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~ ... CITY OF TRINIDAD

TRINIDAD, COLORADO

The Regular Meeting of the City Council of the City of Trinidad,
Colorado, will be held on Tuesday, July 1,2014 at 7:00 P.M.

in City Council Chambers at City Hall

Special Events Permit (malt, vinous and spirituous) request by Arthur Roy Mitchell
Memorial, Inc. at ISO E. Main Street for July 19,2014 (Quick Draw Event)

Retail liquor store license renewal request by Trinidad Beer, Liquor & Wine Depot, LLC
d/b/a Trinidad Beer, Liquor & Wine Depot at III E. Kansas Avenue

Temporary modification ofpremises request by Mt. Carmel Health, Wellness & Community
Center at 911 Robinson Avenue

Resolution determining that an election is required to consider one or more ballot issues and
that such election should be held as a coordinated election

Renewal of Intergovernmental Agreement with Las Animas County for the conduct of the
November 4, 2014 Regular Election as a Coordinated Election

Housing Authority Appointmentt)

BILLS

PAYROLL, June 21 ,2014 through July 4, 2014

ADJOURNMENT

e)

b)

d)

c)

b)

9)

10)

II)

8)

4)

5)

6)

7)

3)

The following items are on file for consideration of Council:

I) ROLLCALL

2) APPROVAL OF MINUTES, Regular Meeting of June 17,2014 and Special Meeting ofJune 19,
2014, June 24, 2014, and June 26, 2014

PUBLIC HEARING

a) New Medical Marijuana Center application filed by M & M Distributing, LLC at 422 N.
Commercial Street

New Medical Marijuana Optional Premise Cultivation Operation application filed by M & M
Distributing, LLC at 422 N. Commercial Street

PETITIONS OR COMMUNICATIONS, ORAL OR WRITTEN

COUNCIL REPORTS

REPORTS BY CITY MANAGER AND CITY ATTORNEY

UNFINISHED BUSINESS

a) Public hearing for consideration of an ordinance repealing and re-enacting Chapter 14
("Planning and Zoning"), Article 8 ("Wireless Telecommunications Towers and Facilities"),
Section 14-153 ("Devclopment of Towers") of the Code of the City of Trinidad, Colorado, to
protect the open zone district and the CitY.' s viewshed, minimizing the impact of man-made
structures and grading on the ridges of hills, mesas, mountains, open spaces, and similar
natural features, visible from public rights-of-way ill the open zone district

I) Second reading of an ordinance repealing and re-enacting Chapter 14 ("Planning and
Zoning"), Article 8 ("Wireless TelecommunicatIons Towers and Facilities"), Section 14-153
("Development ofTowers") of the Code of the City ofTrinidad, Colorado, to protect the
open zone district and the City's viewshed, minimizing the impact of man-made structures
and grading on the ridges of hills , mesas, mountains, open spaces, and similar natural
features, VIsible from public rights-of-way in the open zone district

MISCELLANEOUS BUSINESS

a)

Individuals with disabilities needing auxiliary aid(s) may request assistance by contacting Audra Garrett , City Clerk, 135 N.
Animas Street, Phone (719) 846-9843, or FAX (719) 846-4140. At least a 48 hour advance notice prior to the scheduled meeting
would be appreciated so that arrangements can be made to locate the requested auxiliary aid(s).



JUNE 17 J 2014
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TRINIDAD, COLORADO

The regular meeting of the City Council ofthe City of Trinidad, Colorado, was held on Tuesday, June 17,201 4, at
7:00 p.m. in City Council Chambers at City Hall.

There were present:

Also present:

Absent:

Mayor

Councilmembers

Acting City Manager
City Attorney
City Clerk

Councilmember
City Manager

Reorda, presiding

Bolton, Bonate, Fletcher, Mattie, Torres

Fineberg
Downs
Garrett

Miles
Acre

The pledge ofallegiance was recited.

APPROVAL OF TH E MINUTES. Regular Meeting of June 3, 2014 and SpecialMeeting ofJune 10,2014. A
motion to approve the minutes as presented was madebyCouncilmember Bolton and seconded by Councilmember Torres.
The motion carried unanimously.

PETITIONS OR COMMUNICATIONS , ORAL OR WRI TTEN. Salvador Jimenez addressed Council. He
reminded them that he resides at 1504 Grant Avenue and had previously addressed them concerning parking issues. He
stated that he is grateful to everyone involved in getting signs installed around his house; however the signs are up and
people still keep parking there. They are not respecting the signs. He called the police, went around the comer to be
anonymous, and had people come to his door and pull in his driveway. While they were there they werepushing 20 cars out
of the way. The police asked him what he wanted them to do. He told them to give the people tickets. People got upset.
Mr . Jimenez opined that people have no respect for the City or City Councilor the laws, which concerns him. He told
Council that this morning he found someone in his yard at I:30, a known thief. Regarding the parking he said the police
didn't have a memo telling them to write tickets. The City needs money and those people are still there parking so they
should get tickets. Mr. Jimenez said he is an outsider tryingto stand up. He reiterated that he believes the Citypeopledon't
respect the City's laws. He suggestedthat with marijuanabeing lawful it will get worse. He said he was trying to prepare
the City to make laws to respect Council and the people of Trinidad. It is especially difficult for an outsider. People are
tight in the community and in a lot of instances related. He concluded that if they don't fix it they might as well paint the
town.

Tom Murphy addressed Council. He said he received the anonymous letter everyone talked abouta coupleof weeks
ago, that was copied to him, KRDO and the Chronicle News. He told Council that when they had the newspaper his wife
Paula had a file for anonymous letters - the trash. He opined that it is a reflection of the person who put it in Council's
packets - they didn't know better. When he was hired this was his first time at this job. Secondly Mr. Murphy reminded
Council that he had asked for answers to two questions last meeting - what are the legal expenses for ARPA and the
financial status ofthe City. At a meeting in January, Council decided do to nothing economicallyin hopesthat things would
get better later - we are there and your CityManager is somewhere else. He asked if the problemthe City is dealingwith on
Main Street is new or old and who is responsible. He also said that to his knowledge there have been no projects completed
since JeffHill left the City's employment. Mr . Hill got tun out oftown, saw the writing on the wall and decided he didn't
want to deal with this. There is a reason people supported former City Manager Ed Gil de Rubio - because he got things
doneand he was transparent. The people got behindhim. Previous Council members and membersofthis Councildecided
that it would be too much turmoil to have him here. He said he believes that Council feels like the more meetings theyhave
and the longer they are, the more they are getting done, but it is not happening. Mr. Murphy concludedthat there will be a
vote inNovember to continue the one-cent sales tax andthe responsibilitywill be on thisCity Councilif the communitysays
no more until you start getting it right. Council has put all of their money on a dead horse and continues to do that. The
faultwill lie with this Council when the voters decide in November.

Stephen Hamer addressed Council. He said that the restrooms in City Hall are not accessible to the disabled. The
people involved with Stephen' s List felt it is important that they receive equal treatment. Today they do; thanks to many
people there is a nice port-a-potty at City Hall. It is a temporary fix, but it is a fix. He said he thinks it needs to be larger,
but the important thing is that it is a first step in a largejourney toward ADA compliance that will take several years. He
told Council that the sidewalk cafes in town are littering, strewing and blocking the sidewalks with chairs and tables. He I
said he and Stephen' s List have been critical of Bella Luna in the past and now The Cafe and the Comer Cafe are starting to I
clutter the sidewalks. He said he'd like the City to study the issue. The disabled have a right to a public thoroughfare
without encountering barriers. Next he told Council that the law is very clear and the City has signs up that inform drivers .
that they must stop for pedestrians. They filmed last week and discovered that people will stop for pedestrians but not for
people in wheelchairs. He called uponthe City to mentionit to PoliceChief Gloriosoto step up crosswalk law enforcement.
The disabled have a right to use the crosswalkswith relative safety, but people will not stop. He askedCouncil to recognize
that they have to struggle as it is with lack ofcurb cut ramps and non-compliant sidewalks. He called on the City to enforce
pedestrian rules. Upon inquiry Mr. Hamer clarified that persons in motorized vehicles arc considered pedestrians.

Sally Montoya told Council that she is 100%blind and she is unable to cross the street by Safeway. A person just
missed hitting her. lf it wasn't for her caregiver to pull her back shc would have been hit. She said the problem is on the
west side of Main Street. She said she'd like to see the City put a walkway there. People don't stop. They fly down from
Santa Fe Trail and West Main Street. She also requested if there is money in the budget to allow for it, that a buzzer be
installed in the heart ofTrinidad where the light is. Shesaid a buzzer has existed in the heart of Denver since 1997. When
the buzzer is pressed everything is stopped in all four directions and a person is able to cross. Shereiterated thatshe is blind.



Ifsomeone is with her that is the onlyway she knowsshe can walk.. Those were the only two thingsshe said she'd like the
City to do.

Eva Shehorn reiterated the request for the police to enforcepedestrian crossings; involve the law on the issue.

John Fernandez addressed Council. He told them that he owns propertyon Heinlen Streetnear where the Fabecs
want a marijuanashop. It is in an isolatedareawitha dead-endstreet. He saidhe doesn't knowthe reasonwhytheywould
want one there. He said his property is in a residentialarea and he had been thinkingabout buildinga retirementhome on
his property. He said he will not followthroughwithhis planswith apot shopacrossthe fence. TheManginosare all in this
area. The Fabec property is surroundedby residentialareas on three sides. He concluded that he was before Council to
protest the location ofthis. MayorReordapointedout that the Fabec property is zoned Industrial. Mr. Fernandezsaidthere
has never been industry there. The City's ordinance says these businessescan't go up in residentialareas. What defines a
residential area? Houses andpeople-people live in houses there. This whole areais surroundedby people. Mr.Fernandez
told Council members that they wouldn't want one around their house. Mayor Reorda said if it were zoned for it he
wouldn't have any choice. They can't keep him out of there if he's going to do it. It is up to the PlanningCommission.
Councilmember Bonato commented that he's had several phone calls from people who live down there asking him
questions. He said he'd told them they have to cometo Council and voice their opinion. He said he was glad to hear Mr.
Fernandez's concerns.

COUNCIL REPORTS. Councilmember Mattie had nothing to report.

CouneilmemberFletcherreportedthat the ballotcommitteemet recentlyfor the CIP sales tax initiative. They have
madesomeplans and will invitemoremembersforthe committee. Theywill launchsomeprettyheavycampaigningas well
to get it passed. The City will also have the marijuanatax on the ballot. It will take educating the public to make them
understand that there is a very big difference between the marijuana tax and the one-cent tax increase for capital
improvement.

CouncilmemberBolton had nothing to report.

CouncilmemberBonato reportedthat he attendeda luncheontoday atMt. Cannel Health, Wellnessand Community
Center with some disabled Army veterans. About 13couples were there. He saidhe couldn't believethe ages of the men
andwomenserving in our anned forces. Theyprovideda good meal and LeoBonfadinigave the soldiersandtheir families
a tour of the Mt. Cannel facility. Afterwardtheyall got on a bus headed for MonumentLake for thenextthree days. Randy
Gradishawasked him to go showthem howto fish. CouncilmemberBonatowishedthesoldiersluckandheprayedfortheir
safety.

CouncilmemberFletcher clarified that the one-centCIP tax is a continuationand not a tax increase. MayorReorda
added that it is a continuationof a tax that has been in place the past eight years.

REPORTS BY CITY MANAGER ActingCity Manager Fineberg had nothing to report.

REPORTS BY CITY ATTORNEY. CityAttorneyDowns, in responseto TomMurphy's inquiriesfromtheJune
3rd meeting, advised that with regard to question#1- how muchmoneywas spentontheAlbuquerque law firmwithrespect
to the ARPA litigation - the City has spent $728,586.07. He further advised that in the Syncora Terms of Proposed
SettlementAgreement reached as part of the mediation,contingent upon if it is ultimatelyagreedto, Syncorawould pay
$600,000of the Cityof Trinidad's legal fees. RegardingMr.Murphy's nextquestion-what is theCity'Sfinancial situation,
particularlyin terms of furloughdays- CityAttorneyDownssaid that answeris beyondhisareabutanticipatedthat Finance
Director Lonny Medina will be here next week along with City Manager Acre who will be leading the discussionon the
City's financialsituationand recommendations regarding furloughdays. MayorReordaaskedFinanceDirectorMedina if
he hadthe figuresavailable for the furloughdays. FinanceDirectorMedina recalledthe projectionfor the GeneralFund to
save was $250,000.

City Attorney DownscreditedPublicWorkslUtilities Directorforhiseffortswith gettingaport-a-potty. Hesaidhe is
awarethe unit is not big enough and itwas not whatwas requested. Public WorkslUtilities DirectorValentine is askingthat
it be replaced with a larger one to be ADA compliant.

UNFINISHED BUSINESS. None.

MISCELLANEOUS BUSINESS. Retail liquor store license renewal request by Robinson Liquor, LLC d/b/a
ArizonaLiquor Store at 847Arizona Avenue. GregRobinsonwaspresent on behalf of the applicant. A motionto approve
the license renewal was madeby Councilmember Bolton and secondedby Councilmember Fletcher. Uponrollcallvote the
motion carried unanimously.

Tavern liquor license renewalrequestbyGinaLouiseLujand/b/aE1RanchoRestaurantat 1901SantaFe TrailDrive.
Gina Lujan's presence was acknowledged. CouncilmemberMattie moved for the license renewal and the motion was
seconded by CouncilmemberBonato. Uponroll call vote the motion earried unanimously.

Tavern liquor licenserenewalrequestbyJulo's Pub, Inc., d/b/aJo1o'sPub andDanceHallat 125N. ChestnutStreet
Joe Incitti was present on behalf ofJuJo's Pub,Inc. A motionto approvethe licenserenewalwas madebyCouncilmember
Fletcher and seconded by CouncilmemberBonato. The motion carried unanimously upon roll can vote.

Consideration of contract for the Welcome Center Rehabilitation Project between the City and the Colorado
Department of Transportation. Mayor Reorda read from the Council Communicationprepared by Tara Marshall "The
CDOTwill be closing its fiscal yearon June 30, 2014. It is the suggestionof staff that we executethis contractprior to this
date. This will secure the funding and allow some flexibility in the conversationsmoving forwardas to the future of the
Welcome Center location and rehabilitation." Paragraph two, the alternative, he read "Not executing the contract for

JUNE 17, 2014



rUNE 17. 2014 rehabilitation of the ewe located at 309 Nevada Avenue." Mayor Reorda asked for a motion to execute the contract.
Councilmember Bolton so moved and the motion was seconded by Councilmember Fletcher. Upon roll call vote the motion
carried unanimously.

First reading of an ordi nance repealing and re-enacting Chapter 14 ("Planning and Zoning"), Article 8 ("Wireless
Telecommunications Towers and Faci lities"), Section 14-153 ("Development of Towers") of the Code of the City of
Trinidad, Colorado, to protect the open zone district and the City's viewshed, minimizing the impact ofman-made structures
and grading on the ridges ofhills, mesas, mountains, open spaces, and similar natural features, visib le from public rights-of
way in the open zone district, and setting a hearing date for consideration ofsaid ordinance. The ordinance was introduced
by Councilmember Bolton and then read aloud in its entirety . Councilmember Bonato asked what Community Commercial
zoning is. Acting City Manager Fineberg answered that it is a zoning designation for certain areas of the City where
businesses are located. Councilmember Bonato asked if it is what they looked at on Tower Hill. Acting City Manager
Fineberg said that area is zoned Open. Councilmember Bonato asked ifthey would be able to locate a tower the re. Acting
City Manager Fineberg said if this ordinance is adopted they would not be able to. Councilmcmbcr Mattie asked if this
ordinance allows for an exemption through the Planning and Zoning Commission. He said the graphic demonstration they
received at their work sess ion is a dramatic effect. However he said he had occasion this weekend to drive to Colorado
Springs and on the way home he noticed the various towers along the way near the old rest area south of Pueblo at about
mile marker 84, one about eight miles north ofWalsenburg, the one just south of the Ludlow exit, and all ofthe towers on
radio tower hill just north of town. None of those were quite as dramatic or imposing as that depicted in the graphic
provided to Council earlier. He stated that while he isn't suggesting they blemish or provide detraction from the natural
beauties ofour community, it is incumbent on Council to bring technology into the 21Sl century . Ifby having a discrete radio
tower here, as those were and ones can be made , Councilmember Mattie said we enhance cell phone capabilities in our area
and can preserve the integrity of the view. Rather than to say no, he suggested there should be an allowance for some
exception . Councilmember Bo lton said the key word is discrete. Councilmember Mattie added that after having passed
those towers a quarter mile they were hardly visible on an open highway. Councilmember Bonato recalled that at the work
session, Planning Director Fineberg said there was plenty of rooIn south ofhere where they can put a tower. Acting City
Manager Fineberg commented that he finds it hard to separate himself from being a planner versus being a resident. There
are a lot of hilltops, ridges and mesas around. He said his feeling is wireless communication facilities' burden should be
very high ifwhat they propose to do would obstruct the view ofFisher's Peak. They should have to show that there is no
alternate site. The way the ordinance reads now, we would have no choice. Councilmember Mattie said he thought ifthe
City assumes a position ofall or none they do a disservice by restricting the growth and development ofwireless technology
available to us in phone communication and internet access as well. Councilmember Fletcher said the proposed ordinance
still leaves room for the Planning Commission to give them one. Councilmember Bolton read ·"...unless a development
permit shall have been issued by the Planning, Zoning and Variance Commission." Councilmember Bonato said there are
open areas on the tower near where he lives . He suggested the City cou ld look at that . Acting City Manager Fineberg
clarified that this proposed ordinance states that the tower s would not be allowed in the areas zoned Open. It would exclude
that site from consideration. He thought however, that telecommunications (federal) law requires that ifthey demonstrate
that to be the only site where they can go, they could push the issue. This ord inance he felt would make them look at every
other option first. A motion to approve the ordinance on first reading and consider it further at a public hearing at 7:00 p.m.
on July I, 2014 was made by Councilmember Bolton. The motion was seconded by Councilmember Fletcher and carried
unanimously upon roll call vote.

ORDINANCE NO .

AN ORDINANCE REPEALING AND RE-ENACTING CHAPTER 14 ("PLANNING AND ZONING"),
ARTICLE 8 ("WIRELESS TELECOMMUNICATIONS TOWERS AND FACILITIES"), SECTION 14-153
("DEVELOPMENT OF TOWERS") OF TIlE CODE OF TIlE CITY OF TRINIDAD, COLORADO, TO PROTECT
TIlE OPEN ZONE DISTRICT AND TIlE CITY'S VIEWSHED, MINIMIZING THE IMPACT OF MAN-MADE
STRUCTURES AND GRADING ON TIlE RIDGES OF HILLS, MESAS, MOUNTAINS, OPEN SPACES, AND
SIMILAR NATURAL FEATURES, VISIBLE FROM PUBLIC RIGHTS-OF-WAY IN TIlE OPEN ZONE
DISTRICT

Consideration of Co ntract Amendment between the City and the Colorado Department of Transportation for the
Trinidad Historic Loop Project. Councilmember Bolton moved to approve the contract amendment and Councilmember
Fletcher seconded the motion. Upon roll call vote the motion carried unanimously.

BILLS. Councilmember Bo lton told Finance Director Medina that two weeks ago she made a request to know
who made the decision to estimate the utility bills. City Manager Acre said he would have an answer forthcoming or that the
Finance Director would be present to explain. Finance DirectorMedina said he wasn't prepared to address that this evening.
Councilmember Bolton renewed her request. Mayor Reorda said there were a lot ofquestions that they can't answer and
asked that they get an answer quickly. Amotion to approve payment ofthe bills was made by Councilmember Bolton. The
motion was seconded by Councilmember Torres. Roll call was taken on the motion and it carried unanimously.

PAYROLL. June 7, 2014 through June 20, 2014. A motion to approve the payroll was made by Councilmember
Bolton and seconded by Councilmember Bonato. Roll call was taken and the motion carried unanimously.

Ccuncilmembcr Bonato asked when the work on the four-way will start . Acting City Manager Fineberg said he
believed the projected start date is in September. Mayor Reorda said they want it after the tourist season. Acting City
Manager Fineberg added that ArtoCade organizers requested the City wait until after that event as well. Councilmember
Bonato asked ifthere is an update on the Main Streetproblem. Public WorksIUtilities Director Valentine reminded that City
Manager Acre provided them with a letter from him explaining the problem. He said when they excavated they found the
arroyo sandstone arch in good shape. The sewer main elevation in Main and Commercials Streets varies. To get to the
manhole there's a ciphon that goes under that arroyo. They found that the old clay 45 tiles were broken. They are now in
the process ofconstructing fittings to repair it. Tomorrow morning they will be in there at 7:00 a.m. repairing it and should



have it backfilled by tomorr ow afternoo n and the concrete poured the next day. They will use high early concrete because it
will take less time to set. The bricks will then have to be re-set It looks good to be done by Th ursday or Friday.
Councilmembcr Bona to commented that the workers were out there at 6:10 am. and Councilmember Bolton thankedPublic
WorkslUtilities Director Valentine for his prompt attention to the matter. Public WorkslUtilit ies Director Valentine
acknowledged that the situa tion is tougb on the business people but the City is trying to get the work done. Mayor Reorda
said he 's sure the business owners are happy for his prompt attention as well. He said they've heard enough comments and
that it is time to tak e action on Counci l, reminding of the July 1st City Man ager evaluation. Counc ilmember Torres
questi oned with respect to the issues Salvador Jimenez is facing, if cones would help the problem. She said she not iced
when she was nearby the games last night all ofthe cars that were parked there. Mr. Jimenez opined th at the police need to
give tickets . Mayor Reorda recalled past discus sion about speed ers and said the street he lives on his terrible . It's happening
all over town . These are things Council need s to talk about. He told Mr. Jimenez that there are no newbys but understands
his co ncerns about retaliation. He suggested iftherc is a polic e presence they will feel it morc . He said those people who get
tickets nee d to get pr osecuted when they come to court. Councilmember Bolton said she thinks the larger issue is sa fety. If
a child were to ge t hurt in a game there would be no wayan eme rgency vehicle would get throu gh in a timely fashi on.
Mayor Reorda added that it is hard for the residents there. Councilmember Torres sai d there are areas that need to be
addressed. Her son had been hit by a car cros sing the stree t on San Juan to get to the school bus. Mr. Jimenez suggested that
maybe the City could buy the vacant lot next to him for park ing. Counci lmember Torres added that peop le have been
parking like that for years and so it has become matter of fact. Mayor Roorda concluded that something needs to be done.

ADJOURNMENT. There being no further business to come before Council, a motion to adjourn the regular
meeting was mad e by Councilmember Bolton and seconded by Co uncilrnember Fletcher. The meeting was adjourned by
unan imous voice vote of Coun cil .

J UNE 17. 2014

ATTEST:

AUDRA GARRETI, City Clerk

JOSEPH A. REORDA, Mayor



JUNE 19, 2014 CITY OF TRINIDAD
TR~DAD,COLORADO

The City Council ofthe City ofTrinidad, Colorado met in Special Session on Thursday, June 19, 2014 , at 5:30 p.m.
in City Council Chambers at City Hall pursuant to the following call :

CITY OF =DAD
=DAD,COLORADO

SPE CIAL M E ETING

There will be a Special Meeting of the City Counci l of the City ofTrinidad,
Colorado, on Thursday, June 19, 2014, at 5:30 p.m. in the Council Chambers
at City Hall

The following items are on file for consideration ofCity Council:

1) Special events permitrequest (malt, vinous and spirituous) by Trinidad-Las Animas County Hispanic
Chamber of Comrnerce at 206 N. Animas Street for July 12,2014

2) Public hearing for consideration of an ordinance establishing regulations and licensing requirements
for retail marijuana businesses

a) Second reading of an ordinance establishing regu lations and licensing requirements for
recreational marij uana businesses

The meeting was called to order at 5:30 p.m .

Roll call was taken.

There were present:

Also present:

Mayor

Councilmembers

Acting City Manager
City Attorney
City Clerk

Reorda , presiding

Bolton, Bonato, Fletcher, Mattie, Miles, Torres

Fineberg
Down s
Garrett

Special events permit request (malt, vinou s and spirituous) by Trin idad-Las Animas County Hispanic Chamber of
Commerce at 206 N. Animas Street for July 12,201 4. Yolanda Romero was present to represent the appl ication . A motion
to approve the special events permit was made by Councilmember Bolton and seconded by Councilmember Fletcher. Upon
roll call vote the motion carried unan imously .

Public hearing for con sideration of an ordinance establishing regulation s and licensing requirements for retail
marijuana businesses. Mayor Reorda declared the public hear ing open and cal led for comment for or against the ordinance.
Gloria Ahem addre ssed Council. She said she has read and heard the ordinanc e read at the previous meeting . She said
her concern is where some places may be located. Ifa company has a medical permit she said she is assuming they may
want a retai l permit also. Ms. Ahem said that it appears that at least two businesses could be in the same place as her place
of business , Healthy Changes, LLC d/b/a Curves at 413 N. Commercial Street. She said they already have parking
problems there and she is concerned about the safety of the ladies that come to her business, with 67% of them being 60
years ofage or older. She would not want to compromise their safety by the activities in the neighborhood. She said she
understands each ofthe se businesses has to have proper security but she is concerned about them not having security one
half and more blocks away . She added that she' s not aware of the City having a police force to police it all . Ms. Ahem
suggested that her franchise company, Curves International, may not be real happy about that type ofbusiness being in their
neighborhood. They wouldn't be happy with a bar being in their neighborhood and they could request that she move
somewhere else which would leave an empty building. Mayor Reorda pointed out that there is a bar in their neighborhood,
Ms. Ahem said that it is not open, Trinidad Lounge. Mayor Roorda said it is not closed; they open occasiona lly.
Councilmember Torres also poi nted out that What a Grind is in the neighborhood also. Ms . Ahern responded that What a
Grind is a restaurant. She said her other concern is that they need water to grow thei r plants. She asked if anyone has
addressed the amount of water they will use because she hasn't seen that information in the paper and would love to hear the
City' s water situation. Councilmcmber Bonato stated that Council has discussed water several times. There being no further
comments, the hearing was closed.

Second reading of an ordinance establishing regulations and licensing requirements for recreational marijuana
Businesses. The ordinance title was read aloud. A motion to approve the ordinance on second reading was made by
Councilmember Miles. The motion was seconded by Councilmember Bolton and carried with all Councilmembers voting
aye with the except ion ofCouncilmember Bonato who cast a dissen ting vote. The motion carried by majority.

ORD INAN CE NO. 1960

AN ORDINANCE OF TIlE CITY COUNCIL OF ras CITY OF TRINIDAD, COLORADO,
ESTABLISHIN G REGULATIONS AND LICENSING REQillREMEN TS FOR RETAIL
MARIJUANA BUSINESSES



CouncilmemberBonatosaid with all due respect to the peoplewhohave appliedfor licenses, the comment made by
the Mayor about him being against marijuana prior to the meeting being called to order, is accurate. He added that he is part
ofthis Council and he respects Council and in return all he wants is their respect as well. He said the Mayor's comment was
made in bad taste and tim ing. That stayshere. Mayor Reordasaid that his comments that preceded the meeting were not
meant as a criticism .

There being no further business, Councilmember Bonatemoved to adjourn the meeting and Councilmember Miles
seconded the motion. Upon a unanimousroll call vote.the meetingwas adjourned.

JUNE 19 , 201 4

ATIEST:

AUDRA GARRETI, City Clerk

JOSEPH A . REORDA. Mayor



JUNE 24, 2014 CITY OF TRINIDAD
TRINIDAD, COLORADO

The City Council ofthe City ofTrinidad, Colorado met in Special Session on Tuesday, June 24, 2014, at 1:30 p.m. in
City Council Chambers at City Hall pursuant to the following call:

CITY OF lRINIDAD
1RINIDAD, COLORADO

SPECIAL M E ETING

There will be a Special Meeting of the City Council of the City ofTrinidad,
Colorado. on Tuesday, June 24, 2014, at 1:30 p.m. in the Council Chambers
at City Hall

The following item is on file for consideration of City Council:

I) Executive session - For discussion ofa personnel matter under C.R.S. Section 24~6-402(2)(f) and not
involving: any specific employees who have requested discussion of the matter in open session ; any
member ofthis body or any electedofficial; the appointment of any person to fillan office ofthis body
or of an elected official; or personnel policies that do not require the discussion ofmatters personal to
particular employees - Discussion regarding contract letting respo nsibilities

The meeting was called to order at I :30 p.m.

