agreem
	(i) 
	(i) 
	(i) 
	By mandamus or other suit. action or proceeding at la\v or in equity. including injunctive re lief, requiring Owner to perform its obligations and covenants hereunder or c11joining any acts or things which may be unlawful or in violation of the rights or obligations hereunder. 

	(ii) 
	(ii) 
	By taking such other action at law or in equity as may appear necessary or desirable to enforce the obligations, covenants and agreements of Owner hereunder. including seeking damages, equitable remedies or both. 


	(iii) If the CCEA institutes any action or proceeding in court to enforce any provision hereof against Owner for breach of this Agreement or for damages by reason of any alleged breach of any provision of this Agreement or for any other judicial remedy, 
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	the prevailing party. as determined in such action or suit. shall be entitled to recover from the non-prevailing party all reasonable cowt costs and attorneys' fees incurred in connection with such proceeding. it being understood and agreed that the determination of the substantially prevailing party shall be included in the matters which are the subject of such action or suit. 
	(iv) 
	(iv) 
	(iv) 
	Owner hereby agrees that specific enforcement of Owner·s agreements contained herein is the only means by which the CCEA may obtain the benefits of such agreements made by Ov-.'ncr herein and Owner therefore agrees to the imposition of the remedy of specific performance against them in the case of any default by Owner hereunder. Notwithstanding anything herein to the contrary. nothing herein shall be deemed to require the Board of the CCEA to act on any uncured Event or Default or to expend funds for enforc

	(v) 
	(v) 
	Notwithstanding the foregoing. the CCEA has the right to assign its rights hereunder (including the right of enforcement) to any nonprofit entity the purpose of which is to own. oversee. manage and maintain the Gateway Improvements. 


	Section 3.06. Term; Termination or Amendment of Agreement. The Recorded Covenants shall be binding on the Development Properties for fifty (50) years from the date of this Agreement. and shall become applicable to and shall bind Owner or any Affiliated Party and all property acquired by them within the Bayaud Gatevvay Sites. This Agreement may be amended or otherwise terminated only upon (i) a rezoning of the Bayaud Gateway Sites (or as to any pottion thereof) subsequent to the rezoning of the Development P
	Section 3.07. Reconstruction. The provisions of this Agreement shall apply to any improvements constructed on the Bayaud Gateway Sites and to any reconstructed Project Improvements which. from time to time. may be constructed on the Bayaud Gateway Sites. 
	Section 3.08. No Cross-Default between Development Properties. The Parties acknowledge that the Development Properties may be under separate ownership or control in the future. Any default under this Agreement for one of the Buildings noticed by the CCEA. that continues based on applicable notice and cure period specified herein. shall constitute an Event of Default under this Agreement as to the identified Building only and shall have no impact or implication to the other Building under this Agreement. 
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	ARTICLE IV MISCELLANEOUS PROVISIONS OF GENERAL IMPORT 
	Section 4.01. Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of Colorado. 
	Section 4.02. Binding Effect. All the covenants, agreements. terms and conditions to be observed and performed by Owner shall be applicable to and binding upon their respective Affiliated Parties and their successors and assigns. 
	Section 4.03. Notices. Any notice required to be given hereunder shall be made in writing and shall be given by personal delivery, certified or registered mail, postage prepaid. return receipt requested, at the addresses specified below for each of the parties hereto, or at such other addresses as may be specified in writing by the parties hereto to the other parties or by email so long as such email is confirmed received. Such notices being delivered to the CCEA by email shall be sent to the CCEA Board pre
	If to Owner: CC Gateway Owners LLC c/o McKinnon & Associates, LLC 730 17th Street, Suite 220 Denver. CO 80202 Attention: Doug McKinnon 
	with a copy to: Caitlin Quander, Esq. Brownstein Hyatt Farber Schreck 410 17th Street. Suite 2200 Denver, CO 800224 
	If to CCEA: to the address of record with the Secretary of State Attention: President of the CCEA Board of Directors 
	If to City: IN EACH CASE, WITH A COPY TO THE CITY COUNCILPERSON FOR THE DISTRICT IN WHICH THE DEVELOPMENT PROPERTY IS LOCATED. 
	Section 4.04. Severability. If any provision of this Agreement shall be invalid. illegal or unenforceable. the validity. legality and enforceability of the remaining portions hereof shall not in any way be affected or impaired thereby. 
	Section 4.05. Multiple Counterparts. This Agreement may be simultaneously executed in multiple counterparts. all of which shall constitute one and the same instrument. and each of which shall be deemed to be an original. 
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	Section 4.06. Third Party Beneficia1ies. The City shall be an express third party beneficiary of this Agreement. Except for the City. this Agreement is not intended nor shall it be construed to create any third-party beneficiary rights in any person who is not a party hereto unless expressly otherwise provided herein. Nothing herein contained shall be deemed to be a gift or dedication of any portion of the Development Properties (or any portion of the Bayaud Gateway Sites acquired in the future by Owner or 
	Section 4.07. RECORDED COVENANTS PRIOR TO ANY MORTGAGE OR FINANCING. It is the intention of the Parties that any mortgage or financing liens against the Development Properties entered into after the execution and recordation of this Agreement shall 
	be subject to the Recorded Covenants. Owner shall use good faith effo1ts to obtain the written consent to this Agreement by Owner·s current lender, in a form substantially similar to Exhibit .E attached hereto and incorporated herein. prior to this Agreement becoming binding on the parties hereto. which consent shall be recorded concurrently ,vith the recordation of this Agreement. Owner shall use good faith efforts to obtain lender's consent to this A!:_,rreement prior to Owner appearing before City Counci
	F. 
	Section 4.08. Integration; Controlling Documents. This Agreement constitutes the final agreement of the parties hereto as to the matters set forth herein. This Agreement controls as to any prior term sheet, outline or other communications regarding the Project and the CCEA ·s positions with respect thereto. 
	Section 4.09. Termination of Agreement. Should the Denver City Council fail to approve the Rezoning Application or approve the Rezoning Application with conditions unacceptable to Owner which cause Owner not to proceed with the Projects. or if the approved rezoning is challenged / appealed without resolution allowing Owner to proceed with the Projects as anticipated, within one hundred eighty ( 180) days after the date of this Agreement, then this Agreement is automatically void without further action of th
	!Remainder of page intentionally left blank) 
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	IN WITNESS WHEREOF, Owner have duly executed this Agreement as of the date first set forth above. 
	Owner: 
	CC GATEWAY OWNERS LLC, 






