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TO: City Council

FROM: Libbie Adams, AICP, Associate City Planner

DATE: May 13, 2021

RE: Official Zoning Map Amendment Application #20201-00214

Staff Report and Recommendation
Based on the criteria for review in the Denver Zoning Code, Staff recommends approval for Application
#20201-00214.

Request for Rezoning

Address: 8120 W. Tufts Ave.
Neighborhood/Council District: Marston / Council District 2

RNOs: Inter-Neighborhood cooperation (INC)
Area of Property: 200,375 square feet or 4.6 acres
Current Zoning: PUD 252

Proposed Zoning: S-MX-3

Property Owner(s): Drawe Holdings LLC

Owner Representative: Cole Haberer

Summary of Rezoning Request

e The subject property contains a car dealership with a single-story car dealership and outdoor
vehicle display located along West Tufts Avenue near South Wadsworth Way.

e The applicant is requesting this rezoning to remove the property from the Former Chapter 59
PUD and to establish a used car dealership on the site.

e The proposed S-MX-3, Suburban, Mixed Use, 3 stories zone district is intended for use in the
Suburban Neighborhood Context which is characterized by single-unit and multi-unit residential,
commercial strips and centers, and office parks. Commercial buildings are typically separated
from residential and consist of Shopfront and General building forms. Further details of the
requested zone district can be found in the proposed zone district section of the staff report
(below) and in Article 3 of the Denver Zoning Code (DZC).
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The subject property is in the Marston statistical neighborhood, which is characterized primarily by
commercial and multi-unit residential uses along the Wadsworth corridor and more single-unit uses in
the western portion of the neighborhood. Generally, there is a pattern of irregular blocks with
curvilinear streets and no alley access. The subject site is accessible by West Tufts Avenue just west of
South Wadsworth Way. Bus Routes 76 to Broomfield and 35 to the Englewood RTD Station run along
Wadsworth Boulevard both with a 30 minute headway.

The following ta

ble summarizes the existing context proximate to the subject site:

Commercial/ Automobile dealership with 1- story Block sizes and
Site PUD 252 . building with generous setbacks, shapes are irregular
Retail . . . . .
vehicle display and surface parking with curving
Multi-unit 3-story Apartment with generous streets.
North PUD 252 . . setbacks and surface parking between
Residential .
the buildings and street frontage.
south $-CC-3x Industrial 1-story auto'repalr and gas station with
surface parking
Commercial/ Automobile dealership with 1-story
East PUD 252 . building with generous setbacks,
Retail . . .
vehicle display, and surface parking
West PUD 252 Parking Lot Surface parking lot
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1. Existing Zoning

Existing Zoning
[ single unit (sU)
|:| Commercial Comidor (CC)

I:I Open Space - Public Parks
(OS-A)

Open Space - Recreation
:I (0S-B)

Former Chapter 59 Zone
PUD's, PBG's, WVRS

R-1 Single-Unit Detached Dwellings
Low Density

R-2 Multi-Unit Dwellings
Low Density

R-2-A Multi-Unit Dwellings
Medium Density

B-2 Neighborhood Business District

B-4 General Business District
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'L-n-ugr; 4 5 i
sJeffersonsCoy
. 1 wrimbrotng, e

ol

0 500 1,000

Feet

The existing zoning on the subject property, approved in 1988, is PUD 252. This custom zoning is tailored
to the current users and existing structures, like most PUDs written before the adoption of the Denver
Zoning Code. The intent of the PUD was to allow an autopark and other uses within the B-4 district
except sale of used vehicles and auto parts, automobile repair, tattoo studio, adult entertainment, and
assemblages of products. The PUD allows up to 3,859,402 square feet of non-residential uses and a
Floor Area Ratio (FAR) of 1.14:1 with a maximum FAR of 2:1 for each of the twelve individual parcels in
the PUD. For every square foot of non-residential gross floor area that is not constructed, three square
feet of residential structures can be built. A maximum height of 3 stories with setbacks consistent with
the B-4 district are permitted. More details of the custom zoning can be found in the PUD document.
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Existing Land Use Map

Existing Land Use
[ Single-unit Residential
[ Multi-unit Residential
- Commercial/Retail
- Industrial

[ Public/Quasi-public
[ Park/Open Space
Trans/Comm/Utilities
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Building

2. Existing Form and Scale (Source for all photos: Google Maps

View of property looking south.
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View of the property to the west, looking soth.
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View of the property to the south, looking west.

Proposed Zoning

The S-MX-3 is a mixed-use zone district that allows the Drive Thru Services, Drive Thru Restaurant,
General, and Shopfront building forms. A variety of residential, commercial, retail, and office uses are
permitted as primary uses in the S-MX-3 district. More specifically, automobile/motorcycle/light truck
sales, rentals, leasing; Pawn Lot or Vehicle Auctioneer are permitted within the proposed district.
Compared to PUD 252, S-MX-3 is a district in the Denver Zoning Code and includes design standards and
height maximums instead of a Floor Area Ratio.

S-MX-3 has a maximum height of 45 feet with allowable exceptions and a minimum front setback of O
feet.

The primary building forms allowed in the existing zone district and the proposed zone district are
summarized below.

Design Standards PUD 252 (Existing) S-MX-3 (Proposed)
Primary Building Forms Allowed N/A Drive Thru Services,
Drive Thru Restaurant,
General, Shopfront

Height in Stories/Feed (max) 3 stories / 35 feet 3 stories / 45 feet
Primary Street Build-To Percentages 1 story / 17 feet n/a (drive thru
(min) services); 50% (drive

thru restaurant,
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Design Standards PUD 252 (Existing) S-MX-3 (Proposed)
general); 75%
(shopfront)
Primary Street Build-To Ranges DADUs not permitted 0-80’ (drive thru

restaurant, general);
0’-5’ (shopfront)
Maximum Square Footage and FAR 3,859,402 square feet N/A

and 1.14:1 FAR; the
maximum FAR on any of
the lots cannot exceed

2:1
Maximum Building Coverage 946,319 or 30% of site N/A
Primary Street (Min.) N/A 0 feet
Side Interior Setback (Min.) * N/A 0 feet
Surface Parking between building and Allowed/Allowed Allowed/Allowed

Primary Street/Side Street
*Based on subject property with width of approx. 50 feet

Summary of City Agency Referral Comments

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

Assessor: Approved — No response.

Asset Management: Approved — No comments.

Denver Public Schools: Approved — No response.

Department of Public Health and Environment: Approved — No response.

Denver Parks and Recreation: Approved — No response.

Transportation & Infrastructure — R.O.W. - City Surveyor: Approved — No comments.

Development Services - Transportation: Approved — No response

Development Services — Wastewater: Approved — No response.

Development Services — Project Coordination: Approved — See comments below:
Approve rezoning only — will require additional information at Site Plan Review.

Development Services — Fire Prevention: Approved — No response.
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Public Review Process
Date

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

1/10/2021

Property legally posted for a period of 15 days
and CPD written notice of the Planning Board
public hearing sent to all affected members of 3/16/2021
City Council, registered neighborhood
organizations, and property owners:

Planning Board public hearing (unanimously
recommended approval on the consent 3/31/2021
agenda):

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

3/23/2021
Council and registered neighborhood 123/
organizations, at least ten working days before
the meeting:
Land Use, Transportation and Infrastructure
4/6/2021

Committee of the City Council:

Property legally posted for a period of 21 days
and CPD notice of the City Council public
hearing sent to all affected members of City 4/26/2021
Council and registered neighborhood
organizations:
City Council Public Hearing: 5/17/2021

o Registered Neighborhood Organizations (RNOs)
= To date, staff has not received any comments from registered neighborhood
organizations.
o Other Public Comment
= To date, staff has received no comments from neighboring property owners.
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Criteria for Review / Staff Evaluation

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

DZC Section 12.4.10.7
1. Consistency with Adopted Plans
2. Uniformity of District Regulations and Restrictions
3. Public Health, Safety and General Welfare
DZC Section 12.4.10.8
1. Justifying Circumstances
2. Consistency with Neighborhood Context Description, Zone District Purpose and Intent
Statements

1. Consistency with Adopted Plans

The following adopted plans apply to this application:
e Denver Comprehensive Plan 2040 (2019)
e Blueprint Denver (2019)

Denver Comprehensive Plan 2040
The proposed rezoning is consistent with many of the adopted Denver Comprehensive Plan 2040
strategies, including:

e Equitable, Affordable and Inclusive Goal 1 — “Ensure all Denver residents have safe, convenient
and affordable access to basic services and a variety of amenities” (p. 28).

S-MX-3 allows for residential, commercial, and office uses, which will allow for a variety of amenities and
basic services for nearby residents.

e Strong and Authentic Neighborhoods Goal 1, Strategy D — “Encourage quality infill development
that is consistent with the surrounding neighborhood and offers opportunities for increased
amenities” (p. 34).

S-MX-3 expands the permitted uses on the site which could lead to an increase in amenities. The design
standards will ensure any proposed use or development is consistent with the surrounding
neighborhood.

e Environmentally Resilient Goal 8, Strategy B — “Encourage mixed-use communities where
residents can live, work and play in their own neighborhoods” (p. 54).

The proposed map amendment will allow a mixed-use development in an area where uses are largely
separated from each other with a single land use on each lot. S-MX-3 permits a variety of uses on a
single lot, which allows Denver to grow responsibly and promotes land conservation.
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Blueprint Denver

Blueprint Denver was adopted in 2019 as a supplement to Comprehensive Plan 2040 and establishes an
integrated framework for the city’s land use and transportation decisions. Blueprint Denver identifies
the subject property as part of a Community Corridor place type within the Suburban Neighborhood

Context and provides guidance on the future growth strategy for the city.

Blueprint Denver Future Neighborhood Context
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In Blueprint Denver, future neighborhood contexts are used to help understand differences between
land use, built form, and mobility at a high scale, between neighborhoods. The subject site is shown on
the context map as the Suburban neighborhood context, the description of which is used to guide
appropriate zone districts (p. 66). The Suburban neighborhood context is described as a “range of uses
from single-unit and multi-unit residential to commercial corridors and centers” with irregular block
patterns with curvilinear streets (p. 136). While the Suburban context is more auto oriented than the
other neighborhood contexts, “Denver’s suburban areas are still more urban in nature and suburban
places should reflect that” (p. 189). S-MX-3 is a zone district within the Suburban neighborhood context
and is “intended to promote safe, active, pedestrian-scaled, diverse areas and enhance the convenience
and ease of walking, shopping and public gathering within and around the city’s neighborhoods” (DZC
3.2.4.1). S-MX-3 is consistent with the Blueprint future neighborhood context of Suburban because it
will promote Blueprint’s aspiration of making suburban places more urban in nature by encouraging a
more walkable community.
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Blueprint Denver Future Places
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The subject site is designated within a Community Corridor future place type on the Blueprint Denver
Future Places map. This place type “typically provides some mix of office, commercial and residential”
with a wide customer draw and heights up to 5 stories (p. 196). S-MX-3 is mixed use district which allows
for office, commercial, and residential uses and a maximum height of 3 stories, consistent with the
future place type.

Blueprint Denver Street Types

In Blueprint Denver, street types work together with the future place to evaluate the appropriateness of
the intensity of the adjacent development (p. 67). Blueprint Denver classifies W. Tufts Ave. as a Local or
Undesignated street. “Local streets can vary in their land uses and are found in all neighborhood
contexts. They are most often characterized by residential uses” (p. 155). The proposed S-MX-3 district
is consistent with this description because it allows for residential uses. Additionally, in DZC 3.2.4.2.D,
“S-MX-3 applies to areas or intersections served primarily by local or collector streets,” and W. Tufts
Ave. provides direct access to nearby Wadsworth Way, a Commercial Arterial.
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Blueprint Denver Growth Strategy
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Blueprint Denver’s growth strategy map is a version of the future places map, showing the aspiration for
distributing future growth in Denver (p. 51). The subject property is part of the “Community Centers and
Corridors” growth area. These areas anticipate experiencing around 25% of new housing growth and
20% of new employment growth by 2040 (p. 51). This growth area is “where underutilized infill
redevelopment sites can be repurposed” (p. 49). The proposed map amendment to S-MX-3 will allow
greater density that what is currently permitted, consistent with the growth area strategy.

Blueprint Denver Policies
e land Use & Built Form: General, Policy 3, Strategy A: Rezone properties from the Former
Chapter 59 zoning code so that the entire city is covered by the DZC, including continuing to
incentivize owners to come out of the old code (p. 73).

The proposed S-MX-3 district is a district within the Denver Zoning Code and will bring the property at
8120 W. Tufts Avenue from the Former Chapter 59 code to the Denver Zoning Code, consistent with this
strategy.

2. Uniformity of District Regulations and Restrictions

The proposed rezoning to S-MX-3 will result in the uniform application of zone district building form,
use, and design regulations.
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3. Public Health, Safety and General Welfare

The proposed official map amendment furthers the public health, safety, and general welfare of the City
through implementation of the city’s adopted land use plan which recommends “rezon[ing] properties
from the Former Chapter 59 zoning code so that the entire city is covered by the DZC” (p. 73).
Compared to the current PUD 252, a mixed-use district such as S-MX-3 facilitates a greater mix of uses.
Additionally, the design standards found in the S-MX-3 district, may lead to improved design outcomes
along W. Tufts Avenue with stronger build-to and decreased setback standards.

Additionally, rezoning a single property out of PUD 252 will not have a negative effect on the properties
remaining in the PUD. While there is a Floor Area Ratio (FAR) for the entire PUD of 1.14:1, removing one
property will not greatly increase the density in the remaining eleven properties because there is a
maximum FAR of 2:1 for each individual property.

4. Justifying Circumstance

The application identifies the adoption of Blueprint Denver as the Justifying Circumstance under DZC
Section 12.4.10.8.A.4, “Since the date of the approval of the existing Zone District, there has been a
change to such as degree that the proposed rezoning is in the public interest. Such a change may
include: Changed or changing conditions in a particular area, or in the city generally; or a city adopted
plan; or that the city adopted the Denver Zoning Code and the property retained Former Chapter 59
zoning.”

The current zoning of PUD 252 is a Former Chapter 59 zone district and rezoning to S-MX-3 will bring the
property under the regulations of the Denver Zoning Code. Therefore, this is an appropriate justifying
circumstance for the proposed rezoning.

5. Consistency with Neighborhood Context Description, Zone District Purpose and
Intent Statements

The requested S-MX-3 zone district is within the Suburban Neighborhood Context. This neighborhood
context is “characterized by single-unit and multi-unit residential, commercial strips and centers, and
office parks” and “commercial buildings are typically separated from residential and consist of Shopfront
and General forms” (DZC, Division 3.1.1). These areas consist of “an irregular pattern of block shapes
surrounded by curvilinear streets within a modified non-existent grid, with cul-de-sacs and typically no
alleys” (DZC, Section 3.2.1). The Marston neighborhood consists of a variety of uses in irregular blocks.
The proposed rezoning to S-MX-3 is consistent with the neighborhood context description.

Denver Zoning Code Section 3.2.4 states the general purpose of the Mixed Use zone districts as
“promotl[ing] safe, active, pedestrian-scaled, diverse areas and enhance the convenience and ease of
walking, shopping and public gathering within and around the city’s neighborhoods.” These districts are
also “intended to ensure new development contributes positively to established residential
neighborhoods and character, and improves the transition between commercial development and
adjacent residential neighborhoods” (DZC, Section 3.2.4). The proposed S-MX-3 will provide a buffer
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between the more intense and auto-oriented S-CC-3x to the south and the multi-unit residential uses to
the north. It will also allow for a more pedestrian-oriented area than the current zoning accommodates.

The specific intent of the S-MX-3 zone district “applies to areas or intersection served primarily by local
or collector streets where a building scale of 1 to 3 stories is desired” (DZC 3.2.4.2.D). The subject site is
in an area primarily served by local streets where buildings up to 5 stories is desired in Blueprint Denver.
Therefore, rezoning this site would be consistent with the specific intent of the zone district.

Attachments

1. Application
2. PUD 252
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Zone Map Amendment (Rezoning) - Application

Property Owner Name

Drawe Holdings

NT.OF CONTACT FOR.

Representative Name

HCI Engineering

Address

3106 W County Line Rd

Address

621 Southpark Dr., Suite 1600

City, State, Zip

Littleton, CO 80129

City, State, Zip

Littleton CO 80120

Telephone

720-758-7602

Telephone

303-979-3900

Email

mikedrawe@alpinegmc.com
| pineg

Email

ColeH@Haberergroup.com

*All standard zone map amendment applications must be initiated
by owners (or authorized representatives) of at least 51% of the total
area of the zone lots subject to the rezoning. See page 4.

Location (address):

**Praperty owner shall provide a written letter authorizing the repre-
sentative to act on his/her behalf,

8120 W. Tufts Ave.

Assessor’s Parcel Numbers:

09112-00-054-000

Area in Acres or Square Feet:

200,375 sqr ft/ 4.6 AC

Current Zone District(s):

In addition to the required pre-application meeting with O
Planning Services, did you have a concept or a pre-appli-
cation meeting with Development Services? v

Yes - State the contact name & meeting date
No - Describe why not (in outreach attachment, see bottom of p. 3)

this application ?

Did you contact the City Council District Office regarding Yes - if yes, state date and method
[0 No-ifno, describe why not (in outreach attachment, see bottom of p. 3)

12.18.20 email

Last updated: October 6, 2020

2020I-00214
20201-00214

Return completed form and attachments to rezoning@denvergov.org

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

720-865-2974 + rezoning@denvergav,org |

v lee wdadlveld pel U
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General Review Criteria
DZC Sec. 12.4.10.7.A

Check box to affirm and
include sections in the
review criteria narrative
attachment

adopted 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 a review criteria narrative attachment describing how the requested zone district is consistent
with the policies and recommendations found in each of the adopted plans below. Each plan should have its’own
subsection,

1.Denver Comprehensive Plan 2040

In this section of the attachment, describe how the proposed map amendment is consistent with Denver
Comprehensive Plan 2040's a) equity goals, b) climate goals, and c) any other applicable goals/strategies.