Roll call was taken.

There were present:

Also present:

Absent:

Mayor

Councilmembers

City Manager
City Attorney
City Clerk

Councilmember

Reorda, presiding

Bolton, Bonato, Mattie. Miles, Torres

Acre
Downs
Garrett

Fletcher

Executive session - For discussion ofa personnel mattcrundcrC.RS. Section 24-6-402(2)(f) and not involving: any
specific employees who have requested discussion of the matter in open session; any member of this body or any elected
official; the appointment ofany person to fill an office of this body or ofan elected official; or personnel policies that do not
require the discussion ofmatters personal to particular employees - Discussion regarding contract letting responsibilities. A
motion to enter into executive session for the stated purpose was made by Councilmember Mattie . Councilmember Bonato
seconded the motion which carried by a unanimous roll call vote. The executive session ensued at I :32 p.m. City Attorney
Downs advised that the discussion would be for the purpose of receiving legal advice on specific legal questions under
C.R.S . Section 24-6-402(4 )(b) . As such, he recommended the recording cease.

I, Les S.Downs, City Attorneyf or the City a/ Trinidad, do hereby attest that the executive session held on this
24rh day 0/June, 2014, was permissible under CRS Section 24·6-402 (4)(b).

As City Attorney, it is my opinion that the discussion ofthe matter announc ed in the motion to enter into
executive session constituted a pr ivileged attorney-client communication. Therefore, it is my recommendation that no
further record be kept ofthis executive session.

Les S. Downs
City Attorney

Upon conclusion of executive session at 2:00 p.m., Councilmember Bolton moved to resume the special meeting and
Councilmember Torres seconded the motion . The motion carried unanimously upon roll call vote .

There being no further business, the meeting was adjourned.

ATIEST:

AUDRA GARRETT, City Clerk

JOSEPH A. REORDA, Mayor
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COUNCIL COMMUNICATION

CITY COUNCIL MEETING:
PREPARED BY:
DEPT. HEAD SIGNATURE:
# OF ATTACHMENTS:

CITY OF TRINIDAD, COLORADO
_ __Ill' --'---__

SUBJECT: PUBLIC HEARINGS New Medical Marijuana Center application filed by M &
M Distributing, LLC at 422 N. Commercial Street

New Medical Marijuana Optional Premise Cultivation
Operation application filed by M & M Distributing, LLC at
422 N. Commercial Street

PRESENTER: Les Downs, City Attorney

RECOMMENDED CITY COUNCIL ACTION: Conduct the public hearing. City Council
may take up to 30 days thereafter to render a
decision on the application.

SUMMARY STATEMENT:

EXPENDITURE REQUIRED:

SOURCE OF FUNDS:

POLICY ISSUE:

ALTERNATIVE:

N/A

No

N/A

This is an application for new licenses.

N/A

BACKGROUND INFORMATION:

• This is a quasi-judicial matter and as such Council should only consider evidence and
testimony provided during the public hearing.



This matter came on for hearing on the application of M & M Distributing, LLC at 422
N. Commercial Street in Trinidad, Colorado, for a Medical Marijuana Center License and a
Medical Marijuana Optional Premise Cultivation Operation License , before the City Council of
the City of Trinidad, Colorado, acting in its capacity as the local licensing authority on July I,
2014, in City Council Chambers in City Hall. The City Council having reviewed the application
and supporting documents, reports of the City Clerk and other City staff, evidence at the hearing
and testimony taken during the hearing, makes the following FINDINGS:

1. The application is complete and signed by the applicant, and the applicant has paid the
appropriate application and license fee.

2. The application appears to be in substantial compliance with all the requirements of
Article II, of Chapter 14 of the Trinidad Municipal Code. The applicant has testified to
their willingness to comply with and any all areas of said Article whereby compliance at
this time cannot be fully attained or substantiated.

3. According to the testimony of the applicant, the application does not contain any material
misrepresentations.

4. The proposed medical marijuana business complies with applicable zoning regulations.
The City Council hereby ftnds that based upon the testimony of the applicant, the
building in which the proposed medical marijuana business will be located will conform
to the Trinidad City Codes, including the zoning code and all International Codes adopted
by the City.

5. testified in favor of granting the license. (No other persons testified
in favor ofor in opposition to the granting of the license.)
( testified in opposition.)

6. The applicant through the facts and evidence adduced as a result of the City's
investigation and testimony provided, made a prima facie showing the members of the
limited liability corporation are of good moral character and any employees of their entity
wi11likewise be of good moral character.

7. The City Clerk's report showed that there are currently no medical marijuana-licensed
businesses within the City ofTrinidad .

8. Based on the evidence presented at the hearing and the investigative materials provided
for the hearing, the City Council finds that the location of the business is appropriate, and
that the applicant officers are of satisfactory moral character and there is a willingness by
the applicants be fully cooperate with the officials of the City in the operation of this
business.

THEREFORE, the City Council of the City of Triuidad, Colorado, as the local marijuana
licensing authority, hereby approves and grants a Medical Marijuana Center License and
a Medical Marijuana Optional Premise Cultivation Operation License to M & M
Distributing, LLC at 422 N. Commercial Street in Trinidad, Colorado . The issuance of
said license shall be withheld until a certificate of occupancy is issued by the Chief
Building Official and upon his absolute confirmation of compliance with all codes
adopted by the City of Trinidad.



MEDICAL MARIJUANA HEARING OUTLI NE:

For: M & M Distributing, LLC

I. TYPEOF LICENS ES (MEDICAL MARIJ UANA CENTER, OPTIONAL PREMISES CULTIVATION)

II. ORGANIZATION OF OWNERSHIP: LLC (M & M Distributing)

---Principals on LLC: John Micheliza, and Geraldine DeAngelis;

--,-Co lorado corporation in good stand ing?

---NO TRADE NAMEYET;

---One exist ing, keyed employee, at present: Joseph DeAngelis

III, BACKGROUND CHECKS:

---background checks pending? For all pr incipl es in corporation/organizat ion? --

---Anticipat e showing of good mora l character?

---understand that approva l conditioned upon background checks being

approved , and showing of good mora l characte r;

IV. FINANCIAL BACKING;

---reveal all fi nancial backers in application?

---underst and if investors/financial backers in the future you have to let us and

the department of revenue know?

V. PROPERTY/PREMISES;

---address of licensed premises; 422 N. Comme rcial St.

---ownership/lease arrangement (who owns, to whom leasing).

--- (landlord permission to have mar ijuana business: N/A)

---over a thousand feet from any school?

---d iagram provided as part of application?

---dearly set forth zoning classification , permissible zoning, grant ing of CUP by

planning and zoning;



VI. APPLICATION :

---all requested documents submitted (checklist);

---you swear and affirm that the information conta ined in your application is true

and correct?

«-the applicat ion therefore does not conta in any material misrepresentations?

---understand the requirements of continued cooperation with :

---City Council, State Dept. of Revenue;

-City Clerk's office

---City Attorney's office

---planning and zoning, department and commission

---Chief Building Official, Trinidad Police Dept., Trinidad Fire Depts.

VII. TRAINING, ALL EMPLOYEES;

VIII. FAMILIARITYWITH CITY CODES, DEPT OF REVENUE REGULATIONS, STATE

STATUTES.

IX. SECURITY, ADVERTISING, LIGHTING



Applicant:

Business Name:

Business Address:

Officers/Owners:

Employee Key
Licensee:

Date ofApplication:

Date Application Filed
with Local Authority:

Type ofRequest:

Type ofLicense(s):

Hearing Date:

CORRECTED 6/26/2014

INVESTIGATIVE REPORT

M & M Distributing, LLC

M & M Distributing, LLC - No Trade Name Registered

422 N. Commercial Street - Historic Preservation zoning

John Everett Micheliza, 44910 Co. Rd. 40.0; Trinidad, CO
81082

Geraldine Marie DeAngelis, 209 Estrella Street, Trinidad, CO
81082

Joseph Angelo DeAngelis, 209 Estrella Street, Trinidad, CO
81082

May 14,2014

May 20, 2014

New License

Medical Marijuana Center
Medical Marijuana Optional Premises Cultivation Operation

Tuesday, July 1,2014,7:00 p.m.

APPLICATION CONTENTS -

Applicant's Documents: City ofTrinidad Medical Marijuana License Application
CUP Approval Letter
Lease Agreement
Verified Consent ofProperty Owners for the Submission of

an Application for Medical Marijuana Business



Applicant's Documents:
(Cont.)

City Documents:

LOCAL FEES-

Articles of Organization
Certificate of Good Standing
Member Control Agreement
Operating Agreement
Sales Tax License
Diagram ofPremises
Individual History Records
Fingerprints
Security Alarm Proposal
Exterior Security Lighting Plan
Colorado Business Medical Marijuana License Application
Appendix A Optional Premise Cultivation License -

-Application
Colorado Associated Person & Associated Key Medical

Marijuana License Applications
Colorado Employee Key Marijuana License Application

w/fingerprint results -
Colorado Medical Marijuana License Bond

Notices ofPublic Hearing
Certificates ofMailing
ProofPublication on 6/13/14
CertificaresofPo~ing

Departmental Reports

Local Fees Medical Marijuana Center:
Investigation $2500.00
License 1000.00
Total $3500.00

Local Fees Medical Marijuana Optional Premise Cultivation Operation:
Investigation $2500.00
License 1000.00
Total $3500.00
TOTAL $7,000.00

Local fees have been paid. Applicant has been advised the City's investigation fee is non
refundable and in the event the license is denied, license fees only shall be refunded.



ZONING -

The proposed premise is zoned Historic Preservation, one ofthe appropriate zoning
designations for location ofa marijuana business pursuant to the Trinidad Municipal

Code. Conditional Use Permit requests were heard by the Planning Commission on
4/22/14 and approved subject to five conditions identified within a letter dated 4/25/14
from Louis Fineberg, Planning Director. Abbreviated, the applicant must I) comply with
all state and local laws, rules, regulations relative to the operation of their business; 2) an
air filtration plan must be submitted and approved by the Building Inspector; 3) the
conditional usc permit must be put into effect within one year or it will expire; 4) the
applicant must comply with the reasonable requirements of all City officials with respect
to establishment and operation of their business; 5) a revised site plan was required to be
provided to the Planning Department. This requirement has been met.

LEASE AGREEMENT -

The lease agreement is between John E. Micheliza, Geraldine DeAngelis, Nicholas
Reyes , Michael Reyes and Alicia Reyes, Trustees of the Judith A. Reyes, Revocable
Trust, UITID, landlord, and M & M Distributing, LLC, tenant. The term extends from
March 12,2014 through March 11,2016. A verified consent of property owners for the
submission ofan application for a medical marijuana business was provided as required
by the Trinidad Municipal Code.

CORPORATE DOCUMENTS-

Dated-stamped Articles of Organization for M & M Distributing, LLC are provided, as
well as a Certificate ofGood Standing issued by the Colorado Secretary of State. The .
Member Control Agreement verifies the ownership interest of the limited liability
company. The Operating Agreement dictates the operation ofthe business entity.

SALES TAX LICENSE-

Sales Tax License #27964766-0000 was verified.

DIAGRAM OF PREMISES -

The diagrams identify the proposed premises, which is a ground level facility. It
identifies an office (the Center), five grow areas, a recycle area, and garage bulk storage
(Optional Premise Cultivation Operation). The Medical Marijuana Center adjoins the
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Optional Premise Cultivation Operation all within the confines of422 N. Commercial

Street. Initial plans indicate the proposed location ofthe security cameras, however,
based upon final inspection from the ColoradoMarijuana Division and the City Building
and Fire Departments, those locations are subject to change . The overall footprint ofthe
building is approximately 22,000 square feet. A security alarm system and exterior
security lighting plan proposal was submitted pursuant to the City's requirements.

OWNERSHIP INFORMATIONIBACKGROUNDS
FINGERPRINTING -

Fingerprint cards were submitted to CBIIFBI on 5/30/14. Results have been received for
John Micheliza, Geraldine DeAngelis. Results are consistent with the information
disclosed on the Individual History Record and the Police Department background check.

RESIDENCY REQUIREMENT-

Both members ofM & M Distributing, LLC meet the two-year Colorado residency
requirement to hold a marijuana license. The key employee also meets the requirement to
be a current resident of Colorado.

COLORADO MEDICAL MARIJUANA LICENSE DOCUMENTS-

Copies of the entity's Colorado licensing documents were a required submittal with the
City's application to obtain complete applicant information without redundancy. Those
documents include the license application, optional premise cultivation license
application, associated person and associated key license application, employee key
license application, license bond.

Joseph Angelo DeAngelis, 209 Estrella Street, Trinidad, Colorado, 81082, has applied for
an employee key license to work for M & M Distributing, LLC, and has submitted to a
background check. Fingerprint results are attached.

NOTICES OF HEARING -

Mailed to applicant - 6/3/14.
Published - 6/13/14.
Posted on the premises - 6/5/14.

DEPARTMENTAL REPORTS-

Fire ChiefTim Howard conducted his inspection on 6/6/2014. ChiefHoward indicated
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that a fire inspection is needed before opening, however the pre-inspection was completed
satisfactorily.

Building Inspector Chris Kelley recommends the license issuance be withheld until a
certificate of occupancy is issued by him, if the license applications are approved.

Periodic inspections will continue throughout the process.

OTHER REVELANT CONCERNS-

SCHOOL mSTANCES-

There is a I,OOO-foot limitation from a school for any marijuana business. The nearest
school property is Goal Academy which is 1,267.27 feet from the nearest point ofthis
property .

LICENSED OUTLETS WI'I'HIN THE CITY -

There are currently no medical marijuana business licenses of any type within the City.

Dated this 26th day of June, 2014.

Audra Garrett, City Clerk

, -
Hy',_~AD, COLORADO
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CERTIFICATE OF MAILING

I hereby certify that on the 26th day ofJune, 2014, I mailed a copy of the
Investigative Report, by Certified Mail, to:

M & M Distributing, LLC
44910 County Rd. 40

. Trinidad, CO 81082
Certified Mail # 7012 3460 0003 6816 1750

\J}{dAa~dt
Audra Garrett, City Clerk



CITY OF TRINIDAD
City Clerk's Office
135 N Animas 8t

P.O. Box 880
Trinidad, Colorado 81082

719-846-9843

City of Trinidad

City Clerk's Office

MEDICAL MARIJUANA LICENSE APPLICATION

!J( New License Application Fee $2,500.00 ~ License Fee/Renewal Fee $1,000 .00

o Transfer of Ownership Application Fee $1,500.00 0 Change of Location $1,500.00

LICENSE TYPE

'14 Medical Marijuana Center 0 Medical Marijuana Infused-Products Manufacturer

~ Medical Marijuana-Optional Premises Cultivation Operation

TYPE OFBUSINESS

o Corporation 0 Partnership o Individual*
)(l Limited Liability Corporation 0 Other

'Sole Proprietorship (Individual) - Verificationof Lawful Presence is required per State law (Signed Affidavit and Photo 10

Applicant ....M a- M3;~trjl1L(ti'r'\j) LLC,
(Corporat ion/ LlC)

Applicant
(Sole Proprietor) First Name Middle Initial last Name

Trade Name of Establishment (DBA)

4 J..:A N.
(lD

Contact Person/Manager

Telephone

rn -l- m1) ,sb:ih J; 115 i L""L.".(!.::....· _

QDmmef'e_i~ "5T: .J( iaidaJ o» <i: tor i:
IIRd. I./QJ-rl"iojc/aJ~

___ EmailAddress _

mid eli;:.<:.\. . Title Preside/?+
Email Address

Does the Applicant have legal possession of the premise for at least one (1) year from the date that th is license will
be issued by virtue of ownership, lease or other arrangement?

o Ownership 'f#. Lease o Other (explain in detail)

If leased, list name of landlord and tenant, and date of expiration, EXACTLY as they appear on the lease:**

Landlord Tenant Expires

j~c:. tlllac/me/l f 3(u If'
'*If premises are leased, attach notarized consent by the owner of the property to the licensing of the premises
for a medical marijuana facility.

1



ADDITIONAL DOCUMENTS TO BE SUBMITIED WITH APPLICATION

Individual History Recordsattached and completed by each individual applicant, all general partners of a
partnership, and limited partners owning 10% (or more) of a partnership; all officers and directors of a corporation,
and stockholders of a corporation owning 10% (or more) of the stock of such corporation; all limited liability
company MANAGING members, and officers or other limited liability company members with a 10% (or more)
ownership interest in such company and all managersand employees of a Medical Marijuana License.

1. Fingerprinting by the Trinidad Police Department for:
• all general partners of a partnership and limited partners owning 10% (or more) of a partnership;

• all officers and directors of a corporation, and stockhoiders of a corporation owning 10% (or more)
of the stock of such corporation;

• all limited liability company MANAGING members, and officers or other limited liability company
members with a 10% (or more) ownership interest in such company; and

• all managers and employees of a Medical Marijuana License
with the appropriate fee payable to Colorado Bureau of Investigation (currently $38.50, March, 2014)

2. Lease or Deed - Evidence of Possession

3. Conditional UsePermit approval

4. Copy of alarm system contract

5. Copy of state sales tax license

6. Certificate of Good Standing

7. Affidavit of Lawful Presence (Sole Proprietors only)

8. Diagram of Premises:
• A floor plan, drawn to scale on 8-1/2 x 11" paper, showing the layout of the center and the principal uses
of the floor area. Floor plan must include location of lighting and cameras required by state rules.

9. Copy of State Application with attachments

LIST OF OWNERS, OFFICERS, MANAGERS, EMPLOYEES & OTHERS WITH DIRECT OR INDIRECT
FINANCIAL INTEREST

Title: Pfesid..en+
·-rrilJjcJ.~J, C-D '?IDfJ...,

1. Name: .:Johr'\ mi c.he. It 2. a...

Address: YYqJOe0 Rd~~4~O:'-r--...!.....!...:..:..J.~.:::...£'C..;--==:::"----'!.':""=:==-- _
Financial Interest: . __~>'LLJ,DL..._bJLuOL... _

I -)reQS,
i

Co g /D,fL..-

2. Name: G-e.CQ lJ; YI e. De A-"J~e::....:....Ii:.-~=- Title : --==s::::e:.=('.'--I-_~=~:..._ _

Address: ). 0 9 £Sfre IIa. S f. '-r/-" i VI i c1 cur.) ,
Financial Interest: __"'S!....bD~_':.).;:'J,ll'--- _

3. Name: _ Title:

Address: -'- _

Financial Interest:

2



4. Name: _ Tit le: _

Address: _

Financial Interest:

5. Name: Title: _

Address: _

Financial Interest:

6. Name: Title : _

Address: _

Financial Int erest:

7. Name: Titl e: _

Address: _

Financia l Interest:

The applicant hereby acknowledges that the applicant and it s owners, officers, and employees may be subject to
prosecution under federal laws relating to the possession and distribution of controlled substances, that the City of
Trinidad accepts no legal liability in connection with the approval and subsequent operation ofthe medical
marijuana business; and that the application and documents submitted for other approvals relating to the medical
marijuana business operation are subject to disclosure in accordance with the Colorado Open Records Act.

By accepting a license issued pursuant to this ordinance, a licensee releases the City, it s officers, elected officials,

appointed officials, employees, attorneys and agents from any liabili ty for injuries, damages or liabilities of any kind

t hat result from any arrest or prosecution of dispensaryowners, operators, emp loyees, clients or customers for a

violat ion of state or federal laws, ru les or regulations.

By accept ing a license issued pursuant to th is ordinance a licensee, jointly and severally if more than one, agrees to

indemnify and defend the City, it s officers, elected officials, emp loyees, attorneys, agents, insurers, and self

insurance poo l against all liability, claims, and demands, on account of injury, loss, or damage, includ ing without

limitation, claims arising from bodily injury, personal injury, sickness, disease, death , property loss or damage, or any

other loss of any kind whatsoever, which arise out of or are in any manner connected with the operation of the

medical marijuana dispensary that is the subject of the license. The licensee further agrees to Invest igate, handle,

respond to, and to provide defense for and defend against, any such liability, claims, or demands at its expense, and

to bear all other costs and expenses related the reto, includ ing court costs and attorney fees.

Ideclare, under penalty af perjury, that this application has been examined by me; that the statements
made herein are made in goad faith and, to the best af my knowledge and belief, true, correct and
complete.

Signed: \..:J~ .t (!

(Must be signed by IndividualOwner, Partner, or Officer)

Printed Name: Ccr<t /d jT7 ~ 'oe Anj e- ( .. s
3

Title:

Date:

L /r~,
)

3/3/ /:':W/t.)
•



CITY OF TRI NIDAD, COLORADO
OFFICE OF THE CITY CLERK

LICENSEE 'S STATEMENT REGARDING KNOWLED GE
OF THE STATE OF COLORADO'S MEDICAL MARIJUA NA CODES AND

REGULATIONS AND THE CITY OF TRINIDAD'S ORDINANCES AND LOCAL
RULES OF PROCEDURE GOVERNING MEDICAL MARIJUANA BUSINESSES

The Local Licensing Authority, as the enforcement agency for the for the City of Trinidad, expects a
Medical Marijuana Business licensee to be knowledgeable of the State of Colorado' s and the City of
Trinidad's Medical Marijuana laws, codes, regulations and ordinances and to seek further clarification of
such information if necessary .

I, ..::roh 1'\ mi ch c:.- r .. z:<:t... ,hereby state that I have read Article 43.3 of Title 12, C.R.S., as
amended, and the regulations promulgated thereunder, and the City of Trinidad Municipal Code
regarding general business licensing and Medical Marijuana business licensing and understand the
contents thereof.

~m i C h.l<':e-..!..r.:....i .=.~.;;:<L-:::::.- _

Printed Name of Licensee

d / c::~4= P d ,/.. .I-
~orized Signature of Licensee/Tltle

Date

STATE OF Ci'l\!\[ (\ c! 0 )
)

COUNTYOF~)

Subscribed and sworn to before me this /5

QaO-flOMdM- thwQoO
Notary Public Signature

CASSANDRA HOWELL
NOTARY PUBLIC

STATE OF COLORADO
NOTARY 1020104

My COMMISSIONEXPIRES OE056672
CEMBER 13, 2014

ss.

day of J1p c ', I , 20.H..,

My Commission Expires: ;.2 -(a -r9}) {if
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CITY OF TRINIDAD, COLORADO
OFFICE OF THE CITY CLERK

LICENSEE'S STATEMENT REGARDING KNOWLEDGE
OF THE STATE OF COLORADO'S MEDICAL MARIJ UANA CODES AND

REG ULATIONS AND THE CITY OF TRINIDAD'S ORDINANCES AND LOCAL
RULES OF PROCEDURE GOVERNING MEDICAL MARIJUANA BUSINESSES

The Local Licensing Authority, as the enforcement agency for the for the City of Trinidad, expects a
Medical Marijuana Business licensee to be knowledgeable of the State of Colorado' s and the City of
Trinidad' s Medical Marijuana laws, codes, regulations and ordinances and to seek further clarification of
such information if necessary.

I, Cera Ie! 1t1 e.- De A(\~e., I~, hereby state that I have read Article 43.3 of Title 12, c.R.S., as
amended, and the regulaons promulgated thereunder, and the City of Trinidad Municipal Code
regarding general business licensing and Medical Marijuana business licensing and understand the
contents thereof.

<fun \J .. r\ e j)<- AL.!J..n~7'e-=I,-,-\·-=='.::>,---__
Printed Name of Licensee'

Authorized Signature of Licensee

.±frtL-
Date

STATEOF Ct\ \D,C\c\C\
CO UNTY OF l.&:5 fta\OO ft.)

CC)MD!hdM. &l&(
Notary Public Signature

)
)
)

15
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Lease

Landlord

Tenant

Expires

John E. Micheliza
Gerald ine DeAngelis

Nicholas Reyes
Michael Reyes
Alicia Reyes
Trustees of the Judith A. Reyes Revocable Trust, U/T/D May 24,2007

M & M Distributing, LLC

March 11, 2016



CITY OF TR1N,~:O..:,,-C_OL_O_RAD_O

•

• •
City of Trinidad

Planning Department
135 N. Animas

Trinidad , Colorado 81082
Telephone (719) 846-9843 X 130

Fax (719) 846-4140
planning@trinidad.co.gov

M & M Distributing, LLC
clo John Micheliza
44910 County Rd. 40.0
Trinidad, CO 81082

April 25, 2014

RE: CUP Application #: 2014-MMC-5 and #2014-0PCO-5

Dear Applicant:

On April 22, 2014 the Planning, Zoning and Variance Commission approved your
request for conditional use permits (CUP) to establish and operate a Medical Marijuana
Center and an Optional Premise Cultivation Operation at 422 N. Commercial Street
subject to the following conditions:

1. The applicant must comply with all provisions outlined in Article 12 of Chapter 14
of the City of Trinidad Municipal Code of Ordinances as well as any and all
applicable state and local statutes, ordinances, rules, and regulations regarding
the operation of medical marijuana centers, and other statutes, ordinances, rules,
and regulations for the operation of businesses within the City of Trinidad,
including but not limited to City sales tax and the City's sign code.

2. The applicant must provide the City with an air filtration plan describing the
filtration system andlor other method or methods to be used to minimize odors
associated with the cultivation and sale of medical marijuana. Approval of said air
filtration plan is subject to the approval of the City Building Inspector.

3. If the proposed conditional use is not established within one year of its approval,
discontinued for at least one year, or replaced by another use of the land, the
conditional use permit and all associated conditional use permits shall expire .

4. The applicant must comply with the reasonable requirements of all Trinidad
Municipal Officials . with respect to the establishment and operation of the
proposed facility or facilities.

5. The applicant must submit a revised site plan in accordance with the provisions



of Section 14-88.4 of the City of Trinidad Municipal Code.

If you have any questions, please do not hesitate to contact me.

Thank you,

lor} ::::r:V~ by ¥-h\-
Louis Fineberg~
Planning Director

CC: Chris Kelley , Building Inspector
Les Downs, City Attorney
Audra Garrett, City Clerk
File



LEASE AGREEMENT

THIS AGREEMENT OF LEASE is e xecuted this 12 t h day of March , 2014 ,
by a nd bet ween J ohn E. Mi cheliza; Ge ral d i ne DeAngel is ; Nicho l as Re ye s,
Michael Reyes and Alic ia Reyes , Trustees of the Judith A. Reyes
Revocable Trust , U!T!D May 24 , 20 07 ; here i na f t er r e f e rre d to
colle c tively a s t he " landlord," a nd M & M Distribut i ng , LLC , a
Colora do limited l iability companhy , hereinafte r r e f erre d t o a s the
"t e nant ."

WHEREAS: The parties have agreed upon a l eas e.

NOW , THEREFORE, i t i s agreed :

1. FORMATION AN D PROPERTY DESCRIPTION :

The l a nd l o r d hereby leases unto the t enant and the t ena nt
he reby rent s from t he land l ord the following premi s e s a nd property
l ocated in t he County of La s Animas , St ate o f Colorado :

The r eal "e s t a t e and i mpr ovement l oc a t e d a t 422 N.
Commercial , Trinidad , Colorado 81082 whi ch i s spe c ific a lly
desc r ibed on the l ega l de s c r ipt i on a ttache d hereto as
Exhibit A .

2 . COVENANT OF TI TLE :

Landlord r epresents and warrant s t ha t l and l ord ha s t i tle t o
t he demise d premises i n fee simple , and that t he lease ha s nei ther
b een ass igned no r have t he rental s payable under the lease been
a ssigned . Land lord f u r the r covenant s and wa rrants t ha t l andlord h a s
full right a nd lawful authority t o enter into this agreement for the
extende d ter m of t he lease and t ha t no c onsents of any nature
whatsoeve r are requ ired f o r landl ord t o e nter into this agreeme nt .
Landlo rd wa r rants and r epre sent s t hat ther e a re no l iens o r
encumbranc e s o r exceptions to ti t l e of any natu re whatsoever .

3 . TERM AND RENTAL :

A. The te rm of th i s lease shal l be fo r a peri od of two (2 )
year commencing on March 12, 20 14 and e nding on Ma r ch 11 , 20 16 .