	:~;zilitycomp~y • 
	:~;zilitycomp~y • 
	Doug McKinnon, Manager 
	STATE OF COLORADO ) CITY AND ) ss. COUNTY OF DENVER ) 
	The foregoing instrument was acknowledged before me this 0~ day of ""iJi.[~ , 2020, by Doug McKinnon, as Manager of CC GATEWAY OWNERS LLC, a Colorado Ii ited liability company. 
	Witness my hand and official seal. My commission expires: I-S-r.J..Da,~ 
	[SE AL] 
	r-••~~---,
	Figure
	VICKIE M. VETTER NOTARY PUAt IC $TATE OF COLORAOO NOTARY 10 19974022953 MV COMMISSION EXPIRES JANU.AHV 5, W2 
	VICKIE M. VETTER NOTARY PUAt IC $TATE OF COLORAOO NOTARY 10 19974022953 MV COMMISSION EXPIRES JANU.AHV 5, W2 


	[SIGNATURE PAGES CONTINUE ON FOLLOWING PAGE] 
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	Cher Creek ia ion ~, 
	Figure

	By: -------=---,L---=---~--=--""=-------------(_jj/,J 
	1

	Figure
	Acting CCEA Board President, on behalf of the CCEA Board and as approved by the 
	CCEA Board by Resolution dated ci ):}t',):.) f',e./ Ct,,,tl ,CJ,; 6'-6 .,,; ~1' I lt.2b t 
	1
	I 