2. Blueprint Denver

In this section of the attachment, describe how the proposed map amendment is consistent with: a) the
neighborhood context, b) the future place type, c) the growth strategy, d) adjacent street types, €) plan policies
and strategies, and f) equity concepts contained in Blueprint Denver.

3. Neighborhood/ Small Area Plan and Other Plans (List all from pre-application meeting, if applicable):

General Review Criteria:
DZC Sec. 12.4.10.7.B&C

Check boxes to the right
to affirm and include

a section in the review
criteria for Public Health,
Safety and General
Welfare narrative attach-
ment.

Uniformity of District Regulations and Restrictions: The proposed official map amendment results in
regulations and restrictions that are uniform for each kind of building throughout each district having
the same classification and bearing the same symbol or designation on the official map, but the regula-
tions 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.

Inthereviewcriterianarrative attachment, please provide an additional sectiondescribing howtherequestedrezening
furthers the public health, safety and general welfare of the City.

Review Criteria for Non-
Legislative Rezonings:

DZC Sec.12.4.10.8

For Justifying Circum-
stances, check box and
include a section in the
review criteria narrative
attachment.

For Neighborhood
Context, Purpose and
Intent, check box and
include a section in the
review criteria narrative
attachment.

Justifying Circumstances - One of the following circumstances exists:

[C] The existing zoning of the land was the result of an error;
The existing zoning of the land was based on a mistake of fact;
The existing zoning of the land failed to take into account the constraints of 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,

0a

N

b. A City adopted plan; or
c.That the City adopted the Denver Zoning Code and the property retained Former Chapter 59 zoning.

O ttisin 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.

In the review criteria narrative attachment, please provide an additional section describing the selected justifying
circumstance. If the changing conditions circumstance is selected, describe changes since the site was last zoned.
Contact your pre-application case manager if you have questions.

The proposed official map amendment is consistent with the description of the applicable neighbor-
hood context, and with the stated purpose and intent of the proposed Zone District.

In the review criteria narrative attachment, please provide a separate section describing how the rezoning aligns
with a) the proposed district neighborhood context description, b) the general purpose statement, and c) the
specific intent statement found in the Denver Zoning Code.

Last updated: October 6, 2020

2020I-00214
20201-00214

Return completed form and attachments to rezoning@denvergov.org

720:865-2974 < rezoning@denvergov.org;
34A
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Please check boxes below to affirm the following required attachments are submltted Wlth this rezoning appl:catlon

[¥]1 Legal Description of subject property(s). Submit as a separate Microsoft Word document. View guidelines at: https://www.denvergov.
org/content/denvergov/en/transportation-infrastructure/programs-services/right-of-way-survey/auidelines-for-land-descriptions.html

Proof of ownership document for each property owner signing the application, such as (a) Assessor's Record, (b) Warranty deed, 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 State-
ment of Authority, or other legal documents as approved by the City Attorney’s Office.

[¥] Review Criteria Narratives. See page 2 for details.

pltcatlon

[J Written narrative explaining reason for the request (optional)

O Outreach documentation attachment(s). Please describe any community outreach to City Council district office(s), Registered Neigh-
borhood Organizations (RNOs) and surrounding neighbors. If outreach was via email- please include email chain. If the outreach was con-
ducted by telephone or meeting, please include contact date(s), names and a description of feedback received. If you have not reached
out to the City Council district office, please explain why not. (optional - encouraged )

[0 Letters of Support. If surrounding neighbors or community members have provided letters in support of the rezoning request, please
include them with the application as an attachment (optional).

Written Authorization to Represent Property Owner(s) (if applicable)

Individual Authorization to Sign on Behalf of a Corporate Entity (e.g. if the deed of the subject property lists a corporate entity such
as an LLC as the owner, this is document is required.)

Other Attachments. Please describe below.
Memo far not meeting with Development Service.

Last updated: October 6, 2020 Return completed form and attachments to rezoning@denvergov.org

Denver, CO 80202

2020I-00214

720-865-2974 4 rezonlngodenvergov org
20201-00214 y
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Rezoning Application Page 4 of 4

We, the undersigned represent that we are the owner(s) 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. |
understand that without such owner consent, the requested official map amendment action cannot lawfully be accomplished.
Indicatfe the
typeofowner- | . 0
Property ship documen-
Propentyfddress OwnerIn- | Please sign below as tation provided: :mﬂi’_
Property Owner Name(s) City, State, Zip terest % t)ff an indicatior}m1 of {)our (A) Asc;se(sbs)or's Soeds
[ t int the Area of | consentto the above | Date record, (B) war- )
fgg?gf; YRESTERD Phone the Zone certification state- ranty deed, (C) :zg:’iﬁn
Email Lots to Be ment title policy or writing?
Rezoned commitment, {YES;‘N&J)
or (D) other as
approved
EXAMPLE 123 Sesame Street
John Alan Smith and 5 O B0a0s o
enver, Qlow. Smith
Josie Q. Smith 100% s 01/12/20 (A) YES
(303) 555-5555 Seaie O Smith
sample@sample.gov
p p g a4 /?
Mike Drawe 8120 W Tufts Ave Wé/_/
Denver, CO 80123
720-758-7602 100% 12/18/20 (B) YES
mikedrawe@alpinegmc.com
ellie@alpinegmc.com
YES
YES
YES
Last updated: October 6, 2020 Return completed form and attachments to rezoning@denvergov.org

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

20201-00214 720-865-2974 « rezonmg@denvergnv org
20201-00214 [




LEGAL DESCRIPTION

A PARCEL OF LAND BEING A PART OF LOT 2, BLOCK 2, QUINCY SHORES/SOUTHWEST AUTOPARK
SUBDIVISION, A PLAT RECORDED IN THE CITY AND COUNTY OF DENVER CLERK AND
RECORDER'S

OFFICE IN BOOK 30 AT PAGES 53-55, BEING A PART OF THE NW 1/4 OF SECTION 11, TOWNSHIP
5

SOUTH, RANGE 69 WEST OF THE 6TH PRINCIPAL MERIDIAN, CITY AND COUNTY OF DENVER,
STATE OF

COLORADO, BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE WEST 1/4 CORNER OF SECTION 11, WHENCE THE CENTER 1/4 CORNER
OF

SAID SECTION 11 BEARS SOUTH 89°58'18" EAST, A DISTANCE OF 2665.93 FEET SAID LINE
FORMING

THE BASIS OF BEARINGS FOR THIS DESCRIPTION;

THENCE ALONG SAID SOUTH LINE OF THE NW 1/4, SOUTH 89°58'18" EAST, A DISTANCE OF
798.72
FEET TO THE TRUE POINT OF BEGINNING;

THENCE NORTH 00°01'42" EAST, A DISTANCE OF 503.67 FEET TO A POINT ON THE SOUTHERLY
RIGHT
OF WAY LINE OF WEST TUFTS AVENUE;

THENCE ALONG SAID RIGHT OF WAY LINE SOUTH 89°58'18" EAST, A DISTANCE OF 397.83 FEET;

THENCE DEPARTING SAID RIGHT OF WAY LINE SOUTH 00°01'42" WEST, A DISTANCE OF 503.67
FEET
TO A POINT ON SAID SOUTH LINE OF THE NW 1/4;

THENCE ALONG SAID SOUTH LINE OF THE NW 1/4, NORTH 89°58'18" WEST, A DISTANCE OF
397.83
FEET TO THE TRUE POINT OF BEGINNING.

20201-00214
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AT

City & County of Denver

lllllllmMIIllllllllllllllllllllllll Lo tetaa

AFTER RECORDING RETURN TO: D $305.00
Amrock Commercial

662 Woodward Avenue

Detroit, Michigan 48226

Attention: Lisa Wiedbusch

Amrocic ‘#5%0%‘-/ A

SPACE ABOVE THIS LINE FOR RECORDER'’S USE

SPECIAL WARRANTY DEED (3

THIS DEED, executed as of the M day of November, 2018, between ARGONAUT
HOLDINGS LLC, a Delaware limited liability company (“Grantor™), whose mailing address is
300 Renaissance Center, Mail Code: 489-C19-GRE, Detroit, Michigan 48265, Attention:
President, and DRAWE HOLDINGS, LLC, a Colorado limited liability company (“Grantee”),
whose mailing address is 8120 W Tufts Ave, Denver, Colorado 80123.

WITNESSETH, that the Grantor, for and in consideration of the sum of TEN DOLLARS
($10.00), the receipt and sufficiency of which are hereby acknowledged, has granted, bargained,
soid and conveyed, and by these presents does grant, bargain, seii, convey and confirm, unto the
Grantee, its successors and assigns forever, all the real property together with improvements,
situate, lying and being in the County of Denver, and State of Colorado, described as follows:

SEE EXHIBIT A ATTACHED HERETO AND INCORPORATED HEREIN.
and commonly known as: 8120 West Tufts Ave, Denver, CO 80123 (the “Premises”).

TOGETHER with all and singular the hereditaments and appurtenances thereunto
belonging, or in anywise appertaining, the reversion and reversions, remainder and remainders,
rents, issues and profits thereof, and all the estate, right, title, interest, claim and demand
whatsoever of the grantor, either in law or equity, of, in and to the above bargained premises, with
the hereditaments and appurtenances.

TO HAVE AND TO HOLD the said premises above bargained and described, with the
appurtenances, unto the Grantee, its successors and assigns forever. The Grantor, for itself, its
successors and assigns, does covenant and agree that the Grantor shall and will WARRANT AND
FOREVER DEFEND the above bargained premises, in the quiet and peaceable possession of the
Grantee, its successors and assigns, against all and every person or persons lawfully claiming the

4820-9767-4361.1
6201-00214
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whole or any part thereof, by, through or under the Grantor and none other except for the matters
of record listed on EXHIBIT B.

THE PREMISES ARE SUBJECT to the following representations, warranties and
covenants related to restrictions on uses of or at the Premises and will be included in: (1) any
agreement transferring complete or partial possession or ownership of the Property through sale,
lease, or otherwise to any successor, assign, purchaser, or tenant, and (2) any deed of conveyance
transferring complete or partial ownership of the Premises as covenants and restrictions which will
run with the Premises and be binding upon Grantee and all subsequent owners, tenants, and users,
and will be enforceable against Grantee, its successors, and assigns and inure to the benefit of and
be enforceable by Grantor, its successors and assigns:

Grantee shall, at all times, comply with any and all applicable federal, state, or local
environmental laws, regulations, or ordinances, including any and all permits, licenses, or
authorizations issued thereunder and including, but not limited to, any and all due care
requirements under applicable law (herein collectively “Environmental Laws”), in connection
with or related to the use, operations, development, excavation, grading, construction, or
demolition, at, in, on, or below the Premises. Grantee shall be solely responsible and liable for
all any and all alleged or actual violations of any applicable Environmental Laws concerning
or related to the Premises.

Grantee acknowledges and agrees that use of groundwater at, in, or under the Premises by any
person or entity for any purpose, including potable and non-potable uses, will be strictly
prohibited.

Grantee acknowledges and agrees that any and all discarded materials located on and/or under
the surface of the Premises, including, but not limited to, building materials from demolition
activities; domestic and industrial trash; tires; automotive parts; used containers which held
materials such as paint, antifreeze, gasoline, and other household substances; materials painted
with lead-based paints or otherwise; wood, and other materials which may have been painted
with lead-based paints; roof shingles and other building materials which may contain asbestos-
containing materials (collectively, “Debris”) and/or soil management and surface water and/or
groundwater management required or necessary because of excavation, demolition, or soil
disturbance related to the use, operations, development, excavation, grading, construction, or
demolition, at, in, on, or below the Premises is the sole obligation and liability of Grantee.
Such soil and/or Debris management and surface water and/or groundwater management may
include in-place management, excavation, sediment and erosion control, and disposal or other
soil and Debris management options which are allowed or required under applicable
Environmental Laws.

Grantee shall not “treat,” “store” or “dispose” of any “hazardous substances,” “hazardous
wastes” or “toxic substances” as those terms are defined under CERCLA, 42 U.S.C. 9601 et.
seq., RCRA, 42 U.S.C. 6901 et. seq., or TSCA, 15 U.S.C. 2601 et. seq., or under similar
Colorado law, statute, or regulation, on, at, or below the Premises, and shall maintain
generator-only status; provided, however, that Grantee may (A) accumulate such substances
or wastes as allowed under applicable Environmental Laws for off-site treatment, off-site
storage, or off-site disposal, (B) use commercial products on-site which may contain such

4820-9767-4361.1
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substances and (C) use and store on-site such substances as are customarily used in the
ownership, operation and maintenance of automobile sales, service and body shop businesses
in compliance with applicable Environmental Laws.

Grantee acknowledges and agrees that the Premises may only be used by Grantee, its
successors, assigns, and tenants for industrial uses and/or those commercial uses that do not
require investigation or remediation of the Premises to residential cleanup criteria under
applicable law. Grantee acknowledges and agrees that the Premises may not be used for
residential uses or any commercial use that requires remediation to residential cleanup criteria.
Grantee further acknowledges and agrees that any site modifications required at, in, on, or
below the Premises to accommodate such uses (including without limitation, soil and/or Debris
management and surface water and/or groundwater management and any other matters relating
to the use, operations, development, excavation, grading, construction, or demolition at the
Premises) is the sole obligation and liability of Grantee (or the owner of the Grantee at the time
of such activities) and will be conducted at Grantee’s sole expense.

Grantee acknowledges and agrees that the use or installation of underground storage tanks at,
in, or under the Premises by any person or entity for any purpose will be strictly prohibited.

Grantee acknowledges and agrees that any and all management of any utility lines or piping,
including, without limitation, any sanitary or storm sewers, any gas, water, electrical, or any
other gas, water or electrical utility lines or piping, and any such materials that may be included
therein, and any and all management of any septic systems, and any such materials that may
be included therein, which may be present at or below the Premises which management may
be required or necessary to properly maintain the Premises or because of excavation,
demolition, or soil disturbance related to future use, development, or construction at or of the
Premises, is the sole obligation and liability of Grantee or the owner of the Premises at the time
of such activities.

[Remainder of page intentionally left blank; signature page to follow]

4820-9767-4361.1 i
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IN WITNESS WHEREOQF, the Grantor has caused its name to be hereunto subscribed, on
the day and year first above written.

ARGONAUT HOLDINGS LLC, a Delaware

limited liability company
By: /4 M
Name: Mark R. Sloan
ame: i
Argonaut Holdings LLC
Title:

STATE OF M ICA ‘A hdAan )
\J ) ss.
COUNTY OF {4 ns )

The foregomg‘{nstrument was acknowledged before e th1s Z day of Ieqn ﬂg(
2018, by Mo R-Slpar— a5 _Jre Argonaut Holdings LLC, a
Delaware limited liability company, on behalf of the company

Witness my hand and official seal.

My commission expires:

Notary Public

KATHLEEN M. RENTENBACH
NOTARY PUBLIC, STATE OF w1

COUNTY
MY COMM OF WAYNE

820:97674361.1 )
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EXHIBIT A

LEGAL DESCRIPTION

Street Address: 8120 W Tufts Ave, Littleton, CO 80123-1890

Legal Description:
Tax 1d Number(s): 0911200054000
Land situated in the City of Denver in the County of Denver in the State of CO:

A parcel of land being a part of Lot 2, Block 2, QUINCY SHORES/SOUTHWEST AUTOPARK
SUBDIVISION, a plat recorded in the City and County of Denver Clerk and Recorder’s Office in
Book 30 at Pages 53-55, being a part of the NW 1/4 of Section 11, Township 5 South, Range 69
West of the 6th Principal Meridian, City and County of Denver, State of Colorado, being more
particularly described as follows:

Commencing at the West 1/4 corner of Section 11, whence the center 1/4 corner of said Section
11 bears South 89°58°18” East, a distance of 2665.93 feet said line forming the basis of bearings
for this description;

thence along said South line of the NW 1/4, South 89°58°18” East, a distance of 798.72 feet to the
true point of beginning;

thence North 00°01°42” East, a distance of 503.67 feet to a point on the Southerly right of way
line of West Tufts Avenue;

thence along said right of way line South 80°58°18” East, a distance of 397.82 feet;

thence departing said right-of-way line South 00°01°42” West, a distance of 503.67 feet to a point
on said South line of the NW 1/4;

thence along said South line of the NW 1/4, North 89°58°18” West, a distance of 397.83 feet to
the true point of beginning.

Address: 8120 W Tufts Ave, Littleton, CO 80123-1890

4820-9767-4361.1 I
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EXHIBIT B

PERMITTED ENCUMBRANCES

1. Taxes or assessments which are not shown as existing liens by the records of any taxing authority
that levies taxes or assessments on real property or by the public records.

2. Rights, facts, interests or claims which are not shown by the Public Records, but which could
be ascertained by an inspection of said Land or by making inquiry of persons in possession thereof.
3. Easements, claims of easement or encumbrances which are not shown by the public records.

4. Discrepancies, conflicts in boundary lines, shortage in area, encroachments, or any other facts
which a correct survey would disclose, and which are not shown by public records.

5. Unpatented mining claims; reservations or exceptions in patents or in Acts authorizing the
issuance thereof, water rights, claims or title to water, in each case not shown in the public records.
6. Any lien, or right to a lien, for services, labor or material heretofore or hereafter furnished,
imposed by law and not shown by the public records.