B. The b a se r e nt al s hall be the
sha l l be payable at t he r ate of $1 ,200
comme nc i ng o n March 12 , 2014 and on the
hereafter .

total sum of $28 ,800 a nd
per month in advance ,

same day of each month

C. Said rental shall be payable at 209 Estrel l a St .,
Trinidad, Colorado 81 082.
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4. PURPOSE AN D USE:

A. The sa id premises are to be used and occup i ed by the
tenant fo r retai l sales, i nclu d ing t he cult iva t ion a nd sales o f
mari juana .

B. The t enant s hall not use the premises during t h e term
hereof for any purpose contrary t o the laws o f t h e State of Co l o r a do
or municipa l ordinances .

C. The parties acknowledge that the CUltivation, sale, and
possession of marijuana is now unlawful un de r the l a ws of t he Un i t e d
States of America. The tenant he r e b y r e l e a s e s landlord, its
employees, attorneys , officers , members, and agents from any liability
for injuries, damages or liability of any kind that result from any
arrests or prosecution o f marijuana dispensa r y owners , operators,
employees, clients or cus t ome r s for a violation of federal laws , r u l e s
or regulations . The tenant agrees to indemnify the landlord from all
claims, injury, loss, or damage which arise out of, or i n connection
with the operation of , the marijuana facility. Te n a nt f u r t h e r agrees
to investigate, handle , respond to , and to provide defense for and
d e f e n d against any such liability, claims, or demands at its expense
and bear all other costs and expenses related thereto , i n c l u d i n g court
costs and attorney's fees .

5. UTILI TIES:

The tenant shall be responsible, assume and pay , for all
utili t ies on the premises, at tenant's own e xpe n s e , including without
limitation , ' gas, water, electricity, hea t, garbage and sewer
collection and other utilities .

6. TAXES:

A. The tenant shall be responsible for, and pay all, ad
valorem taxes and charges upon the said tenant during the t erm o f this
lease. The tenant shall be responsible for all other taxes. In
addition thereto , the tenant shall be responsible for all inc r e a s e in
taxes as a direct result of assessments resulting from the p lacing or
holding of additional machinery, equipment, personal property or
improvements placed upon the premises by the tenant .

B. The t enant shall b e r e s p onsib le and hold the landlord
harmless from all sales, gr o s s receipts, occupation, franchise, or
other such excise o r business taxes a r i s i n g ou t o f t he use of the said
premises.

7 . MAIN TENANCE AND UPKEEP :

A. Th e landlord s hal l be r espons i ble f or ·a l l major
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st ructure repai rs (meaning roofs , walls, floors, foundat ions ,
electr~ca l and plumbing systems to the outlets) , and the tenant shall
be responsible fo r a ll ot he r maintenance and repairs to the said
premises and property during the term hereof . Landlo rd 's
responsibility s hal l not c ommence un t il and unle s s ten ( l O) days'
written notice thereof s hal l have been delivered to landlord,
spec ifying t he major s tructure repair need e d . The landlor d shall not
have the right to go upon the premises t o make r epa i r s without the
e xp r es s permission of t he tenant, and the ob l i g a t i on o f t he land l ord
t o ma ke such structural repairs shall not be construed to impose upon
.t he landlord any l i abil i t y for damage or inj u r y arising from t he
condition g i ving rise to t he necessity of s t ructural repairs unti l
such t ime as the landlord is given notice, a nd written permission from
the tenant t o go upon t h e premises, to make such repa irs pursuant to
this paragraph .

B. The res pon sibi l i t y of t he l andlo r d to make major
s t r uctur e r epai r s shall not impo s e a duty up on the l a ndlo r d to r ebuild
t he demi sed i mp r oveme n t s or any part t he r e o f in the event of t otal o r
substantial destruction by f ire , wind, or some simi l ar, unusual or
u n foreseen occurrence . Th e duty contemplated to be hereby imposed
upon the l andlord shall extend only t o r ep a ir or restoration of t he
demised premises in t he event of fire damag e or p a rtial destruc tion
r e ndering the premises temporarily untenable in l a ndlord's opin ion .
Any deci s i on o f t he l andlo r d to carry fire insurance s h a ll no t be
construed to i mpose any greater duty upon the l andlor d than . i s
c ont a i ne d in the f o r e go i n g.

C. In the e ve n t o f damage to t he p remises , which damage
i t is the obligation o f the l andlord t o repair hereunder, then and i n
s uch eve nt, the rent due to be pa i d by the tenant sha l l ab a t e for a

. period during which he cannot occ upy t he premises due t o the damage
and repai r. I n t he event of substantial or t otal de st r uc t i on of t he
premises as hereinabove described , whi ch destruction is not
contemplated i n landlord 's determination t o be with in the scope of the
landlord' s duty t o repair , t hen and i n s uch event , t his lease shall
be automatical ly terminated and t he tenant s hall have no fur ther
ob l i gat i on t o pay r ent beyond the t ime of such te r mi nat i on .

D. Notwithstanding any spe c i fic provisions hereinabove set
forth , t he t enant sha l l be responsible for any damage , l oss , claim or
repair occas ioned, or t h e resul t of , t he act o f the tenant, or
tenant's agents , e mp loyee s , b us i ne s s invitees , guests a nd assigns .

E . The t enant s ha ll not incur, or a l l ow to be incurred o r
placed upo n the premises , any l ien or l iens , or other encumbrance , a nd
herewith agrees t o ho l d the landlord ha r ml e s s t he r e f r om.

F . Tenant 's Repairs. Tenan t a g r e e s t o repai r all damage
to the leased premises c a u s ed b y tenant's use other than o rdinar y we a r
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and tear a nd that· on surrender ing possession, it wil l l eave the leased
premises i n good condition , allowance being made for ordina ry wear and
t e a r , dama ge by fire, the elements or other casua lty , or resulting
f rom t he acts of persons other than t e nant , or f r om defects .therein,
being excepted . Tenant may make such repairs , alterations and
i mprovements to the leased premises as tenant deems desirable but
tenant ag rees not to permit any liens to s t a nd against t he leased
premises for work do ne or materia ls f u r ni s he d. Tenant may paint the
interior of the building on the leased premises i n such c olors aa .
tenant elects. Tenan t shall have the exclusive right to paint , erect
or authorize signs in, on or about the building on the leased premises
and ma y, at any t i me , remove signs a nd color effects i nsta lled by
tena nt. On surrendering possess ion , t enant shall not be required to
restore the l ea s e d premises t o their condition at the comme nc eme nt of
t he t erm, and landlord a grees to accept the leased premises with
alterations a nd improvement s made by tenant . Any ex t erior alterations
or signs s hall be subject to the a pproval of landlord which s hal l not
be unreas ona bly wi thheld .

B. DAMAGE BY CASUALTY :

If the l e ased premises are damaged by f i r e , the e l eme nt s ,
or ot her c a s ualty , landlord shall promptly repai r a l l damage and
res t or e the 'l e as ed premi s es to t hei r condition j ust prior to the
damage. If landlord is de l ayed in restor ing t he l eased premi s e s as
a dir ect result of a s tri ke , riot, insurrect i on, f ire o r act of God;
or oper at ion o f l aw, government al r egulation or or der , an ext ension
of one (1) working day wi ll be a l lowe d landlord for each wor king day
lost f or such cause ; provi ding , however, t hat i n any a nd al l events
if the l ea s e d premis es a re not restored and all damage repaired wi thi n
one (1) year afte r the date of damage, tenant may cance l this l ease
by noti ce t o l andlord. If t enant is depr i ved of t he use of any
subst a ntial port ion of the leas ed premis es , either by r eason of said
damage or during restorat ion , the r ent shall be abated or ·
propor tiona tely reduced according t o t he extent to which t enant is
de pr i ved of such use . Tenant agre e s t o keep in e f f e ct on the l eased
premises fi re insurance with extended coverage endorsement in an
amount not less than 90% or the insurable value of t he building
improvements thereof . Such insurance that tenant maintains pursuant
to this par agraph B, shall be written by a carr ier or carriers
a cce pt ab l e to l andlord or by a company or companies rat ed A, AAA, or
Best 's Manual . Said policy or policies of insurance to provide t he
payment f or any l os ses covered under or by said policy or pOl icies of
insurance s hall be made to l and l or d and/or t enant and/or mortgage
and/or ass ignee des ignated by landlord fr om time to time as the ir
re spective interests ma y appear . I f, during the lease ter m the l eased
premises are damaged by f ire , t he elements , or ot he r casualty t o t he
extent of 75% or more of t he insurab le value t hereof, tenant may
terminate this lease a s of the date of damage by notice to the
l a ndl ord within thirty (30) days after said date.

I

I
L._.__ - ..- --- .
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9 . NON- LIABILITY OF LANDLORD; I NDEMN I FICATION; INSURANCE:

A. Tenant accepts exclu s ive poss e s sion and cont rol of t h e
leased premi s e s a s o f t he date of c ommencement o f t h i s l e a s e in t h e
condi t i on in which then f ou nd . Landlord shall not be liable t h e r eafter
f o r any injury or dama ge t o a ny p r ope rty or to any pers on on t he
l e ased premises caused b y fire , bad condition, unsafe c ondi t i on, or
any other circumstance not herein specifically de s cri be d, or caused
by the use , misuse or abuse of the l e a s e d premises or a n y property now
or h e reafte r thereon .

B. Tena nt agrees to protect, indemnify , defe nd, hold a n d
s a v e l a nd lo r d harmles s from and agains t a n y and a l l c laims , demands,
l i a b ility , c a u s es of act ion, l oss or dama ge of any n a t ure whatsoever
on account of p r operty damage, personal i n j ury o r wrongf ul death t o
any person or propert y arising directly or indire c t ly out o f or c a u s e d
b y a n y a c cident, negl i gence , o r o t her act s on o r i n conn e ct ion wit h
the l eased p r e mises o r a ny part t h ere o f, a n y nuisa nce made o r suf fered
t h e reon , a n y use or oc c upa n c y o f the l e ase d p remises by t e n a nt o r any
person claiming by , through or under t e na nt , or a ny f ai lure o f t enant
to mainta i n the l e ased p r e mi s e s i n s afe condition and in go od o rder
a n d repair, a n d tenant s ha l l r eimburs e l and l ord f or any attor n e ys '
f ees or ot her costs ·and expe ns es i n con n e c tion with the defense o f any
claim relating the r eto.

C. Te nant shall keep i n ef fect during the t e r m o f this
lease, a nd del i v e r a copy there of t o the land l ord, a general
c ompre hensive liability polic y o r poli c ies written by responsib l e
i nsuranc e c ompanies a uthori zed to conduct business i n Colora d o ,
covering the leased premis e s in the amount o f $1 , 000,000 p e r sonal
inj ury , with p r opert y dama ge of $500, 000. Tenant s hal l caus e its
insurance c ompany d uring t he f o regoing policy t o p rovide landlord with
an i n sura nce c e rtific ate d e s cribin g t h e i n s u ran c e cove rage a s ab ove
set forth. The sai d insura n c e c e rt i ficate her einabove described shall
also contain a s tat ement b y the insurer that n o c a n c e lla t i on or c hange
of the pol i cy descri b e d wi ll be made wi t hout a t l e as t ten ( lO) days
wr itten notice t hereof to the landlord .

10. DEFAULT :

I f t e n a n t shal l be in default for more than t we nt y (20) days
after r e ceip t of landlord 's notice specifying such defa u lt , l andlord
may declare the term e n d e d and re -enter the leased p remi ses with o r
wi t hout proce ss of law. If landlord shall be in de f ault for more t han
t wenty (20) days aft e r recei pt o f tenant 's notice s peci f y i ng s u c h
d e f a ul t , tenant ma y i ncur a n y expense necessary to perform any
obligation o f l a ndlo r d specified i n such n ot i c e a nd d e duct s u c h
expense from the rent s thereafter to become due. The performance of
e a c h and every covenant a nd agreement b y landlord herein contained
shall be a condition precedent t o lessor's right to collect rents or
e n f orc e t his lease .

\
L .
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1 1 . TERMINATION:

This a greeme n t s ha l l cease , determine and come t o a n e nd a t
t he option o f the landlord , thi rty (30) days after notice i n wr i ting
shall be personally s erved , or ma ile d , to the tenant , o f t h e ha ppening
of anyone of t he f o l l owi ng act i ons, conditions , fai lures , o r
omissions , t o - wi t:

A. The tenant f ai l s t o make t he pa yments when due o r
omits to perfo rm o r v i o l ates any o f t h e covenants and condition s of
this lea s e by t he tenan t to be per formed or ob served, o r i f tena n t
sha l l f a i l to make reasona ble effo r t s in the l i ght of the s u r r ounding
ci rcumstances to ke ep s ubstanti ally all the p r emises occup i ed a nd
open .

B. Aband onment of the premise s .

c . The f i l i ng of exe cut i on o r oc c u r r enc e o f a
peti t i on i n b ankruptcy by or agai nst the tenant, adj udication a s a
bankrupt cy, o r insol v ency i n the b ankruptcy equity sense, and
ass i gnment fo r b enefit of c reditors , petition o r other p r oceedin gs f or
appointment o f tru s t ee , r eceive r , guardian o r con s ervato r , or the
taking by any person o f t he lea seho l d c r eated hereby or any p a r t
thereon upon execution , a ttachment o r ot he r p roces s of l aw or equity .

D. Th e use of t he p remises f or any purpose but the
hereinabove a uthori zed .

E . In a ddi t i on t o t he f o r egoing, should defaul t b e
made i n the paymen t o f r e n tal sums due f o r a pe r iod of not l ess than
ten (10 ) days, t he l andlo rd shall have t he op t ion fo r t h wi t h t o
t erminate this l ease a nd t o r e-enter the p remises and take possession
thereof.

F. In any of the event s of d efa u l t or t e rmin a t i on a s
i s s e t f o rth in t his paragraph , the landlord shall h ave the r i ght and
opt ion t o termina t e t he l ease, t o re- enter t he premises and t a ke
pos session thereof , remove a l l p e rson s t here from , with o r wi thout
p roc ess of law, and to distrain f or a ny r e nt , d ama ges or other sums
tha t may b e due her e u nde r , any prop e r t y belonging to t he t enant and
l o cated on the p remis es. Whe r e upon t he tenant s hal l qu i t and
surrender pea ceably the premises t o the l andlor d a nd all of ten a nt' s
r i gh t s he r e i n and to the premises s hall be deemed f orfeited.

- 6-

------- ---,-. - ------_._-_.....•...

I
L~__... .

G. A waiver by t he landlord o f any breach or breach es
by t he tenan t of anyone or more of the covenants and conditio n s
he r e o f s ha l l n ot constitute a wa iver , nor s h a l l t he s ame a f fe c t the
r i gh t o f t he landlord he r e under f o r a ny subsequ ent breach of or a n y
such o ther c ov ena nts or c ond i t i ons.



H. Bot h par ties s hall, without l imi tat ion as a bove
set forth, h ave t he right t o any a nd a ll othe r legal remedies
a llowable by laws o f the State o f Colorado, together with c osts and
r e a sona ble a t torney ' s fe es i n enforci ng t he t erms and p rov i s ions o f
t hi s Le a s e Ag r e e ment or in ter mina t ing the same .

12 . HOLDING OVER :

Any holding ove r by the t enant a ft er the expiration of the
t erm o f this lease shall be deemed an extension or renewal of this
l ease for an addit i onal t hirty (30 ) - d ay period only, and thereafter
such ho l d ing over s hall be cons trued as a t enanc y from month-to-month
by extensio n o f thi s lease under the t erms a nd conditions o f t he
lease.

13 . NON-ASSI GNMENT:

The tenant s hal l no t , in whole or in part, assign or s ublet
the said premises o r t h is lease without having obtained the prior
writte n c o n s ent of t he landl ord .

14. MISCELLANEOUS PROVI SI ONS:

A.
of Co l o r a d o .

This lease shall be governed by the laws o f the State

B . Time is of t he essence of each a nd everyone of t he
conditions and t e rms of thi s agreement.

C . All prior negot ia t ions and understandings between the
parties a re merged into t his a g r e eme n t which contains and defines all
of the rights, duties and liabilities of the parties. There are no
verbal agreements, or other writings, which in any manner affect or
govern the agreement o f the parties, a nd bot h parties do so s tate and
agree.

D. Whenever the word "tena n t " i s us e d in thi s
it shall b e deemed t o mean t h e named t e nant, assignees,
permitees, guests, agents and emp loyees.

document,
inv itees,

E. All damages and payme nts resulting from a taking,
damaging or condemnati on of t he s a id p remises under the r ight of
emi n e nt domain s hall a cc rue to and b e l ong t o t he land l ord and the
tenan t shall ha ve no r ight t o a n y p a rt thereof.

F. The tena nt may, upon t he wri t t e n a g r e eme n t of the
landlord, make a l t e r at i ons , add ition s or improvements i n o r about the
said demised p remises. All suc h improveme n t s which are attached to
t he wa l l s , flo or s a nd premises s hall i mmediatel y me rge and become a
permanent p a rt o f t he r e a lty and shall r ema i n on t he p r emises.

I

I
I
:,
I
I
i

IL .__
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STATE OF COLORADO

COUNTY OF LAS ANIMAS

)
) ss
)

The fo r egoing instrument was a cknowledged before me this~day
o f March , 2014 by J ohn E . Micheliza .

Notary Public
My commi ssion expi res: \ \ - \ ' ., . )v)

STATE OF COLORADO )
)ss

COUNTY OF LAS ANIMAS )

Th e fo r egoing instrument was ackn owledged be f o r e me t his~
d a y of March, 20 1 4 b y Ge r a ldine M. DeAngelis .

,
,,
I

I
!

~\s.. .~'\\ '\~~6 · \.V'; '"\0 ",01
Notary Publ ic .
My c ommission exp ires : \ \ -lS - I U

,
I

I
I
I

I
I
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California All-Purpose Ac knowledgment

State of California

County of 0,.... c:, "J c... 5 .S .

who proved to me on the basis of satisfactory evidence to be the person(81 whose name(,s')
is/_ subscribed to the within instrument and acknowledged to me that he/sRellRey executed
the same in his/ReF/tReir authorized capacity(iel;j. and that by his/hef/tReiF signature(&t.on the
instrument the persorus). or the entity upon behalf of which the person{li.)..acted, executed the
instrument.

I certify under PENALTY OF PERJURY under the laws
of the State of California that the foregoing paragraph is
true and correct.

WITNELd and official seal.

~
OPTIONAL INFORMATION ---- ------- -

Description of Attached Document

The preced ing Cert ificate of Acknowiedgment is attacheo 10a

document titled/for the purpose of Ve ~ l/, ,J <' . ' "'0 J-
.r- P"~ ,o~_o_~_~...:.,-r~$,-- _

containing _'1__ pages. and daled )- I .... • 1'1

The s~(s) capacity or authority isJare as:

~iV1dua l(S I
AttorneY-In-fact
Corporale Qffice~s) _

Method of Signer Identification

Prov ed to me on the bas is of satisfactory evidence:

fonn(sl of roennncencn cred ible wrtness(es)

Notarial event IS detailed In notary journal on:

Page# _ _ Enlryll _ _

Notary contact: _

Othe r

GuardtaniConsefVator
Partner- LimrtedlGeneral
Trustee(s)
Other: _

representing: _

Signe r(s \ Thumbpnnts(s)

i, _._ ,. _ .__ _ __ _ '
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California All-Purpose Acknowledgment

State of California

County of 0 r'" ~ j "-
5 .$ .

]""c;., cF IV ;r~J o,.f-J

'k-e.'f eSpersonally appeared ---'--'-'--'-'="-'---'-'--- -"''-'='.'1--'= '--- - - - - - - - - - - - -

On j\II Co r ch J1.. I 2..-~ I '1 before me.-'-"-='--'-l..L..-'---'-.>.-""'-''-'--I-- -=-':''7./-'---'=-'-'--'=

Akc.; ~

who proved to me on the basis of satisfactory evidence to be the person(~whose namets)
is/Bfe subscribed to the with in instrument and acknowledged to me that R91she/tR&r executed
the same in ffis/her/tReir authorized capacity(ies}, and that by hislher/lReiH;ignature(ston the
instrument the persorus), or the entity upon behalf of wh ich the personts) acted, executed the
instrument.

I certify under PENALTY OF PERJURY under the laws
of the Sta te of California that the foregoing paragraph is
tru e and correct.

WITNESS my hand and official seal.