	STATE OF COLORADO ) CITY AND ) ss. COUNTY OF DENVER ) 
	The fore~~strument was. acknowledged before me this _/Jtday of"l-l--=--'11'--------2020, by ~ MIC.ll. ,as President of Cherry Creek East Associ 
	Figure
	-

	nonprofit corporation. 
	MIA B BALLENTINE 
	Witness mv hand and official seal. 
	NOTARY PUBLIC -STATE OF COLORADO NOTARY ID 19954007922
	My commission expires:~ /J J,GJ-3 
	MY COMMISSION EXPIRES JUN 13, 2023 
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	EXHIBIT A LEGAL DESCRIPTION OF DEVELOPMENT PROPERTIES 
	EXHIBIT A LEGAL DESCRIPTION OF DEVELOPMENT PROPERTIES 
	NW PROPERTY: 
	Lots 14. 15. 16. 17. I8. 19. and 20. Block 27, BURLINGTON CAPITOL HILL ADDITION. City and County of Denver. State of Colorado. 
	Containing 16.504 -~/-SF 
	SW PROPERTY: 
	Lots I. 2. 3 and 4. Block 28. BURLINGTON CAPITOL HILL ADDITION. City and County of Denver. State of Colorado. 
	Containing 9,527 +/-SF 
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	EXHIBIT B.1 55-65 SOUTH COLORADO BLVD, DENVER CO REVISED FEBRUARY 26, 2020 
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	HARRISON STREET 
	8' MINIMUM TREE LAWN, LANDSCAPING PER DENVER CITY STANDARDS 
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	UPPER STORY SETBACK 
	ABOVE 27' (RE: B.2) UPPER STORY SETBACK ABOVE 51' (RE 8.2) 
	SOUTH COLORADO BOULEVARD 8' MINIMUM TREE LAWN, LANDSCAPING PER DENVER CITY STANDARDS 
	SITE PLAN REQUIREMENTS DRAWING NTS 
	-N 

	NOTES 
	1. ALL NEW SIDEWALKS SHAU BE 5'·0' MINIMUM W 0TH AND TIE INTO EXISTING SIDEWALKS ALONG COLORADO BOULEVARD ANO HARRISON STREET. 2 MINOR ARCHITECTURAL ELEMENTS SHALL BE ALLOWED TO ENCROACH INTO SETBACKS PER THE DENVER ZONING CODE. 
	3. IN ALL RESPECTS, THE DETAIL ANO FINAL DESIGN OF THE FOREGOING IMPROVEMENTS WILL BE FINAL ZED DURING THE SITE DEVELOPMENT REVIEW PROCESS. 
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	EXHIBIT 8.2 
	55-65 SOUTH COLORADO BLVD, DENVER CO 
	REVISED FEBRUARY 26, 2020 
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	ELEVATION REQUIREMENTS 

	NOTES 
	1. 
	1. 
	1. 
	ALL VERTICAL DIMENSIONS (INCLUDING NUMBER OF STORIES) ARE MEASURED FROM THE 'BASE PLANE' AS DEFINED BY THE DENVER ZONING CODE. 

	2. 
	2. 
	ALLOWED HEIGHT EXCEPTIONS PER THE DENVER ZON!NG CODE SHALL REMAIN PERMISSIBLE. 

	3. 
	3. 
	A ROOFTOP AMENITY PENTHOUSE (ABOVE LEVEL 4) BUilT WITHIN THE LIMITS OF THE DENVER ZONING CODE SHALL BE PERMISSIBLE. THIS PENTHOUSE SHALL INCLUDE LIMITED INTERIOR SPACE ANCILLARY TO 


	PRIMARY LIVING SPACES BELOW. NO DWEU!NG SPACES SHALL BE LOCATED WITHIN TH'S PENTHOUSE AND THE PRIMARY FUNCTION OF ALL ENCLOSED SPACE SHALL BE FOR THE PURPOSE OF ACCESS AND USE OF ADJACENT OUTDOOR TERRACES. 4 UPPER STORY SETBACKS ARE MEASURED FROM THE PROPERTY LINE, EXTENDING TO THE SPECIFIED HEIGHT FROM THE BASE PLANE AND THEN HORIZONTALLY TO THE SPEC!FIEO SETBACK DISTANCE. 5. VERTiCAL OR SLOPED WALLS ENCLOSiNG THE ROOFTOP AMENITY PENTHOUSE SHALL BE SET BACK FROM THE PERIMETER OF THE BU(LOING A MIN!MUM OF O
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	C: VERTICAL HEIGHT. STARTING FROM A POINT 60'-0n ABOVE THE BASE PLANE THIS RESTRICTION S MEANT TO BE $•MIL.AR TO REQUIRED SCREENING FOR ROOFTOP ENCROACHMENTS PER SECTION 7.3 7 1 OF THE 
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	EXHIBIT 8.1 
	101 SOUTH COLORADO BLVD, DENVER CO REVISED FEBRUARY 26, 2020 
	HARRISON STREET 
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	DRAWING NTS -N
	SITE PLAN REQUIREMENTS 
	NOTES 
	1. 
	1. 
	1. 
	ALL NEW S!OEWALKS SHALL BE S'·0a MINIMUM WIDTH AND T:E INTO EXISTING SIDEWALKS ALONG COLORADO BOULEVARD AND HARRISON STREET. 