7. Terms and conditions contained in Agreement recorded March 2, 1918 in Book 205, Page 369.
8. Easements for utility, drainage, storm sewer, sanitary sewer, waterline and landscape purposes,
as shown and reserved on the plat of Quincy Shores/Southwest Autopark Subdivision, recorded
May 25, 1989 in Book 30, at Page 53.

9. Easement granted to the City and County of Denver recorded March 8, 1983 in Book 2761,
Page 584, a portion of said Easement was vacated pursuant to terms of Ordinance 190, Series of
1990, by the Council of the City and County of Denver, State of Colorado, recorded April 6, 1990
at Reception No R-90-0030278.

10. Terms and conditions contained in Improvement Agreement recorded July 13, 1988 at
Reception No. R-88-287760.

11. Easements with Covenants and Restrictions Affecting Land recorded August 30, 1988 at
Reception No. R-88-0305102.

12. Terms and conditions contained in Denver Water Department Letter recorded September 6,
1988 at Reception No. R-88-0307274.

13. Terms and conditions contained in Denver Water Department Letter recorded November 28,
1988 at Reception No. R-88-0335799.

14. Bills for an Ordinance Relating to Zoning recorded December 9, 1988 at Reception No. R-88-
0340234 and recorded January 24, 1989 at Reception No. R-89-0008215.

15. Declaration of Architectural Guidelines/Restrictive Covenants recorded June 1, 1989 at
Reception No. R-89-0048872, as Amended by Amendment to Declaration of Architectural
Guidelines/Restrictive Covenants recorded January 2, 1992 at Reception No. R-92-0000026, but
omitting any covenant or restriction based on race, color, religion, sex, handicap, familial status,
or national origin.

16. Public Service Company of Colorado Utility Easement recorded September 29, 1989 at
Reception No. R-89-0050233.

17. Grant of Easement recorded November 30, 1990 at Reception No. R-90-0111032.

18. Public Service Company of Colorado Utility Easement recorded August 29, 1991 at Reception

No. 91-0082568.
19. Public Service Company of Colorado Utility Easement recorded June 15, 1995 at Reception

No. 9500069321.

L 41 1 v 7 O — S
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20. The effect of Heydman Pontiac, a Planned Unit Development, recorded August 15, 1995 at
Reception No. 9500098978.

21. Terms and conditions contained in Easement Agreement recorded August 7, 1995 at Reception
No. 9500095274.

22. Terms and conditions contained in Easement and Indemnity Agreement recorded August 15,
1995 at Reception No. 9500098977.

24. Unpatented mining claims; reservations or exceptions in patents or in Acts authorizing the
issuance thereof.

25. Any water rights, claims of title to water, in, on or under the land.

26. Rights of the public and any governmental unit in any part of the land taken, deeded or used
for street, road or highway purposes.

27. Rights of tenants now in possession of the land under unrecorded leases or otherwise.

4820-9767-4361.1 e e et et e e e
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Alpine

3106 W County Line Rd, Littleton, CO 80129
303-926-8000

Date: December 17, 2020

To Whom it May Concern

Drawe Holdings LLC

Mike Drawe is a Vice President of Drawe Holdings LLC and is authorized to sign on behalf of Drawe
Holdings LLC.

He also authorizes HCI Engineering and Drake Real Estate Services to make application submittals on his
behalf with respect to the re-zoning of 8120 W. Tufts Ave.

Sincerely

y A

Mike Drawe

Vice President

20201-00214
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MINUTES OF SPECIAL MEETING
OF THE MEMBERS OF

DRAWE HOLDINGS, LLC

A Special Meeting of the members of Drawe Holdings, LLC, was held on September /% =
2005, at the office of Robert R. Gallagher, Jr., 7700 East Arapahoe Rd., Suite 350, Centennial,
Colorado, for the purpose of discussing the financing of the purchase of the assets of Sonic-Don
Massey Pontiac Buick GMC, Inc., and after discussion, it was

RESOLVED, that the Administrative Members of Drawe Holdings, LLC, Ivette
Dominguez and Michael Drawe, are hereby authorized to borrow, on behalf of the
company, such sums of money as they may deem necessary, upon such terms and
conditions as they may deem proper from Guaranty Bank and Trust Company, and to
apply for and obtain from said bank letters of credit, to execute agreements to secure said
bank in connection therewith and to do and perform all acts and sign all agreements,
obligations pledges and/or other instruments necessary or required by said bank.

And that Ivette Dominguez and Michael Drawe as the Administrative Members be and hereby
authorized and directed to take such actions as may be necessary to effectuate this Resolution.

There being no other business to come before the meeting, upon motion made seconded and
unanimously passed, the meeting was adjourned.

Michael Drawe
Assistant Administrative Member

MINUTES APPROVED AS TO
FORM AND CONTENT, AND
ACTION RECORDED IS APPROVED.

V] Do

20201-00214
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RESOLUTION

RESOLVED, that the Administrative Members of Drawe Holdings, LLC, Ivette Dominguez and
Michael Drawe, are hereby authorized to borrow, on behalf of the company, such sums of money
as they may deem necessary, upon such terms and conditions as they may deem proper from
Guaranty Bank and Trust Company, and to apply for and obtain from said bank letters of credit,
to execute agreements to secure said bank in connection therewith and to do and perform all acts
and sign all agreements, obligations pledges and/or other instruments necessary or required by
said bank.

The undersigned hereby certifies that he is Assistant Administrative Member and the custodian
of the books and records and seal of Drawe Holdings, LLC, a limited liability company formed
pursuant to the laws of the State of Colorado, and the foregoing is a true record of a Resolution
duly adopted at a meeting of the Members, and that the meeting was held in accordance with
state law and the Operating Agreement of Drawe Holdings, LLC. On September , 2005,
and that the Resolution is now in full force and effect without modification or recission.

IN WITNESS WHEREOF, I have executed my name as Assistant Administrative Member of the

company, and have hereunto affixed the seal of said company this day of September,
2005.
Michael Drawe ~—
SEAL

20201-00214
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Colorado Secretary of State
ESFIEE]  Date and Time: 08/05/2005 11:25 AM

Document processing fee Entity Id: 20051298713
If document is filed on paper $125.00
If document is filed electronically S 50.00 Document number: 20051298713

Fees & forms/cover sheets
are subject to change.
To file electronically, access instructions
for this form/cover sheet and other
information or print copies of filed
documents, visit www.sos.state.co.us
and select Business Center.
Paper documents must be typewritten or machine printed. ABOVE SPACE FOR OFFICE USE ONLY

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

1. Entity name:

Drawe Holdings, LLC

{(The name of a limited liability company must contain the term or abbreviation "limited
tiability company”, “itd. liability company ", “limited liability ce.”. “lid. liability co.”,
“limited”, “lle”, “1le.”, or “ltd."” §7-90-601, CR.S)

2. Use of Restricted Words (ifany of these

terms are contained in an entity name, true [ “bank” or “trust” or any derivative thereof
name of an entity, trade name or trademark [ “credit union” a “savings and loan”
stated in this document, mark the applicable [C] “insurance”, “casualty”, “mutual”, or “surety”
box):
3. Principal office street address: 2 Mountain Burch
(Street name and number)
Littleton cO 80127
(City) (State (Postal/Zip Code)
Unlted) States
(Province — if applicable) (Country — if not US)
4. Principal office mailing address
(if different from above): (Street name and number or Post Office Box information)
(City) (State) (Postal/Zip Code)
{Province — if applicable) (Country — if not US)
5. Registered agent name (if an individual): Drawe Mike Mr.
(Last) (First) (Middle) {Suffix)

OR (if a business organization):

6. The person identified above as registered agent has consented to being so appointed.

7. Registered agent street address: 2 Mountain Burch
(Street name and number)
Littleton co 80127
(Ciry) (State) (Postal/Zip Code)
ARTORG_LLC Page 1 of 3 Rev, 6/15/2005
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8. Registered agent mailing address

(if different from above): (Street name and number or Post Office Box information)
(City) (State) (Postal/Zip Code)
(Province — if applicable) (Country — if not US)

9. Name(s) and mailing address(es)
of person(s) forming the limited
liability company:

Drawe Mike Mr.

(if an individual):
(Last) (First) (Middle) {Suffix)

OR (if a business organization):

2 Mountain Burch

(Street name and number or Post Office Box information)

Littleton CcO 80127
Cii tate) (Postal/Zip Cod:
g Unfied states A
(Province — if applicable) (Country — if not US)
(ifan individual) DOMINGUEZ lvette Ms.
(Last) (First) (Middle) (Suffix)

OR (if a business organization)

2 Mountain Burch

(Street name and number or Post Office Box information)

Littleton CcO 80127
City, te) (Postal/Zip Cod.
- Unfted States P
(Province — if applicable) (Country - if not US)

(if an individual)

(Last) (First) (Middle) (Suffix)
OR (if a business organization)

{Street name and number or Post Office Box information)

(City) tat {Postal/Zip Code)
United States
(Province — if applicable) (Country — if not US)

(If more than three persons are forming the limited liability company, mark this box D and include an attachment stating the true
names and mailing addresses of all additional persons forming the limited liability company)

ARTORG_LLC Page 2 of 3 Rev. 6/15/2005
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10. The management of the limited liability company is vested in managers
OR is vested in the members [ ]

11. There is at least one member of the limited liability company.

12. (Optional) Delayed effective date:

(mm/ddlyyyy)

13. Additional information may be included pursuant to other organic statutes such as title 12, C.R.S. If
applicable, mark this box ! and include an attachment stating the additional information.

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 faith believes the facts stated in the document are true and the
document complies with the requirements of that Part, the constituent documents, and the organic statutes.

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.

14. Name(s) and address(es) of the
individual(s) causing the document

to be delivered for filing: Gallagher Robert R. Mr.

(Last) (First) (Middle) (Suffix)
7700 E. Arapahoe Rd., #350

(Street name and number or Post Office Box information)

Centennial CO 80112-6111
(City) U n(i .rérg States {Postal/Zip Code)
(Province - if applicable) (Country — if not US)

(The document need not state the true name and address of more than one individual. However, if you wish to state the name and address
of any additional individuals causing the document to be delivered for filing, mark this box D and include an attachment stating the

name and address of such individuals.)
Disclaimer:

This form, and any related instructions, are not intended to provide legal, business or tax advice, and are
offered as a public service without representation or warranty. While this form 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. Questions should be addressed to the user’s
attorney.

ARTORG_LLC Page 3 of 3 Rev. 6/15/2005
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OPERATING AGREEMENT
OF
DRAWE HOLDINGS, LLC
A COLORADO LIMITED LIABILITY COMPANY
- THIS OPERATING AGREEMENT, (the "Agreement") is made and entered into as of the
< " day of /‘-’1 wgu st , 2005, by and between those Members (as defined herein)
listed on Exhibit A attached hereto and made a part hereof, on the following terms and conditions.

Unless otherwise defined herein, capitalized terms used in this Agreement shall have the meanings
set forth in Article XII

ARTICLE I
FORMATION OF COMPANY

1.1 Formation: Articles of Organization .

On the 5™ day of August, 2005, Drawe Holdings, LLC, (the "Company") was organized as
a Colorado Limited Liability Company under and pursuant to the Colorado Limited Liability
Company Act by filing the Articles of Organization ("Articles") with the Colorado Secretary of State.
This Company and this Agreement are subject to, and governed by, the Act and the Articles. Except
as provided by law, the rights and obligations of the Company and the Members shall be as provided
in this Agreement. In the event of a direct conflict tetween the provisions of this Agreement and
the mandatory provisions of the Act or if any provision of this Agreement is prohibited or ineffective
under the Act, this Agreement shall be considered amended in the smallest degree possible in order
to make the Agreement effective under the Act. In the event the Act subsequently is amended or
interpreted in such a way to make valid any provision of the Agreement that was invalid, such
provision shall be considered to be valid under the Agreement from the effective date of such
interpretation or amendment.

1.2, Name.
The name of the Company is Drawe Holdings, LLC, or such other name as the Members

from time to time may determine, and all business of the Company shall be conducted in such name.

1.3. Principal Place of Business .

The principal place of business of the Company within the State of Colorado shall be 2
Mountain Birch, Littleton, CO 80127. The Company may locate its places of business at any other
place or places as the Members may from time to time deem advisable.
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1.4. Registered Office and Registered Agent .

The Company's initial registered agent and such registered agent's address is:

Mike Drawe
2 Mountain Birch
Littleton, CO 80127

The registered agent or the registered agent's business address may be changed from time
to time by the Members as they deems advisable by filing the name and address of the new registered
agent with the Colorado Secretary of State pursuant to the Act. If the registered agent has resigned
or a vacancy otherwise has occurred, the Members may designate a replacement registered agent or
file a notice of change of address but in all circumstances within 15 days of the change in name or
address of the registered agent, the Members shall file a report of such change with the Secretary
of State.

1.5.  Statutory Requirements.

The Members shall execute and file any assumed or fictitious name certificates and other
documents required by, and otherwise shall conform with, all applicable laws in the conduct of the
Company business.

1.6 Property .

All property, real and personal, of the Company shall be owned by and legal title held in the
name of the Company, and any conveyance from or to the Company shall be in the Company's name.
No Member shall have any ownership interest in the property of the Company. Each Member's
Membership Interest in the Company shall be personal property.

1.7. Partnership Classification .

It is the intention of the parties hereto that the Company be treated as a partnership for federal
income tax purposes as defined in Section 7701 of the Code and the Members shall insure that the
proper box is checked in the Company’s initial filings with the IRS to be treated as a partnership for
tax purposes.

1.8 No Third-Party Beneficiaries .

None of the terms, covenants, obligations or rights contained in this Agreement is or shall
be deemed to be for the benefit of any Person other than the Members and the Company. No third
person (including any creditor of the Company or any creditor of any Member) shall, under any
circumstances, have any rights under this Agreement except as specifically set forth in this
Agreement with respect to assignees of a Membership Interest or holders of a charging order under
C.R.S. 7-80-703.
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ARTICLE 11
BUSINESS OF THE COMPANY

2.1 The business of the company shall be:

A. To engage in any business activity not prohibited by law in the State of
Colorado, and to exercise all powers necessary to or reasonably connected with the Company's
business which may be legally exercised by limited liability companies under the Act; and

B. To engage in all activities necessary, customary, convenient or incident to any
of the foregoing.
ARTICLE III
MEMBERS AND MEMBER INTERESTS

3.1. Members and Membership Interests .

The names, addresses, Capital Contributions and Percentage Interests of the Members shall
be as set forth on Exhibit A attached hereto and made a part hereof, which Exhibit A shall be
amended from time to time upon any change in the Percentage Interests, addresses, or Capital Contri-
butions of the Members, or in the admission or withdrawal of any Member.

3.2. No Additional Capital Contributions .

After the initial Capital Contribution set forth in Exhibit A, no Member shall be required to
make any additional Capital Contributions to the Company without the unanimous consent of the
Members. Upon the making of such a determination by the Members, the Members shall give
written notice to each Member of the amount of required additional Capital Contributions, and each
Member shall deliver to the Company its pro rata share thereof (in proportion to the respective
Percentage Interest of the Member on the date such notice is given) no later than ten days following
the date such notice is given. None of the terms, covenants, obligations or rights contained in this
Article 3.2 shall be deemed to be made for the benefit of any Person other than the Members and the
Company, and no such third person shall under any circumstances have any right to compel any
actions or payments by the Members.

Unpaid Capital Contributions, which have been required by the appropriate vote of
the Members, shall constitute a debt due and payable by the defaulting Member and enforceable by
the non-defaulting Members as follows:

A. A non-defaulting Member shall have the right at any time, so long as any
Capital Contribution remains unpaid, to pay on behalf of the defaulting Member all or any part of
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the unpaid Capital Contribution, and the defaulting Member shall pay such Member interest on such
amount at the rate of 11% per annum from the date the unpaid Capital Contribution is paid by such
Member until the date of repayment in full by the defaulting Member. Until such amounts are paid
in full, the defaulting Member consents to the payment, and the Members are empowered to pay to
the non-defaulting Member who made such loan all distributions to which the defaulting Member
would be entitled under this Agreement.

B. No failure by a defaulting Member to pay a Capital Contribution shall be
deemed to have been remedied unless and until that Member shall have paid such Capital
Contribution to the Member who paid such amount and all interest accrued thereon under Article
3.2 A. above.

. Any amount paid by a Member in accordance with Article 3.2 A. above,
together with interest thereon, shall constitute a debt due and payable to that Member by the
defaulting Member and, without prejudice to any other means of recovery available to the Member,
may be recovered in any court of competent jurisdiction.

D. Notwithstanding the foregoing, no obligation to make an additional Capital
Contribution by a defaulting Member may be enforced by a creditor of the Company, unless the non-
defaulting Member to whom the debt is owed expressly consents to such enforcement or to the
assignment of the obligation to such creditor.

3.3. Limitation on Liability .

No Member shall be liable under a judgment, decree or order of any court, or in any other
manner, for a debt, obligation or liability of the Company, except as provided by law and pursuant
to this Agreement. No Member shall be required to loan any funds to the Company.

3.4. Individual Authority .

A Member shall have authority to bind the Company only if such Member has been
specifically authorized to bind the Company by the appropriate vote of the Members as set forth in
Article 6.0 hereof.

3.5. Liability of a Member to the Company .

A Member who receives any distribution is liable to the Company only to the extent now or
hereafter provided by the Act. Accordingly, no distribution shall be declared and paid unless, after
the distribution is made, the fair value of the assets of the Company are in excess of all liabilities of
the Company, except liabilities to Members on account of their Capital Contributions.
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ARTICLE 1V
MEMBERS' CAPITAL ACCOUNTS

4.1. Capital Accounts .

A separate Capital Account shall be established and maintained on behalf of each Member,
including any New Member or Substituted Member who will thereafter receive a Membership
Interest in the Company. The Capital Accounts shall be maintained in accordance with the Code,
including Section 704(b) of the Code, Regulations and other applicable authority. In the event of
a permitted sale or exchange of a Membership Interest, the Capital Account of the transferor shall
become the Capital Account of the transferee to the extent it relates to the transferred Membership
Interest.