J--E&~

JAIl£T E. IIIEllD01f
CONN . • 1990192 z

~~~
taIIn. . . 2.2016

OPTIONAL INFORMA TION - - - - - - - - - - - -

Description of Attached Document

Page II__ Entry 11 __

Notaria l event ISdetailed in notary journal on :

Method of Signer Identification

Notary contact . _

Signer(Sl Thumbprints(sJAdditIOnal Signer

0 'her

Proved to me on the basis of satis fac tory ev iden ce :

torm ts j of identification credible W1lness(es)_!....t::~_._ r.... -.lfI> co"~ • ~ ...... :..:~:..:<,--r"J _

containingl pages. anddated :;- I ':....::..'...~_ _ .

Th~) capacity or authority is/are as:

IndMdual(s)
Attorney-in.fact
Corporate 00'''''(51 _

The preceding Certificate of Acknowledgment is attached to a

document titledlfor the purpose of Ver I F.,..l (~~.r" \-

auarcan/Conservator
Partner -limited/General
Trustee(s)
Other:

representing: _

-_._ - - - - -

~ ~ ". ..~ -.- ..', ..,~. ~ ~ " . -.. - , . ~_. , . . _ . ...~. _-... ~ ,.- ._ • ._ -_ . .... ~_.~• ._ ~, • ., . ~ , _.~ .~ . - !}

- - -- ----- _._---_._--_._ -_._~--_. _.._.. .--- - - - ---_._.__ ._..
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~""rDOse Acknowledgment

5 .5 .

.'.'
~d to me on the basis of satisfactory evidence to be the person(4whose namefs')

z:a!I: • R*">-nbed to the within instrument and acknowledged to me that he/sRs/t"'ev executed
same rnhislR s ~'t i'l ei F authorized capacity(i~ and that by hisJi'ler/lheil signaturets') on the

nsaumeol lhe perso~ or the entity upon behalf of which the person($ cted. executed the
~t ,

1 j cer.Jfyunder PENALTY OF PERJURY under the laws
L ::R'me State of California that the foregoing paragraph is
I' tnJe and correct

I w,m"'~:r"':"00'
(/

JAI£T L IlIOllOtf
co...., .1990192 z
~ PIeIic: • CIIIIomia a
_ DrIIlQI Counlr •
ClIInL 201'

OPTIONAL INFORMA TION - ---- - ------ -

Description of Attached Document

The preceding Certificate of Acknowledgment is attached to a

document titled/for the pu rpose of V r ,.. ~ t:.. c..A co ".1,... f--

~,. pc c" il--- .u'-"oc,,=(.:.f=S'- .

containing ---':'- pages. and dated J - I\- _ I '1

Method of Signer Identification

Proved to me on tho basrs of satISfactory evidence:

Y form(S) of Identification credib le Wltness(es)

Nota rial event is eeteted in no tary journal on:

Page" _ _ En try # _ _

Nota ry contact : .

T~ner(S) capacity or authority is/are as:
Indivldual(s)
AttomeY·lI\-faet
Cocporale Office~s) _

GlJardlar\'Conservatot
Partne r - li mIted/General
Trusteels)
Otllec _

representing:

Other

Additional Signer Signer(S) Thumbprini s(s)

.'

" . .... ... . .. . . ._ . . "' .. _ . · ·~ . ·'a . ..- ' ~_ " _ _ " . ~.. _



EXHIBIT A ~UU~~J697589 OR 1076 1699

.',.:.: . '. :: ~

,, " ,

.--..... .

B~ginni ng at a poin t on the easter ly line of COlMlercia l St reet , said
point being 138.9 f eet nor t h 18'55 ' wes t of t he northeast corner
of t he int er sect ion of Commerci al Street and Ce dar Avenue ; t hence
cont inu ing nor t h 18' 55 ' we st , e ighty -f our (84) feet; thence nor t h
75' 18 ' east , fo r ty-ei ght and t wo -tent hs (4 8 . 2) feet; thence south
18' 55' ea st, t hir t een (13) feet; th ence nor th 75' 18 ' eas t , 133. 7 feet ;
thence south la ' S5' east, t wenty- seven (27) feet; thence north 71 '07 ' .
east, s ixty -seven and fi ve-te nt hs (67.5) f eet ; t hence south 18'55 '
east , t wenty -thre e and seven-t ent hs (23. 7) f eet ; t hence south 71'07 '
west 144 f eet; t hence sout h 18' 55' east , ten (10) feet ; t hence south
71' 07' west , 116 f eet to t he poi nt of begin ning, containing 13,880
square feet, mor~ or less;

Beg inning at a poin t on the eas ter ly line of Commercial St reet, sa id
po int be ing 138 . 9 feet North , 18'55' West of the northeast corner of
t he inte rsec tion of Commercial St r ee t and Cedar Avenue ; t hence Nor t h
71'07' East, 260 f eet ; t hence Nor th 18' ?5' West, t hir ty-t hrec and
seven -tenths (33.7) feet to the true POlot of beginn ing; thence continu ing
North 18"55' WC'st, ' sh(6) fee t, more or ' l ess , to a point that .. is ten
(10) f eet f r om the cent er l ine of t he Railway Company' s Trac k No. 72
when measured at r ig ht angles thereto ; thence Sou t h 84'23' West. s i xt y -nine
and six -tenths (69.6) f eet along a l i ne parallel with and ten (10)
feet souther ly f r om the center line of the Railway Company 's track to
a point; thence South 18"55 ' East, twenty-two (22) feet; thence north
71'07' East, sixty-seven and five-tenths (67 ,S) feet, more or less,
t O,t he t rue point of beginni ng, contain ing 945 square feet, more or
less;

Beg inning at a point on t he easterly l ine of ~nercial Street, said
po int bei ng 138.9 feet North, 18' 55' West of the nort heast corner of
the intersect ion of Commercial Street and Cedar Avenue; thence North
7]'07' fast, 116 f eet to the t rue poi nt of bl'ginni ng; t.honce continui ng
Nor th 71'07 ' rast , 144 f ect ; t hence Nor t h 1H' ~!) ' \.Il' s t , Ll'n no) fcet;
thence South 7l'O} ' West, 144' feet; thence South 18' 55' rast, ten (10)
f eet , ' to t he true poin t of begi nning, cont aining 1, 440 squar-e :f eet , more
or''.1e's5; ,:' ' ' ' ,":

also ,known as s lree t and number 422 N. Commerci al

.. ..... ,._--..-. --_...._--._ -_.._---._.,-....;-- _ ...._-- _..._----_.._.._--- - --.._._. ~
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- Colorado Secretary of State
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ABOVE SPACE fO R OFFICEUSE ONLY

Articles of Organization
filed pursuant to § 7-80-203 and § 7-80-204 of the Colorado Revised Statutes (C.R.S.)

1. The domesti c entity name of the limited liability company is
M & M Distributing, LLC

(The name ofa limited liability company must contain the term or abbreviation
"limited ttabuity company ", "ltd. liability company ", "limited liability co. '', "ltd.
liability co. ", "limited ", ''I.I.c. '', "U, " , or " ltd. ': See §7-90-601. C R.S.)

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

2. The principal office address ofthe limited liability company' s initial principal office is

Street address 422 No. Commercial 81.
(Street number and name)

Trinidad
(CUy)

(Province - ifappli cable)

CO 81082
~tate) (ZIP/Postal Code)

United States
(Country)

Mailing address
(leave blank if same as street address)

44910 Co. Rd. 40
(Street number and name or Post Office Box informat ion)

Trinidad
{City}

{Province - ifappli cable)

CO 81082
($Iate) (ZlPIPoMal Code)

United States
(Country)

3. The registered agent name and registered agent address of the limited liability company' s initial regi stered
agent are

(SuffIX)(Middle)(First)

E.
- --==c--

Micheliza
(Last)

or

Name
(if an individual)

(if an entity)
(Caution: Do nat provide both an ind ividual and an ent ity name.)

Street address 44910 Co. Rd 40
(Street number and nam e)

Trinidad
(Ci ty)

co 81082
(Stale) (ZIP Code)

Mailing address
{leave blank if same as street address} (Street num ber and name or Post Offi ce Box information;

Page 1ofJ Rev. 1210112012



tCity)
CO

(Stare) (ZIP Code)

{I!!.,e follow ingstatement is adopted by marking the box.)
l{j The person appointed as registered agent has consented to being so appointed.

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

Name
(if an individual)

or

Micheliza John
(First)

E.
(Middle) (s"ifu)

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

Mailing address 44910 Co. Rd. 40
(Street number andname or Post Office Box iriformation)

Trinidad CO 81082
{City}

(Province- ifapplicable)

(State) (ZIP/Postal Code)
United States .

(Country)

(If thefollowingstatementapplies.adopt the statement by marking theboxand includeanattachment.)o The limited liability company has one or more additional persons forming the limited liability
company and the name and mailing address ofeach such persnn are stated in an attachment.

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

or

o the members.

6. (The jollawingstatementis adoptedby marking the box]

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

7 . (II thefollowingstatement applies. adopt thestatement bymarkingthe boxandinclude anattachment)

o This document contains additiona l information as provided by law.

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

(mmiddlYY»)'hour:minute am/pm)

(If the following statement applies. adopt the statementby enteringa date and. if applicable. time using the reouired forma t.)

The delayed effective date and, if applicable , time of this document is/are _-,--;--,-;----,- -,-_

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 ofthe
person on whose behalf the individual is causing the document to be delivered for filing, taken in conformity
with the requiremen ts 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.
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This perjury notice applies to each individual who causes this document to be delivered to the Secretary of
State, whether or not such individual is named in the document as one who bas caused it to be delivered.

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

McConnell Steven L.
(lAst) (First) (Middle)

300 Cook Ave.
(Street number and name or Post Office Boxinformation)

P.O. Box 1148

(Suffix)

Raton
(City)

(Province - ifapplicable)

NM 87740
(Slate) (ZIP/Postal Code)

United States
(Country)

(1/thefollowing statement applies. adopt the statement by marking the box and include an attachment.)

o This document contains the true name and mailing address ofone or more additional individuals
causing the doc ument to be delivered for filing.

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

CERTIF ICATE
I, Scott Gessler, as the Secretary of State of the State of Colorado, hereby certify that, according to the
records of this office,

M & M Distributing, LLC

is a Limited Liability Company formed or registered on 03/05/2014 under the law of Colorado, has
complied with all applicable requirements of this office, and is in good standing with this office. This
entity has been assigned entity identification number 20141152343.

This certificate reflects facts established or disclosed by documents delivered to this office on paper
through 05/13/2014 that have been posted, and by documents delivered to this office electronically
through 05/1412014@ 12:05:37.

I have affixed hereto the Great Seal of the Stale of Colorado and duly generated, executed, authenticated,
issued, delivered and communicated this official certificate at Denver, Colorado on 05/14/2014 @
12:05:37 pursuant to and in accordance with applicable law. This certificate is assigned Confirmation
Number 8849503.

Secretary of State of the State of Colorado

*················· ·····~··········· ··· · ······EndofCertificate· · · · · · · · · · · · · · ·· · · · · · · · · · · · ·· · · · · · · · · · · · · · · ·

Notice: A cer tificate issued ele ctronically from the C% rado Secre tary ar Stale 's Web site is (ully and immediately valid and , ffecti ve, However,
as an option , the issuance and validity of a certificate ob tained electronically may be established by visiting the Certificate Confirmation Page of
the Secretary of State 's Web site, http://www.IPs.sfateco uslb iz/CertiOcateSearchCriteria.do entering the certifi cate 's confi rmation number
displayed on the certifi cate, and fo llowing the instructions displayed. Confi rming the issuance of a certificate is merely optional alld is not
necessary tQ the valid and e ffective jssuance QCa certificq te. For more information, visit our Web site. http:lt.www.sos.stote.co.us/ click Business
Center and select " Frequently As ked Questions. "



MEMBER CONTROL AGREEMENT

TH IS AGREEMENT (the "Agr e eme nt" ) is made as of March 6 ,
2014 , by and among M & M DISTRIBUTING, LLC, a Colorado l i mi ted
liabi l i t y comp a n y ("Comp any") and the part i es s et f o r th on the
a t ta c hed Sch e du l e A.

RECITALS :

are
the

A.
all of t h e
"Me mbe r s" )

The parties to thi s Agreement oth e r than the Company
members (individua lly a " Memb e r" a nd collectivel y
of t h e Company .

B. This Agreement is a Member Cont ro l Agreement under
Colorado law.

C. The parties are interested in the growth ,
development , and managemen t of t h e Company and i n the l ong te rm
e conomic s uc ces s of t h e Company and its b u s i ne s s , and mut ua lly
desire to ma ke certain a greements relating to the (i) ma na g eme n t
and control o f the Company and its business , ( i i) admission and
t e r mi n a t i on of Company members , (ii il allocat ion o f income , los ses
and distribut ions among the Members , and (iv) circumstances a nd
t e r ms up on whi c h t he Company wi ll redeem t he members h ip inte rests
o f the Members .

AGREEMENTS :

NOW , THEREFORE , in consideration of the mutual p r omi s e s
and agreements contained in this Agreement and other good and
valuable cons i derat ion , the r e c e i p t and sufficiency of which is
he reby ac kn owl edged , the partie s agree as f ollows :

1 . IN ITIAL AND SUBSEQUENT MEMBERS

1 .1 I n i t ia l Membe r s :

Th e Members o f the Company listed on Schedule A are all
o f the Members o f t he Company as of t he date o f t h is Agreement.

1 .2 Subsequent Membe r s :

Each person or ent ity which subsequently bec omes a Member
of the Company s h a l l , in conside ration of b e c omi ng a Me mber ,
execute a counterpart of this Agreement and shall be listed o n
Schedule A. No person or e nt i ty which has not signed a count e r p a r t
of this Agreement shall b e admitted a s a Member .



1.3 Former Members :

If a Member ceases to be a Member , Schedule A sha ll be
revised t o reflect the change in the roster of Members of the
Company.

2 . RELAT ION TO ARTICLES OF ORGAN I ZATION AND OPERATING
AGREEMENT

2.1 Conflict With Articles of Organization :

Subject to the provisions of Colorado law , in
of a conflict between the Articles o f Organization
Agreement , this Agreement shall be cont rolling .

2 . 2 Confl i c t With Ope r ating Agr e ement:

the event
and this

Subject to the provisions of Colorado law , in the event
of a conflict between the Ar ticles of Organization or t his
Agre ement , on the one hand , and the Operating Agreement , on the
othe r , t he Articles of Organizat ion or this Agreement , as t he cas e
may be , s ha ll b e cont ro lling .

3 . BUSINE SS CONTINUITY

3 .1 Voluntary Dissolution :

Notwithstanding the period o f existence s t a t e d in t h e
Ar t i cles of Or ganiza t ion , the Company s ha l l be dis solved , wound up
a nd te r minat ed upon the approva l o f Membe rs owning a ma j ority o f
all members hip int eres t s . The l egal representat i ve o f the e s tate o f
a deceased Member who ha s exerc i sed t he Estate Option descr ibed i n
Section 11 . 6 to requ i r e the Company to purchase . the Member ' s
membership interest shal l not be entitled t o vote on any proposa l
·t o d issolve voluntarily made after exerci se of the Estate Opt ion .
Fo l l owi ng a d ecision to d issolve vo l un t a r i l y , the Managers sha ll
p r o c e ed with the winding up of the Comp any a s provided by l a w. The
Manager s shall h a ve t he d isc r e tion to t r ansfe r t he busine ss o f the
Compa n y to some o t her organi z a tion owne d or controlled by one o r
more of the Members , but in s u ch an eve nt , e xisting Members who do
no t continue as owners of the business in the successor
organization shal l be entitled to receive payment for the fai r
value of the i r membership i nte r e sts in the same manner as a pplies
on the assertion of dissent e rs ' rights , without any offs et fo r
dama ges .

3 .2 Busines s Cont inuation at End of Te r m:

At the end of the period of existence speci fied i n the
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Art icles of Organizat i on , as amended from time to time , the Company
s ha l l b e dissolved , wound up and terminated . At such time , t he
bus i ne s s of the Company s hall be sold a nd/or liqu i dated , a s
de t e rmi ned by the Manage rs in thei r di scre t ion , ~xcept t ha t t he
bus i ness shal l b e cont inued in a successor limi ted lia b i l ity
compa ny or some other organiza tion upon the approva l of Member s
owning a major ity of all membership i nterests . If continuation o f
the Company ' s busi nes s i s not a pp rov e d b y t h e Members , t h e Ma nage rs
nevertheless sha l l have the di s cret ion to t r ansfe r t he bus iness o f
the Compa ny to some other organiza t ion owne d or cont roll e d by one
or more of t he Members .

3 . 3 Agreement to Give Di s s olution Avo i dance Consent :

Ea ch Membe r shall have t he p owe r t o give dissolution
avoidance consent f o l l owing a ny event o f di ssolut ion exc ept a
voluntary d i s s o lut ion pursuan t t o Sect i on 3. 1 or di ssolution at t h e
end of the pe r i od of existenc e o f the Company a s provided i n
Sect ion 3 .2 , but no a greement to giv e d i s solution avoidance consent
made p r i or to an event of di s solut i on s ha ll b e e nforceable .

3 . 4 Bus i ne s s Cont inuation Fo llowi ng Dissolution Du r i ng
St ated Term :

The bus i ness of t he Company s ha l l b e continued f ollowing
any . dis s o l utio n of the Company , othe r than a vo l untary di s solution
as p rov ided in Section · 3 .1 , upon the approva l o f continuat ion a nd
t he terms a nd con dit i on s the reo f by Members owni ng a majo r i t y of
a l l membership interests. No business c ont inuat ion a g r e eme n t ma d e
prio r t o a di sso l ution shal l b e e n f orcea b le . Each Membe r hereby
waive s and agrees t o waive all dissenters ' right s i n connect ion
wi th cont i n u a t ion of t h e Company 's business pursuant t o this
Section 3.4 fo l lowing d issolut ion of the Company . Any Member who
breaches t hi s provision s ha l l b e liab l e t o t he Company and the
pther Members f or damages to the full e xtent pe rmitted b y law .

3 . 5 Waiver of Di sse nter s ' Ri ght s a nd Court Decre ed
Di ssolut ion :

Colorado law provides f o r d issenters ' r ights pursuant t o
whi c h Membe rs , under c e r tain c ircumstances , may force the Compa n y
to pur chase their membership inte r e s t s at f a ir ma r ke t v a lue for
c as h , and petition to a cour t to d isso lve the Comp a ny. The parties
a g ree t hat irrepara b le damage wou ld b e done to t h e Members and to
the Company a nd i t s business if a ny Member should b ring an act ion
in court t o d issolve t he Comp a ny or a s sert disse nte r s' r ight s a s
p r ovided f o r in Colorado law . Ea ch Member a g rees t h a t this
Agreement p r ovides fo r fair a nd just pa yments and payment te rms to
a ny Member who s e membership i n t he Company t ermina t es f o r a ny
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reason . Ac c ordingly , each Member a c c ep t s t he provision s of this
.Agr e eme n t as t h e sole entitlement on t e r mi na t i on of t he Member 's
membership in t he Compa ny . Each Member hereby waives and r e nounc es
s uch Member 's rights to seek a court decree of d issolution , seek
appointment b y a court o f a liquidator for the Company , o r a s sert
d iss ent e r s ' right s . No t withs t a nding the pre c eding waive r , howe ve r ,
an a s s e r t i on o f dissenters ' rights in b r eac h of this waiver sha l l
b e valid in any circumstance i n which d i s s ent e r s ' right s are made
nonwaivable b y law, wi t h va l uat ion o f the breaching Membe r ' s
membership i n t e r e s t and t he amount s payable t o the breaching Member
t o be reduced a s prov i ded by Colo rado statute law .

4 . CLASSES OF MEMBERS

4 . 1 Clas s es :

The Compa ny sha ll have one cla s s o f Member interests as
provided i n t he Articles o f Or gani zation . No c h a ng e i n the c lass o f
Member inte rest s e stab l i s h ed i n the Artic les o f Or gan i za t ion shall
be made except b y ame ndme nt o f t he Articles of Organ ization a s
p rovided the r ein .

4 .2 Registe r of Capita l Cont r i bution Values :

The Compan y sha l l maintain a register of the val ue s
accorded b y t h e Managers to every capital contribution t o the
Company .

4.3 Ce r t ifi c a t e of Memb e r Inte r e sts :

Th e Company shall maintain a c u r r ent cer t if i c a te o f
member inte r e sts wh i ch sha l l ref lect t h e pe rcentage i n t eres t o f
each Member . A n e w ce r ti f i cat e sha ll b e prepared each t ime the r e
is a cont r i b u t ion t o c a p i ta l , a trans f er of a membe r s h i p interest ,
or a partial or c omp l e te r edempt i on of a membership interest a nd .a t
o t her t imes a s de emed approp riate . Di stri b ut i ons sha ll not a f fec t
Member s ' p e rce ntage i n terests un less s uc h di str i butions are
s pec i f i ca l l y des i gn a t e d by the Ma nagers t o be a partial or c ompl ete
redemption o f t h e Members ' perce ntage int erests or a partial
l i qui da t i on of the Compa n y . A c o p y of the i ni t i a l Ce rtificate o f
Membe r I nt e r e s t s f or t he Company is at t ache d a s Schedule B.

5. CA~ITAL CONTRIBUTIONS

5 .1 I n itial Cont ributions :

Membe rs ' i ni t ial capita l contribut ions a r e a s s et fo rth
on Sc hedu l e A.
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5. 2 No Additio nal Capital Contributions :

No Member shall be requ ired to make a ny cont ribu t ion t o
t he capital of t h e Company after t h e Membe r 's init i a l c ontr ibution
other t han as provided i n a contr i butio n a greement or contri b ution
allowance a g reement b e twe e n the Me mbe r and t he Company .

5 . 3 No Preemptive Rights :

Members shall not have pree mp t i v e right s t o ma ke cap i t al
contributions f or addi tiona l membersh ip interest in the Comp any .

5 .4 Capital
Contributions :

Contr i b uti on s Subsequent to I n i t i a l

If there a r e capi tal c on t r i butions by existin g o r n e w
Members , other than pro rata c ontribut i ons by exist ing Members ,
made after the ini tial contributions at the inception o f the
Company , the Comp a n y shall make the r ecord keeping and a c coun t i ng
adjustments provided for i n Sect i ons 5 .5 a nd 5 . 6 a s app licable .

5 . 5 Effect" o f Subsequent Contributions o n Existing
Membersh ip I n t e r es t s:

Each t ime the Ma nage r s acoepts a capita l contri b u t i o n
after t he Members ' i n i tial , o r g a n i zationa l capi ta l contrib u t ion s
the percentage interest a l located t o such c ontr i b utor shal l be
de t e rmined by the Managers taking into consideration the fair value
of the c ontributo r 's capita l con tr i b u t i on and the fa i r value of the
outstanding member interest s . I f the c o ntr i b uto r is to receive an
immediate percentage interest i n capital a nd t he same perce ntage
interest in profits and los s e s , t he membership i nt e r e s t s of
exi s t i n g Members s hall be revalued a s provided by Colorado l aw". I n
a ll other cases , revaluation shall be by a reasonable method
determined b y the Managers . A ne w Certificate o f Me mber I nt e r e s t s ,
reflect ing t h e r e v a l ua t i on and c ontrib ution shal l b e prepared . If
the value o f e xisting membership interests i s more o r l e s s t h a n the
va lue of s uch i n t e r e s t s a t t he l a t e r of (i) t h e contribution da t e
for such interests o r (ii) the mos t r e c e n t a djustment pursuant t o
this provision , the d iffe renc e shal l c onstitut e revaluat ion capital
appre c i ation or depreciat i on a nd s hall a f f e c t f utu r e tax item
allocations as provided in Section 6 . 4 . I n addi tion , the Company
ma y admit as i n i tia l members employee s who provide services to t h e
Company .

5 . 6 Con tri buted Property "Wi t h
Different Than Basis:

Fair Mar ke t Value

If property contributed t o t he Compa ny has a fair market
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value dif ferent t han i ts fede ral income tax basis to t h e
cont r i buting Membe r a~ the time of contr ibution , t ax items
subsequently a ri s i ng with r e s pe c t t o s uch property sha l l b e
allocat ed in accordance wi th the r equi rements o f Interna l Revenue
Code Section 7 0 4( c ) .

5 . 7 No Right o f Withdrawal o r Ret urn o f Ca p ital .

No Me mber shal l have a r i gh t to wi thd r awa l or r e t urn of
c ap i t al .

6 . GUARANTEED PAYMENTS AND ALLOCATION OF INCOME AN D LOSSES

6 . 1 Compen s ation for Service s :

Me mb e r s may p erform serv ice s f o r or on ' b e ha l f of the
Company from time t o time . Member s may be c ompensated for the
performance o f services , and 'such compensation shall not be deemed
an allocation o f i ncome or d istribut ion of cash to them in t hei r
capac i ti es a s Members a s l ong a s s uch compen sation i s a uthori zed by
the Managers; Compe nsat ion for s erv i.ce s pursuant to such
a ut ho ri zation sha l l b e a deductible expense of t he Company in
de t ermi ning t he i nc ome or los s a l l ocab le among the Membe rs . Su ch
c ompensa tion f or s ervi c e s may be set without r e g a r d to the i ncome
o r los s of the Company , or it may be fi xed in relationship t o the
re s u1ts of operations . Members and the Company may enter i nto
cont r act s re l a t i ng t o the pe r fo rman c e o f servic es b y Members ,
p r ovided t hat such contracts are approved by the Managers a nd a r e
fair and r e aso n abl e to t he Company .

6 . 2 No Interes t on Capi t a l Account s :

No Member sha ll be e nt i t l e d to interest on any capita l
c ontribut i on.

6 . '3 Allocat ion of Income a nd Los ses Among Membe r s :

I ncome and losse s shal l be alloc a t ed among Memb ers a s
provided on Sch edule "0 " attached hereto a nd not i n proport ion t o
the c a p ita l contributions o f the members .

6 . 4 Variations From t he Ge neral Pro f it a nd Loss
Allocat ion Pr ovisions :

Fo l l owing a contr i but ion of p r ope r ty the a c c o r d e d value
of which at the time of contribution d iffers f r om i ts t a x basis to
t he contributor , t he allocation o f tax i tems wi t h r e s pe c t t o that
p roperty shall take such di fference into account as requi red b y
Intern a l Revenue Code Sect ion 704 (c ) . I n , the event t ha t t h e Compa n y
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makes an election under Internal Re venue Code Section 754 to adjust
t he bas is o f i t s assets pursuant to either Sect ion 734 or Section
743 , a lloca t i ons of t a x items shall be ad j us t e d to the extent
required to comply t herewi t h . If reva luation c api t al appr e ciatio n
or deprec iat ion is determined in accordance with Se ction 5 . 5 ,
t h,e r e a f ter , the a l l ocation o f t ax i tems wi th r espect to the
prope r t y wit h which the appre c i a t i on or depreciation was a ssociate d

. s ha l l be in a ccorda nce with Reg . 1 .704 -l (b ) (2 ) (i v) o r a successor
provision .

7 . DI STRI BUTIONS

7 .1 Authorization f or Distributions :

Distributions o f ca s h and property shall be made only by
authorizat ion of the Managers . Distributions upon t he dissolution ,
termination and winding up of the Company may be in cash or in kind
a t t h e discretion o f t h e Managers , but if in kind , i n determining
enti t l ement to shares o f distributions , gain or loss shall be
al located to Members ' capita l accounts as if the property
distributed in kind had been s old at i ts f a i r market va lue .

~.2 Allocation of Interim Distributions :

except as
shall be
Managers .

No Member shall have any right t o interim distr ibutions
determined by t he Managers . Al l i n t e r i m distributions
in cash , not in kind , except as determined by the

7 .3 Allocation of Termina~ion Distributions :

Distributions upon the dissolution , winding up and
terminat i on of the Comp a ny shall b e mad e based upon the capital
account balances of the Members r e f l e c t i n g capital account
maintenance throughout t he life of the Company in accordance with
Treasury Re g u l a tion s Se cti on 1. 704 -1 (b) (2) (iv) , o r a successor
provision , after taking i nto account all gains and losses on
taxable dispositions of property in connection with the termination
and hypothetical gains and losses on d i s t r i but i ons i n kind in
connect ion with the termination .

7 .4 Gua ranteed Payments:

Guaranteed payments pursuant to Sect i on 6 . 1 are not
distributions for purposes of the p rovisions of this Agreement .

8 . GOVERNANCE AND MANAGEMENT

8 .1 Members ' Governance Rights in General:
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Membe rs ' . governance rights shall b e a s provided i n t he
Article s of Or gan i za tion .

8 . 2 Ma nage rs :

The busine ss a nd a ffai rs of the Company s ha l l b e managed
b y or under the dire ct i on of t he Manage r s . Membe rs s ha l l elect the
Managers fr om time to time i n t he ma n ne r provided i n the Art i c les
o f Organi zation and Operating Agreement .

8 . 3 Mat t e r s for Membe rsh i p Appr ova l :

Membe r s s ha l l vote on those mat ters with r espect t o which
a Member vote i s r equ i r e d in the Art icles of Or g anizat ion , or by
l aw .

9 . ADMISS I ON OF MEMBERS

9 .1 Proc e du re and Limitations :

A Member may b e admitte d to the Company on l y (i) by
maj orit y vote of t he Managers upon r e ceipt of a c ontr i bution as
provided i n Sect ion 9 .2 ; (ii) purs uant t o a contribution agreement
as provided i n Section 9 . 3 ; or ( i ii ) by t r a n s f e r of a ll or a
port ion of an e xis t ing membershi p i nterest as provided i n Se c tion
10 .2 . Admi s s ion of a Membe r b y t he making o f a c ontribution may ,
but is not requ ired to be , preceded by a contr i bution agreeme nt o r
a cont ribut i on allowance a greement . No person shal l become a
Membe r o f t h e Compa n y without signi ng a c oun t erpart of this
Agreeme nt .

9 .2 Admis s i on by Contri bution :

Th e Managers a r e authorized f rom t ime to t ime t o 'accept
contri but ion s o f cash , property , and /or services t o or fo r the
bene f it of t he Comp a ny for a membe rship i nte rest in the Comp a n y
from and wi t h such persons , a t suc h time s and upon such terms a n d
condit ions as t h e Managers sha ll ' dete rmine , subj e c t on l y t o
r estri ct ions expressed in t h is Member Cont r o l Agreement. In it s
a c c e pt a nce , t h e Managers shall describe the c ont r i bu t ion , inc l uding
any t e r ms of future p e r f o rmanc e , a nd s t ate t he v alue being accord e d