	2. 
	2. 
	MNOR ARCH;TECTURAL ELEMENTS SHALL BE ALLOWED TO ENCROACH INTO SETBACKS PER THE DENVER ZONING CODE. 
	1



	3. IN ALL RESPECTS, THE DETAIL AND FINAL DESIGN OF THE FOREGOING IMPROVEMENTS Will. BE FINALIZED DUR'NG THE SITE DEVELOPMENT REVIEW PROCESS. 
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	EXHIBIT 8.2 
	EXHIBIT 8.2 
	EXHIBIT 8.2 

	101 SOUTH COLORADO BL VD, DENVER CO 
	101 SOUTH COLORADO BL VD, DENVER CO 

	REVISED FEBRUARY 26, 2020 
	REVISED FEBRUARY 26, 2020 
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	NOTES 
	1. 
	1. 
	1. 
	All VERTCAL DIMENSIONS ( NCLUDING NUMBER OF STORES) ARE MEASURED FROM THE 'BASE PLANE' AS DEFINED BY THE DENVER ZONING CCDE. 

	2. 
	2. 
	ALLOWED HEIGHT EXCEPT CNS PER THE DENVER ZON"NG CODE SHALL REMAJN PERMISSIBLE. 

	3. 
	3. 
	A ROOFTOP AMENITY PENTHOUSE (ABOVE LEVEL 4) BUilT WtTH'N THE LIMITS OF THE DENVER ZONING CODE SHALL BE PERMISSIBLE. THIS PENTHOUSE SHALL 'NCLUDE LIMITED INTERIOR SPACE ANCILLARY TO PRIMARY LIVING SPACES BELOW. NO DWELLING SPACES SHALL BE LOCATED WITHIN TH S PENTHOUSE AND THE PRIMARY FUNCTION OF ALL ENCLOSED SPACE SHALL BE FOR THE PURPOSE OF ACCESS AND USE OF ADJACENT OUTDOOR TERRACES 
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	4. UPPER STORY SETBACKS ARE MEASURED FROM THE PROPERTY LINE, EXTENDING TO THE SPECIFIED HEIGHT FROM THE BASE PLANE AND THEN HORIZONTALLY TO THE SPECIFIED SETBACK D STANCE. 
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	EXHIBIT C RIGHT OF WAY, BIKE LANES AND CROSS WALK DEPICTION 
	Bayaud Gateway Streetscape Improvements 
	EXISTING PROPOSED 
	Bike lanes extended to connect with Burns Park 
	Detached sidewalks and tree lawn 
	Curb bulb-outs and crosswalk
	00 
	r-­striping at Harrison / Bayaud 
	s:S' 
	..... 
	Intersection to calm traffic
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	Gateways East 
	Gateways East 
	:\lcKinnon & ,hso<'iat<'s, LLC 
	TRYBA ARCHITECTS 
	Cherry Creek, Colorado 
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	Figure
	ELEVATION AND SITE PLAN 
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	Figure
	ELEVATION AND SITE PLAN 
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	EXHIBIT E GOOD NEIGHBOR CONSTRUCTION POLICY 
	Owner agree to implement a plan of construction management techniques. including the following: 
	• Project manager cell phone 24/7 
	• Address parking for workers ( on-site if possible) and agree to apply for parking restrictions if the rest of the block owners so desire. and City allows 
	Trash picked up/enclosed port of lets in less visible location 
	No trucks and back up beeps before 7 a.m. on weekdays. 8 a.m. on weekends 
	Construction weekdays 7a.m. -7 p.m. / weekends 8 a.m. -5 p.m. 
	Dust mitigation methods. including without limitation. ,vater wagons for construction dust control. 
	• Use a website for the purpose of updating the Cherry Creek Area Stakeholders of important dates (such as street closures and water interruption) and generally for project updates. Provide an email so that neighborhood concerns are able to be expressed on a timely basis. 
	Owner will adhere to the "4 C's" 
	Communication with Neighbors Can Facilitate Cooperation and Support 
	The 4-C Solution: 
	I. Communication: Builders who communicate while attempting to limit the impact that construction invariably causes will win the tolerance of the neighboring residents. A sign on the site. a flyer. a letter to residents in the immediate area explaining the project and the anticipated schedule can alleviate much of the residents· concerns about the short-term problems commonly generated by construction. 
	2. 
	2. 
	2. 
	Common Sense: While it is the nature of construction to be messy. noisy and paced to meet the pressure of deadlines and budgets. neighborhood sites require special consideration. Neighbors and builders must acknowledge the root of the situation -the area is both a neighborhood. where people retreat from the work-a-day world. and a job site. where time is money and money is the bottom line. Residents' concerns arise when construction practices continually go beyond the limits of common sense. 