4.2.  Withdrawal or Reduction of Members' Contributions to Capital; No Right to Withdraw or
Resign .

A. No Member shall have the right to retire or resign or to withdraw any amounts
of the Member's Capital Contribution or amounts from its Capital Account or to demand and receive
property of the Company or any distribution or return for the Member's Capital Contribution, except
as may be specifically provided in this Agreement or required by law, including the Act. Any
retirement, resignation or withdrawal in violation of this Agreement shall subject such Member to
damages for breach of this Agreement, which damages shall offset any amounts otherwise
distributable to the Member. Upon such retirement, resignation or withdrawal, a Member shall be
treated as set forth in Article 9.2.

B. A Member shall not receive out of the Company's property any part of such
Member's Capital Contributions until all liabilities of the Company, except liabilities to Members
on account of their Capital Contributions, have been paid or there remains property of the Company
sufficient to pay them.

3 A Member, irrespective of the nature of the Member's contribution, has only
the right to demand and receive cash in return for such Member's contribution to capital; however,
the foregoing does not preclude the Company from distributing property other than cash to any
Member.

D. No provision is made for the expulsion of a Member.

E. No Member shall be entitled to interest on his or her Capital Contribution.

4.3. Modification of Capital Accounts .

Because the Members intend that Capital Accounts be maintained in accordance with the
Code, the Regulations and applicable law, to accomplish that purpose, the Members are authorized
to modify the manner in which the Capital Accounts are maintained and adjustments thereto are
computed, and to make any appropriate adjustments thereto, to assure such compliance; provided,

5
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however, that such modifications and adjustments shall not materially alter the economic agreement
between or among the Members.

4.4. No Obligation to Restore .

As specified in Article 10.3, no Member shall have any liability to restore all or any portion
of a Deficit Capital Account of such Member.

ARTICLE V
ALLOCATIONS AND DISTRIBUTIONS TO MEMBERS

5.1.  Net Profits.

After giving effect to the special allocations set forth in Article XII, Net Profits for any
taxable year of the Company shall be allocated as follows:

A. First, to those Members in proportion to and to the extent of the excess, if any,
of (i) the cumulative Net Losses allocated to such Members pursuant to Article 5.2 B. for all prior
taxable years, over (ii) the cumulative Net Profits allocated to such Members pursuant to this Article
5.1 A. for all prior taxable years; and

B. The balance, if any, to the Members in proportion to their respective
Percentage Interests.

52 Net Losses.

After giving effect to the special allocations set forth in Article XII, Net Losses for any taxable year
shall be allocated as follows:

A. First, to the Members in proportion to their respective Percentage Interests;
provided, however, that Net Losses shall not be allocated pursuant to this Article 5.2 A. to the extent
such allocation would cause any Member to have or to increase a Deficit Capital Account at the end
of such taxable year; and

B. The balance, if any, to those Members without Deficit Capital Accounts at the
end of such taxable year, pro rata in accordance with their positive Capital Account balances, or if
no such Members exist, then to the Members in accordance with their respective Percentage Interests
in the Company.

5.3. Change in Member's Interest .

If there is a change in any Member's Membership Interest in the Company during a Fiscal
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Year, each Member's distributive share of Net Profits or Net Losses or any item thereof for such
Fiscal Year shall be determined by any method prescribed by Code Section 706(d) and the
Regulations promulgated thereunder and takes into account the varying interests of the Members of
the Company during such Fiscal Year.

5.4. Reporting by Members .

The Members agree to report their shares of Net Profits, Net Losses, income, loss, deduction
and credit for federal income tax purposes in accordance with this Article 5.0 and Article 12.0.

5.5. Distributions .

Except upon dissolution and liquidation as set forth in Article 11.3, no less than quarterly,
the Managers shall distribute the Distributable Cash of the Company, if any, to the Members in
proportion to their respective Percentage Interests. For any period, Distributable Cash shall mean
all cash funds of the Company on hand from time to time (other than cash funds obtained as Capital
Contributions to the Company by the Members and cash funds obtained from loans to the Company)
less (1) all current principal and interest payments on indebtedness of the Company reasonably
anticipated by the Managers to be payable and all other sums reasonably anticipated to be currently
payable to lenders, (ii) all cash expenditures incurred incident to the normal operation of the
Company's business but not yet paid, including salaries and other guaranteed payments to Members
incident to the normal operation of the Company's business, and (iii) such Reserves as the Managers
determines is necessary for the proper operation of the Company's business. Except as required for
the establishment of Reserves, Distributable Cash shall not be reduced by depreciation, amortization
or similar non-cash allowances. The Managers further shall have the discretion to make distributions
of property other than cash, based upon the Managers’ determination of the fair market value of such
property at the time of the distribution.

5.6.  Allocation of Income and Loss and Distributions in Respect of Interest Transferred

Distributions of Company assets may be made only to holders of Membership Interests
shown on the books and records of the Company. Neither the Company nor any Member (who is
not a recipient of such distribution) shall incur any liability for making distributions in accordance
with the provisions of the foregoing, whether or not the Company or the Member has knowledge or
notice of any transfer or purported transfer of ownership of a Membership Interest in the Company
which has not been effected in accordance with this Agreement. Notwithstanding any provision
above to the contrary, gain or loss to the Company realized in connection with the sale or other
disposition of any of the assets of the Company shall be allocated solely to the holders of
Membership Interests in the Company as of the date the sale or other disposition occurs.

5.6 Withholding Included .

All amounts withheld pursuant to the Code or any provisions of state or local tax law with
respect to any payment or distribution to the Members from the Company shall be treated as amounts
distributed to the relevant Member or Members pursuant to Article 5.4.

-
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ARTICLE VI
VOTING, MEETINGS AND DUTIES

6.1 General Grant of Management Rights to Members and Administrative Member.

A. General Grant of Management Rights.

The business and affairs of the Company shall be managed by the Members, and the
management and conduct of the business of the Company is vested in the Members. The Members
shall direct, manage and control the business of the Company to the best of their ability and shall
have full and complete authority, power and discretion to make any and all decisions and to do any
and all things which the Members shall deem to be reasonably required in light of the Company's
business and objectives.

B. Administrative Member.
1. Designation of Administrative Member.

A Majority of the Members shall select one or more of the Members to serve as the
administrative member(s) of the Company (the "Administrative Member”). The Administrative
Member(s) shall be responsible for the administrative duties associated with the day-to-day business
of the Company and for carrying out the decisions of the Members. Subject to the limitations and
restrictions set forth in this Agreement, the Administrative Member(s) shall have the full power and
authority to execute all instruments and documents necessary or appropriate to the conduct of the
business of the Company in accordance with the terms of this Agreement, and no other signature
shall be required for any such instrument to bind the Company. The initial Administrative
Member(s) shall be Ivette Dominguez and Michael Drawe, and they shall serve until death,
resignation, or removal under this Agreement.

2 Resignation of Administrative Member(s).

The Administrative Member(s) may resign as such at any time, after giving not less than
thirty (30) days' notice to the other Members. Upon such resignation as Administrative Member(s),
a Majority of the Members (including the former Administrative Member) shall select a successor
Administrative Member.

3. Removal of Administrative Member.

The Administrative Member may be removed as such at any time by a Majority of the
Members (excluding the Administrative Member). Upon such removal as Administrative Member,
a Majority of the Members (including the Member that was removed as Administrative Member)
shall select a successor Administrative Member.
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meeting and the purpose or purposes for which the meeting is called shall be given not less than ten
(10) nor more than fifty (50) days before the date of the meeting, in accordance with the notice
provision of this Agreement.

6.4  Meeting of All Members.

If all of the Members shall meet at any time and place, either within or outside of the State
of Colorado, and consent to the holding of a meeting at such time and place, such meeting shall be
valid without call or notice, and at such meeting lawful action may be taken.

6.5 Record Date.

For the purpose of determining Members entitled to notice of or to vote at any meeting of
Members or any adjournment thereof, or Members entitled to receive payment of any distribution,
or in order to make a determination of Members for any other purpose, the date on which notice of
the meeting is given or the date on which the resolution declaring such distribution is adopted, as the
case may be, shall be the record date for such determination of Members. When a determination of
Members entitled to vote at any meeting of Members has been made as provided in this Article, such
determination shall apply to any adjournment thereof.

6.6 Quorum.

A Majority of the Members represented in person or by proxy, shall constitute a quorum at
any meeting of Members. In the absence of a quorum at any such meeting, a Majority of the
Percentage Interests so represented may adjourn the meeting from time to time for a period not to
exceed 30 days without further notice. However, if the adjournment is for more than 30 days, or if
after the adjournment a new record date is fixed for the adjourned meeting, a notice of the adjourned
meeting shall be given to each Member of record entitled to vote at the meeting. An abstention on
any matter shall serve to exclude the Member abstaining from inclusion in determining the quorum.

At such adjourned meeting at which a quorum shall be present or represented, any business
may be transacted which might have been transacted at the meeting as originally noticed. The
Members present at a duly organized meeting may continue to transact business until adjournment,
notwithstanding the withdrawal during such meeting of those Members whose absence would cause
less than a quorum.

6.7 Manner of Acting.

If a quorum is present, the affirmative vote of a Majority of the Members shall be the act of
the Members, unless the vote of a greater or lesser proportion or number is otherwise specifically
required by this Agreement or the Act.

6.8  Proxies.

At all meetings of Members, a Member may vote in person or by proxy executed in writing
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4. Limit on Authority of Administrative Member.

Notwithstanding the foregoing powers granted to the Administrative Member, the following actions
shall require the consent and joinder of the Members as follows:

a. Majority Approval Required.
The following actions shall require the consent and joinder of a Majority of the Members:
(i) Merge or consolidate the Company with another Entity; and
(i1) Sell or otherwise dispose of all or substantially all of the assets
and property of the Company as part of a single transaction or plan outside of the ordinary course
of business.
b. Unanimous Consent Required.

The following actions shall require the unanimous consent and joinder of the Members:

1) Borrow funds on behalf of the Company or require additional
contributions of capital;

(i)  Approve the proposed sale or gift of a Transferring Member's
Membership Interest as set forth in Article VIII and Article IX;

(iii) Admit any New Members or Substituted Members to the
Company as set forth in Article IX;

(iv) Continue the business of the Company upon the Dissociation of
a Member as set forth in Article 10.1; and

(vi) Dissolve, liquidate or terminate the Company.

6.2 No Annual Meeting Required and Place of Meetings.

The Members shall not be required to hold annual meetings but may call meeting when
needed. Any Member may call a meeting of Members for any purpose except as proscribed by
statute. The Members may designate any place, within the State of Colorado, as the place of meeting
for any meeting of the Members. If no designation is made, the place of meeting shall be the
principal executive office of the Company in the State of Colorado.

6.3 Notice of Meetings.

Except as otherwise provided herein, written notice stating the place, day and hour of the

9
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by the Member or by a duly authorized attorney-in-fact. Such proxy shall be filed with the Members
of the Company before or at the time of the meeting. No proxy shall be valid after 11 months from
the date of its execution, unless otherwise provided in the proxy. A facsimile or photocopy of such
proxy or attorney-in-fact designation shall have the same force and effect as the original.

6.9 Action by Members Without a Meeting.

Action required or permitted to be taken at a meeting of Members may be taken without a
meeting if the action is evidenced by one or more written consents describing the action taken,
signed by each Member entitled to vote and delivered to the Members of the Company for inclusion
in the minutes or for filing with the Company records. Action taken under this Article is effective
when all Members entitled to vote have signed the consent, unless the consent specifies a different
effective date. The record date for determining Members entitled to take action without a meeting
shall be the date the first Member signs a written consent.

6.10 Telephonic Meetings.

Any and all Members may participate in any annual or special Members' meeting by, or
through the use of, any means of communication by which all Members participating and entitled
to vote may simultaneously hear each other during the meeting. A Member so participating is
deemed to be present in person at the meeting.

6.11 Waiver of Notice.

When any notice is required to be given to any Member, a waiver thereof in writing signed
by the Person entitled to such notice, whether before, at, or after the time stated therein, shall be
equivalent to the giving of such notice.

6.12 Attendance Waives Notice.

By attending a meeting, a Member waives objection to the lack of notice or defective notice
unless the Member, at the beginning of the meeting, objects to the holding of the meeting or the
transacting of business at the meeting. A Member who attends a meeting also waives objection to
consideration at such meeting of a particular matter not within the purpose described in the notice
unless the Member objects to considering the matter when it is presented.

6.13 Assignee Not Entitled to Vote.

Any assignee of a Member's Membership Interest in the Company shall not be entitled to vote
or participate in any matters in any meeting unless the assignee becomes a Substituted Member or
New Member as provided in Article 9.0 hereof.

6.14 No Requirements of Records of Meetings.

Neither this Agreement nor the Act requires any Member to take or maintain minutes or other
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records of any meetings of the Members.

6.15 Devotion to Duty.

A, Duty of Good Faith; Exoneration.

Each Member shall perform its duties as a Member in good faith, in a manner the Member
reasonably believes to be in the best interest of the Company and with such care as an ordinarily
prudent person in a like position would use under similar circumstances. Unless fraud, deceit, gross
negligence, willful misconduct, bad faith or a wrongful taking shall be proved by a nonappealable
court order, judgment, decree or decision, a Member shall not be liable or obligated to the other
Members for any mistake of fact or judgment or for the doing of any act or the failure to do any act
by the Member in conducting the business, operations and affairs of the Company, which may cause
or result in any loss or damage to the Company or the other Members.

B. Reliance by Member.

In performing its duties as Member, a Member shall be entitled to rely on information,
opinions, reports or statements of the following persons or groups, unless the Member has
knowledge concerning the matter in question that would cause such reliance to be unwarranted:

(1) One or more employees or other agents of the Company whom the
Member reasonably believes to be reliable and competent in the matters present; or

) Any attorney, public accountant or other person as to matters which
the Member reasonably believes to be within such person's professional or expert competence.

C. Ultra Vires Act.

A Member shall have no authority to do any act in contravention of this Agreement. A
Member is an agent of the Company for the purpose of its business, and the act of a Member,
including the execution in the Company name of any instrument for apparently carrying on in the
usual way the business of the Company, binds the Company unless the Member so acting otherwise
lacks the authority to act for the Company and the person with whom the Member is dealing has
knowledge of the fact that the Member has no such authority.

6.16 Members Have No Exclusive Duty to Company.

A Member shall not be required to manage the Company as its sole and exclusive function
or business, and any Member may have other business interests, which, however, may not compete
with the business of the Company, and such Member may engage in other activities in addition to
those relating to the Company. Neither the Company nor any Member shall have any right, by virtue
of this Agreement, to share or participate in such other investments or activities of any of the
Members or to the income or proceeds derived therefrom.
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6.17 Bank Accounts.

The Administrative Member may from time to time open bank accounts in the name of the
Company, and a Majority of the Members shall determine the signatories thereon.

6.18 Indemnity of Member. Emplovees and Agents.

A Member shall be indemnified by the Company to the fullest extent provided in the Act, as
amended from time to time, and shall be entitled to the advance of expenses, including attorneys'
fees, in the defense or prosecution of a claim against him or her in the capacity as a Member. The
Company shall indemnify its employees and other agents who are not Members to the fullest extent
permitted by law, provided that such indemnification in any given situation is approved by the
Members. The Company may purchase and maintain insurance on behalf of a person who is or was
a Member, employee, fiduciary or agent of the Company against any liability asserted against or
incurred by such person in any such capacity or arising out of such person's status.

6.19 Reimbursement.

Each Member shall be entitled to reimbursement from the Company for all expenses of the
Company reasonably incurred and actually paid by the Member on behalf of the Company.

ARTICLE VII
BOOKS, RECORDS AND ADMINISTRATION

7.1 Books and Records.

The books and records of the Company shall be kept, and the final financial position and
results of'its operations recorded, in accordance with the accounting methods elected to be followed
by the Members for federal income tax purposes. The Fiscal Year for the Company for financial
reporting and for federal income tax purposes shall be the calendar year.

72 Location and Access to Books and Records.

All accounts, books and other relevant Company documents shall be maintained by the
Members at the Company's principal place of business, or at such other location as the Members
shall determine. Upon reasonable request, each Member, and such Member's duly authorized
representative, shall have the right, during ordinary business hours, to inspect and copy such
Company documents at the Member's expense.

The Company shall keep at its principal place of business the following records:

A. A current list of the full name and last known business, residence, or mailing
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address of each Member, both past and present;

B. A copy of the Articles of Organization of the Company and all amendments
thereto, together with executed copies of any powers of attorney pursuant to which any amendment
has been executed;

C. Copies of the Company's federal, state, and local income tax returns and
reports, if any, for the four most recent years;

D. Copies of the Company's currently effective written Agreement, copies of any
writings permitted or required with respect to a Member's obligation to contribute cash, property or
services, and copies of any financial statements of the Company for the three most recent years;

E. Minutes of any meeting for which minutes were taken;

F. Any written consents obtained from Members for actions taken by Members
without a meeting,.

73 Tax Returns and Other Elections.

The Members shall cause the preparation and timely filing of all tax returns required to be
filed pursuant to the Code and all other tax returns deemed necessary in each jurisdiction in which
the Company does business. Copies of such returns, or pertinent information therefrom, shall be
furnished to the Members within a reasonable time after the end of the Company's Fiscal Year. For
Colorado tax purposes, the Members shall file with the Colorado Department of Revenue, together
with the Company's annual Colorado return, an agreement for each nonresident Member to properly
file a Colorado income tax return and to make such timely payment of all Colorado taxes imposed
with respect to such Member's share of the Company income, as required by C.R.S. § 39-22-601(4.5)
of the Act. All elections permitted to be made by the Company under the federal or state laws shall
be made by the Members.