to the contr i b ut ion. I mmediately f o l l owing s u c h acceptance , the
f act of contribut ion and t he contribution 's a c c orded va l ue shal l b e
rec orde d i n the r e qu i r e d re c o rds o f the Comp a n y , and t h e Company
s hall prep a re a Ce rti f icate o f Membership I n t eres t s tha t set s f orth
the pe rcentage inte re s t in the Compan y of each membe r . Fol l owing
t he complet ion o f the fo regoi ng s teps and the signing of a
c ount e rpar t o f thi s Agr eement by t he c ont r i b uto r , t he contributor
s hall b e a Membe r o f t h e Compa ny .

-8-



9 . 3 Admiss i on b y Contr i but ion Ag r e e me n t :

The Managers a r e authorized f rom t ime t o t i me t o
a uthori ze and acce pt contribution agreement s t o the same extent
tha t it may a c c ept cont r i butions , a s p r ov i d ed in Se ct i on 9 .2 . Upon
complet i on of the steps set f orth i n Sect i on 9 . 2 , t he p erson with
whom the contribut ion ag reement is ma d e b e c omes a Memb er o f the
Company , s ub j ect , however , t o t he -p r ov i s i on s and l i mitation s o f the
contr ibution agre eme nt a nd Colorado law until the contr i bution
agreement ha s been per formed in full .

9.4 Cont r i but ion Al l owa nce Agre ements :

The Manage rs a r e furt her a uthorized from t ime to time ,
sub j ect t o the r estrictions applicable t o t he d i re c t acceptance of
c ontributions , to ente r i nto con t r i but ion a llowance agreements
under which a prospective contributor has t he r i ght b ut not the
ob l i ga t ion t o mak e a c ontribution in t he f ut u r e a nd t h e r eb y to
become a Memb e r o f the Compa ny , under such terms , provisions and
condi t ions , as are dete rmined by the Managers at the time of
author izatio n o f t h e contribution a l l owance agreement.

10 . RESTRICTIONS ON TRANSFERS OF MEMBERSHIP INTERESTS

10 .1 Financial ' o r Governance Right s Not Separately
Tr a nsfe rab l e :

Membe rs ' f i nanc ial or governance rights shall not be
separate ly transferable except as (i ) specifically provided a s to
financial rights i n Art icle 11 with respect t o t he e f f e c t s o f
event s of dissolut ion , whi ch s ha l l , u nder the circumstances there
described , r e s ul t in the termi n a t ion o f the te rminated Member 's
governance r i g ht s , l eavi ng the forme r MembeT or the f ormer Member 's
s uc c e s s o r in interes t , i n t he status of an assignee of financial
r i gh t s , o r ( i i ) approved by 60% in percentage interest of the
Membe rs .

10 . 2 Re s tr i c tions on Trans f er of Membersh i p I n t erests :

No Member ' s inte res t i n the Company may b e transferred ,
i n who l e o r in part , to a ny person except ( i ) upon the con s ent by
60% i n pe r c e nta g e i n t e r es t o f al l o t h er Members , o r (ii) as
provided in Art i c le 1 1 with r e s p e c t t o financial rights on l y .
Approval -by t h e Member s may be obta i n e d eit her in writ i ng or b y
vote at a duly called mee ting o f the Member s _

1 0 .3 Se curity Interes ts:

Except as permi tted under Section 12 .5(f ) , Members ma y
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no t grant a securi ty i n t e r e s t in a l l o r any part of their
membership i nte re s t , o r in t he finan c ia l rights or gove r nance
rights c ompris i ng i t , without f irs t o b t a i n i ng the approval of 60%
by percentage interest of the other Members . An y purported grant
of a security interest wi thout such approval shal l be null and
vo id. I f a c o ur t should determine t hat a security i n t e r e st was
gran t e d notw i t hs t a nd i ng failu re t o ob tain s uch approval , o r if s uch
approval i s obtained :

(a) I f a s ecurity interes t is g ranted in a ll or part
of a n en t i r e membership i nterest , whe ther or not i t refers
specifically to governance r ights a nd financial rights , the secured
par t y may e lect to fo rec l ose on ly on the fi na n c i a l ri ghts ;

(b) I f a secured party seeks t o fo r e c l o s e on its
security ,i n t e r e s t , it shall f irst give not i ce o f such intention to
the Compa ny. Suc h no t i c e shal l be in writing , · sha ll speci fy the
i ntere s t involved , the amount of consideration offe red , sha ll
identify the p roposed trans fe ree , and s hall be de l ive r ed i n
a c c o r da nc e wi th Section 13 .1 . Delivery of such no tice shall
trigger a Comp a ny Option , as provided i n Article 12 , to purchase
the e nti r e membership interest . If the Company fails to exercise
i t s opt ion , t he f ore c losure may proceed e xcept t hat the f ollowing
r e st r i c tion appl ies to f or eclo s u re s with respect to gove r na nce
right s or entire i n t e r ests ;

(c) The governance rights may n o t b e t r a nsferred
upon foreclos ure o r i n a ny other manne r t o a ny person e x cept up on
the consent of 60% in percentage interest of all other Membe rs
obtained as p rovided i n Section 10 . 2 .

11 . TERMINATIO N OF MEMBERSHIP AND ITS CONSEQUENCES

11 . 1 Gene r a l Consequences of Termination :

The specific causes and consequences of termination o f
membership in t he Compa ny a re set forth in Sections 11. 2 through
11 .8 .

(a) Any terminat i on of a Member 's membership is an
event of dissolution of t he Comp a n y that requires the disso lution,
winding up and te rmination of t he Company un less its dissolution is
avo i d e d through t h e granting of d i ssolution a voida nc e consent by a
majori ty in interest o f the remaining Me mbe r s within ninety (90 )
days a fter the event o f dissolution . I f d i s sol ution occur s b e c a u s e
dissolut i on a v o i d a n c e consent is not giv en f ollowing an event o f
dissolution , the Company will b e wound up a nd liqui d a t ed b y
terminat ion of the Company and t he membership of each Member .
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(b) Section 3 . 4 set s fo r t h the circumstances unde r
which the Company ' s bus iness sha ll or may be cont inued fo llowi ng
dissolution if dissolutio~ is not avoided through the giving of
dissolution avoidance consent .

(c) Followi ng t he t ermina t ion o f an y Member 's
memb e r s h ip interest , t he remaining Members shall pro ceed in
acco rdance with Article 3 with respect to dissolution avoidance
consent and business continuation .

11.2 Vol unta r y Assignment o f Gove rnance Right s and
Fi nanc i a l Right s :

Te rminat ion is caused by a Member a ss i gn i ng a ll o f tha t
Membe r ' s then remaining gove rnance right s . and f ina ncia l rights .
Such a volunta ry assignment i s not an event of d i s solut ion if ma de
pursuant t o t h e a pp r ova l o f t he Members , in c omp lianc e with Section
10 .2 , and the re i s n o need to obtain dissolution avoidance c onsen t
separate f r om t he approval of the a ss ignment . Voluntary a ssignme nts
must b e in c ompliance with Articl e 10 , and have t h e consequ e nc e s
s et forth t h e rein . A pur porte d a s s i gnme nt t h a t d oes n o t c omply
with Article 1 0 shall be voi d . An ass i gnmen t o f f i nanc i a l rights
a l one does not con s t i t u t e te r mi n a tion . The granting of a security
i nterest in a ll o r part of a membership i n t e r est does not
consti tute t ermination .

11 . 3 Res i g na t ion ; Ret ireme nt.

(a) Te rmination of memb e r s h i p i s cau s e d by a Memb e r
r e s i gn i ng or retiring f r om membe r ship in t he Company. Res ignation
or reti remen t f r om a ctive pa rt ici pa tion in o r emp loyment wi t h t h e
Company , wi t hout an expl i c i t r e s i gn a tion f rom membershi p in the
Company , i s n o t r e s ignation or r et :i. rement from membe rship in the
Company and d oes not constitute t e r minat ion . Resign a t ion f.r om
members hip i n the Company is a nalogous t o withdrawa l f rom a
p a r t ne r s h i p .

(b) Although each Member has the powe r to re s i gn a t a ny
t ime , the part i es ag r ee t hat no Member wi l l res i gn f r om membership
abs e n t the u nan imous pr i o r writ t e n cons ent to s uch re s ignat i on o f
all remaining Members . Any Member r e s ignat ion i n v i o l a t i o n o f t h i s
Art i c le 11 shal l b e wrongful .

(c) If dis solution avoidance consent is given fo l lowing
a re s i gna t i o n i n v iola tion of Section 11 . 3 (b) , t he status o f t h e
re s ign ing Member s hal l be t ha t o f a ho l de r on l y of fina n c ia l
r ight s . Th e r e s ignin g Member s ha l l t hereaft er ha ve no governance
r ights , and f ur t her s hal l have no .r i gh t to demand payment f o r such
Member ' s financi a l r i gh t s . Th e Company sha l l h ave a continui n g
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opt ion to purchase the fi na nc i al rights of such a resigning Me mber
as provided i n Art icle 12 " If t he option is not e xerci sed , t he
res igning Membe r or s uc cessors i n int e r e s t s hall b e t r e at e d as
other Members with r e s pe c t to t ermination distribut ions at the t i .me
o f the dissolution , wi ndi ng up and te rminat ion of the Compan y .

(d) I f t h e Company dissolves as a result of a Member 's
r esignation a nd the Compa nys busine s s is continued a s prov i ded i n
Artic l e 3 , the Company s ha l l purchas e the re s i gning Member 's
membership i nteres t a s p r ovi de d in Article 12 .

11 . 4 Compl e te Re demption :

Te r minat ion o f membership is caused b y the complete
redemption of a Member ' s membershi p i nte rest b y t he Company. The
Company ma y redeem· the me mber s h i p interest o f any Member , i n who le
or i n part , upon t he app roval o f t h e r edempt i on and its t e r ms and
cond i tions by t he Manage r s . In t he even t of a comple te r e d emption ,
the Company and the Members sha l l p r ocee d in accord a nce wi th
Ar ticle 3 with respect t o dissolution avoidance c on s e n t a nd
busines s continuation . A comp l ete red emption o f a Membe r ' s
membersh i p interest i s not a r e signat i on or retireme n t by t he
Membe r f r om the Compa ny .

11. 5 Ban krupt cy :

(a) Termi na t ion
bankr uptcy of a Member. A
o c cu r on the date :

of membershi p i s caused b y t he
Memb e r 's b a nkr up t cy s ha ll b e deemed to

( i ) The Membe r makes a n a s s i gnment for t h e benefit
o f c redi t o rs ; files a volunta ry pet ition i n b a nkrup tcy ; i s t he
subject o f a n o rde r f o r reli e f ; f iles a petit ion or answe r see king
any r e organizat i on a rrangement , c ompo s i tion , r e a d j u stment , o r
s imi la r r elief under any statute , law or regulat ion ; f iles a n
a nswer or other pleading admi t t i n g o r failing t o cont est the
materi al a l leg a t ions o f a petition f iled a gainst t h e Membe r in a n
invol untary bankruptcy case or in a ny p r oc e eding o f thi s na ture ; o r
s e e ks , consents to , o r acqui e s ces i n t h e appointment of a tru stee ,
receive r , o r liquidat or of all o r any s ubstant ial pa rt of the
Membe r ' s properties ; o r

(ii) Ninety (9 0 ) d a y s afte r t h e commenceme nt of any
proceedil)g a g a i n s t t he Membe r seeking a n involuntary o rder for
relief in bankruptcy , arrangement , composition , r e a d justment , o r
s im i lar r el i e f under any s t a t ut e , l aw, o r r e gul a t i on , if the
proceeding ha s no t b een dismissed ; or within ninety (90 ) d a y s a ft er
the appointme nt of a t r us t ee , r ece iver , o r l i qu i dator of a l l o r a ny
subs t antial part o f t h e Memb e r 's assets without t he Member 's
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consent or a c qui e scence, i f the appointment i s not v a c a t ed or
stayed ; or wit h i n ninety (90) day s a fter the expira t i on of a ny s u c h
stay , i f t h e a ppo intme nt is not vacated .

(b ) Upon
Membe r , the trustee
Member) , and of t he

a Membe r 's ban kruptcy , t he rights of the
o r other s uccessor i n i nterest (herea ft e r t he
Comp a ny s h a l l be as fol lows :

( i l I f dissolution a vo i dan c e consent is given
f ol lowi ng a Memb e r 's ban krupt cy , the s t a t u s of the Member s hal l b e
t ha t of a holder of fi na ncia l ri ght s only . Th e Membe r shall have
no governance rights a nd shal l ha v e no right to demand payment fo r
t he f ina nc i al r i gh t s . The Company sha ll have a c ontinuing option
to purc has e the financi al r i ght s of the Member as provided in
Art icle 12 . I f the opt ion i s not exercised , the Memb e r shal l b e
t r e a t ed a s o the r Memb e r s with r espect to termina tion dist r i b u tion s
a t the time o f the dissolution , wi ndi ng up and te r mi na tio n of the
Company .

( i i) I f the Company d isso lves as a result of a
Member 's bankrup t cy a nd t he Company 's business i s c ontinued as
provided i n Ar tic l e 3 , t he Company shal l purchase t he bankrupt
Member ' s membersh ip interest as provided i n Article 12.

11 .6 Dea t h :

(a) Termination of memb e r s h i p is caused by the death o f
a Member . Following the death of any Member , the legal
representative of the deceased Member (the "Le ga l Repre s e ntat i ve " )
s hall have a n op t ion t o require the Company t o p urcha s e t h e
members hi p interest o f the deceased Membe r , and t he Company shall
have an op t i o n t o purchase t he membership interest of t he deceased
Member.

(b ) The opt ion of the Lega l Representat i ve (th e "Estate
Option " ) s hall c ommence on the date o f t he deceased Member' s death
and continue u ntil the later o f ninety (90) days a f ter t h e date of
death or thirty (30) days after appointment of the Le ga l
Repre s entative . The opt i on shall be t o require the Compa ny to
pur c hase the members h i p i n t ere s t owned b y the dece a s e d Member on
t he date o f death as p r ovide d in Art i c le 12 . The Es t ate Op t ion
shall no t be transferable .

(c) Th e option of t h e Company (the "Compa ny Opt ion " )
sha l l comme nce on the date that the Company r e c eives no t ice o f the
Member 's death . The Company Option shall ' b e t o purchase t h e
member ship interes t owned by the deceased Member as provided in
Ar ticle 12 .
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(d) If either the Estate Opti on o r t h e Company Option is
e xe r c i s ed, the price and pa yme n t t e r ms shall be as p rovided in
Article 12 regardless of whether dissolution is a vo i d e d , except
that i f the Compa n y i s disso l ved , wo u nd up a nd t e r mi na ted a s a
r e su l t of the Me mber ' s death the Lega l Representative s h a ll only be
entitled to r eceive terminat ion distributions .

- (e) If the deceased Member 's membersh i p interest i s no t
purcha s ed pu rsuant to the Estate Opt ion or the Company Op tion , and
the rema i ning Memb ers give dissolut ion avoidance consent f o l l owing
t he Member 's death :

(i) the Estate or the b eneficia ries o f t he Est ate
may be admit t ed as Membe r s if 51% in p e r c e ntage i nte re s t o f the
r ema i n i ng Members a g r e e ;

(i i) I f t he Members d o not conse nt t o t he admiss i o n
of t he Estat e o r t he b e nef i c i a r i es of the Estate a s Members , then
the Es tate o r the benefic iar i es shal l h ave the s t a tu s of assignees
of fi nancia l right s . The y shall have no governance right s a nd n o
r i g h t to dema nd ,p a yme n t fo r t he fi nancial right s . Upon t he
d iss o l u t i on , winding up and t ermina t i on of the Company , t hey shal l
be e n t itled t o rece ive t e r mi nat ion d istr ibutions t o the e xtent o f
their f i nancial right s .

(f) If the deceased Member 's membership i n t e r est i s no t
pur c h a s e d p urs ua n t to t he Es t a te Option a nd t he Company Option , the
Company d issolves as a r esult of the Member 's death and t he
Company 's b usiness is continued a s p rov ided in Art icle 3 , t h e
Company s hall p u r c has e t he e n t i r e r emaining membership i nte res t of
t he deceased Member a s p r ov i d ed i n Article 12 .

11 . 7 Di sso l ution of a Membe r :

(a) Te rmination of membership is caused by dissolut ion
of a n y Membe r t ha t is sub jec t t o d issolution .

(b ) Although each Member s ubj ect t o dis s olution has the
legal powe r to dissol ve a t any time , the p a r t i e s a g r e e t h a t no
Member will dissolve dur i ng the period of existence s pe c if i e d in
the Article s of Organization unle s s the Members have voted to
disso l v e the Compan y pur s ua nt t o Section 3 . 1 . Any d i s s olu tion i n
brea ch o f t h i s Agre e ment sha l l b e wrongful a nd s hall give rise to
the consequences s et f o r t h in Section 12 . 9 .

(c) If dis solution avoidance consent i s g iven fol lowing
dis s o l u t i on of a Member , t he status o f the d i sso lved Me mbe r and any
s uc ces s o r (s ) in interest s ha ll be t hat of an assignee of financia l
r i g h t s. rhey s hal l have no governance r ights and no right to d emand
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payment fo r thei r fina nc ial r igh t s . Comme nc i ng on the date that the
Comp a n y receives noti ce of the Member 's dissolution , t he Company
shall have a c ontinuing op tion to pur c ha s e t he f i nancia l r ights of
t he disso lved Member as pro v ided i n Article 12 , sub ject t o
r e d uct ion o f the price for any damages as prov ided i n Section 12.8 .
If t he opt i o n is not exe r c ised , the successors i n int erest s hall be
ent i t Le d to receive termi na tion distributions t o t he extent of
t he i r fina ncia l rights at the t i me o f the di ssolu t ion , winding up
and t ermi nation o f t he Compa n y .

(d) I f t he Company d i ssolves as a result o f a Member's
dissolution a nd the Company 's business is c o n t inu e d as provided in
Art icle 3 , the Company sha ll pu r chase t he dissolved Member 's
membership inte rest a s provided i n Article 12 .

12 . PROCEDURE ON OPTI ONS AND TERMS FOR PURCHASES OF
MEMBERSHIP INT ERESTS

1 2 . 1 Procedure o n Options :

(a ) Le ng t h o f Opt ions : Unless otherwise specified , an
option shall run f or ninety (90) days from i ts c ommencement date .
An opt ion l a b eled a c ontinuing option shall run f o r as l o n g as t he

"me mbe r s h i p i nterest , or any part ther eof , remains o u t s t a nd i ng ,
unless a d i f f e r e nt expiration is provided.

(b) Manner o f Exercis~ : Opt ion s shal l be exercised by
delivery o f wri t t e n not i c e o f exerci se to the Company (in t h e c a s e
of exercise o f a Member opt ion ) o r to t he se l ling Member , t h e
Member 's Lega l Representative , o r the assignee o r other ho lder o f
the members hip interest being p u rcha sed (in the c ase o f exerci se o f
a Company option ) i n accordance with Section 1 3. 1 .

(c) Votin g to Exe r c ise Company Option : If t he quest ion
o f whether o r not the Company should e xe r ci s e a Company Opt i o n to
purchase a me mbers hip interest hereunder i s fo r a n y r e as on
submitted to a vote of the Members or the Managers (i f the
prospect i ve seller o f such membership interest is a ma nager) of the
Company , or i f a ny other question relating to a n option h e reunder
is submitted t o t he Member s o r the Board o f Ma na ge r s (i f the seller
of such membe rship i nterest is a manager) o f t h e Company , t he
seller o f such membersh ip interest shall vote in the same manner as
a maj ority (i n voting p ower) of all o t h e r Me mbers a nd ma n a ge r s may
vot e , as t he case may be .

(d) Death of Membe r Dur i n g Pendency o f Opt ion : If a
Member , whose membership int erest i s subject t o an option hereunder
for a ny r e a son other t h an de a th , d i es dur i ng a n option per i od , t h e
option sha l l immediat ely l a p s e and t e r mi nat e , but such de at h s hal l
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not t erminate or otherwise affect rights or obl igations a rising out
of the exercise , p r i o r to such death , of any option.

(e) Tran s f erab i l i t y o f Compan y Opt i ons : Compan y Opt i ons
a re t ransferable t o one or more of the rema ining members upon the
app roval of all of t he remaining members .

12 .2 Definit ion of Effect ive Date of Pu rcha s e:

Th e " Ef f e c t i v e Date of Purchase " of a Member 's interest
in the Company shall be t he last day of the calendar month during
which the event gi ving r ise to the purchase occurs. The event
giving r ise t o the pu r c hase in a ny situat ion i n wh i c h purc hase is
mandatory oc c u r s on t he da te o f occurren ce of the e v ent t ha t makes
the pu r chase ma nda t o r y . In t he case of di s solut ion o f t h e Company
du e to a fai l u r e to gi ve dissolution avoidance consent , such event
is the passag e of ninety (90) d a ys from the eve nt of di s solut i on
wi thout dissol ut i on avoidance cons e n t hav i ng been s e c ured . Th e
event g iving rise to the purcha se i n any s i tua tion i n which
pu r chas e i s optional occurs on t he date of notice o f e xercise of
t he opt ion u nde r Section 13 .1 .

12 . 3 Dete rminat ion o f Purc ha s e Pr i c e o f Membership
Interests:

The purc has e price fo r a ny membership interest p u r c hased
p ur s ua n t to th i s .Agre ement s hall be the amount that would be
payable in a ter mi na t i on d i str i bution t o t he owner of the
members hip i n t e r e s t if (i ) al l of the a s sets o f the Comp a n y were
s old for cash at f a i r ma rke t value .and (ii) a ll l i a b il i ties o f t he
Company were p a id off as of the Effective Date of Purchase. In
dete rmining t h e purc has e p r i c e in t he case o f a membe r s hip inter est
i n which on l y the fi nancial r ights are he l d a nd the governance
right s no l onger e xi s t a l l o f ·the value s hal l b e p laced on the
fi nancia l right s a nd no s e parate value shal l be attributed to the
govern a nce rights .

12;4 Va luat i on of Comp a ny a nd Membership Int ere sts :

(a) The f a i r market value shall be the St ipulated Va l ue
of t he Company : Th e St i pu l at e d Va lue o f the Company is t h e value
a greed t o i n wr i ting b y the Manage r s and not l e ss than e ight y
percent (80%) in interest o f t he Members p recedi ng t he Ef fec tive
Date of Purchase . I f a Stipulated Value is in effect at the t i me
of an event g iving r ise to an option or obligation to purchase tha t
Stipulated Va lue sha ll govern the p a r ti c ul a r transaction , unle s s
t he membe r s hip i nte re s t is being purch a s e d a s a r esu l t of t h e
Member ' s wr ongful act a s de f i ned i n Section 12 .9 . I t is e xpect e d
that the part ies will periodi cal l y r e c on s i der the Stipulated Va lue .
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Sub sequent Stipul ated Values s hal l constitute amendments t o this
Agreement a nd s h~ l l be i n a form comparable to the form a ttached a s
Sch ed u l e C.

(b) Agreed Upon Valu e : If no St ipulated Val ue of the
Company is in e ffect , the fair market value of the membe rsh i p
i nt e res t shall be the value as then agreed upon by the Company a nd
the ho lder of the membe r ship interes t being sold . If such value is
not promptly agr eed upon , the va lue sha ll be de termi ned p ur s uant to
the following sub s ection (c) . In dete rmi ning fai r mar ke t value in
the case of any purchase of a membe rship interest being purcha sed
as a result of the Member 's wrongful a c t a s defined i n Sect i on
12 . 8 , the ag reed upon v a l ue shall be i n accordance wit h the
provis i ons o f Se c tion 12 .9 .

(c) Value Dete rmined by Appra isal : I f no St ipu l at e d
Value o f the Company i s applicable and if the buyer a nd s eller a r e
unable t o a gree upon the f a i r mar ke t value of the membership
interest to be purchased , a n d assuming t he pu r chas e does no t
i nvo l v e a membership being purchased as a r esul t of a Member ' s
wrong fu l act a s de f ined in Section 12 . 9 , e ither the buye r o r the
sel ler may request an appr aisal by wri t t en notice de l i vere d to the
other (the " Re ques t Date " ) and t he fai r market va lue sha ll be
de t ermi ne d b y appra isal a s of t he Effective Dat e o f Pu rcha se , which
a ppraisa l shal l b e f ina l a nd b inding on both t h e buyer and seller .
The a ppraisal shal l be : c onducte d by an i nd e pende n t appraiser
satis f a c t o r y t o the buyer and seller . If a s i.nq Le "i ndependent
appraiser canno t b e a g r eed upon within t hirty (30) days a fte r the
Request Date , the buye r a nd sel l e r shall e ach designate one
a ppraiser and sha ll d e l i ver written not i c e o f such designation t o
the other wi thin f o r t y-five (4 5) da ys after the Request Dat e , and
t he two appr aisers s o d e signated sha ll , withi n t en (10) da ys afte r
thei r d e s i gn a t i on , joint l y designate a third a pp raise r a nd deliver
written noti ce o f such de s igna tion to each o f t h e b uye r and seller .
If a sing l e appra i s e r cannot be agre ed upon wi th in t he period
prov i d e d f or herein and i f ei t her (i) the t wo apprai s ers are unable
t o agre e upon a t h i r d a pp r aise r , o r (i i) either t he buyer or t h e
s e lle r is unabl e or unwill ing to each app oint t hei r respect ive
a pp r a i ser wi thin the p e riod contemplated he re i n , such apprai se r o r
a pp rai s ers sha l l , ·upon the petition of ei ther the buyer o r t he
s el l er , b e designa t e d b y the District Court for Las Animas County ,
Colorado . All appr a isers so designated sha l l be exp e r i e n ced in
account i ng , b u s i n e ss , o r part nership i nterest appraisa l and
val ua t i on .

Th e appra i se r o r appraisers s ha l l det e rmine
such v a lue a t a p rice wh i c h a wi l l i ng b uyer , being unde r no
compu l s ion t o buy , would pay f o r t he Company , and which a willing
s el l er , being under no compulsion to se l l , would accept f or t h e
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Company , e xcept that , i n determining f air marke t val ue i n the case
of a ny purchase of a me mbership i n t erest be i ng purchase d as a
r esult o f the Member 's wrongful act as def i ned in Sec tion 12 . 9 , ( i )
it shall be assumed t hat each asset b eing va l ue d must be s o ld for
cash not later than t he date o n which the f irs t payment f o r the
me mbe r s h i p i n terest must b e made , and (ii) value at t r i b ut a b l e to
goodwi ll o r t h e l i ke shall be separate ly ident ified . The val ue of
any life insurance p r o c eeds received by t he Company by r e ason o f
the d eath o f a Me mb e r in e xcess o f the book value t he reof shall be
excluded . The appraisers shall a c complish t he i r a pp r a i s a l under
s uch rules and p roce du r e s as they may rea s onably establish , o r i f
they a re unable to ag ree o n rules and procedures , such rules and
procedures of the Amer ican Arbitration Association then in e f fe c t
shall control .

The buyer a nd seller shall coop erate wi t h such
appraisers to the fu lles t extent . If one independent appraiser is
agreed upon , the decision of such appraiser sha l l be rendered in
writing wi t hi n s ixty (60) days after such i ndep e n de n t app raiser 's
selection . If three i ndepe nde nt appraisers are designated , t he
decision ' of the appraisers shal l be rendered in wri ting wi thin
s eve n t y - f i v e (75) days after t he s e lect ion of the third appraiser ,
and t he value s hall be the value agreed t o by no f ewer than two of
the three appraisers . The fees and expenses of the appra iser o r
appraisers shall be shared on e - ha l f by t he b u ye r and o ne - ha l f by
t he se l ler .

I f the purchase involves a
being purchased as a re s ult of a member 's
provis ions of Sect ion 12. 9 shall apply .

membership interest
wrongful act , t h e

12.5 Paymen t o f Purchase Price by Insurance Proceeds :

I f ' t he ' c omp a n y shall receive any proceeds o f any
insur ance policy on the l ife of the decedent member , such proceeds
sha ll be p aid by the corporat ion to the decedent 's Lega l
Represent at ive t o the extent of t he value o f the decedent 's
membership interest as determined under sect ion 12 .4 , such payment
to be deemed made o n account of such purchase . Payment th~reof

shal l be deferred until the expiration of f orty (40 ) days after t he
decedent~s, death . Any excess insurance f unds sha l l b e paid t o t he
estate of the decedent . The i n sur a nc e p r oceeds shall not b e a part
of t he value of the membership i nt e r e s t o f the de cedent .

12 . 6 Payment of Pu rchase Price Where Price Exceeds
Ins ura nc e Proceeds :

If the purchase price exceeds insuranc e proceeds there
shal l be an init ia l payment a nd a series of annual payments , with
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the long term payment obligation bear ing interest , evidenced by a
p romi ssory n o te , and secured b y a sec u ri t y inte rest i n the
membershi p int ere st pur chased , as s et f orLh in th i s Sect i on 12. 6.

(a) I nit i a l Payment : The i n it i a l payment sha l l be
made on or be fore the Init i al Payment Date in an amo unt equa l to at
least ten percent (10 %) of the purchas e p r i ce .

(b ) Remain i ng Ba lance: Any balance of the purchase
pri c e r ema i n ing unpaid after the initial payment shal l a c c r u e
i nte r est on the unpaid balance at the rate de s c rib e d b e l o w from the
I n i t i a l Payment Date unt il paid , and shall be paid to t he extent of
insurance payments , wi th the balance thereof paid in a series of
t h i rty sixty (3 6) consecutive monthly ins tallments o f principal ,
p lus i nterest a ccrued to date , c ommencing o n t h e first anniversary
o f t h e Initial Payment Dat e .

(c) Int eres t Rate: The unpaid portion of the
purchase price shal l bear simple i n t e r e s t fr om t he Initial Payment
Date at a r ate equal t o 1 . 0% above the Prime Rat e (as defined
below) on the Initia l Pa yment Date and adjusted o n t he date of the
first installment of the purchase pri ce as hereinabove described
and adjusted annual ly thereafter to a rate equa l to t he Prime Rate
on such adjustment date ; provided , such rate (whether the initial
rate o r the adjus ted ra t e) shall not be more than 8 .0 % per annum ,
a nd , p rovided f ur t her , s uc h ra t e shall not b e less than t he minimum
rate at which t h e r e will be neither o r igi nal i s sue discount nor