	3. 
	3. 
	Courtesy: Builders can work to the limit of the law. which allows construction noise from 7 AM to 9 PM seven days a week. Thoughtful contractors who make the effort to schedule the more disruptive aspects of the project to take place during weekdays between 8 AM and 5 PM should expect few complaints from the surrounding residents. Builders who respect neighbors· 


	2 I I 207S9 
	concerns and take action to remedy or modify a problem will find that that kind of consideration should gain friendly support during the project. By responding with common courtesy. the contractor may attract a future project from another homeowner. 
	4. Compromise: Compromise begins when builders and neighbors consider each other·s point of view. Compromise takes place through friendly communication between neighbors, Owner and the contractors. 
	GUIDELINES FOR BUILDERS 
	Informing Neighbors: At least two days in advance of construction or demolition. Owner should: 
	I. Call or meet with as many neighbors as possible 
	2. 
	2. 
	2. 
	Mail letter or flyers describing the project 

	3. 
	3. 
	Post a sign at the site with a phone number for questions 


	During Construction: Considerate site policies and procedures should be specifically outlined for the contractors· employees as we II as any sub-contractors on the job. 
	I. Limit working hours of high noise operations to the middle of the day at least until the structur25,000 gross sf, 25 units e is fully enclosed 
	2. 
	2. 
	2. 
	Limit and control radio noise 

	3. 
	3. 
	Consider neighbor"s exposure in siting and screening the project"s mechanical equipment 

	4. 
	4. 
	Place the dumpster on the lot or on the street in the middle of the site 

	5. 
	5. 
	Avoid blowing debris and accumulation of c !utter 

	6. 
	6. 
	Cover the dumpster with a tarp bound by cord to contain dust and debris and to control unauthorized use of the dumpster. at the end of each construction day 

	7. 
	7. 
	Park construction vehicles off-street if possible. Turn off engines unless operating other equipment 

	8. 
	8. 
	Place portable toilets away from property lines m less visible locations; arrange for regular service 

	9. 
	9. 
	Control dust with water and chutes I0. Avoid damage to trees and landscaping 
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	EXHIBIT F CONSENT OF LIENHOLDER 
	The undersigned lienholder (the ''Lienholder..). holder of a leasehold deed of trust lien on the Development Properties. recorded in the real property records of the City and County of Denver. Colorado ('"Records·') on __________, at Reception No. ____ ('"Deed of Trust"), hereby consents to and approves the terms. covenants and provisions of the Development Agreement and Declaration of Restrictive Covenants recorded in the Records on 
	_______. 20__. at Reception No. ________ (""Agreement'") and agrees that the Agreement shall not be extinguished. limited or affected to any extent by any foreclosure of the Deed of Trust. 
	IN WITNESS WHEREOF. the undersigned has caused this Consent of Lienholder to be signed by its duly authorized officer(s) on its behalf. on this_ day of ______. 20 
	LIEN HOLDER: 
	a 
	By:_______________ 
	Name: Title: Authorized Representative 
	STATE OF ) 
	) ss. COUNTY OF ) 
	The foregoing instrument was acknowledged before me this ___ day of 20 by as ________of ____________.a ___________ 
	Witness my hand and official seal. 
	My Commission Expires: 
	Public 
	Notary 
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