7.4 Tax Matters Partner.

The Administrative Member(s) shall act as tax matters partner(s) of the Company pursuant
to Section 6231(A)(7) of the Code. The Member designated as tax matters partner shall take such
action as may be necessary to cause each other Member to become a notice partner within the
meaning of Section 6223 of the Code. Any reasonable cost incurred by the tax matters partner in
connection with performing his or her duties as tax matters partner, including retaining accountants
and attorneys, shall be as expenses of the Company.

ARTICLE VIII. RESTRICTIONS ON TRANSFERABILITY

8.1 General.
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Except as otherwise specifically provided herein, a Member shall not have the right to sell,
assign, pledge, exchange or otherwise transfer for consideration (collectively, "sell" or "sale"), or to
gift, bequeath or otherwise transfer for no consideration whether or not by operation of law
(collectively, "gift") or in any other manner whatsoever dispose of all or any part of the Member's
Membership Interest (including, without limitation, voting rights or the rights to receive the
Member's share of profits or other compensation by way of income and the return of Capital
Contributions) in the Company. Each Member hereby acknowledges the reasonableness of the
restrictions on sale and gift of Membership Interests imposed by this Agreement in view of the
Company's purposes and the relationship of the Members. Accordingly, the restrictions on sale and
gift contained herein shall be specifically enforceable. In the event that any Member pledges or
otherwise encumbers any of its Membership Interests as security for repayment of a liability, any
such pledge or hypothecation shall be made pursuant to a pledge or hypothecation agreement that
requires the pledgee or secured party to be bound by all of the terms and conditions of this Article
8.0.

8.2 Right of First Refusal.

A. In the event a Member desires to sell all or any portion of its Membership
Interest in the Company to a third party purchaser or to any other Member, the Selling Member shall
obtain from such third party purchaser or other Member a bona fide written offer ("Purchase Offer")
to purchase such Membership Interest in the Company, the terms and conditions upon which the
purchase is to be made and the consideration offered therefor. The Selling Member shall give
written notification to the remaining Members of its intention to so transfer such Membership
Interest in the Company, furnishing to the remaining Members a copy of the aforesaid Purchase
Offer to purchase such Membership Interest in the Company.

B. The remaining Members, and each of them, shall, on a basis pro rata to their
Percentage Interests or on a basis pro rata to the Percentage Interests of those remaining Members
exercising their right of first refusal (including the Member submitting the Purchase Offer), have the
right to exercise a right of first refusal to purchase the Membership Interest proposed to be sold by
the Selling Member upon the same terms and conditions as stated in the Purchase Offer to purchase
by giving written notification to the Selling Member of their intention to do so within ten (10) days
after receiving written notice from the Selling Member. The failure of all the remaining Members
(or any one or more of them) to so notify the Selling Member of their desire to exercise this right of
first refusal within said ten (10) day period shall result in the termination of the right of first refusal
by the remaining Member or Members who fail to so exercise the right, and the Selling Member
shall be entitled to consummate the sale of its Membership Interest in the Company, or such portion
of its Membership Interest, if any, with respect to which the right of first refusal has not been
exercised, to such third party purchaser or Member submitting the Purchase Offer. For these
purposes, the Purchase Offer shall constitute adequate notice by a Member submitting the Purchase
Offer of such Member's exercise of its rights hereunder.

In the event the remaining Members (or any one or more of the remaining Members)

give written notice to the Selling Member of their desire to exercise this right of first refusal and to
purchase the Selling Member's Membership Interest in the Company upon the same terms and
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conditions as are stated in the Purchase Offer, the remaining Members so exercising this right shall
have the right to designate the time, date and place of closing, provided that the date of closing shall
be within sixty (60) days after receipt of written notification from the Selling Member of the
Purchase Offer.

8.3 Additional Requirements.

A. In the event of the sale of the Selling Member's Membership Interest in the
Company to a third-party purchaser or any other Member (either pursuant to the Purchase Offer or
the right of first refusal under Article 8.2) or the gift of a Membership Interest in the Company, and
as a condition to recognizing the effectiveness and binding nature of any such sale and (subject to
Article 9.3, below) substitution of a transferee or assignee as a Member with respect to their
Membership Interest as against the Company or otherwise, the Managers may require the Selling
Member or Gifting Member and the proposed transferee, assignee or successor-in-interest or
Substituted Member to execute, acknowledge and deliver to the Company such instruments of
transfer, assignment and assumption and such other certificates, representations and documents, and
to perform all such other acts which the Managers may deem necessary or desirable to (i) constitute
such purchaser, transferee, assignee, successor-in-interest or Substituted Member as such; (ii)
confirm that the transferee, assignee or successor-in-interest desiring to acquire a Membership
Interest in the Company, or to be admitted as a Substituted Member, has accepted, assumed and
agreed to be subject and bound by all of the terms, obligations and conditions of the Agreement, as
the same may have been further amended; (iii) preserve the Company after the completion of such
sale, transfer, assignment, or substitution under the laws of each jurisdiction in which the Company
is qualified, organized or does business; (iv) maintain the status of the Company as an association
not taxable as a corporation under the then applicable provisions of the Code; (v) not cause, either
alone or when combined with other transactions, a termination of the Company within the meaning
of Code Section 708; and (v) assure compliance with any applicable State and Federal Securities
laws and regulations.

B. Any sale or gift of a Membership Interest in the Company or substitution of
a Member made in compliance with this Article 8.0 shall be deemed effective as of the last day of
the calendar month in which the remaining Members' consent thereto was given. The Selling
Member and the Gifting Member (collectively, the "Transferring Member") agree, upon request of
the Managers, to execute such certificates or other documents and perform such other acts as may
be reasonably requested by the Managers from time to time in connection with such sale or gift. The
Transferring Member hereby indemnifies the Company, the Managers and the remaining Members
against any and all loss, damage, or expense (including, without limitations, tax liabilities or loss of
tax benefits) arising directly or indirectly as a result of any transfer or purported transfer in violation
of Article 8.0.

84 Gifts Not Subject to Right of First Refusal.

Subject to Article 8.5, a Gifting Member may gift all or any portion of its Membership
Interest without causing application of the right of first refusal under Article 8.2; provided, however,
that (i) the donee or other successor-in-interest (collectively, "donee") complies with Article 9.3; (ii)
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the donee is either the Gifting Member's spouse, former spouse or lineal descendant (including
adopted children) or a trust created exclusively for one or more of their benefit; and (iii) the donee
will hold the Gifting Member's Membership Interest subject to the terms of this Agreement,
including, but not limited to, this Article 8.0 with respect to any subsequent sale or gift. In the event
of the gift of all or any portion of a Gifting Member's Membership Interest to one or more donees
who are under the age of 21 years, one or more trusts shall be established to hold the Gifting
Member's Membership Interest or the Membership Interest shall be held by a conservator or
custodian for the benefit of such donee until the donee reaches the age of at least 21 years.

8.5 Transferee Not Substituted Member in Absence of Unanimous Consent.

A. Notwithstanding anything contained herein to the contrary, if all of the
remaining Members do not approve of the proposed sale or gift of the Transferring Member's
Membership Interest by unanimous written consent, the proposed purchaser, transferee, assignee or
donee of the Transferring Member's Membership Interest shall have no right with respect to or by
virtue of the Transferring Member's Membership Interest to participate in the management of the
business and affairs of the Company or to become a Substituted Member. The purchaser, transferee,
assignee or donee shall only be entitled to receive the share of profits, losses or other compensation
by way of income and the return of Capital Contributions, to which the Transferring Member would
otherwise be entitled (the "Economic Interest" of a Member). No transfer of a Member's Membership
Interest in the Company, or any part thereof, including an Economic Interest, shall be effective unless
and until written notice (including the name and address of the purchaser, transferee, assignee or
donee and the date of such transfer) has been provided to the Company and the remaining Members.

B. Upon and contemporaneously with any sale or gift of a Transferring Member's
Economic Interest in the Company which does not at the same time transfer the Transferring
Member's other Membership Interests in the Company (including, without limitation, the voting
rights of the Transferring Member), the Company may purchase from the Transferring Member, and
the Transferring Member shall sell to the Company for a purchase price of $100.00, all remaining
Membership Interests not transferred by the Transferring Member which were previously attributable
to the Transferring Member's Membership Interest ("Remaining Interest").

ARTICLE IX
NEW MEMBERS AND SUBSTITUTED MEMBERS;
DISSOCIATION AND CONVERSION OF MEMBERSHIP INTERESTS

9.1 New Members and Substituted Members.

From the date of the formation of the Company, any Person acceptable to all of the Members
by the affirmative vote or consent thereof may become a Member in this Company either by the
issuance or sale by the Company of new Company Membership Interests ("New Member") for such
consideration as the Members, by unanimous vote, shall determine, or as set forth in Article 8.0 as
a transferee of a Member's Membership Interest or any portion thereof, subject to the terms and
conditions of this Agreement ("Substituted Member"). No New Members or Substituted Members

17

20201-00214
2020100214 JUL057120PdeWaived per DZ2C 12.3.3.4A



shall be entitled to any retroactive allocation of losses, profits, income, expenses or deductions
incurred by the Company; however, the Members may, at their option, at the time a Member is
admitted, close the Company books (as though the Company's tax year had ended) or make pro rata
allocations of loss, profit, income, expense and deductions to a New Member or Substituted Member
for that portion of the Company's tax year in which the New Member or Substituted Member was
admitted in accordance with the provisions of Section 706(d) of the Code and the Regulations
promulgated thereunder.

9.2 Conversion of Membership Interests Upon Dissociation of a Member.

A. Dissociation Defined.

A Dissociation shall mean that a Member shall cease to be a Member, and the Membership
Interest of the Member shall automatically be converted to an Economic Interest of a transferee, as
set forth in subparagraph B of this Article 9.2, upon the happening of any of the following events:

(1) the withdrawal, retirement or resignation of a Member, whether or not
in breach of this Agreement;

2) the Bankruptcy of a Member;
3) in the case of a Member who is a natural person, the death of the
Member or the entry of an order by a court of competent jurisdiction adjudicating the Member

incompetent to manage the Member's person or property;

4 in the case of a Member who is not a natural person, the dissolution
and commencement of a winding up of the Member; and

%) any other event which terminates the continued membership of a
Member in a limited liability company under the Act.

B. Conversion of Membership Interest.

Except as set forth below, upon the Dissociation of a Member, the Membership Interest of
such Member shall immediately and automatically convert to an Economic Interest, and the holder
of the Economic Interest shall only be entitled to receive the share of profits or other compensation
by way of income and the return of Capital Contributions to which the holder of the Membership
Interest would otherwise have been entitled; however, the Remaining Interest shall be extinguished
and neither the holder of the Economic Interest nor the Dissociated Member shall be entitled to
participate in the management of the business and affairs of the Company, to vote on any matter as
a Member or to otherwise exercise or enjoy the powers or privileges of a Member under this
Agreement, the Articles or the Act. If a Member who is a natural person dies or a court of competent
jurisdiction adjudges the Member to be incompetent to manage his or her person or his or her
property, the Member's executor, administrator, guardian, conservator or other legal representative
may exercise the Member's rights under the converted Economic Interest for the purpose of settling

18

20201-00214
2020100214 JUL057120PdeWaived per DZ2C 12.3.3.4A



the Member's estate or administering his or her property. If a Member is not a natural person, and
is dissolved or terminated, the powers with respect to the Economic Interest of such Member may
be exercised by such Member's legal representative or successor.

Notwithstanding the foregoing, if Dissociation of a Member occurs by reason of
clauses 2, 3, 4 or 5 of Article 9.2(A)., and another Person succeeds to the interest of such Member
(hereinafter referred to as "Successor-in-Interest"), the Membership Interest of such Member shall
not immediately and automatically convert to an Economic Interest, if either (i) all of the remaining
Members vote or consent to admit the Successor-in-Interest as a Substituted Member and such
Substituted Member agrees to satisfy the requirements of Article 9.3 or (ii) such Dissociation occurs
by reason of a gift or sale pursuant to Article 8.2 or subparagraphs A, B, C or D of Article 8.3 and
the Successor-in-Interest satisfies the requirements of Article 9.3.

9.3 Additional Requirements for Admission of a New Member or Substituted Member.

As a condition precedent to admission of any Person as a New Member or Substituted
Member, such Person must execute, acknowledge and deliver to the Company such instruments of
transfer, assignment and assumption and such other certificates, representations and documents, and
perform all such other acts which the Members may deem necessary or desirable to: (i) constitute
such New Member or Substituted Member as such; (ii) confirm that the New Member or Substituted
Member has accepted, assumed and agreed to be subject and bound by all the terms, obligations and
conditions of this Agreement, as the same may have been further amended; (iii) preserve the
Company after the issuance of a Membership Interest to a New Member or the transfer of a
Membership Interest to a Substituted Member under the laws of each jurisdiction in which the
Company is qualified, organized or does business; (iv) maintain the status of the Company as an
association not taxable as a corporation under the then applicable provisions of the Code; (v) not
cause, either alone or when combined with other transactions, the termination of the Company within
the meaning of Code Section 708; and (vi) assure compliance with any applicable state and federal
securities laws and regulations.

ARTICLE X.
DISSOLUTION AND TERMINATION
10.1 Dissolution.
A. The Company shall be dissolved upon the occurrence of any of the following
events (which unless the Members agree to continue the business of the Company as set forth below,
shall constitute "Dissolution Events"):

(1) By the written agreement of all of the Members;

(2) Upon the Dissociation of a Member (as defined in Article 9.2 A.), unless
the business of the Company is continued by the consent of all of the remaining Members or the
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remaining Member, if only one, within 90 days, at which time one or more additional Members may
be admitted by the consent of all of the remaining Members or the remaining Member, if only one.

B. As soon as possible following the occurrence of any of the Dissolution Events,
the Members shall execute a statement of intent to dissolve in such form as shall be prescribed by

the Colorado Secretary of State and file same with the Colorado Secretary of State's office.

10.2  Effect of Filing of Dissolving Statement.

Upon the filing with the Colorado Secretary of State of a statement of intent to dissolve, the
Company shall cease to carry on its business, except insofar as may be necessary for the winding up
of its business, but its separate existence shall continue until a certificate of dissolution has been
issued by the Secretary of State or until a decree dissolving the Company has been entered by a court
of competent jurisdiction.

10.3 Winding Up. Liquidation and Distribution of Assets.

A. Accounting.

Upon dissolution, an accounting shall be made by the Company's independent accountants
of the accounts of the Company and of the Company's assets, liabilities and operations, from the date
of the last previous accounting until the date of dissolution. The Members shall immediately
proceed to wind up the affairs of the Company.

B.  Winding Up.

If the Company is dissolved and its affairs are to be wound up, the Company shall continue
solely for the purpose of winding up its affairs in an orderly manner, liquidating its assets, and
satisfying the claims of its creditors and Members and no Member shall take any action that is
inconsistent with or not necessary or appropriate for winding up the Company's business and affairs.
To the extent not inconsistent with the foregoing, all covenants and obligations in this Agreement
shall continue in full force and effect until such time as the property and assets of the Company have
been distributed pursuant to this Agreement and the Certificate has been cancelled in accordance
with the Act. All Members shall be responsible for overseeing the winding up and dissolution of the
Company, shall take full account of the Company's liabilities and property, shall cause the property
to be liquidated as promptly as is consistent with obtaining the fair value thereof (except to the extent
the Members determine to distribute any assets to the Members in kind), shall allocate any profit and
loss resulting from such sales to the Members as set forth in Article 5.0 and Article 11.0 and shall
cause the proceeds therefrom, to the extent thereof, to be applied and distributed in the following
order:

(1) First, to the payment and discharge of all the Company's debts and

liabilities to creditors other than Members, including all costs related to the dissolution, winding up
and liquidation of distribution of assets;
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2) Second, to the establishment of such Reserves as may reasonably be
determined by the Members to be necessary to provide for contingent liabilities of the Company (for
the purpose of determining Capital Accounts of the Members, the amounts of such Reserves shall
be deemed an expense of the Company);

(3)  Third, to the payment and discharge of all the Company's debts and
liabilities to Members, other than on account of such Member's Membership Interest in the Company
capital and profits;

4) The balance, if any, to the Members, in proportion to the Members'
respective positive balances in their Capital Accounts, after giving effect to all contributions,
distributions and allocations and adjustments for the Company's taxable year during which the
liquidation occurs. Any such distribution of Members in respective of their Capital Accounts shall
be made in accordance with the time requirements set forth in Section 1.704-1(b)(2)(i1)(d)(2) of the
Regulations.

C. Valuation of Distributable Assets.

Assets may be distributed to Members either in cash or in kind, as determined by the
Members, with any assets distributed in kind being valued for this purpose at the fair market value
at the date of dissolution as determined by an independent appraisal or by the Members. If such
assets are distributed in kind, such assets shall be deemed to have been sold as of the date of
dissolution for their fair market value, and the Capital Accounts shall be adjusted pursuant to this
Agreement to reflect such deemed sale.

D. No Obligation to Restore Capital Account Deficit.

Notwithstanding anything to the contrary in this Agreement, upon a liquidation within the
meaning of Section 1.704-1(b)(2)(ii)(g) of the Regulations, if any Member has a Deficit Capital
Account (after giving effect to all contributions, distributions, allocations and other Capital Account
adjustments for all taxable years, including the year during which such liquidation occurs), such
Member shall have no obligation to make any contribution to the capital of the Company, and the
negative balance of such Member's Capital Account shall not be considered a debt owed by such
Member to the Company or to any other person for any purpose whatsoever.