imputed interest for federal i nc ome tax purposes un less such
minimum r a t e would exceed 5% . The "Prime Rate " shal l be the rate
announced by Bank of America in Albuquerque , from time to time , as
its prime , reference , base , or index rate .

(d ) Initia l Payment Date : Th e " I n i t i a l
Date " as ,de s c r i b e d herein shall be the 1st day followi ng :
f r om date of d e a t h .

Payment
120 days

(i) The d ate o f t he exercise of the opt i on if
the purchase pr i ce is based upon the Stipulat ed Value pursuant to
subsection 1 2 .4 (a) (provided, if the membership i n t e r e s t being
purchased as a result of a single event giving rise to such
purchase is being purchased pursuant to the exercise of more than
one op t i on , and the v alue of the ent ire interest being purchased is
based on t he St ipula ted Value , t h e Initia l Payment Date shall be
t h e 90 th day fo llowing the da te o f t he exercise ,o f t he l ast op t ion
invo lved in such purchase); or

(ii) The date on which the parties agreed upon
a purchase pri ce as determined under subsection 12.4 (b); o r
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(ii i) The da t e on which t he wri t t en rep ort o f
the a pp r a i s e r (s ) is delivered i f the purchase price . is based upon
the appraised value as determined under subsection 12 .4(c) .

(e) Promissory Not e : Th e obligation t o pay the
unpa i d amount o f the purchase price , inc l uding i nterest the r e on ,
sha ll b e evidenced by a duly e xecuted p r omi s s o r y note payable to
t he order o f the s e lle r cont a i n i ng the aforesaid terms and s uc h
othe r terms as are customary f or such ins truments , including the
right of prepayment , in who le or i n part , wi thout penalty , with
part ial p rep a yments t o app l y aga inst payments due in chronol og i cal
order .

(f ) Security for Payment : The buyer sha ll p l e dge
the membershi p interest purchased he r eunder pursua nt t o t he te r ms
o f a p l edge a g r eement i n customary form a s s ecuri ty fo r p a yment of
the ob ligations de scr i bed in thi s Section 12 .6 . If t h e buyer i s an
i ndiv idual , the Compan y shall execute a guaranty i n customary f orm
in favo r o f t he se l le r of s uch membership i nte re s t a s additional
s ecur i ty for the ' p e rfo rmance of the obl igations of the buyer
t here o f .

12 .7 No Othe r Payments:

The pu rchase pri ce fo r a selling Member 's membership
interest dete rmined and paid pursuant to this Art i c l e 12 shal l be
t he only' compensation o r payment to which such Member sha l l b e
entitled fo r t he Membe r ' s members hip i nte re s t .

12 .8 Ri gh t of Of f set :

I f the s e lling Membe r shal l owe t he Company any amounts ,
t he Company ma y ma ke a n of fsett i ng c redit therefor again s t t h e
f i r s t a mount s othe rwis e due the s e l ling Member he r eunder. This
r ight of of f s e t includes, without limitation , o f f s e t fo r any
dama ge s due from t he sel l i ng Membe r a s a r e sult of the Member 's
wrongful a ct .

12 .9 Member 's Wrongful Act and Conse quences Thereof :

A Member 's wrongfu l act inc l ude s , wi thout limitation ,
bre ach o f a wa ive r of di s s ent ers ' ri ght s , wrong f ul r e sign a tion o r
r e ti r ement , o r wrongful disso l ution . Th e valuation o f a Member ' s
membe rship interest in connection with any purchase of the Member ' s
membership interest t rigge red d irectly o r indirectly by t he
Member ' s wr ongful act shall b e at the lesse r of b ook value o r the
fai r ma rke t value of t h e int e r est d etermine d pur suant t o Secti on
12 . 4 wi thout t akin g into accoun t a n y goodwil l o f t he Company . Fai r

' ma r ke t value shal l be determi ned on t h e as sumption t ha t each a sset

·20·



must be sold f or c ash not later than 60 days after t he req u i r emen t
t o pu r c ha s e t he i n t e r e s t aros e. Any wrongful act s hall make t he
r es i g n i ng Member liable for damages t o the Company and the othe r
Members t o t he full extent allowed by l aw . Su c h damages shall
i n c l ud e , without l i mi ta t ion , the Comp any ' s expenses incurred in
attempt ing to sec ure dissol ution avoidance c on s e n t fr om other
Members , and in dete rmining the amounts , if a ny , to be paid out to
t he bre a ch i n g Member and any other Members ; all fi nancing and
tran s a c t i on costs i n connect ion with s uch p a youts : a nd a ny d i s c oun t
from f a i r market va lue t hat t h e Company incurred in liquidating
a s s e t s t o make such payments . Th e Compa ny shall have the option , at
the Managers ' discretion , t o d emand immediate p a yme nt of damage s ,
t o deduct the damages f r om f uture d istribut i ons otherwise p a yable
to the breaching Member , a nd/or to of fset s uch da mage s aga i nst t h e
a mount s othe r wise dd s t r i.b u t ab Le to the b r ea'ch i.nq Member upon t h e
dissolut i on " winding up and termi na tion of t he Compa ny .

13 . MISCELLANEOUS

13.1 Notices :

All no t i c es requ ired o r permitted to be given or s erve d
unde r t he t e r ms o f t hi s Ag reement s hal l b e in writ i ng and shall be
d e emed to have b e en duly g i ven if de livered in p e r s on or three da ys
a f t er being deposited i n t he Uni ted State s f i r st c l a ss o r certified
ma i l , p os t a g e p repaid , and addressed ( i) t o a Member at the
Member 's personal residence or a t s uch other address as a Member
s h a ll d e s i gnate to t h e other partie s in writing : (i i) t o the chief
manager of t he Compa n y at the Company ' s p r incip a l e xecutive of f i c e :
o r (i i i) to such other party a t t he address determined after
r e a s on a b l e invest i gat ion o r a s spec i f ied i n wri ting by s u c h o t h e r
p arty .

13 . 2 Amendment :

This Agree me nt may b e amended on ly upon t he ag reemen t o f
sev enty- five percent (75%) in p ercent age intere s t o f t he Memb ers ,
provided , that without un animous agr e eme n t , such amendment (i)
shal l not alte r t he i n t e rests i n inc ome a n d c apital of the Memb e r s
no t so .a g r e e i ng e xcept t o the e xtent s uch alterations are
consistently applied to all Members a nd a re a s the result of the
a dmi s s i on of additional Member (s) or the making of additiona l
cap ital cont ributions and which is in either such case in
accordance wi th this Ag reement ; (ii) s hall no t a lter t he terms o f
t h i s Sec tion : ( i i i ) s hall not a l t e r the te r ms of a ny Section of
this Agr e ement , wh ich requi re s a pprova l o f a'greater f r action in
i n t erest of the Members f o r action under such Sect ion un les s at
least that greate r fract ion in i n t e r e st o f ' the Members agree to the
amendment ; and (iv) sha l l not be effective aga inst Members not
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j o i ning i n t h e ame ndment un t il f ift e e n (1 5 ) da ys f o l l owing the
mai l ing to all of t hem of written notice of s uch amendment . Any
ame ndment dul y adopted pursuant to thi s Section 13 .2 shall be
binding upon all Members even though not e xecuted by dis senting
Members .

13 .3 Scope of Ag r e ement :

This Agreement shall be binding upon and enforceab le by
the part ies hereto and their respect ive heirs , l ega l
r epre s entativ e s , s ucce s sors , and a ssigns who are obligated t o take
a ny action whi c h ma y be neces s ar y or p r oper t o c ar r y out t h e
purpo s e and int ent he reof .

13 . 4 Counte r parts :

Th is Ag reeme nt may b e e xecuted i n several c ounte r pa r t s
a nd shal l be e f f e c t i v e wh e n t here are a ttached t ogether execution

. pages c ont a ining the s i gn a t ures o f e a ch of the p a rties here t o , e a ch
of which count e rpart s ha ll be deeme d to b e a n o rig ina l , but a l l o f
whi c h shall cons titute one and t he s ame instrument .

13 .5 Waiver :

No waiver , amendment , o r modi f i cat i on of a n y te r m,
condi tion , o r p r ovision o f thi s Agre emen t shall be vali d or i n
effe ct un l ess mad e in writing , s i gne d by the part ies t o b e bound ,
s peci f ying with particular i t y t he natur e a nd ext e nt of such waive r ,
amendment , o r modification . Any waive r by any party o r any de f aul t
of another party hereto sha l l not aff ect o r i mp a i r a n y r ight
ar i sing fr om any s ubse qu e nt defa ult .

13 .6 Gove r ni n g Lawi

Thi s Agreement i s made in and s hal l be i n t e r p re t e d and
e n f o r c e d in a c co r d a nce wi th the l a ws o f the State o f Colorado , and
e a ch of the p a r ties here to irrevocably c onsents to pe r sonal
j urisdiction in the State Dist r ict Cou rts or the Federal Courts i n
the State of Color ado .

13 .7 Inval id , Unenfor c eable Provision s :

I f any provis i on of this Agreement s hal l b e finally
j udicially determined to be unlawful ·o r un e nforc e a ble in who l e or
in p a rt , such prov i sio n s hall be g i ven f or c e to the f u l l e st extent
prov ided b y l aw a nd the remainder o f this Agreement shall be
construed as i f such i l l e g a l , i nval i d , unlawful , void , or
unenfo r ceable port ion was not contained he r ein a n d thi s Agreement
s ha ll · otherw i se remain a nd continue in fu l l f o r ce a nd effe c t .

-22-



13.8 Arbitration :

Ea c h d i spute , claim and controversy (whether aris ing
during or after the term hereof) arising out of our relating to
this Agreement or the breach thereof (including but not limited to
the validity of t he agreement to arbitrate and the arbitrability o f
any matter) shall be settled , upo n demand and written notice by a ny
Member or the Company , by an arbitrator agreed to by the parties .
If the parties a re unable to agree , the d ispute will be settled by
three arbitrators , one of whom shall be chosen by the party making
such demand , one by the othe r party , and the third arbitrator by
the two so chosen . The party demanding arbitration shall i n its
demand for arb i t r a t i o n not ify the other party of the identity o f
t he a rbitrato r chosen by it . The other party shall , within fif teen
(I S) days a f t er i t s re c eipt of such wri t t en demand for arbitrat ion ,
l ike wi s e s e l e ct its a ppointee and give wri t ten notice t he reof. If
the pa r t y receivi ng such demand for a r bitra t i on fai ls to notify the
oth e r p a rty in writ i ng of t he i den t i ty o f the a r bit r a t o r cho s en by
i t wi t h i n s u c h I S- da y period , or i f t he t wo a r b itrato rs so se l e c t e d
are unable t o agree on the s e l e c tion o f a t hi rd arb i t rat o r within
a period o f fif t een (lS ) days a fter the appo intment of the second
a r b itrato r , any party may re quest that the Di st rict Court of La s
Animas County , Colorado , appo i n t such a r bit rator (s) . The
p r oceedings s hall be conducted in accordance wi t h whi cheve r
arb i t rat ion rules are selected b y the a rbi trato r , or a ma j or i t y
vot e o f " the arbi trato r s , to the extent such rules are not
inc ons ist ent with t he p r ovisions of thi s arb i t r a t i o n p rov i sion . The
cos t s of t h e proce edings shall be s hared e qually by the parties .
Unless o t he r wise a gre ed upon , the p lace o f a r b i t rat ion p roceed ing s
sha l l be i n Las An imas Count y , Colorado . The dec is ion of the
arb i t r a t or , o r a majori t y o f t he three arbi trators , s ha l l be fi na l
and b i nding o n all p a r t i es ,

I N WITNESS WHEREOF, the part i e s hereto have e xe c u ted t h i s
Agreement , e f f ect ive a s o f t he dat e fi rst above written .

M & M DISTRI BUTING, LLC

By : ~.Z;~~
Its Man a ger/C .E .O .

0'~m.d,~~
Gera l d i n e M. DeAngelis
I ts Secretary / Tr e asure r

·23·

March~, 20 14

March ~, 2014



MEMBERS

March ~, 2014

March ~, 2 0 14
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Admitted t o Memb e r sh i p

J ohn E. Miche li za

SCHEDULE A

MEMBERS OF
M & M DISTRIBUTING, LLC

Own ersh i p Pe rce ntage

50%

Date

Mar ch , 20 1 4

Geraldine M. DeAngelis

-25-

50% March , 201 4



Name

John E . Miche l iza

SCHEDULE B

M & M DISTRIBUTING , LLC

CERTIFICATE OF MEMBER INTERESTS
At Inception

I nitial Capi ta l
Cont r ibution

$20 ,000

I nte r e s t

50%

Ge r a ldi ne M. DeAngel is

TOTAL

$ 20 , 000

$40 , 000

-26-
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SCHEDULE C

St i pu lated Val ue o f Comp an y

Date Stipulated Value

March , 2014 $ 40 , 0 0 0

March , 2015 $

March , 2016 $

March , 2017 $

March , 2018 $

March , 2019 $

March , 2020 $

March , 2021 $

Ma r c h , 2022 $

March , 2023 $

March , 2024 $

The Stipulated Value of t he Company wa s agreed to be as provided
a b o ve as of the above dates pursuant to Section 12 . 4 (a l o f the
Me mbe r Cont ro l Agreement.

The undersigned , Manager/C .E .O . of M & M Distributing , LLC,
h e reby certifies t hat the foregoing St ipulated Value of t h e Compa n y
wa s ag reed t o as o f t he foregoing date by a vot e o f not less t h a n a
majority i n interest of the Me mbe r s .

M & M DISTRIBUTING , LLC

iJ1f t:6tt:ember

\~I11 . a tht~
Geraldine M. DeAngelfs , Member

-27-

Attest :

~m.&thfLv
Se c ret a r y/Tre a s u r e r



Membe r

SCHEDULE D

M & M DISTRIBUTING, LLC
CERTIFICATE OF INITIAL ALLOCATION

OF INCOME AND LOSSES

Pr o f i t s and Lo sses

J ohn E. Miche l i za

Gera ldineM . DeAngel i s
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M & M DISTRIBUTING, LLC
OPERATUm AGREEMENT

1 . .OFFI CES

1.1 The add r es s of the regist e r e d o ff ice o f t he company
shall be designated in the Articles of Organization , as amended
fr om time to t ime. Th e pri nc i pa l e xecutive of f ice of the c ompany
s h a l l initially be l oca ted a t 422 No . Commerc i a l , Trin i da d ,
Colorado 81082 , a nd t he c ompa n y may have office s at such other
places within or without the State of Colorado as t he managers
shall from time t o time determine or t he b u s i ne s s o f the c ompany
requires .

2 . MEETINGS OF MEMBERS

2 . 1 Regular Meetings:

Regular meet ings o f the members of the company shall
be held on an annual o r other less f requ e nt b a s i s as s h a l l b e
de t ermine d b y the ma na g e rs ; provided, that if · a r e gula r mee t ing ha s
not been held , member s holding forty percent (40%) o r more o f the
vot i ng p ower of a l l memb e r s entitled t o vote may demand a regular
meeting o f members by written notice of demand given t o the
.ma nag e rs o r t he treasure r of the comp a ny . At each r e gular meeting ,
t he members~ voting as provided i n the Article s o f Organizat i on and
t h i s Operating Agreement , subject t o t h e provisions . of· the Member
Cont ro l Agreement , s hal l · e lect qua l i fi e d suc ces s o r s for managers
who serve f o r an annual ter m o r whose terms have expi r e d o r are due
t o expi r e within six months after the date o f the meeting , and
shall transact such o t he r business as shall c ome befo r e the

. meeting . No me eting shal l b e c ons i dered a regular mee t i ng un les s
spe cifi c a lly des ignated as such in the notice of mee ting or un less
all t h e memb ers entit led t o vote are present in person or by proxy
a nd n one o f them ob ject s to s uch designatio n.

2 .2 Specia l Meetings:

Special me e t ings o f the members entitled to vote may
b e c alled at any t ime by the ma nage r s , the treasurer , o r a membe r
o r members holding t e n percent (10 %) o r more of t he voting pow er o f
all memb ers e n ti t l e d to vote who shall dema nd such spec i a l meet i ng
by giving wri t ten notice o f demand to the manager or the treasurer
s pecify ing t he purpo s es o f the mee t i ng .

2.3 Meet ings Held Upon Member Demand :

Within t hirty (30 ) d ay s a ft e r receipt by t he manage rs
o r t he s ecretar y/treasu re r of a . de ma n d fr om a ny member or membe rs
entitled to call a regu l ar o r s pec i a l meet ing of members , the



managers shall c a us e such meeting t o b e called and held on notice
no later than nine ty(90) days afte r r e ceipt o f such demand . If t he
mana gers fai ls t o c au s e such a meet ing to b e c a l l e d and held , t he
member or members maki ng the demand may call t he meet ing b y giving
notice as provi ded in Section 2 .5 he r e of a t t h e expense o f the
company .

2 . 4 Place of Meetings:

Meet ings of the members shall b e held a t t he
principal of f ice of t he c ompany o r at such o the r place, within or
wi t hout t he Sta te of Colo r a do , as i s des i gnated b y the man a gers ,
e xce p t t ha t a regu l ar me e ting ca lled by o r a t the demand o f one o r
more members s hal l be held in the " county where the principal
executive of f i ce o f the company is located .

2.5 Notice of Meetings:

Exc ept as otherwise specified in Se ct i on 2 .6 o r
required by l a w, a written not i c e s etting ou t the place , dat e and
hour o f any regular or special meeting shall b e given to each
member entitled to vote not less than seven(7 ) days nor more than
sixty(60j days prior to the date of the meeting; provided , that
notice of a meeting at which there is to b e considered a proposal
t o (i) dispose o f all, o r substantially all , of the p r operty a nd
a s s e t s of the company , (ii) a d opt a plan o f merger , exchange o r
consolidation o r (iii) dissolve the comp a ny shal l b e given to a l l
members of re c ord , whether or not e n t it l e d t o vote , at leas t
fourt een(14j days prior thereto. Notice of any special meeting
shall state the purpose" or purposes of the "p r op o s e d meeting, and
the business transacted at all special meetings shall be confined
t o the purposes s tated in the notice . "

2. 6 Wa i ve r of Notice:

A member may waive not i ce of any meeting before, at
o r a fter the meeting , in writing , oral ly or by a ttendance .
Attendance at a meeting by a member is a waiver of noti c e of that
meeting unless the member obje cts at the beginning <if the meeting
to t he t r a nsac tion of business because the mee t i ng is not l awfu l ly
called o r convened , or objects befo re a vote on an item o f bus iness
because the i tem may not b e lawfu l ly consid e r ed at s uch mee ting,
and d o e s no t participat e in the conside ra t ion o f the item at such
meeting.

2 .7 Quor um and Adjourned Meet ing :

The h o l ders of a majo r i ty o f the vot ing power of the
member s e n t i tl e d to vot e at a meet ing , r epre s e n t e d eith e r in person
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o r by proxy , shall c onstitute a quo rum f or the transaction of
business at any regu lar o r specia l meeting 'o f membe r s. I f a quorum
is p resent when a duly called o r held meeting is convened , the
members present may continue to t ransact business unt i l
adj ournment , even though the wi thdr awal o f a numbe r o f members
or i g i n a l l y present leave s l e s s than the proportion or number
ot herwise requ i red f o r a q u o rum . In c a se a q uo r um is not present a t
any meeting , t hose present s ha l l have t h e power to a d j ourn the
meeting from t ime to time , wi t ho u t notice other than announcement
a t t he meeting , u nt il the r equis i t e numbe r of members enti tled t o
vote shall be repr ese nted . At any rec onvening of s uch a djour ned
meeting , at which the requi red voting power o f members e n t i t l e d t o
vo t e is present, a ny b us i ness may b e t r an s acted whi c h might have
been transacted at the o r iginal meet i ng .

2 .8 Vot ing:

At each meeting o f t h e members , e very member having
the r i ght t o v ote shall be entitled to vote in person or by proxy
dul y a ppoi nted b y an ins t r ume n t i n wr i t i ng subsc ribed by such
member. Ea ch member s hall have t he number o f vot es e qua l to the
member 's pe r centage intere s t in ownership o f t h e company e xcept a s
ma y be otherwise provided in the Member Control Agreement . Upo n
t he demand o f a n y member e n t i t led to vote , the v ote for managers or
the v o t e upon any question before t he meeting s h a l l b e by ballot.
All ele c t i ons shall be det e r mined and a l l ques t i ons de cid ed b y a
majority vote o f the vot i ng powe r o f members ent i t l e d t o vote and
r e p resented at a n y meet i ng a t which there is a quorum e xce pt in
s uch cases as shal l othe r wi se be r e qu i r e d by s tatute , t h e Art i cles
o f Organization , t h i s Operating Ag reeme nt , o r the Member Cont r ol
Agreement . :

2 .9 Or der o f Business:

Th e s uggested order o f business at a ny r egular
meeting a nd , to t h e e xt e n t a pp r opriat e , a t all othe r meet i ng s of
t he membe rs s hall , unl e ss mod ified b y t he p r e siding cha i rman , be :

(a ) Call o f r o ll;

(b) Proo f of due notice o f mee ting or waiver o f
notice ;

(c) Dete rmination of e x is tence of quor um;

(d ) Read i ng and d i s posa l o f any unapproved minut es ;

(e ) Re ports o f manage r s a nd c ommi t t ees ;
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(f) Election of manage rs ;

(g) Unfin ished busine ss ;

(h) New business ; and

( i l Adjournment.

3 . MANAGERS

3 .1 Gen e ral Powers :

Except as author i zed by t he members pu rsuant to the
Member Control Agreement or unanimous affirmative v o te , the
business and affairs of the c ompany shall be managed by o r under
t he direction of a manager or managers .

3 .2 Numbe r , Te r m and Qua l ifications :

Ini tially there shall be two managers . The
a ut hor i zed number of ma n a gers ma y be i n c r e ase d or decreased by
maj or i ty agreement o f t he membe rs entitled to vote at any time .
Each ma n a ger s h a l l se rve f o r an indef i nit e ter m t hat expire s at t he
ne xt regular me e t ing of members , and until his s uccessor is e l e c t e d
a nd qual ified ,· or until h i s ea r lier death , resignation ,
disqualificat ion , or removal as provided by statute . Managers need
not be · members of t he company .

3 .3 Vacancies :

Vacancies i n t he office of manager may be fi lled by
the affi rmative vo t e of ? maj ority o f the members.

3 .4 Quorum a nd Voting :

A majority of the manage r s currently holding o ffice
shal l constitute a quorum for the transaction of business. In the
absence of a quo rum , a maj ority of the manage rs pres ent ma y a dj our n
a meeting from t i me to time until a quorum is present . I f a q uo rum
is p re sent when a d uly called o r held me e ting is convened , t h e
ma n a ge rs p resent may continue to t r a nsac t b usine s s un t il
adjournment even though the withdrawal of a number of managers
o r i g i nal l y pres ent l e ave s les s than t he pro portion o r number
othe r wi s e r e qui red fo r a quorum . · Exc e p t as otherwis e required by
law or the Articles of Organization , the acts o f a majo r ity of the
managers p r e s ent at a meeting at which a qu o rum is present s h a l l b e
the a c t s of the manager .

-4-



3 .5 Board Meetings ; Place and Not ice:

Me etings o f the managers ma y b e held f r om time to
t ime a t any place wi thin or without t he State of Colorado that the
manager s may designate. I n t he absence o f designation by the
ma na ge r s , meeting s s hall be he ld at t h e principal e xec utive office
of the c ompany , exce pt a s may b e o t.h e r wi.a e unan imous ly agreed
ora l ly , or in writing , or by a ttendan c e . Any man ager may ca ll a
manager ' s meeting by giv i ng 48 hours not ice to all ma nagers o f the
date and time o f the mee ting . Th e not i ce need not state the
purpose of ' t he meeting , and may be given by mail , te lephone ,
telegram, or in p e r s on . If a me e t i n g schedule is adop ted b y the
managers , or if t h e date and t ime of a manager 's meeting ha s been
a nnounc ed at a previous mee ting , no notice is r equired.

3 .6 Waiver of Notice :

A mana ger may waive notice o f any mee ting b e f ore , at
or after the me eti ng , in writing , o r a l l y o r by attendance .
Attendance at a meet ing by a manager i s a waiver o f notice o f that
meeting unless t he manager ob j e c t s a t t h e begi nning of t h e meeting
to the transaction of business because the meeting is not l a wf u l l y
called or convened and does not p a r t i c i p a t e thereaft e r in t he
mee ting .

3 .7 Absent Ma nager s :

A manager may give advance written consent or
oppos it i on to a propo s al to be a c ted on at t he ma nage r ' s meeting .
If t h e ma na ger is not present at the meeting , c onsent or opposition
t o a proposal 'does not constitute presence f or purposes o f
deter~ining the existence of a quorum, but c onsent or opposition
shal l be counted as a vote i n favor of or against t he proposal and
shall b e entered i n the minutes of the meeting , if t he p roposa l
acted on at , t he me e ting is substantia l ly the s ame or has
substantially the same ef f e c t as t h e proposal t o which t h e manager
has consented o r ,ob jec t e d .

3 .8 Compensation :

Managers who a r e not salaried managers o f the
compa n y shall rec e i ve s uch fixed sum and expenses per meeting
a ttend ed o r such fix e d annua l sum or both a s sha l l b e dete r mi ned
from t i me to time by r esolution of the manage rs. Not hin g he rein
c ontained shall be con s t r ued to preclude any manage r fr om serving
this company in a ny other capacity and receiving proper
compensation therefore .
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3 .9 Committees :

The ' .mana qe r s may , by r e solution approved by
a f f i rmative v ot e of a majority o f the manage r s , e s t abl i s h
committees having t he a uthor i ty of the managers i n t he management
of the business o f the company only t o the extent provided i n the
res olution . Committees may i nc l ude a s p e cia l l itig a t i on commit tee
cons i st ing of o ne or more independent ma nagers or othe r indepe ndent
persons to conside r lega l rights or remedies of the company a nd
whe ther those rights and r emedie s shou ld be pursue d . Each s uch
committee shall consis t of one or more natural pers ons (who need
no t be managers ) appointed by t he a ffirmative vote o f a majori t y o f
the managers p r ese nt , and sha l l , other than s pecial litigation
c ommittees , b e s ubject a t a l l times to the d i rect ion a n d c ont r ol o f
the managers . A maj ority of the membe r s of a c ommitt e e pre s ent at
a me e ting shal l 'c on s t i t u t e a quo r um f or the transaction of
bus i ness .

3 .10 Or der of Bus i ness :

Th e suggested o r der o f business a t a n y me e t ing of
t he mana gers shall , t o t h e ext e nt a pp rop r iate a nd u n l e s s modified
by the presiding c ha i r man, be :

(a ) Ro l l c all ;

no t ice , o r
c ha i r ma n ;

(b ) Proof of due notic e o f meet ing or waiver of
unanimous presenc e a nd dec l arat i on by p residing

(c) Dete rminat ion of exis tence o f quorum;

(dl Reports o f man age r s and c ommi t t ees;

(e ) Ele c t i on o f officers;

(f ) Unfi n ished busine s s;

(g) New b u s ine s s ;

(h) Adj ournment.

4 . OFF I CERS

4 .1 Numbe rs and Designat ion :

The c ompan y s ha ll h a ve one or more nat ural p ersons
e xercising the functions o f the off i c es of Chi ef Executiv e Officer
a nd Se cretary /Trea sure r. The ma n a gers may elect o r a ppoint s u c h
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ot he r o ff i cers o r agents a s it deems necessary f or t he operat i on
a nd management of t h e comp any i ncl ud i ng , each o f whom shall have
the powers , ri ght s , d u ties and "re s pons ibi lities dete r mined b y t he
managers . Any of the offices or func t i ons of t hose of f ices may b e
held by the same person .

4 .2 Election , Te r m of Office and Qualification:

At the first meeting of t he managers fo l l owing e a ch
e lection of mana ge rs , the mana ge r s sha ll e l ect o f f icers who shal l
ho l d of fice u n t i l t he next e lection of officers or unti l the i r
s uccessors are electe d or appointed and qualify ; p rovided , however ,
t hat a ny officer may be remov e d with o r wi t hout cause b y the
affirmative vote o f a maj orit~ o f the managers p r esent (without
p r ejudice , however , t o any cont r a ct rights of suc h o f f i cer ) .

4 . 3 Resignation:

Any o f f icer may r esign a t a ny t i me by g iving wr itten
notice t o the c ompany. Th e res i gnation i s e f f e c t i ve whe n noti ce i s
given to the c ompa ny, unless a Late r date is s pe c ifi ed in t he
no t ice , and a c ceptance of the resignation shall not b e n e cessary t o
make it e f f ect i ve .

4 . 4 Vacancies in Of f i c e :

If there b e a vacancy in any offic e of the comp any , b y
rea s o n o f dea t h , r e s i gnation , removal , o r o the rwise , s uch v acancy
may be filled f or the unexpired t e rm by t he managers , collectively .

4 . 5 Chief Exe cut ive Officer :

Unless provide d o t he rwise by a r eso l ution a dopted b y
t h e man a gers , t h e Ch ief Exe cu t i ve Of f icer " {al shall ha ve gene ra l
a ct ive management of the busines s of t he c ompany; (bl shal l "
e xerci s e ge ner al supervision and d i rection ove r the more
signifi cant mat t ers o f pol i c y a ff ect i ng the a ffai r s of the c ompany ,
i nc l u d i ng parti c u larly i t s financ ial a nd fis cal af fa i r s ; (c) s ha l l
p r eside a t all meet i n gs o f t he memb ers and mana ge r s ; (d ) shall s ee
t hat a ll order s and r e s o l ut i on s of the managers are ca r r ied into
effect ; (el shall s i gn and del iver in t he name of the comp any any
deeds , mortgage s , bonds , contracts , or othe r ins t r ume n t s perta ining
to t he bu s ine ss of the c ompa n y, e xce p t in cases in which t he
authori ty to sign and de liv e r i s required b y l aw to be exercised by
~nothe r person o r is expre s s l y de legated by t he Art i c les , t hi s
Operating Agr eement o r the manager s to s ome other manage r o r agen t
of the company ; (f l ma y mainta i n r e c ord s o f and cert i fy proceedings
of the manage rs and members ; (g) shall perform the duties of the
Secretary if t h e r e is no Se c reta ry ; and (h ) shall perform s u ch

-7-



other duties as may f rom time t o time be assigned to him by the
managers .

4 .6 Sec reta r y / Trea s ur e r :

Unless provided otherwi se by a reso l ution adopted by
t he managers , t he Se cretary/Trea sure r (a ) shall ke ep a c curat e
fi nanc i a l records f o r the compa n y ; (b ) sha l l de posit all monie s ,
drafts , and c hecks in the name o f and to the c redi t o f t he c ompany
in such banks and depositories as t he managers shall designate f rom
time to time ; (c ) shall endorse . f or deposit all notes, checks , and
drafts received by the company as ordered by the managers , making
prope r vouc he r s therefor ; (d) shall disburse c omp a n y funds and
dra ft s i n the name of t he company, as o r dere d by the managers ; (e)
shall render to the Chief Executive Of f i c e r and the managers ,
whenever requested , an a ccount o f a l l o f his transactions as
Secretary/Treasurer and of the financial condition of the company ;
and (f) the Treasurer may record the proceedings of such meetings
in t he minute book of the c ompany and, whenever necessary, certify
such proceedings . The Secretary/Treasurer shall maintain o r see t o
the mai ntenance o f the required records a n d information of the
company as provided by law . The Secretary/Treasurer shall give
proper notice of meeting s of members and shall perform such other
duties as may be prescribed by the mangers or the Chief Executive
Officer from time to time .

4 .7 Del,egation :

Unless prohibited by a resolution approved by the
affirmative vote o f a major ity of the managers present , an officer
elected o r appointed by the managers may delegate in wri t ing some
or al l o f the duties and p owers of his o f fic e to other persons.

5 . INDEMNIFICATION

5 . 1 The corpora tion shall indemnify members, managers
and of f i c e r s , for such expe nses and liabilities , in such manner ,
under s uch ci r c ums t anc e s , and to such e x t e n t , as permitted by
C. R. S . §7 -80-108 , et seq . a s now enacted o r h e rea f t e r ame nded , or
other applicable law .

6 . REQUIRED RECORDS AND OWNERSHIP MATTERS

6 . 1 Required Records Regarding Owne rsh i p , Control ,
Management and Financia l Results :

The comp a n y shall ke ep , a t its principal e xe c u t i v e
offi ce , o r a t another p lace o r places with i n t he Uni ted States
deter mined by the manager, all o f the re c o rds required by Color a do
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law, a s now enacted o r her eafter amende d . Such records shall
include co pies o f t he acc e ptances by t he managers (or or g a n i ze rs i f
app licabl e ) o f a l l contribut ions s howing t he date of each
cont r ibut ion a nd of all r ecor ds mai nta i ned in o rde r to a ccount f o r
owne r s h ip i nt e r ests a s provided i n Arti c l e 7 o f t h i s Operat ing
Agreement . Each member of t he company has an absolute right , upon
wr it t e n demand , to e xami ne and copy a ny or all of t h e r equired
records rega rding ownership , c ont rol , management a nd f i na nci a l
r esults a t any rea s onable t i me, i n person or b y a l egal
represent a t i v e . .

6.2 Other Re c o r ds :

The c ompany s ha ll also keep such o t her records i n
connect i on wi th i ts business as the man age rs o r o f f i c e r s determine
are ne cessary o r advisable . Such o t her records shall be maintained
at such place or places as the managers determine. Each member of
the c omp any has a right , upon written demand, t o e xami ne and c opy,
i n person or by a legal representative, at any reasonable time such
r ecords as t o which t h e member demonstrates a purpose reasonably
r e l ate d t o t h e person's owne r s hip interest.

6 . 3 Evidence of Ownership :

Ownership of membership interest s in the comp a n y
s ha l l b e exp r e s sed in t erms of the relativ e percentage interests o f
t he members in t he cap i t a l and income and l osses o f the c ompany.
I ndividual certi ficates of membership percent a ge interes ts shall
not be issued , but the percentage i nterests o f the members shall be
r eflected on a ce r t i f i c a t e o f member percentage interests which
shall b e r evised subsequent t o each change i n owne r s h i p o f member
percentage interests . The member i n whose n ame a membership
i nterest i s r e corded i n the c ompany's records shall be deemed the
owne r thereof for all purposes as regards t he c ompany ; provided,
that when any transfer of a membership interest shall be made as
c ollateral s ecurity and not ab s o l ute l y , such fact , if known to the
c omp a ny , · s hal l b e · s o e xpresse d in t he required records; and
provi ded, f u r the r , t hat t he ma na ge r s may establish a procedure
whereby a member may c ertify t h a t al l o r a portion o f t h e
membership interes t recorded in the member's name i s held for t he
account of o n e o r more beneficia l owners. The Chief Executive
Officer s ha l l ce r t i fy a me mber's percentage i nte rest in t he comp a ny
a t a ny reasonab le t i me to any t hird party upon the member ' s
request . A member's request that f u ture r e que s ts b y a t hird party
be honored, o r tha t a third party b e advised of any cha nge in the
member's own e r s h i p interest in the company , shal l be hono red .
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6 .4 Mec han i cs of Owne r shi p Trans fe r :

Transfers of owne r s h i p of members h ip i n t e r ests i n
t he comp any a re a c c omp l i s hed by be i ng r eco r d e d i n t h e required
records o f t h e compa ny . Tr a ns f e r s of, membe r s h i p i nte r e s t s , o r t h e
separat e f i n a nci al r i gh t s o r governa nce rights res p e ct i ng a
part i c u la r i nterest , may be initiated onl y by the membe r (or
current assignee o f financial r i ghts ) , o r the member ' s (or
ass ignee ' s ) l e g a l r epr e sent a tive o r duly authorized
a t tor ney - in- f act .

7. GENERAL PROVISIONS

7 . 1 Record Dates :

In o r d e r t o determine t h e members enti t l e d t o no t i c e
o f and to vo t e a t a mee ting, o r e n t itled t o r e c e ive payment of a
distri bution, the manage rs may f i x a r ecord dat e wh i c h shall not be
more t h an six ty (6 0) d a ys pr ecedi n g the dat e o f s uch me e t i ng o r
di s t r ibution. In the a b senc e of a c tion by the managers , the record
date f or determining membe r s e nti t l e d t o r eceive a di s tribution '
s hall b e a t the close of business on the day o n which the manager s
authorizes such dis tribution .

7 . 2 Distributions; Acqu i s i t i on s of Member s h ip Inte-rests :

Subj e c t t o t he p rov i s ion s o f law , the Articles of
Or ganizat i on and the Membe r Cont rol Agre ement , the mana g e r s may
aut horize t h e a cquis i t i o n of membe r s h i p int e rests in the c ompa n y
and distribu t ion s whene ve r and i n such amounts as the ma nage rs deem
ad v i s able .

7 .3 Sea l :

The company shall h ave suc h s e a l o r no sea l as the
ma na ge r s de te r mine from time to t ime .

7 .4 Securities of oth e r Organi zat i o ns :

(a) Vot ing Secu r i t i es Held b y t h e Company :

Unles s othe r wi se dete rmi ned b y t he ma na ge rs ,
t he Chi ef Execut i ve Off ice r shal l have fu l l p ower and a uthority o n
beh a l f o f t h e c ompany (i ) t o a ttend and to vot e at any meeting o f
s ecu r i ty holders o f o the r comp a nie s in whic h the c ompany may hold
securities ; ( i i) t o execut e any proxy f o r s u ch meeting on b eha l f of
t he c ompany ; and (i ii ) t o exe c u t e a wr i t t en act i o n in lieu of a
mee t ing of such o t he r c omp any on behalf of this comp any . At such
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meetin g , by s uch p r oxy or b y s u ch wr it i ng in l i e u o f meet ing , the
Ch i ef Exe cutive Of fic e r shal l posse ss a nd ma y exe r cise a ny and a ll
r ights and powe rs incident to t he ownership o f such securi t ies tha t
the c ompany might have pos sessed and e xerci sed i f it had bee n
pr e sent . The mana ge rs may from time to time confer li ke p owers upon
a ny other persons or pers ons .

(b) Purchase and Sa le o f Securi ties :

Unl ess ot he r wi s e de te rm i ned by the managers ,
the Chie f Exe c u t i ve Off i c e r shall have ful l powe r a nd authori ty on
behalf o f t h e company t o purchase, sel l , transfer or e ncumbe r
s e curi tie s o f any other compa n y owned by t he company which
repre s ent not more than " ten perce n t (1 0%) o f t he outs t a ndi ng
securities o f such issuer, and may e xe c u te a nd del ive r such
documents as may b e ne cessary t o e ffect u a t e s u c h purc hase , sale ,
transfer or encumbrance . The managers may f rom time to time confer
like powers upon any other person or per son s .

7 . 5 Member Con tro l Agreements :

In the event of any confli ct o r i nconsistency
between t h i s Operat ing Agreement , or a n y amendment t he reto , and any
member contro l agre e ment , s uch membe r c on t r ol agreement shall
govern . The membe r s ha ve e xecuted a Member Cont ro l Agre ement
effec tive con c u r rently with the date o f adoption o f this Operating
Agreement .

7 .6 Fiscal Year :

Th e f iscal year o f the c ompany shal l be a calendar
year, e nding December .

7 . 7 "Ta x Matters Partner " :

The member t o s erve as " t a x matters partner" fo r
f ede r a l i ncome tax purpose s shall be d e signa t e d by t h e managers. "

8 . MEETINGS

8 .1 Telephone Meet ings and Part i c ipation:

A confer e nce among managers by a ny mean s of
c ommunic a t i o n t hrough which the manage r s ma y s i mul t ane ou s l y h e ar
e ach other du ring t he confe rence const itutes a manager ' s meeting ,
i f t he s ame not i c e is given of t he con f e r ence as would b e r equi r e d
for a me e t i n g , and if the numb e r o f mana gers part i c i pating in t h e
c on f ere nce wo u l d be s uf fici e nt to con s t itu te a quorum at a meet i ng .
Participat ion in a c onfere nc e meet i n g by that means c onstitu t e s
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presence in person at t he meeting. A mana ge r may par t i cipate in a
ma na ge r ' s mee t i ng not he r e t o f o re de s c r ibed in thi s parag raph , b y
a n y means of communication t h rough whic h t he ma nag e r , other
managers so parti c i pat ing , a nd al l manage rs ph ysical l y present a t
the meet ing may simul t a n eous ly hea r each othe r du ri ng t he me e t i n g .
Part icipation i n a meet i ng by t hat me a n s constitu tes presence i n
person at the me e t i ng . The provisions of this sect ion shall apply
to committees and members of committees to the same extent as they
apply to the managers .

8.2 Autho riza t i on Without Meet ing :

Any a c tion of the members , t he manage r s , o r any
commi ttee of the comp a n y which may b e t aken at a meet ing the r e o f ,
may b e take n without a mee t i ng if autho rized by a wr iting s i gned by
all o f the members who would be e nti t led to vote on s uch act i o n , by
all o f the manage rs o r by all o f the member s of s u c h committee , as
t he case ma y be , e xcept t hat less than un a n i mous action is
permi tted i n each c ase if permitted by the Art i cles o f
Organiza tion , o r , in t he c a se of committ e es , if t he Artic les o f
Or gan i zat i on a re s i l ent but allow s uch les s t Qan unanimous action
b y t h e manag e rs.

9 . AMENDMENTS OF OPERATING AGREEMENT

Amendme nts:

Thi s Operat ing Agreement ma y b e a ltered , amended , added
to , o r r e pe a l e d by me mbe r s ent i tled to vote in a c cordance with t he
provisions o f t he Ar t icles o f Organizat ion .

The undersigned , hereby ce r t i fi es that t he
Operating Agreement wa s du l y adopted by its initial
Manager s as the Op e r a t i ng Agreement o f t h e comp a ny by
ma nager on t h e 6th day o f March , 2014 .

M & M DISTRIBUTING , LLC

Atte s t :

f oregoing
Board o f

i t s firs t

. It!IM4~ m , dr th.~
Geraldine M. DeAngelis ,
Secretary/Treasure r
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Commercial Security Solution Proposal

Prepared for:

M&M Distributing LLC

Contacts:
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Prepared by:
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Fat IRS Use o nt)'

-..'"-T_Tax Information Authorization

a er must sign and date this form on line 7.

"'Information about Form 8821 and its instructions is at wwwjrs.govlf0rm8821.
.. Do not sign tflis form unless all applicable lines have been completed.

.. To request a copy or transcript of your tax rerum, use Form 4506, 4506-T. or 4506T~EZ.Internal Revenue Service

1 Taxpayer information. Tax

(Rev . OCtober 2012)

Department of the Treasury

Foon 8821

Taxpayer name and address (type or print) Taxpayer identification number{s)

John Micheliza 44910 CO RO 40 -rr " ·<I.o. J eo (oJl2-
2 Appointee. tf you wish to name more than one"appointee, attach a list to this form.

Plan number (tf applicab le)

MEDICAL MARIJUANA ENFORCEMENT
455 SHERMAN ST, STE 390
DENVER, CO 80203

Name and address CAF No.
_ ._----- ~ ~--- - --~--_._- ~ ~ . ~ ---- -_. _ - - - . _ ---- - - - - - - - - --- - - ------ ----~-~_ .

PTIN

Telepho;;e-No~- -_-~~~~~~~~~~~~~-_-_~~~~~_~_~~~~~~~;~~?~-_-_-~~~_-_~~~~~_-_-_-~~~_-~~~_
Fax No.
Check il-;;-~w: Add~.;;;s---D---T;;ie;;h~;;e-N;;.---D----Fa;zN--,;:--[r

3 Tax matters. The appointee is authorized to inspect and/or receiv e conf idential tax information for the tax matters listed on this
line Do not use Form 8821 to request cop ies 01 tax returns

tal (b) (c) (<I)
Type of Tax Tax Form Number Year(s) Q( Period(s) SpecifICTax Matters (see instr. )

Qncome, Employment, Payroll, Excise, Estate , (1040, 941 . 720. etc.) (see the instructions for line 3)Gift. CivilPeoaJty, etc.) (see mstructions)

EMPLOYEMENT EXCISE 1040 2010-2012 NOT APPLICABLE

CORPORATE S-CORP PARTNERSHIP 1065 2010-2012 NOT APPLICABLE

CIVIL PENALTY NOT APPLICABLE 2007 -2012 NOT APPLICABLE

4 Specific use not recorded on Centralized Authorization File (eAf). If the tax information authorization is for a specific
use not recorded on CAF. check this box. See the instructlons, If you check this box. skip lines 5 and 6 . , . . . . ~ ,Dl!

.~ 0

5 Disclosure of tax information (you must check a box on line 5a or 5b unless the box on line 4 is checked) :

a If you want copi es of tax information. not ices. and other written communications sent to the appointee on an ongoing
basis, chec k th is box . - . . • • • . . - . . - . . . • • • . . • . • . . . . • • . • . ~ 0
Note. Appointees will no longer receive forms , publications and other related materialswith the notices.

b If you do not want any copies of notices or com munications sent to your appo intee, check this box

6 Retention/revocation of tax infonnation authorizations. This tax information authorization automatically revokes all prior
authorizations for the same tax matters you listed on line 3 above unless you checked the box on line 4. If you do not want
to revoke a prior tax information authorization , you must attach a copy of any authorizat ions you want to remain in effect
and check this box • . . . . . • . . . . • • • . • . . - • . • . • . . . . • • • . _ _~ 0
To revoke this tax information authorization, see the instruct ions.

7 Signature of taxpayer. If signed by a corporate officer, partner, guardian, executor, receiver, administrator, trustee, or
party other than the taxpayer. 1certify that I have the authority to execute this lorm with respect to the tax matters and tax
periods shown on line 3 above.

~ IF NOT SIGNED AND DATED, THIS TAX INFORMATION AUTHORIZATION WILL BE RETURNED.

~ DO NOT SIGN THIS FORM IF IT IS BlANK OR INCOMPLETE.

Date

John Micheliza

Print Name Title (if appDcable)

o DOD 0 PIN number fO( electronic signature

For Privacy Act and Paperwork Reduction Act Notice. see instructions. Cat. No, 11596P germ 8821 (Rev. 10·2012)



COLORADO
ASSOCIATED PERSON &
ASSOCIATED KEY
MEDICAL MARIJUANA
LICENSE APPLICATION

Medical Marijuana Enforcement Division

DR 8520 (06128/12)



DR 8520 (06128112)
COLORADO DEPARtMENT OF REVENUE
MEDICAl MARIJUANA ENF ORCEMENT DIVISION

Medical Marijuana license Number (Leave Blank)

Associated Person & Associated Key License Application Form

License Types
(Check only one application type. see Application Checkli st for details on license types.)

o Associated Person

~Associated Key

App licanrs Last~ame (Please Print)

Detin c...l is
First Name (Please Print)

6"era.l d i Vle.-
Middle Name

mild e.,

If yes explain on

Other Social Security Numb ers Usedo Yes No If yes attach details .

Drivers license Number and State+

Co

Nicknames, AlIases, Etc. Used (Full Name)
(Attach sepa rate sheet if necessary)

&e-rri
Sodal seanityNumber

~---J~~~d

MaidenlMarried Names Used (Full Name)
(Attach separate sheet if necessary)

&e<alJ.i"", (Gur ;"')
mi che..l i z, c,

Phys ical Appearance~

Place of Birth: City
-rr ' ni d.a o\

Sex Race 1-0 M F a: h

Name of Medical Ma . ana licensee Associated
With

Mol m DI::'+ rib ut ir\J) u, C.

Ust all addresses where you have lived during the last 10 years, not including present addre ss. (attaro separate sheet jf necessary)

Street and Number CitylStateJZlP From To

Occupation or Job Title

Job Title .

Sec./""-fCe8-5

)(

Name of licensed MedIcal Marijuana business where you will be wonong Work Phone Number

in.;;./nP i.s+rib.A'f\ ) LU!. '
Name of present emptoyer, if different from above

t1J"I7e. IJ 1ft
Do you currently possess a Colorado support Medi cal Marijuana license or are you an associated person in any other type of
Colorado Med ical Marijuana license?

Yes No *If "res", indicate license type and number here:

Have you ever applied before for a Med ical Marijuana licen se in this or any other jurisdiction , domestic or foreign , whether or not the license
was ever issued? (Not including a medical marijuana patien t card)

D Yes No *If "Yes". expla in here:

Have you ever been denied a Medical Marijuana license, withdrawn a Medical Marijuana license application or had any disciplinary action taken against
any Medical Marijuana license that you have held , eithe r individually or as part of an ownership group. in this or any other Jurisdiction?

Yes No *If "Yes". explain here :

Date

Page 1 of 13



Applicant's last Name (Please Print)

b~A-() e. l i s
FirstName (please Print)

(;e Y-QIcl.; rt<::...-
Middle Name

T\'\Q.Y" ; e...

NOTICE: The Associated Person & Associated Key Ucense Application Form is an offICial document. If you provide false
information on your Medical Marijuana license application and/or do not disclose all information the application asks,
your license is subject to den ial or revocation, and you may be subject to crim inal prosecution. The Medical Ma rijuana
Enforcement Division will conduct a comp lete background investigation and w ill check all sources of information .

If you need clarification of any of the following questions, please contact the Investigations Section at any Medical
Marijuana Enforcement Div ision office.

1. Have you ever been convicted of a felony at anytime regard ing the possession, distribution, or
DYes l$ltNouse of a controlled substance?

2. Have you served a sentence, including probation or parole, within the past 5 years upon convic-
DYes lJNotion for any felony, even if the conviction occurred more than 5 years ago?

3. Have you failed to remedy an outstanding delinquency for taxes owed , an outstanding delin-
quency for judgements owed to a government agency, or an outstanding delinquency for child Dyes ISZI No
support?

4. Are you a licensed Physician making patient recommendations? DYes (')i1 No

5. Have you had your authority to act as a primary caregiver revoked by the State Health Agency? DYes !XlNo

6 Are you under 21 years of age at the time ofthis application? DYes (X1No

7. Are you the spouse or child living in the household of any person employed by the Colorado
DYes DrlNoMedical Marijuana Enforcement Division?

8. Are you an officer, reserve police officer, agent, or employee of any law enforcement agency of
D Yes ~Nothe State of Colorado?

• If you answered YES to any of the above questions, by Colorado law you cannot obtain or hold a
Colorado Medical Marijuana license.

I have thoroughly read and understand the questions above, and understand that I cannot hold a Colorado Medical
Marijuana license if at any time in the future I can ever answer "Yes" to any of the questions above .

•
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Applicant's l~ Name (Please Print)

De. An e, t ; s

High School Name-r: i h ,eta.;:{ I-l. ;
Major C /J

oI("J~ r'teel'
Dates Attended

From /9G I

First Name

Ge. rQ 1J. i 1'\e.,

Graduate

To /9f.,S- (Xl ves DNO
Degree Earned

Middle Name

lv'\.o.X i e.,

ColiegeNo-Tech Name (SUbmit diploma copy)

"If; n ;do. 5. S Col
Major 0 s Attended

f3l<s "",£,95 From I(N~(
OtherCoIIegeJSchooI Name (Subm~ diploma copy)

location

t~ I /' Graduate

To /91. {" ti-
Location

'81 0 8 2-
Degree Earned

Major

OtherCoIIegeJSchool Name (Subm~ diploma copy)

Dates Attended
From To

Location

Graduate Degree Earned

DVes DNo

1. Have you. after turning 18years of age, ever been arrested. served a aiminal sunvnons, chargedwith, or convictedof ANY
crime regarding the possession. distribution. or use of a controlled substance?

2. "In the last 10 years have you ever been arrested, served with a criminal summons, charged with, or convicted of
ANY crime or offense in any manner In this or any other country?
• You must indude AU. arrests. charges. and convictions In the last 10 years but not prior to the age of 18 regardless of the

outcome, even if the charges were dismissed or you were fOUndnot guilty.
• You must Inetude All arrests, charges. and convictions regardless of the dass of aime (felonies, misdemeanors,

and/or petty offenses).
• You must indude AlL serious traffic offenses, including CUI; DWA1; reckless driving; leaving the scene of an accident

(hlt and run) ; driving under denial, suspension or revocation; or any other offense which resulted in your being taken
Into custody. .
NOTICE: Do not rely upon your understanding that an arrest or charge is "not supposed to be on your record.· A alminal
record was not cleared, erased, sealed or expunged unlessyou were given. and have in your possession. 8 written order
from a Judge directing that action. Ifyes. qtve details below. Ust all cases without exception, including bankruptdes:

DVes QgNo

-If you answered YES. explain in detail on a separate sheet and attach it to your application. For each offense for which you were arrested or charged ,
VOU MUST OBTAIN OFFICiAl DOCUMENTATION FROM THE COURT WHERE VOU APPEARED, SHOWING THE FINAL DISPOSITION (OUT
COME) OF YOUR CASE. This Infonnatlon will indude whether you were found guilty or not guilty; and the penalty (money fine, time In jail or prison,
or probation or deferred sentence). If you received a deferred judqrnent, a deferred sentence, or probation. your documentation mustinclude the date
that you were discharged or released from probation or other supervision.

3. Have youever received a pardon or its equivalent for aTrf aiminal offense in this or any other countr(?

4. Have you, as an individual, as a member of a partnership or other form of domestic or foreign business entity, or as owner,
director, or officer of a corporation, ever been a party to a lawsuit (other than divorces), either as a plaintiff or defendant,
complainant or respondent. or in any other fashion, in this or any other country?

-If you answered YES to any of the preceding questions, explain in deta il on a separate sheet and attach it to your appl ication.

Dves

tr-
[)No

~NO

Applicant's Initials <iff).
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Applicant'sLastName (Please Print)

t e. 41\ e. l- 'S.

FirstName

Ge...r <1..1 d.. .1'\ L

DR 8521 (06f28/12)
COLORADO DEPARTMENT OFREVENUE
MEDICAL MARIJUANA ENF ORCEME NT DIVISION

ARREST DISCLOSURE FORM
If, since tuming age 18, you have ever beenarrested, served a criminal summons, charged with, or convicted of ANY
crime regarding the possession, distribution or use of a controlled substance, you must disclose this information to the
Medical Marijuana Enforcement Division. If you havebeen arrested in the past 10 years, given a summons, or been con
victed of any offense, you must disclose this information to the Medical Marijuana Enforcement Division.
Any person licensed by the Medical Marijuana Enforcement Division, and any associated person to a licensee, must
make written notification to the Division's office of any criminal conviction andlor criminal charge pending against such
person within 10 days of such arrest, summons, or conviction. This includes:

Beingtaken into custody for any offense, including traffic offenses
Being issued a summons or citation for any offense exceptfor minortraffic offenses
Failing to complywith your sentencing requirements
Failing to appear for a court proceeding andhaving a benchwarrant issued
Having yourdriver's license suspendedor revoked
Being alleged tohave driven underthe influenceor impairment of intoxicating liquoror drugs

Failureto disclose an arrest or citation mayresull in disciplinary action, up to and including the denial of your licenseapplication.
Please List Each Offense Separately

Page 4of13

DatealmA rlace of Offense

ArrestingAgency

Original Charge

Disposition Narrative Must also provideofficialdocumentation (except for mklortrafficoffense).

Dateof Offense

,JIA rlace ofOffense

ArrestingAgency

Original Charge

DispositionNarrative Must also provide official documentation(except for minortrafficoffense).

Printed NameG IJ. . p~41\~e...1; 3
\Medical Marijuana License Number

er a. 1/1 e.,
Signature

V/~ 1L{h~ IDate / / I
~ /0 11./

U



Applicant's Last ~me (Please Print)

'lxA(\ e \:s
DR 8521 (06J2B/12)
COLORADO DEPARTMENT OF REVENUE
MED ICAL MARIJUANA ENFORCEMENT DIVISION

First Name

Ge.-I{Q.IJ. i Y\ L

MiddleName

M .... ; <:....-'

ARREST DISCLOSURE FORM

(Continued)

Please List Each Offense Separately

Date ofOffense
~\A

r1ace of Offense

Arresting Agency

Original Charge

DIsposition Narrative Mustalso provide official documentation (exceptfor minortrafficoffense).

Date of Offense

rJlh
IPlace of Offense

•

Arresting Agency

OrIginalCharge

Disposition Narrative Must also provide official documentation (exceptfor minor trafficoffense).

Printed Name be A.v1 ll P I; ,
1MedicalMarijuana Ucense Number

be V"Q lot i ne,

Signalure ,I.j, . ~W:· /: t
Date

3 / lo / l L./r..tIt /> A , '/ "~ "

U

Page 5 of 13



FirstName

Cera leli h"--

MiddleName

tV\aV" I e.,

Employment and Business Association History · .'. , .

Reasonfor leaving

Supervisor'sName

Reasonfor Leaving

Reason for Leaving Ieo Q 111 01/~ fYo..-

Supervisor's Name

Reason for Leaving
$, IS U5 i (\{"sS

Description ofDuties

\(Wooa.K

EmployerJBusiness Name

EmployerlBusiness Name

::r:to.\ico, LLL
"ffillicJ..QoI. eo 'iSIO

Beginning with yourcurrent employment. listalljobs youhave held in the past10 years,butnotprior to age 18. Also. Jist all businesses with which you
have been associated. indudingall corporations.partnerships oranyotherbusiness ventures withwhichyouhave been associated. induding.asan
officer. diredor,stockholder. armer, limitedpartner, member. orinany other related capacity.

EmployerlBusiness Name

S-fanM.ed. 0.1 e, .s

,Due-tlo) Co

Address (include ZIP code) Supervisor's Name

Employer/Business Name Dates (from-to) Title Oesaiption of Duties Reasonfor Leaving

Address (indude ZIP code) Supervisor"s Name

EmployerlBusiness Name Dates (from-to) Title Descnpucn of Duties Reasonfor leaving

Address (mcludeZIPcode) Supervisor's Name

Address , I /1 . -L
3::l D (VO, I....:DYJ lie nT

Business Phone

(""'9 )8<.Jlo -/bOO

Applicant's Initials <L:1.<9
Page 6 of 13

main ST.

:5to.te..
S35

Address

Address

Employer

-:;:nlcrY]/1. t:onal r'3o.n k

Years Known
/



Appllcanfs Last Name (Please Print)

\)~ ;S
First Name

6-"- v" 0. \ J.. 1n e,

Middle Name

marie...

Financial History
. .

.

1. Ive you delinquent In the filing of any tax return with any taxing agency anywhere? D Yes '1tJ No

2. IVa you delinquent in the payment of any taxes. interest, or penalties due to any taxing agency anywhere? D Yes l;(I No

3. Are you delinquent in the payment of any judgments due to any governmental agency anywhere? D Yes I)lI No

4. IVa you delinquent In the repayment of any government- lnsured student loans? D yes IXJNO

5. Are you delinquent in the payment of any child support? D Yes roNo

6. Checkany of the fonowing privileged or proresslonatncenses you have heJdindividualty or as part of an owne rship group /tIYes DNo
in this state or any other domestic or foreign jurisdiction:

181 Liquor o Real Estate BrokerlSale s DAccountanlo Lawye, o Physician o Insuranceo Racing o Lottery o Securities Dealero other

Have you ever been denied a privileged or professional license, withdrawn a privileged or professionallicense DYes txJNO
7. application or had any disciplinary action taken against any such license that you have held , efther individually or as

part of an ownership group?

Have you, as an Individual, principal of any form of business entity, or as an owner, officer or director of a corporation, ever
DYes ~NO8. filed a bankruptcy petition, had such a petition filed against you or the business entity or the corporation; or had a receiver,

fiscal agent, trustee , reorganization trustee or similar person appointed for you or the business entity or corporation?

Do you now own,have ever owned, or otherwi se derive a benefit from assets held outside the United States , whether held DYes 00 No
g. in your own name or another name, on your behalf or for another person or entity, or through other individuals or business

ent ities, or in trust, or in any other fash ion or status?

10. Ate you currently a party, or ever been a party, in any capacity, to any trust instru ment? 'tKl Yes D No

Has a comp lainL judgment, consent decree.settlement or other disposition related to a violati on of federal, state or similar D Yes ro No
11. fore ign antitrus t, tradeor security law or regulation ever been fiied or entered against you or a business entity of which you

were 8 prindpal or against a corporation for which you were an owner, officer or director.

-ff you answered YES to any of the questions above or checked any boxes above , give deta ils on separate sheet, including license number and dates
license held for licenses marked on question 6 . Include any items currently under fronal dispute or legal appeal. Att ach any documents to prove your