E. Termination: Compliance with Laws.

Upon completion of the winding up, liquidation and distribution of the assets, the Company shall
be deemed terminated. The Members shall comply with any applicable requirements of applicable
law pertaining to the winding up of the affairs of the Company and the final distribution of its assets.

10.4  Articles of Dissolution.
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When all debts, liabilities and obligations have been paid and discharged or adequate
provisions have been made therefor and all of the remaining property and assets have been
distributed to the Members, articles of dissolution shall be executed in duplicate and verified by the
person signing the articles, which articles shall set forth the information required by the Act.

10.5 Filing of Articles of Dissolution.

A. Duplicate originals of such articles of dissolution shall be filed with the
Colorado Secretary of State.

B. Upon the issuance of the certificate of dissolution, the existence of the
Company shall cease, except for the purpose of suits, other proceedings and appropriate action as
provided in the Act. The Members shall have authority to distribute any Company property
discovered after dissolution, convey real estate and take such other action as may be necessary on
behalf of and in the name of the Company.

10.6 Return of Contribution Nonrecourse to Other Members.

Except as provided by law, upon dissolution, each Member shall look solely to the assets of
the Company for the return of the Member's Capital Contribution. If the Company property
remaining after the payment or discharge of the debts and liabilities of the Company is insufficient
to return the cash contribution of one or more Members, such Member or Members shall have no
recourse against any other Member.

ARTICLE XI.
SPECIAL ALLOCATIONS

Notwithstanding Article 5.0, the following provisions shall govern allocations:

11.1  Qualified Income Offset.

In the event any Member unexpectedly receives any adjustments, allocations, or distributions
described in Sections 1.704-1(b)(2)(ii)(d)(4), (5), or (6) of the Regulations, which create or increase
a Deficit Capital Account of such Member, then items of Company income and gain (consisting of
a pro rata portion of each item of Company income, including gross income, and gain for such year
and, if necessary, for subsequent years) shall be specially allocated and credited to the Capital
Account of such Member in an amount and manner sufficient to eliminate, to the extent required by
the Regulations, the Deficit Capital Account so created as quickly as possible. Itis the intent that this
Article 11.1 be interpreted to comply with the alternate test for economic effect set forth in Section
1.704-1(b)(2)(ii)(d) of the Regulations.

11.2  Gross Income Allocation.

In the event any Member would have a Deficit Capital Account at the end of any Company
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taxable year which is in excess of the sum of any amount that such Member is obligated or deemed
obligated to restore to the Company pursuant to this Agreement or under Regulations Section
1.704-2(g)(1) and such Member's share of Member nonrecourse minimum gain (as determined in
accordance with Section 1.704-2(i)(5) of the Regulations), then the Capital Account of such Member
shall be specially allocated and credited with items of Membership income (including gross income)
and gain in the amount of such excess as quickly as possible.

11.3 Minimum Gain Chargeback.

Notwithstanding any other portion of this Article 11.0 and except as provided in Section
1.704-2(f) of the Regulations, if there is a net decrease in the Company's minimum gain as
determined under Sections 1-704-2(b)(2) and 1.704-2(d) of the Regulations during a taxable year of
the Company, then the Capital Accounts of each Member shall be allocated items of income
(including gross income) and gain for such year (and, if necessary, for subsequent years) in an
amount equal to the total net decrease in the Company's minimum gain multiplied by the Members'
percentage share of the Company's minimum gain at the end of the preceding taxable year
determined in accordance with Section 1.704(g) of the Regulations. This Article 12.4 is intended
to comply with the minimum gain chargeback requirement of Section 1.704-2(f) of the Regulations
and shall be interpreted consistently therewith. The items to be so allocated shall be determined in
accordance with Sections 1.704-2(f)(6) and 1.704-2(j)(2) of the Regulations. In any taxable year that
the Company has a net decrease in the Company's minimum gain, if the minimum gain chargeback
requirement would cause a distortion in the economic arrangement among the Members and it is not
expected that the Company will have sufficient other income to correct that distortion, the Members
may in their discretion (and shall, if requested to do so by a Member) seek to have the Internal
Revenue Service waive the minimum gain chargeback requirement in accordance with Regulation

Section 1.704-2(f)(4).

11.4 Allocation of Member Nonrecourse Debt Deductions.

Items of Company loss, deduction and expenditures described in Section 705(a)(2)(B) which
are attributable to any nonrecourse debt of the Company and are characterized as Member
nonrecourse debt deductions as determined under Section 1.704-2(1)(2) of the Regulations shall be
charged to the Members' Capital Accounts in accordance with said Section 1.704-2(i) of the
Regulations.

11.5 Allocation of Nonrecourse Deductions.

Beginning in the first taxable year in which there are allocations of "nonrecourse deductions"
(as described in Section 1.704-2(b) of the Regulations) attributable to nonrecourse liabilities of the
Company, and thereafter throughout the full term of the Company, nonrecourse deductions shall be
allocated to the Members in accordance with, and as a part of, the allocations of Company Net
Losses for such period subject to the preceding provisions of this Article 11.0.
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11.5 Intention of Allocations.

Any credit or charge to the Capital Accounts of the Members pursuant to Articles 11.1
through 11.5 hereof shall be taken into account in computing subsequent allocations pursuant to
Article 5.1, so that the net amount of any items charged or credited to Capital Accounts pursuant to
Article 5.1 shall, to the extent possible, be equal to the net amount that would have been allocated
to the Capital Account of each Member pursuant to the provisions of Article 5.1 if the special
allocations required by Articles 11.1 through 11.5 hereof had not occurred.

11.7 Code Section 704(c) Allocations.

A. In accordance with Section 704(c)(1)(A) of the Code and Section
1.704-1(b)(2)(i)(iv) of the Regulations, if a Member contributes property with a fair market value
that differs from its adjusted basis at the time of contribution, income, gain, loss and deductions with
respect to the property shall, solely for federal income tax purposes, be allocated among the
Members so as to take account of any variation between the adjusted basis of such property to the
Company and its fair market value at the time of contribution.

B. Pursuant to Section 704(c)(1)(B) of the Code, if any contributed property is
distributed by the Company other than to the contributing Member within five years of being
contributed, then, except as provided in Section 704(c)(2) of the Code, the contributing Member
shall be treated as recognizing gain or loss from the sale of such property in an amount equal to the
gain or loss that would have been allocated to such Member under Section 704(c)(1)(A) of the Code
if the property had been sold at its fair market value at the time of the distribution.

. In the case of any distribution by the Company to a Member, such Member
shall be treated as recognizing gain in an amount equal to the lesser of:

(1)  theexcess (if any) of (A) the fair market value of the property (other
than money) received in the distribution over (B) the adjusted basis of such Member's interest in the
Company immediately before the distribution, reduced (but not below zero) by the amount of money
received in the distribution, or

(2)  the Net Precontribution Gain (as defined in Section 737(b) of the
Code) of the Member. The Net Precontribution Gain means the net gain (if any) which would have
been recognized by the distributee Member under Section 704(c)(1)(B) of the Code if all property
which (A) had been contributed to the Company within five years of the distribution, and (B) is held
by the Company immediately before the distribution, had been distributed by the Company to
another Member.

If any portion of the property contributed consists of property which had been
contributed by the distributee Member to the Company, then such property shall not be taken into
account under this Article 11.7 and shall not be taken into account in determining the amount of the
Net Precontribution Gain. If the property distributed consists of an interest in an Entity, the preceding
sentence shall not apply to the extent that the value of such interest is attributable to the property

24

20201-00214
2020100214 JUL057120PdeWaived per DZ2C 12.3.3.4A



contributed to such Entity after such interest had been contributed to the Company.

11.8 Revaluation of Capital Accounts.

In connection with a Capital Contribution of money or other property (other than a de
minimis amount) by a New Member or existing Member as consideration for the Member's
Membership Interest, or in connection with the liquidation of the Company or a distribution of
money or other property (other than a de minimis amount) by the Company, to a retiring Member,
as consideration for a Membership Interest, the capital accounts of the Members shall be adjusted
to reflect a revaluation of Company property (including intangible assets) in accordance with
Regulation Section 1.704-1(b)(2)(iv)(f). If under Section 1.704-1(b)(2)(iv)(f) of the Regulations,
Company property that has been revalued is properly reflected in the capital accounts and on the
books of the Company at a book value that differs from the adjusted tax basis of such property, then
depreciation, depletion, amortization and gain or loss with respect to such property shall be shared
among the Members in a manner that takes account of the variation between the adjusted tax basis
of such property and its book value, in the same manner as variations between the adjusted tax basis
and fair market value of property contributed to the Company are taken into account in determining
the Members' share of tax items under Section 704(c) of the Code.

11.9 Recapture.

All recapture of income tax deductions resulting from sale or other disposition of Company
property shall be allocated to the Member or Members to whom the deduction that gave rise to such
recapture was allocated hereunder to the extent that such Member is allocated any gain from the sale
or other disposition of such property.

11.10 Other Allocations.

A. For purposes of determining the Net Profits and Net Losses or other items
allocable to any period, Net Profits, Net Losses and any other items shall be determined on a daily,
monthly, or other basis, as determined by the Members using any permissible method under Code
Section 706 and the Regulations thereunder.

B. The Members are aware of the income tax consequences of the allocations
made hereunder and hereby agree to be bound by the provisions of this Agreement in reporting their
shares of Membership income and loss for income tax purposes.

& Solely for purposes of determining a Member's proportionate share of the
"excess nonrecourse liabilities" of the membership within the meaning of Section 1.752-3(a)(3) of
the Regulations, the Member's Interest in Company profits are in proportion to their Percentage
Interest.

D. To the extent permitted by Section 1.702-2(h)(3) of the Regulations, the
Members shall endeavor to treat distributions of Distributable Cash as having been made from the
proceeds of a Nonrecourse Liability or a Member Nonrecourse Debt only to the extent that such
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distributions would cause or increase the Deficit Capital Account for any Member.

11.11 IRC Section 83 Advisement.

If any Member is receiving an interest in this Company in exchange for past or for future
services, then such Member hereby is advised that such Member must seek independent tax advice
on the application of IRC Section 83 to his or her personal tax liability as IRC Section 83 may
require the payment of taxes on the value of the interest received in exchange for services. As to
each Member to which Section 83 applies, such Member shall not receive any contribution or
indemnification from any other Member or the Company as to such liability.

ARTICLE XII.
GLOSSARY OF DEFINED TERMS

12.1  "Act" means the provisions of the Limited Liability Company Act of the State of Colorado,
C.R.S. § 7-80-101 et seq. and any provisions of any successor act.

12.2  "Agreement"

means this Operating Agreement.

12.3 "Bankruptcy" means that the Member shall have become bankrupt or a debtor under the
Federal Bankruptcy Code of 1978, Title 11 of the United States Code, as amended, or an insolvent
under state insolvency act.

12.4  "Capital Account" means the capital account of each Member established and maintained in
accordance with Article 4.1.

12.5 "Capital Contribution" means any contribution of property, services or the obligation to
contribute property or services made by or on behalf of a Member.

12.6 "Code" means the Internal Revenue Code of 1986, as amended, and any successor statute.

12.7 "Deficit Capital Account" shall mean with respect to any Member, the deficit balance, if any,
in such Member's Capital Account as of the end of the taxable year, after giving effect to the
following adjustments:

A. Credit to such Capital Account any amount which such Member is obligated
to restore, under Section 1.704-1(b)(2) (ii)(c) of the Regulations, the unpaid principal balance of any
promissory note (of which the Member is the maker) contributed to the Company by the Member,
and any changes during such year and accompanying minimum gain (as determined in accordance
with Section 1.704-2(d) (1) of the Regulations) and in the minimum gain attributable to any
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Company nonrecourse debt (as determined under Section 1.704-2(i)(3) of the Regulations; and

B. Debit to such Capital Account the items described in Sections
1.704-1(b)(2)(i1)(d)(4), (5) and (6) of the Regulations.

12.8  "Dissociation" of a Member shall have the meaning set forth in Article 9.2.
12.9  "Dissolution Events" shall have that meaning set forth in Article 10.1.

12.10 "Distributable Cash" shall have the meaning set forth in Article 5.5.

12.11 "Economic Interest" shall have that meaning set forth in Article 8.4 C.

12.12 "Entity" shall mean any general partnership, limited partnership, limited liability company,
corporation, joint venture, trust, business trust, cooperative or association.

12.13 "Fiscal Year" means the Company's fiscal year, which shall be the calendar year.

12.14 "Gifting Member" means any Member who gifts any part of its Membership Interest.

12.15 "Majority" or "Majority of Members," whenever any matter is required or allowed to be
approved by a Majority of the Members or a Majority of the remaining Members or a Majority under
this Agreement, including but not limited to, determining a quorum, such matters shall be considered
approved or consented to upon the receipt of the affirmative approval or consent, either in writing
or at a meeting of the Members, of Members having Percentage Interests in excess of 50% of the
Percentage Interests of all the Members entitled to vote on a particular matter. Assignees and
dissociating Members, in the case of approvals where the consent of the remaining Members is
required, shall not be considered Members entitled to vote for the purpose of determining a Majority.

12.16 "Member" means those Persons and Entities listed on Exhibit A attached hereto and those
who may become New Members or Substituted Members after the date of this Agreement in
accordance with the terms of this Agreement. If there is only one Member then any reference to
Members shall mean the sole Member.

12.17 "Membership Interest" means the entire ownership interest of a Member in the Company at
any particular time, including the right of a Member to any and all benefits to which a Member may
be entitled as provided in this Agreement, the Articles and the Act, together with the obligation of
the Member to comply with this Agreement, the Articles and the Act.

12.18 "Net Losses" means the losses and deductions of the Company determined in accordance
with accounting principles consistently applied from year to year employed under the method of
accounting adopted by the Company and as reported separately or in the aggregate, as appropriate,
of the tax return of the Company filed for federal income tax purposes.

12.19 "Net Profits" means the income and gains of the Company determined in accordance with
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accounting principles consistently applied from year to year employed under the method of
accounting and adopted by the Company and as reported separately or in the aggregate, as
appropriate, on the tax return of the Company filed for federal income tax purposes.

12.20 "New Member" shall have the meaning set forth in Article 9.1.

12.21 "Organization Expenses" shall mean those expenses incurred in connection with the
formation of the Company.

12.22 "Percentage Interest" of a Member shall mean (a) the right to receive that percentage of the
Company's profits, losses or other compensation by way of income and distributions of that
percentage of the Company's capital, and (b) that percentage of voting rights and associated rights
to participate in the management of the business and affairs of the Company for each Member as set
forth on Exhibit A attached hereto and made a part hereof. With respect to a purchaser, transferee,
assignee or donee of a Transferring Member's Membership Interest, "Percentage Interest" shall mean
that percentage of the Company's profits, losses or other compensation by way of income and the
return of Capital Contributions to which the purchaser, transferee, assignee or donee is entitled
pursuant to Article 8.4 and shall not include any voting rights or associated rights to participate in
the management of the business and affairs of the Company.

12.23 "Person" shall mean any individual or Entity, and the heirs, executors, administrators, legal
representatives, successors, and assigns of such "Person” where the context so admits.

12.24 "Regulations" means the regulations, temporary and final, of the Treasury Department
promulgated under the Code.

12.25 "Related Party" means the shareholder, partner or member of a corporation, partnership or
limited liability company which is a Member.

12.26 "Reserves" means, with respect to any fiscal period, funds set aside or amounts allocated
during such period to reserves which shall be maintained in amounts deemed sufficient by the
Members as set forth herein for working capital and to pay taxes, insurance, debt service or other
costs or expenses incident to the ownership or operation of the Company's business.

12.27 "Remaining Interest" is all remaining Membership Interests not transferred by the
Transferring Member which were previously attributable to the Transferring Member's Membership
Interest as more fully defined in Article 8.5.

12.28 "Secretary of State" means that Secretary of State of the State of Colorado.

12.29 "Securities Acts" means the Securities Act of 1933, the Colorado Securities Act and any other
state securities laws, as each may be amended, or any successor acts.

12.30 "Selling Member" shall mean any Member which sells, assigns, hypothecates, pledges or
otherwise transfers all or any portion of its rights of Membership Interests in the Company, including
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both economic and voting rights.

12.31 "Substituted Member" shall have the meaning set forth in Article 9.1.

12.32 "Successor-in-Interest" shall have the meaning set forth in Article 9.2 B.

12.33 "Transferring Member" shall mean collectively a Selling Member and a Gifting Member as
set forth in Article 8.4.

12.34 "Two-Thirds of the Members." Whenever any matter is required or allowed to be approved
by "Two-Thirds of the Members" or "Two-Thirds of the remaining Members" under this Agreement,
such matter shall be considered approved or consented to upon the receipt of the affirmative approval
or consent, either in writing or at a meeting of the Members, of Members having Percentage Interests
equal to or in excess of 66-2/3% of the Percentage Interests of all the Members entitled to vote on
a particular matter. Assignees and dissociated Members shall not be considered Members entitled
to vote for the purpose of determining Two-Thirds of the Members.

ARTICLE XIII
MISCELLANEOUS PROVISIONS

13.1 Member's Personal Debts.

In order to protect the property and assets of the Company from any claim against any
Member or Related Party for personal debts owed by such Member or Related Party, each Member
and Related Party shall promptly pay all debts owing by him, her or it or such Member shall
indemnify the Company from any claim that might be made to the detriment of the Company by any
personal creditor of such Member or Related Party.

13.2 Alienation of Membership Interest.

No Member shall, except as provided in Article 8.0, sell, assign, mortgage or otherwise
encumber his or her Membership Interest in the Company or in its capital assets or property; or enter
into any agreement of any kind that shall result in any person, firm or other organization becoming
interested with him or her in the Company; or do any act detrimental to the best interests of the
Company.

13.3 Notices.

Any notice, demand or communication required or permitted to be given by any provision
of this Agreement shall be deemed to have been sufficiently given or served for all purposes (i) if
delivered personally to the party or to an executive officer of the party to whom the same is directed;
(ii) if sent by registered or certified mail, postage and charges prepaid, or by a recognized overnight
delivery service, addressed to the Member's and/or Company's address, as appropriate, which is set
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13.11 Rights and Remedies Cumulative.

The rights and remedies provided by this Agreement are cumulative and the use of any one
right or remedy by any party shall not preclude or waive the right to use any or all other remedies.
Said rights and remedies are given in addition to any other rights the parties may have by law,
statute, ordinance or otherwise.

13.12 Severability.

If any provision of this Agreement or the application thereof to any person or circumstance
shall be illegal, invalid or unenforceable to any extent, the remainder of this Agreement and the
application thereof shall not be affected and shall be enforceable to the fullest extent permitted by
law. Furthermore, a new provision shall automatically be deemed added to this Agreement in lieu
of suchillegal, invalid or unenforceable provision, which new provision is as similar in terms to such
illegal, invalid or unenforceable provision as is possible with the new provision still being legal,
valid and enforceable.

13.13 Heirs. Successors and Assigns.

Each and all of the covenants, terms, provisions and agreements herein contained shall be
binding upon and inure to the benefit of the parties hereto and, to the extent permitted by this
Agreement, their respective heirs, legal representatives, successors and assigns.

13.14 Not for Creditors' Benefit.

None of the provisions of this Agreement shall be for the benefit of or enforceable by any
creditors of the Company. Furthermore, this Agreement is made solely and specifically for the
benefit of the parties hereto, their respective successors and assigns subject to the express provisions
hereof relating to successors and assigns, and no other person shall have any rights, interests or
claims hereunder or be entitled to any benefits under or on account of this Agreement as a third-party
beneficiary or otherwise.

13.15 Counterparts.

This Agreement may be executed in counterparts, each of which shall be deemed an original
but all of which shall constitute one and the same instrument,

13.16 Reliance on Authority of Person Signing Agreement.

In the event that a Member is not a natural person, neither the Company nor any Member
shall (i) be required to determine the authority of the individual signing this Agreement to make any
commitment or undertaking on behalf of such Entity or to determine any fact or circumstance
bearing upon the existence of the authority of such individual or (ii) be required to see to the
application or distribution of proceeds paid or credited to individuals signing this Agreement on
behalf of such Entity.
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forth in this Agreement; or (iii) upon fax transmissions to the fax number, as shown in the
Company's records, of the party being notified with a copy of said notice given by one of the other
methods set forth in this Section. Except as otherwise provided herein, any such notice shall be
deemed to be given under clause (i) upon delivery; under clause (ii) two business days after mailing
or one business day after delivery by the overnight delivery service; or under clause (iii) upon
completion of the fax transmission.

13.4  Application of Colorado Law.

This Agreement and the application and interpretation hereof, shall be governed exclusively
by its terms and by the laws of the State of Colorado and specifically the Act.

13.5 Waiver of Action of Partition.

Each Member irrevocably waives during the term of the Company any right that it may have
to maintain any action for partition with respect to the property of the Company.

13.6 Amendments.
This Agreement may not be amended except by the unanimous agreement of the Members.

13.7 Execution of Additional Instruments.

Each Member hereby agrees to execute such other and further statements of interest and
holdings, designations, powers of attorney and other instruments necessary to comply with any laws,
rules or regulations.

13.8 Construction of Terms.

Common nouns and pronouns shall be deemed to refer to the masculine, feminine, neuter,
singular or plural, as the identity of the Person, firm, corporation or other Entity may in the context
require. Any reference to the Code or statutes or laws shall include all amendments, modifications
or replacements of the specific sections or provisions concerned.

13.9 Headings.

The headings in this Agreement are inserted for convenience only and are in no way intended
to describe, interpret, define or limit the scope, extent or intent of this Agreement or any provision
hereof.

13.10 Waivers.

The failure of any party to seek redress for violation of or to insist upon the strict
performance of any covenant or condition of this Agreement shall not prevent a subsequent act,
which would have originally constituted a violation, from having the effect of an original violation.
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13.17 Lack of Registration.

The Members recognize that (i) no Membership Interest has been registered under any of the
Securities Acts in reliance upon an exemption from such registration, (ii) no Member may sell, offer
for sale, transfer, pledge or hypothecate its Membership Interest in the Company, or any portion
thereof, in the absence of an effective registration statement covering such interest under the
Securities Acts, unless such sale, offer of sale, transfer, pledge or hypothecation is exempt from
registration under the Securities Acts as approved by the Company, (iii) the Company has no
obligation to register the Membership Interests for sale, or to assist in establishing an exemption
from registration for any proposed sale, and (iv) the restrictions on transfer severely affect the
liquidation of the investment.

13.18 Investment Intent.

Each Member is acquiring its Membership Interest for its own account for investment
purposes and not with a view to, or for sale in connection with, any distribution of any Membership
Interest thereof and with no present intention of selling or assigning any Membership Interest. Each
Member further acknowledges that there is no public market for the Membership Interests and that
there may never be a public market for such Membership Interests, and that even if a market
develops for such Membership Interest, the Member may never be able to sell or dispose of such
Membership Interests and may thus have to bear the risk of investment in such securities for a
substantial period of time. Each Member further acknowledges that it has such knowledge and
experience in financial and business matters that it is capable of evaluating the risks of its investment
in the Company and is able to bear the economic risk of such investment. Each Member believes
it has made an informed judgment with respect to its investment in the Company.

13.19 Creditors' Rights.

If a court of competent jurisdiction charges the Membership Interest of any Member with
payment of the unsatisfied amount of any judgment or claim, to the extent so charged, the judgment
creditor shall have only the rights of an assignee of the Membership Interest, and the Company shall
not be dissolved, unless otherwise dissolved pursuant to the provisions of this Agreement or the Act.
Such judgment creditor shall not have the right to be admitted as a Member nor to exercise any rights
of a Member under this Agreement or the Act, other than the right to distributions to which the
debtor Member would be entitled as a holder of a Membership Interest.

DATED this 5“‘ day of _ Au gy st , 2005.
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EXHIBIT A
MEMBERS, CAPITAL AND PERCENTAGES

MEMBER & ADDRESS: C A PITAL % INTEREST
CONTRIBUTION
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To whom It may Concern Date: 02.09.2021

Rezoning Narrative — CCOD Zoning Code Conformance Review for 8120 W. Tufts Ave.

The following conformance review is for the rezone request of the property located at
8120 W. Tufts Avenue from PUD 252 to S-MX 3. The following is a summary of the request
against the following applicable Denver Zoning Code sections:

e Section 12.4.10.7: General Review Criteria Applicable to All Zone Map
Amendments,
e Section 12.4.10.8: Additional Review Criteria for Non-Legislative Rezoning’s

12.4.10.7: General Review Criteria Applicable to All Zone Map Amendments,
The City Council may approve an official map amendment if the proposed rezoning
complies with all of the following criteria:

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 the adoption of the City's plan.

The applicable adopted plans are the Comprehensive Plan 2040 and Blueprint Denver.

Review
Comprehensive Plan 2040:

The Comprehensive Plan 2040 focuses on six vision elements forming a sustainable,
comprehensive vision for the City. The proposed rezoning is in alignment with the
following goals:

Equitable, Affordable and Inclusive Goal 1: “Ensure all Denver residents have safe,
convenient and affordable access to basic services and a variety of amenities”.

e The current zoning is outdated and does not allow for redevelopment to be
consistent with the CCOD zoning criteria. Rezoning the site to S-MX-3 would
provide redevelopment opportunities consistent with CCOD standards and current
zoning. These opportunities will be consistent with diverse service goals listed
above.

Environmentally Resilient Goal 8, Strategy A.: “Promote infill development where
infrastructure and services are already in place”.



e Rezoning this site would be consistent with this goal as the subject property is
currently surrounded by existing water sewer and storm infrastructure. It is also
fully supported by existing street access. This is consistent with the “in-fill”
development goals outlined above.

Environmentally Resilient Goal 8, Strategy B.: “Encourage mixed-use communities where
residents can live, work and play in their own neighborhoods”.

e Rezoning this site would meet this goal by allowing the current auto sales
operation to diversify in business growth. This will allow residential within the
general area to enjoy a wider range of services in the short term and much larger
opportunity of live, work and play opportunities under the S-MX-3 future
redevelopment.

Summary: Rezoning the subject property to S-MX-3 is consistent with Comprehensive
Plan 2040 as reviewed above.

Review
Blueprint Denver:

Blueprint Denver provides the basis for citywide policies and recommendations for land
use, transportation, and growth. The following are the governing Denver Blueprint
documents that support the rezone of this site from PUD 252 to S-MX-3.

Future Neighborhood Context: The site is located within the suburban (S) neighborhood
context. (pg. 139)

The proposed rezone is consistent with Context Map, as S-MX-3 is an allowed zone district
within the Suburban Neighborhood Context.

Future Places: The site is located within the Community Corridor. (pg. 143)
Community Corridor is defined as the following (pg. 146)

Land Uses & Built Form: Typically a balance of either residential and employment;
residential and dining/shopping; or employment and dining/shopping uses.
Buildings have a distinctly linear orientation along the street with narrow
setbacks. Building scale and footprints along community corridors are typically
mid- to large-scale, with the highest intensity at mobility hubs. Scale will be
dependent upon context and surrounding character.

Mobility: Accessible to a larger area of surrounding neighborhood users by a
variety of transportation options. Most community corridors are found along
transit priority streets.



Quality of Life / Infrastructure: Public spaces often occur between buildings and
social spaces may be found in some setbacks along the street. Green
infrastructure, street trees and planting areas are frequently integrated into the
streetscape.

e The general intent of the Community Corridor is to provide a balance between
residence and retail/ shopping uses with access to the larger community through
transportation paths mostly streets. The rezoning to a S-MX-3 will be consistent
with this intent by providing retail services that are accessible to the community at
large with primary street access.

Growth Strategy: Denver’s next evolution will strengthen our existing neighborhoods
through carefully planned infill development that enhances the city’s unique character.
(pg. 49 - 50)

e The subject site exists within a community corridor where job growth is projected
to be 20% by 2040. The zoning S-MX-3 will allow for future job generation which
is consistent with the Denver Blueprint Growth Plans.

Street Types: Blueprint Denver categorizes the aspirational nature of Denver’s future
streets by their future surrounding land use character and functional class. (pg. 156).

e The site is adjacent to Tufts Ave. which then ties into S. Wadsworth Blvd. Tufts
Ave. is a local street and is common in all neighborhood contexts. This street will
continue to serve and function as intended with the proposed rezone.

Summary: Rezoning the subject property to S-MX-3 is consistent with Blueprint Denver
as reviewed above.

Review
Uniformity of District Regulations and Restrictions:

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

e The proposed rezone to S-MX-3 creates a new, uniform zone district with
applicable standards for the entirety of the proposed site. The new zone district
will create a zoning district that will allow for a variety of uses that fit the suburban
community corridor context, per the Adopted Plans for this area.



Review
Public Health, Safety and General Welfare:

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

e Rezoning to S-MX-3 will allow for the future development of needed goods and
services for the surrounding residents. It will also allow for a wider range of uses
and job opportunities for the residence of CCOD.

e The current PUD allows for a 1.14:1 FAR that will then be open to reuse by other
properties that remain within the existing PUD 252. However, this is further
restricted by a max 2:1 FAR per lot. Any additional development by other sites
would have to utilize vertical elements that would be consistent with Community
corridor context.

e The rezoning of this site to S-MX-3 allows for possible impervious and landscaping
changes to the adjacent properties. However, aerial review noted this site and
adjacent sites are already mostly paved with landscaping areas limited to the
boundary perimeters and ROW corridors which cannot be reduced or removed by
a site rezone. By rezoning, the current Denver standards for landscape will apply
to this site at time of redevelopment. This will further enhance the general area
as new and modern standards will apply to future development growth of this site.

Review
Justifying Circumstances:

One of the following circumstances exists

1. The existing zoning of the land was the result of an error;
2. The existing zoning of the land was based on a mistake of fact;
3. 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;
4. Since the date of the approval of the existing Zone District, there has been a
change to such a degree that the proposed rezoning is in the public interest. 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
c. That the City adopted the Denver Zoning Code and the property retained
Former Chapter 59 zoning. 5. It is in the public interest to encourage a
departure from the existing zoning through application of supplemental
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.

Circumstance 4 exists in the case of this rezoning. The existing zone district for this
site is based on the Former Chapter 59 zoning. This zone map amendment would
change the zone district to be in conformance with the current Denver Zoning
Code. The City has recently adopted new guiding documents in the Comprehensive
Plan 2040 and updated Blueprint Denver, which designate the subject site as a
Suburban Community Corridor.

Review
Consistency with Neighborhood Context Description, Zone District Purpose and Intent
Statements:

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.

The Suburban Neighborhood Context is characterized by single-unit and multi-unit
residential, commercial strips and centers, and office parks. The S-MX-3 district
applies to areas or intersections served primarily by local or collector streets where
a building scale of 1 to 3 stories is desired. The Zone District Purpose for S-MX-3 is
intended to promote safe, active, diverse areas and enhance the convenience and
ease of shopping and public gathering within and around the city’s neighborhoods.
In addition, this zone district intends to improve the transition between
commercial development and adjacent residential neighborhoods. The Mixed-Use
districts are appropriate along corridors, for larger sites and at major intersections.
The Zone District regulations allow for a wide variety of uses and building forms.
As development proceeds, the permitted uses and building forms are further
defined to provide clarity and predictable development outcomes. Multiple
building forms are allowed on a single zone lot. The subject property is in an area
that is consistent with the description, purpose, and intent of the S-MX-3 zone
district by meeting the following:

o The property is in a transition area between the Wadsworth Major Corridor
and residential properties to the west.

o Future development of this property under the S-MX-3 zone will allow for a
wide range of uses consistent with goals for diverse services under this zone
district.

o The property lies within the transition zone between a major corridor and
residence which allows for access to and around the site by both vehicular
and pedestrian traffic.

o The current property is occupied by a single-story structure consistent with
the building scale identified in S-MX3.



Conclusion

e Through the analysis above, we find that the proposed rezoning of the subject
property to SMX-3 is consistent with the Comprehensive Plan 2040, Blueprint
Denver, and complies with the additional review criteria of DZC Sec. 12.4.10.8.



HCIl ENGINEERING

A division of
HABERER CARPENTRY INC.

Date: December 22, 2020

To whom it May Concern

A meeting with Development Services was not requested since no redevelopment of the
property at 8120 W. Tufts Ave. is proposed. A pre-submittal meeting was help with
planning services.

Sincerely

Cole C. Haberer, P.E.

621 SOUTHPARK DRIVE, SUITE 1600 — LITTLETON, CO 80120 - (720) 252-3484
EMAIL: COLEH@HABERERGROUP.COM
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HCIl ENGINEERING

A division of
HABERER CARPENTRY INC.

To: Libbie Adams, AICP Date: February9, 2021
City and County of Denver
Community Planning and Development

Re: Neighborhood Outreach Summary

To whom it may concern
As part of the neighborhood outreach the following steps were taken.

¢ An email exchange to the council member was completed.

e A notice of rezoning application was sent to six (6) neighbors of all properties
within 200ft. The notice included a quick summary of the proposed rezoning
application request and contact info to allow for follow up questions of the
applicant. This notice was mailed on 2/9/2021.

Cole C. Haberer, P.E.

621 SOUTHPARK DRIVE, SUITE 1600 — LITTLETON, CO 80120 - (303) 979-3900
EMAIL: COLEH@HABERERGROUP.COM
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13. Describe briefly the nzture and 2xpected s¥zcicf tha sropesed amendment. Be sure {o include an explanation of the legal
basis for the propesal: sither {a) the arror intha map 23 2pproved by ¢ity council, or (b} the changed or changing condifions
mzking the propesed amandmant necesszary.

Since the current B-4 Zoning District with waivers was approved in 1932, a significant
cnange in conditions has occurred. Both Southwest Plaza Regional Shopping Center and
Gowles Crossing have been developed. Their impact on the retail shopping market makes
development of this site for retail shopping less feasibie. In addition, the original
zoning that excluded automobile sales may have been in error since new marketing
tecnnigues for the sale of automobiles in a park-like setting afford the opportunity
for ceveloping this use compatibly with the surrounding neighborhoods.

1<, Lf‘se ang Ievgichment ZvooCsed lor the oroperv 1o ba razored.
The anendment, as proposed, would allow For the development ¢f an autopark for new
car wealersnips. Tne development of the autopark, which is defined on page 25,

will be regulated by gesign specifications set out in tnis PUD.