settlement on aITt of theseissues.

Appl icant's Initials 1//lJ..

Page 7 of 13



Item #6

1973-1993 Sec/Treas. M & M Distributing Co. of Trinidad
1994-2000 Vice Pres./Sec/Treas. M & M Distr ibuting Co. of Trinidad

COlO-P-263S
CO·P·2684
CO-P-Q2927

Wine and Malt Beverage Distributor
3 Warehouse Locati ons
Basic Permit Numbers
Trin idad, CO
Alamosa, CO
Lamar, CO

Nov. 3, 1982 -.:i000

Nov. 3, 1982 - ';"00 0

Feb. 28, 1995 _ :J"ooCJ

TRUSTS -il: 10

Joseph DeAngelis and Geraldine DeAngelis RevTrust UD May 22, 2007

Micheliza Family Inter vivos Trust June 19, 1997



Applicant's l~t Name (Plea~ Print)

l)IZ.AMe.. ( .. ":::. I'
First Name

Ge.-rc... \ cl i t'\ L

IMiddleName

I\'VIo..r i e.....
v

Personal Financial ,'. - • - - _-

1. Annuallncome

Salary (Sourcek; _
$ ---- --

Salary (Source) : _ $------
Interest (Source)', _

Interest (Source) ''-----.J:1:..L1------':.'.-':~''_'L _

$------$---
Dividends (Sounce):..' _ $------

S'n'.J.. Se.c.u.v- i +'1
/J/1nLi,.f;~ .s

Other (scurceu, ----'..;...:.;;...;._-"-----'----'-'---_-+ _

Other (500rce)'

Dividends (Source):..' _

TOTAL $

Please submit all executed agreementsordocuments thatgrantyouany rightto anypercentof ownership or percent of incomefromthe Colorado
MedicalMarijuana business withwhich youare associated

2

3

4

5

Amount to be Invested in business: $ /2V ,OOD,OO

Percentage of ownership this amount represents: So %

Investment winbe derived fromthe following sources:

~e..rsQha...L8t'l ~ Y1"- e S

Has yourinterest in thisMedical Marijuana establishment been assigned, pledged or hypothecated to any person, firm.
or corporation, orhas any agreementbeen enteredintowherebyyourInterest is to be assigned, pledgedorsold. either D Yes (Xl No
in partorwhole?

If YES, explain:

Applicant's Initials W;{2
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DR 4679(06128112)
COLORADO DEPARTMENT OF REVENUE

AFFIDAVIT - RESTRICTIONS ON PUBLIC BENEFITS

I, &~I"'~IJ II\. e, 111. D,AttTJ,'S • swear Draffinn under penalty of

perjury under the laws of the State of Colorado that (check one):
..

,M I am a United States citizen.

0 I am not a United States citizen but I am a Pennanent Resident of the United States.

0 I am not a United States citizen but I am lawfully present in the United States pursuant
to Federal law.

0 I am a foreign national not physically present in the United States.

I understand that this swom statement is required by law because I have applied for a public benefit . I under-
stand that state law requires me to provide proof that I am lawfully present in the United States prior to receipt of
this public benefit. I further acknowledge that making a false, fictitious, or fraudulent statement or representation
in this swom affidavit is punishable under the criminal laws of Colorado as perjury in the second degree under
Colorado Revised Statute 18-8-503 and it shall constitute a separate criminal offense each lime a public benefit
is fraudulently received .

Signature Date

JI'/td~lr7.~th;.I,· 3lo

Page 9 of13



Affirmation & Consent

1, C<:: faIJ;ne. Di. 4r'\~e I;So , state under Penalty for offering a false instrument for

recording pursuant to 18-5-114 C.R.S. that the entire Associated Person & Associated Key License Ap

plication Form, statements, attachments, and supporting schedules are true and correct to the best of
my knowledge and belief, and that this statement is executed with the knowledge that misrepresentation

or failure to reveal information requested may be deemed sufficient cause for the refusal to issue a Medi
cal Marijuana license by the State Licensing Authority. Further, I am aware that later discovery of an omis

sion or misrepresentation made in the,above statements may be grounds for the denial of a temporary Medi
cal Marijuana application or the revocation of the license. I am voluntarily submitting this application to the
Colorado Medical Marijuana Licensing Authority under path with full knowledge that I may be charged with per
jury or other crimes for intentional omissions and misrepresentations pursuant to Colorado law or for offering a

false instrument for recording pursuant to 18-5-114. I further consent to any background investigation necessary
to determine my present and continuing suitability and that this consent continues as long as I hold a Colorado
Medical Marijuana license, and for 90 days following the expiration or surrender of such Medical Marijuana li
cense. Note: If your check is rejected due to insufficient or uncollected funds, the Department of Revenue may
collect the payment amount directly from your banking account electron ically.

Print your Full l egal Name clearly below :

Lega' Last Name (Please Print) Legal FirstName LegalMiddle Name

Dc. A-(\~e. I: s Gc:. r a. \ d i rve., M.Clri e.,

Signature~ A fhtf/ J.. ~
Date

~ ~/'b}JLj
u

Page 10 of13



Investigation Authorization
Authorization to Release Information

I, be- ca.lolin ~ b.,.A nXe I,'~ ,hereby authorize the Colorado Medical Marijuana
Licensing Authority, the Medical Marijuana Enforcement Division, (hereafter, the Investigatory Agencies) to conduct
a complete investigation into my personal background, using whatever legal means they deem appropriate. I hereby
authorize any person or entity contacted by the InvestigatoryAgencies to provide any and all such information deemed
necessary by the Investigatory Agencies. I hereby waive any rights of confidentiality in this regard. I understand that
by signing this authorization, a financial record check may be performed. I authorize any financial institution to sur
render to the Investigatory Agencies a complete and accurate record of such transactions that may have occurred with
that institution, including, but not limited to, internal banking memoranda, past and present loan applications, financial
statements and any other documents relating to my personal or business financial records in whatever form and wher
ever located. I understand that by signing this authorization, a financial record check of my tax filing and tax obligation
status may be performed. I authorize the Colorado Department of Revenue to surrender to the Investigatory Agencies
a complete and accurate record of any and all tax information or records relating to me. I authorize the Investigatory
Agencies to obtain, receive, review, copy, discuss and use any such tax information or documents relating to me. I
authorize the release of this type of information, even though such information may be designated as "confidential" or
"nonpublic" under the provisions of state or federal laws. I understand that by signing this authorization, a criminal his
tory check will be performed. I authorize the Investigatory Agencies to obtain and use from any source, any information
conceming me contained in any type of criminal history record files, wherever located. I understand that the criminal
history record files contain records of arrests which may have resulted in a disposition other than a finding of guill
(i.e., dismissed charges, or charges that resulted in a not guilty finding). I understand that the information may contain
listings of charges that resulted in suspended imposition of sentence, even though I successfully completed the condi
tions of said sentence and was discharged pursuant to law. I authorize the release of this type of information, even
though this record may be designated as "confidential" or "nonpublic" under the provisions of state or federal laws.

The Investigatory Agencies reserve the right to investigate all relevant information and facts to their satisfaction. I
understand that the Investigatory Agencies may conduct a complete and comprehensive investigation to determine
the accuracy of all information gathered. However, the State of Colorado, Investigatory Agencies, and other agents
or employees of the State of Colorado shall not be held liable for the receipt, use, or dissemination of inaccurate in
formation. I, on behalf of the applicant, its legal representatives, and assigns, hereby release, waive, discharge, and
agree to hold harmless, and otherwise waive liability as to the State of Colorado, Investigatory Agencies, and other
agents or employees of the State of Colorado for any damages resulting from any use, disclosure, or publication in
any manner, other than a willfully unlawful disclosure or publication, of any material or information acquired during
inquiries, investigations, or hearings, and hereby authorize the lawful use, disclosure, or publication of this material
or information. Any information contained with in my application, contained within any financial or personnel record,
or otherwise found, obtained, or maintained by the Investigatory Agencies, shall be accessible to law enforcement
agents of this or any other state, the government of the United States, or any foreign country .

It!
(day)

(city)

Legal First Name

G e..I" Q \ J. i V\ e,

(month)
nov

(time)

(sta,te)

Witness Signature

Page l' of 13



Applicant's Request to Release Informat ion

TO:

FROM: (Applicant's Printed Name) Ge.r-Q \ JIll e. '&:AI'\Sf- \i S
1.1MJe hereby authortze and request all persons to whom this request is presented having infonnation relating to or concerning the above named

appticantto furnish such infonnation to a duly appointed agent of the MedicalMarijuana Enforcement Division whether or not such information
would otherwisebe proteded from the disclosure by any constitutional, statutoryor common law privilege.

2.lIWe hereby authorize and request all persons to whom this request is presented having documents relating to or concerning the above named
applicant to permlt a dulyappointed agent of the Medical Marijuana EnforcementDivision to review and copy any such documents, whether or not
suchdocuments would otherwise be protected from disclosure by anyconstitutional, statutory. or commonlaw privilege.

3.1iWe hereby authorize and request the Colorado Department ofRevenueto permit a duly appointed agent of the Medical Marijuana EnforcementDivi-
sion to obtain, receive, review, copy, disQJSS and use any such tax information or dowments relating to or concerning the above named applicant,
whether or not sudl information or documents would otherwise be protected from disclosure by any constitutional. staMory. or common law privilege.

4 .1fthe person to whom this request is presented is a brokerage firm, bank, savings and loan. or other 'financial institution or an offi cer of the same,
1!We hereby authorize and request that a duly appointed agent of the Medical Marijuana Enforcement Division be pennitted to review and obtain
copies of any and all documents. records or correspondence pertaining to melus, including but no limited to past loan infonnation, notes co-signed
by me/us , checking account records, savings deposit records , safe deposit box reco rds, passbook records. and general ledger folio sheets .

5.IMIe do hereby make, constitute, and appoint any duly appointed agent of the Colorado Medical Marijuana Enforcement Division, my/our true and
lawful attorney In fad for me/us in my/our name, place, stead, and on my/our behalf and for my/our use and benefit
(a) To request, review, copy sign for, or otherwise act for investigative purposes with respect to dowments and information in the possession of

the person to 'Nhom this request Is presented as Ilwe might
(b) To name the person or entity to whom this request is presented and insert that person's name In the appropriate location in this request:
(c) To place the name of the agent presenting this request in the appropriate k>cation on this request.

6.1 grant to said attorney i"I fad full power and authority to do, take, and perform all and every act and th ing whatsoever requisite, proper, Of neces-
sary to be done, In the exercise of any of the rights and powers herein granted. as fully to all Intents and purposes as l/we might or could do if
personaDy pres ent, with tun power of substitution or revocation, hereby ratifying and confirming aU that said attorney In fact, or his substitute or
substitutes, shaH lawfulty do or cause to be done by virtue of thispower of attorney and the rights and powers herein granted.

7.This power of attorney ends tvventy -four (24) months from the date of execution.
8 .The above named applicant has fi led with the Colorado Medical Marijuana Ucensing Authority an a'pplication for a Medical Marijuana license.

Said applicant understands that it is seeking the granting of a privilege and acknovAedges that the burden of proving its qualifications for a favor-
able determination is at all times on the applicant. Said applicant accepts any risk of adverse public notice, embarrassment, criti cism, or other
action of financial loss, which may result from action with respect.to this application.

9 .1Mle do, for myself/ourselves. my/our heirs. executors, administrators, successors , and assigns, hereby release , remise, and forever discharge the
person to whom this request is presented, and his agents and employees from all and all manner or actions , causes of action, suits , debts, judgments,
executions. claims, and demands whatsoever, known or unknown. in law or equity. which the appl icant ever had, now has, may have . or daims to
have against the person to whom th is request is beingpresented or his agents or employees aris ing out of or by reason of complying with the request

10.lJVVe agree to indemnify and hold harmless the person to whom this request is presented and his agents and employees from and against aU
rJaims, damages, losses, and expenses, ind uding reasonable attorneys' fees aris ing out of or by reason of complying with this request,

11.A reproduction of this request by photocopying or similar process shall be for all intents and purposes as valid as the origin al.

Applicant's0 Name (P\ease Print) IFifst Name IMiddle Name
e. At\.q e. \ ; So G "-II" q, \ J,. I "e- \"(\ D. V" ; e.,

Signatu1(Must be S;g" ~orrt of a wit;o~ 11 j~ ~
)#L - ' ~ JA_'.

Dated this 13~ day of 111~ ,20ft.!,. , at /; 00 ,q11/
(aa~)

fr<inll,pd
(monei) ~ear) eDtimii

(c (state)

A

wtness Signat...-e -z:« /5#~C/"
spouse'~tName (Please Print) ISpouse's First Na! IA~dle Name

e A-i'\o,e. ~i ~ .::r0 S e..Vl "<"Ie:... \ 0

Spouse'ss~r~(~~gnedMnlL~;!_. , v

DateUs.

t.

~n~113 U
day of 20-40, al /:00 £Jm.

(da~) -r: J(~ 'Y...J:mJ year !2(fime)/

lCRYJ I ~~e)

'Nitness Signature ~. .4 ---.....r, ./
Signature of Med icaf Marijuana En forcement Division agent j'lresenting this request

1
Date
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STATE OF COLORADO
DEPART~EHTOFREVENUE

Mt<lical Mariju;1na Enb'cemHll Diy~i:ln

John W. Hickenlooper
Govemor

Barbara J. Brchl
Executive Director

Dear Applicant:

Thank you for your interest in becoming an associated personlkey with a licensed business in the Medical Mari
juana industry. Before you submit your application, we want to make you aware of a few facts .

The Medical Marijuana industry in Colorado is one of the most scrutinized businesses in the state, because
Colorado citizens want the industry and everyone involved in it free from even the hint of any corruption or deceit.
That 's why we take our regulation of the industry very seriously, including the issuance of licenses.

During the licensing process, we will conduct a thorough check of your background. If you pass our qualifica
tions, you will be found suitable as an associated personlkey that will allow you to work in the Medical Marijuana
Industry. You should know that a Medical Marijuana license is a privilege, not a right. And one thing you must do to
obtain this privilege is be completely honest on your license application.

In particular, we ask you on page 4 of the application: "In the past 10 years, but not prior to age 18 have you been
arrested, served with a criminal summons, charged with, or convicted of ANY crime or offense in any manner in
this or any other country?" The application goes on to tell you to explain ALL such arrests or charges no matter
the final outcome.

Did you list ALL arrests and charges in the past 10 years? Are you clear about what you need to disclose? If not,
then ask someone at the front desk to assist you and answer any questions you might have. Here are some of the
excuses we have heard from people who have failed to disclose arrests to us:

My attomey told me I didn't have to disclose.
I didn't think I was arrested, because I only got a ticket.
I didn't think the arrest had anything to do with Medical Marijuana.
I didn't think that was still on my record.

But there is no excuse not to disclose an arrest. You have been informed throughout the application to disclose
ALL arrests. And you have just been informed again: You will not necessarily be denjed a license if you have ever
been arrested but you will be denjed if you fajlto disclose any arrest.

I have read and understand this letter.

Signed v!~ &, (LyL: Date _--"-'---'--'-'--'-'- _

DR 8522 (0612811 2)
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Secure All Solutions strives in delivering the highest quality of equipment and technology that the
industry has to offer. Our goal to you is service and customer satisfaction today and in the future, Below
you will find proposed equipment, specifications for that equipment and pricing,

Objective:

Provide video coverage ofspecified areas
• Reduce liabili ty issues that may occur
• Reduce theft and vandalism
• Help protect people and property

Scope ofWork:

Secure All Solutions will install and warranty a new DSCintrusion alarm, test all existing devices and
train staff.

Burglar Alarm Equipment and Pricing:

Qty

I

2

Description

DSC1864 Control Panel

DSC PC5100 Zone Expander

DSC RFK5500 Keypad

Recessed Door Contacts

Wireless Door Contact

3G2060R Cellular Communicator

400ft 22/4 Shielded Wire

Tota l Equipment

Installation, Testing & Training

Total

Monthly monitoring will be billed quarterly at $44.99 per month

$899,00

$610,00

$1,509 ,00

7332 S. Alton Way. Ste. 13-Lcenten nial CO80112 303 -663- 3524 fax-303-n9-TI76
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Scopeof Work:

SAS will install and warranty the equipment listed, ensuring all current MMED requirements are met,
programand network the DVRs, and provide training.

Surveillance Equipment and Pricing:

Qty

2

10

10

8

2

28

I

I

5000ft

Description

Hikvision960H 16 Channel DVR's, ITB, H.264 Real Time Recording

Interior Dome Cameras, 700TVL, IR LEDs

Interior Dome Cameras, 700TVL, Non IR

Exterior IR Dome Cameras, 700TVL, IR LEDs, WeatherNandal Resistant

16 Channel Altronix Passive UTP Transceiver Hubs with Integral Camera Power

Video Baluns

Color Monitor, 22" Flat Screen

Battery Backup with Surge Protection

CatSe Wire

SAS will supply all necessary hardware including mounts, conduit, j-boxes, etc. to complete the
installation.

Total Equipment

Installation, Programming and Networking

Total

$16.198.00

$ 4,950.00

$21,148.00

*A static IP address must be provided by tbe customer in order to complete the networking oftbe
D~ .

SAS offers offsite, 72 hour DVR recording on our server for $39.99 a month, billed
quarterly, based on 36 month agreement.

7332 S. Atton Way. Ste.13--LCentennial CO 80112 303-663-3524 fax-303·n9-7776



Exhibit F

Exterior Security Light Plan

The proposed building at 422 N. Commercial St. has been in place since 1966. It has been updated
and remodeled to its existing size and condition in 1994. After preliminary inspections of warehouse
facility and existing exterior lighting , we believe that no major concerns or conditions exist. The M&M
buildings prior business use was an alcohol and liquor distribution business. The warehouse has a
highly controlled environment including a secure warehouse with ample exterior lightin9 necessary to
provide visibility to all exterior areas. As necessary further analysis can be scheduled to ensure all
City and State regulatory and compliance requirements are met.

As a secure warehouse, the bUilding has limited access, solid block walls and concrete floors . In
addition, there are limited widow openings whereby all dispensary and grow areas will not be visible
to the public, All perimeter areas are unobstructed and are illuminated to ensure adequate visibility
24(7.

M & M will comply with all city and state guidelines for exterior lighting and safety for the warehouse
property. Within our site plan, we have identified the specific location of all exterior lighting and have
identified below the specific locations and type of lighting fixture and output.

Exterior Lights & Location

Location
Commercial Street
Alley (South Side)
Garage (East Side)
Garage (Back Center)
Garage (RR track)
Alley (North Side)

2 each 150W High Pressure Sodium
2 each 175W Mercury Vapor
1 each 175W Mercury Vapor
1 each 400W Mercury Vapor
1 each 175W High Pressure Sodium
1 each 250w High Pressure Sodium
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Individual History Record
City of Trinidad. Colorado

CONFIDENTIAL INFORMATION
NOT FOR PUBLIC DISCLOSURE

PLEASE PRINT CLEARL Y IN BLACK INK

To be completed by each individual applicant. all general partners of a partnership. and limited partners
owning 10% (or more) of a partnership; all officers and directors of a corporation. and stockholders of a
corporation owning 10% (or more) of the stock of such corporation; all limited liability company MANAGING
members. and officers or other Ilmtted liability company members with a 10% (or more) ownership interest in
such company and all managers and employees of a Medicai Marijuana License .

NOTICE: This individual history record provides basic information which Is necessary for the
licensing authority Investigation. All questions must be answered In their entirety or your application

may be delayed or not processed. eveRYanswer you give will be checked for Its truthfulness. A
deliberate falsehood or omission will jeopardize the application as such falsehood within Itself

constitutes evidence regarding the character of the applicant.

1. OwnerlCompsny Name /?;ty...n1 'llt ,.(,, <,{.. ,t'<-w e ..!..( c.
7

Al i?uzz dC¢. CI A I if
I C _

r"Z23. Business address

4. BUSiness license #,

2. D/B/A (Doing Business As ) -:--:- _

5. Your Full Name(last. first, middle)

/l1t c. 4G 10 K :r,;f.,)
6. List any other names you have used

7. Mailing address (If differen t from residence) 8. Phone

y~1/0 6 , £,J. Lye> --u/}/,)" f, &/0 _ --=

9. List All Other Medical Marijuana l icenses issued to AppltcanrlO,rv Location
(Attach separate sheet if necessary)

Alol1&

10. Identify Medical Marijuana Optional Premise License, license number, and issuer of said license.

E",/! <-

11. Listall residence addresses below. Includecurrentand previous addresses for the past fiveyears.

STREET AND NUMBER CiTY. STATE. ZiP FROM TO
Current

/'12/ /Ja w

Previous
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12. l ist ancunent and former employers or businessesengaged in within the last five years (Attach separate sheet jf necessary)
NAME OF EMPLOYER ADDRESS (STREET, NUMBER, CITY, STATE, ZIP) POSITION HELD FROM TO

It 1(1 h ' r::

---eta I,'c,' u C .dor ESltedk" --r;. ':7 ;JIlL, &>
!S/ OP'Z-

13. Ust the name(s) of relatives working in or holding a flnancial interest in the Colorado Medical Marijuana Industry.
NAME OF RELATIVE RELATIONSHIPTO YOU POSITION HELD NAMEOF LICENSEE

)./() AJ z-

14. Have you everapplied for, held, or had an interest in a State of Colorado Medical Marijuana Ucense, or loaned money,
furniture or flXtures, equipment or inventory, to any MedicalMarijuana licensee? If yes, answer In detail. __YES 1-NO

15. Have you ever received a violation notice suspensionor revocation, for a law violation. or have you applied for or bee."
denied a Medical Marijuana license anywherein the U.S.? If yes, explain in detail. _ _ YES --X.- NO

16. Have you ever been convicted of a crime or received a suspended sentence. deferred sentence, or forfeited bail for any
offense in criminal or military court or do you have any charges pending? Include anarrests. If yes, explain in detail; include date,
charge and disposition. __YES -K.- NO

17. Are you currently under probation (supervised or unsupervised), parole, or completing the requirements of a deferredX
sentence? If yes, explain in detail. YES NO

18. Have you ever had any STATE issued tlcenses suspended, revoked, or denied including a drivers license? If yes, explain in
detail. _ _ YES ....2L-NO
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PERSONAL AND FINANCIAL INFORMATION

19a. Date of Birth b. Social Security Number SSN

---
c. Placeof Birth d. U.S. Citizen?

K YES NO

'""7/e//o/ /d,oL, ~ /.. .,
e. If Naturalized, State where f. When g, Nameof District Court

h. Naturalization Certificate Number l. Date of Certflcaton j . If an Alien, Give Alien's RegistraUon Card Number

k. Permanent Residence Card Number

l. Height M. Weight---- n. Hair Color

Brown
o. Eye Color

Green
p.Sex q.Race

--m- -'IlL-
r. Do you havea current Driver's License? X-YES _ NO If so, give State and Number ("'c~

14. Flnanclal lnfonnatlon
This section is to be completed by each Individual appllcan~ all general partners ofa partnership,

and limited partners owning 10% (or more) of a partnership; all offlcers and directors ofa
corporation, and stockholders ofa corporation owning 10% (or more) of the stock ofsuch

corporation; all limited /lability company MANAGING members, and officers or other limited liability
company members with a 10% (or more) ownership Interest In such company

20. Give nameof bank where business account will be maintained; Account Nameand Account Number, and the name or names
of persons authorized to draw thereon.

LLC...

c

3;J..o tJ , (len V e-11 l-
I

m, ill :D j sJ..cc..u.ibl..Y.4--l-i.L1/\ll..<J:,-.;)....-'--~'--------O-'''''''---.L..L..>l'--'--''---------

JO~I\ hi ;e-.he.I : 'Z. (\

AFFIDAV IT

, Trinidad , Colorado ;

State of Colorado )
) 55.

Coun ty of Las Animas )

I, ;:r;,J,-J £ // 0'/1 <' 9",/- /.??'/ .::,f",,/;.2 .k,being first duly swom, state that I am
Pnnted Name Of Applicant

an applicant for a Med ical Marijuana Center for /?1 *4 PI ;,14 / ) 1/-1, ,;,, .L~C- ,
Name of Establishmenti'

Located at 5(.22. .No I'lo ;>'}~<'~C / e / c6
Address of Establishment

and that in connection with said application, I declare under penalty of perjury in the second degree that Ihis
application and all atta chments are true, correct, and complete to the best of my knowledge.

In addition, I hereby state that I have not been convicted of a crime, fined, imprisoned, placed on probation,
received a suspended sentence or forfe ited bail for any offense in criminal or military court other than what has
been reported within my application for said license , except traffic violations which did not result in suspension or
revocationof my driver's license or conviction of driving under the influence of alcoholicbeverages.
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I fully understand that the Trinidad Police Department conducts a background investigation of all applicants
(using this application for its beginning point), who are being considered for a Medical Marijuana License.
This investigation includes, but is not limited to, an investigation of past employment, financial stability,
driving records and character. I hereby waive any and all rights that I may have to examine, review, or
inspect any documents or information of whatever kind, form or nature, obtained in the course of the
background investigation.

I hereby authorize any person who is contacted by the Trinidad Police Department's personnel to release
any information to the Trin idad Police Department pertaining to the background investigation.

I also understand hereby that this application and any and all papers and other exhibits submitted by me or
any person, government agency, form er employer, private business, or any other individual or group of
individuals become, upon submission to the Trinidad Police Department, the prope rty of the City of Trin idad,
State of Colorado, and can not and will not be returned to me under any circumstances whatsoever, and will
not be disclosed to me.

I authorize the Trin idad Police Department to release any information or documents collected during the
application process to any person or entity lawfully empowered to obtain this information or documents .

I further agree to release and hold harmless any person releasing such information to the Trinidad Police
Department from any and all liability or claims that I may have against that person arising out of the release
of such infonnation.

I further agree to release and hold harml ess the City of Trinidad, its elected officials, officers, agents and
employees from any and all liability or claims which I may have arising out of the disclosure of such
information to the Trinidad Police Department for use by the Trinidad Police Department in the consideration
of my application for a Medical Marijuana License, the disclosure or release of any Information or
documents by the Trin idad Police Department or agents thereof collected dUring the application process to
any person or entity lawfully empowered to obtain such information or documents.

This Affidavit is made for purposes of inducing the local Medical Marijuana licensing Authority of the City of
Trinidad, Colorado, to approve the aforementioned Medical Marijuana license application. This Affidavit is made
with the knowledge and consent by me ; and if this Affidavit for any reason proves to be false, the Trinidad
Medical Marijuana Authority may revoke the license previously issued to me in reliance upon this Affidav~ and
said revocation may be accomplished without the necessityof any hearing.

a .qr~,.;::;;~

The foregoing Affidavit was subscribed and swom to before me this_~3"",- day of

, 20.LL1by ~Q\l\"") \'r\,<=-~ e\ IC.Q. r'- DES1R'EESA;A;IASON-~
\ Notary Public

Witness my hand and official seal. , ~L ...~tat~.j COlo r~=,

MYCOmmiSsion eXPires~Dl5 ~ . ' O"" ,~ , .

~A.\'h ~ 2~0). ...~~
Notary Public ~,

Owner/Manager Approval (Required)

I, 'JOj,uf;: ~kLh>&- , Owner/Manager of /?1..1-/n E--otA/,.{_,Y~~ .L L-c..
Owner or Menage~s Name Printed Here Bus iness Name Printeere

acknowledge and approve the submittal of an application for J!J j1l £ ....-%c..£ & :>c
Applicant's Printed Name Here
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