As an §]ternative, the property may also be used for B-4 uses by riaht as limited on
Pages ca and cb and shall comply with the B-4 2one district requlations, provided
however, the following more restrictive design specifications shall be applied:

building setbacks
landscaping
fence standards
l1ight standards
| . sign controls

UV £ L2 P

TIR@S NAmCsr ins ~ng

(3]

- . - - [ : R
|

i

~ Crewaz, EXisting Condition Map
District Plan Map

K ooy 7 : B " -

a B - e

8. Azplicant's Signatwre - | B
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a0 2SS
Fage 2
1. Echecule
a. Date of pre-application conferznca L March 1,.30888___ .
b. Submittal date of preliminary acplication __April 4, 1988
c. Submittal date of complated application __duly 25, 19388
d. Flanning Zoard cr Flanning Cifice
hearing date ' September 14, 1938
Acplicant requests a Flarning O7fice hearing inst=2ad of tha
standard Flanning Board hearing ves X3 nro € 3.
Applicant has met with and discussed PUD proposal with neighborhood
associations(s) yes (X ) no( ) and affected acjzcent residents yes{ X) no{ ).
2. a. Maximus gross floor arsar for ezch sropossd uss. Explain or
datina tha uses. Teras lics "rarail” or "lisht incustrisl®
mguse ba gzfinsd in g=tail. To cCo this ths applicant should
refer Lo the varicus uszs listed undsr spscific zon2 dis-
tricts in the Zoning Ceds, and should choosz a title which
sccuratsly Zescribss the sropossd uss.
Non-residential B-4 uses as limited
.onpages Zaand2b__________ - 3,859,402 sg & maximum
usa
________________________ e e 30 TR maximum
use
__________________________________________ €3 7§ maximum
w22 Basic
TOTAL FoA.R. _1.14:1 R TOTAL 3,859,402 =g £T mMaxIriuM
{(Floocr Arsza Ratigo, gross . \
flocr ar=a divigsd Se Reserving, however, the right to construct
sits arzz) %= ’ 3 square feet of residential gross floor area
for each one sguare foot of non-residential
*dk
e rasidemtial usss gross floor area not constructed within the
Maxiaum numbsr of ZSwelling amitsy S
pansity (ratio of dw=lling urits per- -
acral e -
‘ damid ot es = A = 1141 d
For non-residential usss F.AR. = 1. AT AL
¥Nztzr Gross floor arsza doEs not incliuds fha ficor arza of
parwing garagss or Dassasnt arzss usss for shisrace o utili- o
ties. Ths Ioning Cods definitizn oF grross Flcor zraa shall
b2 uszs in detsrmining floor arzss in Zniz crodisch.
#E2NotEr Land sr2a 22 bte dsdicatss for- cusiliz sirzaTs sh:ufd )
not b2 includsd im fha sizz zrzs. A
}
Mobz: Tha uza of ths tsras “Article” or “fzztisot rzfEl %3 zorticns
of tha Rsviged Munizipal Coga of the Siiv sa3 Scunty of Samwse,
Thg,scacs talaw may bz usad £o crovida scoiticmal

maxmumw-hmxt -setforth- abeve. ~the-dasic-floor-ares—rati
(continued on page 2a)

— -



page 2a
{continuation of 2.a. on page 2)

exceeded through the transfer of unused development rights from within the
property or through the bonus floor area awarded for the construction of
residential development, however the maximum amount of floor area on any
of the four lots shown on the District Plan shall not be permitted to

exceed 2:1 FAR.

Permitted Uses

Autopark as defined below and all uses permitted in the B4 District,
Except

Sale at Retail, sale at wholesale and warehousing of the following
commodities: :

-Used vehicles as a principal use, except there shall be no
lTimitation on area of land allocated to the sale of used vehicles
accessory to new vehicle dealers.

~-Automobile and truck parts, accessories, tires and
tubes, as a principal use

-House trailers

-Book store, aduit

-Eating place with adult amusements

-Food locker plant renting individual lockers for home customer
storage including the cutting and packaging of meats or game;
or staughtering

-Mail order house not contained in an office or commercial
building; or warehousing

-Bakery Products; wholesale only

-Wholesale and warehousing of dairy products

-Outside storage of homebuilding supplies

-Wholesaling or warehousing of meats, or slaughtering

~Motorcycles or motorscooters

-Outside storage of firewood

-Christmas trees

-Monuments

Repair, Rental and Servicing of the following:

-Automobile repair garage as a principal use, except there shall
be no limitation on the percent of gross floor area utilized by
an accessory repair garage.

-Boat repair as a principal use

-Metai sharpening

-Mirror silvering

Business and Perscnal Services Uses as follows:

-Tatoo Studio
~VYeterinarian, and/or kennels



page 2b
Amusement, Entertainment and Recreation Uses as follows:

~Adult amusement or entertainment
-Photo studio, adult
-Sexually oriented commercial enterprise

-Theatre, adult
-Amusement center

The fabrication or assembly of the following articles, unless the items
fabricated are sold on the premises:

-Awnings )
~-Bottling and/or packaging of prepared specialty food products
~Brooms

-Brushes

-Cameras ,

-Fur dyeing, finishing and apparel or tanning

-Taxidermy shop

-Window shades

-Ink mixing and packaging or pigment manufacture

A1l Special Trades Contractors; and

Erecting, altering or maintaining any outdoor general advertising
device.

Definition

Autopark is a use whose primary function is the sale of new vehicles.
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page 4a

Sidewalk Easements

Sidewalks along public street rights-of-way may be designed in a
curvilinear form. The 20 foot strip adjacent to public street rights-
of-way is dedicated as an easement for landscaping and/or public
sidewalk use. This easement does not preclude the right to cross the
easement with access driveways to private uses.

Orainage

The drainage report for Quincy-Shores/Southwest futo Park shall be
reviewed by the Wastewater Management Division and as much as feasible
shall conform to the policies of Denver Wastewater Management, the
Urban Drainage and Flood Control District Master Plan, the draft
Comprehensive Plan and the draft Parks Master Plan. Should the
decision be made by the affected public agencies for an underground
¢onduit rather than open drainage system for all or part of the land
area contained within this PUD, the maintenance responsibilities shall
1ie with the owner, his successors and assigns, unless prior to City
Council final consideration of this PUD, one or more of the above
Jisted public agencies accepts in writing said maintenance
responsibilities.
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page 5b

Density:

An average of 1 deciduous or evergreen tree for every 25 linear
feet of street landscaping strip. Trees may be grouped and ptaced
in nodes, dependent upon final landscape design.

A grouping of shrubs at all curb cuts; one grouping per 50 linear
feet on the average.

Groundcover:

Shall consist of a combination of grass and other live materials
to be specified at time of development for 80% of the landscaped
area, Inert materials specified at time of development will be
used on the remaining 20% of the landscaped area.

Sight Distance at Intersections:

No trees or shrubs shall be planted within 20 feet of the
intersection of two public strest rights-of-way. No tree shall be
planted closer than 5 feet to any driveway intersection with a
public street per the Rules and Regulations for the Landscaping of
Parking Areas, City and County of Denver, Revised, December 4,

1986.

Review:

A landscape plan for the entire PUD site shall be submitted for
review/revision and approval to the Denver Planning Office at the
time of site plan review of Phase [ of the PUD. Said plan shall
include landscaping along all perimeters and shail show
Tandscaping pertinent to the phase and/or structures being
reviewed, within the building envelope. Said treatments shall be
designed to include sod, shrubs and trees and where appropriate
shall be utilized directly adjacent to structures to soften
building exteriors except directly in front of display windows.

Fencing

Three types of fencing may be utilized in the PUD as follows:

1.

Security

type: chain link

setback: 100" from front line of zone lot; and 20' along
perimeter tehind perimeter landscape designation; zero
setback for interior zone lot lines.

height: 8 feet maximum



page 5c¢

2. Decorative

Tocation: (See District Plan Map)

type: Decorative fence of wood and/or masonry consistent with
the architectural theme of the autopark.

setback: At property line along the west edge and along the north
line of Lot 1 and the south line of Lot 2. (see District
Plan Map for location and accompanying landscape detail)

height: 8 feet ‘

3. Solid Screen

type: Solid wood and/or masonry

location: Trash containers and general outdoor storage shall be
sereened from view from adjacent street rights-of-way.
Employee parking and/or stored vehicles (not on display)
within 24 feet of a public right-of-way shall be
screened from view by a solid fénce. Also automobiles
(with exterior damage) waiting for repairs shall be
screened from view from adjacent street rights-of-way.
The screening requireément of Sec. 58-337(1)b.3.,
automobile repair garage, shall not apply.

height: 6'-8'
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FUD 252

Light Standards

A)  Maximum height 24" including base

B) The light fixtures shall be of a shoebox nature that shield the
light source visually from the surrounding residential
neighborhoods. The optic system of the fixtures shall be designed
primarily for forward throw of the 1ight. The lighting Tixtures
shall control the light level at the perimeter of the building
sites through an angle lens aperture that results in a contrelled
cutoff of light. The plan shail comply with lighting standards
setforth in Section 59-585, Rules and Regulations for the
Landscaping of Parking Areas.

C) Primary exterior i1ighting will be turned off at 10:00 p.m.; no
more than 25% of primary lighting should be left on for security
during non-working hours.

Sign Controls

Signs shall be permitted as regulated by Sections 59-537, 59-538 and 59~
551 except for the following limitations:

A. Limitations on Ground Signs

- Maximum of one pedestal sign for each automobile manufacturer
(i.e. Ford, Mazda, Mercury, Oldsmobile, etc.) and for use by

right.
- Maximum height shall not exceed 10 feet, except as permitted in

"C" below.
- Shall be setback 20 feet from the front line of the zone lot

on which tha sign is located.

B. Limitations on Window Signs

- Shall not exceed 25% of the window area.

C. Limitations on Project Identification Signs

- May be Tocated adjacent to publiec street entrances at perimeter
of development as shown on the District Plan Map.

- Shall be setback 5 feet from adjacent public street rights-of-
way. Shall not be located closer than 20 feet from the
intersection of two public street rights-of-way.

- Maximum individual sign area shall not exceed 200 square feet on
each side.

- Maximum height shall not exceed 25 Teet.

- Content of sign shall be limited to project identification and
occupants located within the park.

D. I11lumination of Signs

. 7 . Arfrer
~ I1lumination shall be turned off daily at 10:00 p.m. ; \)}Z§“~\QQ‘
7 \ ‘.‘\ g ‘.'ﬁi A
E. Flags & R ﬂizu e
53 pet 77 1R
- Flags shall not exceed 5' x 8' in size. Téiifiﬁ‘cagﬁyﬁ,f
___F. Normal Hours of Qperation = S S

6:30 A.M. to 10 P.M.
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Phase I - Installation of general public improvements for entire PUD '

including streets, curb cuts, medians and median landscaping.

Phase II - Prior to issuance of an occupancy permit for the first
building in Southwest Autopark the following improvements and
dedications shall be completed. Prior to approval of this
PUD by City Council, applicant will finalize an agreement
with the City and County of Denver, acting by and through the
Denver Parks Department, for the public park and its
associated facilities and the Union Avenue landscaping, the
bikeway and the open space Tisted below. Improvements
associated with these items should be installed according to
the standards and specifications of the Parks Department. In
the event of any difference between the items listed below
and the agreement with the Parks Department, such agreemant
will take priority.

Landscaping and Fencing

-Perimeter landscaping along Wadsworth (121}

-Perimeter fencing as shown adjacent to Lot 2 on

District Plan Map.

~Perimeter landscaping adjacent to any building built in
Phase II.

~-As part of the Restrictive Covenants, homeowners along the
east edge of Park West may request Southwest Properties
Venture install a 6 foot solid wood fence along the
homeowners back property line. This request must be in
writing to Southwest Properties Venture and applies only to
those locations where no fence now exists.

Public Park

Southwest Properties Venture shall dedicate this park to the
City and County of Denver and install 2 tennis courts and
landscaping thereon. Additionally Southwest Properties
Venture shail install playground eguipment not exceeding
$20,000 (for installation and materials) and also an outdoor
basketball court at this location or other location as
recommended by the Denver Parks Department. All improvements
shall meet City and County of Denver Parks Department

standards.

Union Avenue Landscaping

~Southwest Properties Venture shall install additional
jandscaping on the south side of Union Avenue across from the
dedicated park land and proposed school site pursuant fo a
landscape plan approved by the Colony Homes Owners
Association. Landscaping shall consist of 2-1/2" caliper
deciduous trees and 10 foot tall evergreen trees installed at
a density of 1 tree per 25 lineal feet along Union Avenue.



Phase III =
{and sub-
sequent
phases)
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page 7b
Bikeway
-Southwest Properties Venture shall install a 6 foot wide

‘asphalt bikeway from Union Avenue northward terminating at

Quincy Avenue and a 6 foot wide bike path to be utilized in
combination with a maintenance trail along Tract A.

- Open Space

~Southwest Properties Venture shall dedicate an area adjacent
to Park West north of the school site to permanent open space
with the potential for it to be developed as a soccer field.
This property has a north-south dimension of 420 feet and an
east-west dimension of 220 feet. For specific location, see
concept illustration,

~For each subsequent building phase, site plan amendment or
building permit, corresponding perimeter landscaping and any

“fencing required by the PUD shall be installed prior to.

issuance of an occupancy permit.
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Southwest Autopark _ . =
=.uU.D. at Approximately 4501 S. Colorado Highway 121 .
——————— Address . )
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On an attached pﬁ%ﬁ %)written statement is given generally da-~
scribing: See Exhibit

a. The proposed F.U.D. and the market which it is intended to
sarva. ,

b. Its r=laticnship to the Comprehensive Flan; whzre the 2ppli-~-
cant’'s objectives are not in substantisl conformance with the
changing conditions that justify approval of the proposed
oD, Digtrict. (For halp on this pleasa contact Denver
Flanning Cfficey.

c. How the proposed P.U.VD. Distric= ig to ralate to the charac-
2r of tha surrcunding neighborhoad.
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Conditions Map" is attached following the written
cribed zbove. :
" is attached following the "Sxisting Conditiors
cludes tha following listed and attached craw-
which show the architectural concepts, building
treatment, extericr building materialg, agg/qr
. Building materials are to be predominately masonry. Additicnal
architectural information will be forthcoming.
&. ACKNOWLEDGEMENT: The applicant understands that vested property
rights shall be created ninety (?0) days after tha approval of
this district plan by the Denver City Council.
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a. The proposed PUD is intended to serve the Denver Metropolitan area and
environs.

b. The comprehensive plan designates this property commercial. The PUD propo-
sal, as outlined, is in conformance with this designation. Item B-12 of the
Citywide Plan states “Adequately sized and appropriately located shopping
areas should be_ developed in a timely manner to accommodate all types of
business uses."l It further states, "The development of major new shopping
facilities should be sized to meet the needs of the marketing area and to
permit the timely provision of public improvements and services.”

Changing marketing techniques make the development of an automobile park for
retail sales a preferred alternative for new car dealerships. The use of a
PUD affords a unified development plan and assurance of standards.

Since the property was zoned in 1982, B-4 with waivers, a significant change
has occured in the retail shopping market. Southwest Plaza and Bowles
Crossing have both been.completed; thus reducing the feasibility of addi-
tional grouped retail commercial on this site.

In addition, a preliminary traffic study completed in conjunction with the
PUD indicates a significant reduction in traffic would occur as a result of
the development of this site as an automobile park. This promotes com-
patibility with surrounding residential neighborhoods and furthers the
following transportation goal of the City; "To provide a transportation
system that preserves and improves the physical environment and condition of

the City."3

¢. The proposed PUD District addresses compatibility issues with the
surrounding residential neighborhoods.

1. Buffer - The PUD proposes perimeter landscape buffering and decorative
fencing as illustrated on the District Plan Map.

2. lLandscaping and Bike Trail Internal to the Site - A 70-foot urban
drainage easement, located west of South Balsam Way and connecting to a
proposed school/park site, is to be grassed and sloped at a 4:1 grade.
In addition, a maintenance path is designed to function as a bikepath

connecting to the west.

3. Street Median Landscaping - Landscaped median's are proposed for all
major entrances to the site. Their purpose is to enhance the character
of the development as a unified PUD.

4. School Park Trade - Negotiations have been underway with the School

- District and Parks Department for a school/park trade in conjunction
with this P.U.D. If finalized, an 8-acre elementary school site, a

soccer field and a trail will be associated with the P.U.D. approval.

. leity of Denver, Plannin
(Denver, 1978), p.
Denver, p. 33

Denver, p. 45

Toward the Future, a Comprehensive Plan for Denver
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Exhibit #1 {letter to homeowners) is on file with the Zoning
Administration and while not a part of the PUD Ordinance, it
demonstrates Southwest Venture's commitment to compatibility with
the neighborhood.

Transportation - Based on a Traffic Impact Study prepared by LSI
Engineering dated March 21, 1988, the development of the site as
an automobile park for new car dealerships would significantly
reduce the traffic projections as follows:

Average weekday reduction in total trip ends = 12,241

13

Evening peak hour reduction = 4,541 trips or 40%

Morning peak hour reduction = 4,839 trips or 50%

Development Standards - The standards for the site are intended to
promote unified development compatible with the neighborhoods,
particularly with regard to the following:

- height restrictions

- signage

- landscaping

- fencing

~ lighting

- landscape specifications
- hours of operation

- joudspeakers

- buitlding setbacks

The Improvement Agreement dated September 30, 1982 and signed by
an agent of Southwest Properties Venture and Wadsworth Centennial
Venture and on file with the Denver Planning Office shall remain
in full force and effect for this PUD, regardless of land use.

The connection of Union Street to the proposed So. Balsam Way
(Ammons) will attempt to be designed in a manner to discourage
through traffic adjacent to residential properties while providing
access to the proposed school site. Ammons (South Balsam Way)
shall be constructed to its final cross section in Phase 1
inciuding landscaping and median breaks.

The Denver Public Schoels shall notify the Denver Planning Cffice
prior to final consideration by City Council of this PUD
application of the satisfactory conclusion and signing of alil
negotiations with the applicant, whether concerning the trade cof
real property or the provisions of primary access to existing
school property other than Quincy Avenue.
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Upon submission by the applicant of the development covenants for
this PUD to the Planning Office, said covenants shall be labelled
Exhibit #2 as filed in the Denver Zoning Office, and shall give
Park West, Colony and Provincetown, as registered neighborhood
associations, standing for enforcement through the designation of
a member of such Neighborhood Associations being a member of the
Architectural Review Committee. If this PUD application is
APPROVED by City Council, said covenants shall be recorded in the
real estate records for this property at the City of Denver Clerk
and Recorder's Office no later than 90 days after Council approval
or prior to sale of said property whichever is first.
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