CITY OF TRINIDAD
TRINIDAD, COLORADO

The Regular Meeting of the City Council of the City of Trinidad,
Colorado, will be held on Tuesday, October 1, 2013 at 7:00 P.M.
in City Council Chambers at City Hall

The following items are on file for consideration of Council:

1)
2)

3)

4)

5)
6)

7)

8)

9)
10)
11)

12)

ROLL CALL
APPROVAL OF MINUTES, Regular Meeting of September 17, 2013
PUBLIC HEARING

a) New hotel and restaurant liquor license application filed by PGE Enterprises, LLC d/b/a
Krackalack Sports Grill at 416 University

b) New beer and wine liquor license application filed by Mattorano Enterprise, Inc. d/b/a Lee’s
Bar-B-QQ at 825 San Pedro Avenue

PETITIONS OR COMMUNICATIONS, ORAL OR WRITTEN
COUNCIL REPORTS

REPORTS BY CITY MANAGER AND CITY ATTORNEY
UNFINISHED BUSINESS

a) Approval of Property/Casualty and Workers’ Compensation insurance coverage renewal
through CIRSA (Colorado Intergovernmental Risk Sharing Agency) for 2014

MISCELLANEOUS BUSINESS

a) Special Event Permit %alt, Vinous and Spirituous) reqI

) ] yest bWhur Roy Mitchell
Memorial, Inc. at 105 E. Main Street for October 19, 2013 (Black &

ite Ball)

b) Hotel and restaurant liquor license renewal request by Image Hospitality, I.LC d/b/a Quality
Inn at 3125 Toupal Drive

c) Euéﬁgase of two trucks from Pioneer Natural Resources (one for Gas and one for Power &
i

d) 2013 Non-Profit Funding

BILLS

PAYROLL, September 14, 2013 through September 27, 2013

EXECUTIVE SESSION -

a) For a conference with the City Attorney for the purpose of receiving legal advice on

specific legal questions under C.R.S. Section 24-6-402(4)(b) — Discussion regarding legal
matters pertaining to the North Lake Dam Rehabilitation Project

b) For discussion of a personnel matter under C.R.S. Section 24-6-402(2)(f) and not involving:
any specific emglogrees who have requested discussion of the matter in open session; an

member of this bo F' or any elected official; the appointment of any person to fill an office of

this body or of an elected official; or personnel policies that do not require the discussion of
matters personal to particular employees —Formal City Attorney evaluation

ADJOURNMENT

Individuals with disabilitics 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).
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CITY OF TRINIDAD
TRINIDAD, COLORADO

The regular meeting of the City Council of the City of Trinidad, Colorado, was beld on Tuesday, September 17, 2013
at 7.00 pm. in City Council Chambers at City Hall.

There were present: Mayor Baca Gonzalez, presiding

Councilmembers Bolton, Bonato, Mattie, Miles, Shew, Velasquez
Also present: City Manager Acre

City Attorney Downs

City Clerk Garrett

PROCLAMATION - Constitution Week — September 17, 2013 through September 23, 2013. Mayor Baca
Gonzalez read aloud the proclamation and presented it to Roberta Cordova on behalf of the local Sania Fe Trail Chapter of
the Daughters of the American Revolution.

The pledge of allegiance was recited. At the request of the Mayor, a moment of silence was taken for the 21 victims
of the Washington Navy yard shooting that occurred yesterday in Washington, DC and also for our neighbors in Colorado
who have been affected by the destructive flooding in cur state.

APPROVAL OF THE MINUTES. Regular Meeting of September 3, 2013. Councilmember Miles made a
correction to the minutes on page 3, under miscellaneous business, paragraph 2, whereby itread: “She said {Councilmember
Miles) that is what the City of Denver has done — they’ve put 2 moratorium on retail and over time will consider whether to
allow medical marijuana establishments.” Councilmember Miles corrected it to read: ... they”ve put a moratorinm on retail
and over time will consider whether to allow medical marijuana establishments to convert to retail sellers.” A motion to
approve the minutes as corrected was made by Councilmember Miles and seconded by Councilmember Shew. The motion
carried unanimously upon 101l call vote excepting Councilmember Velasquez who abstained due to her absence from that
meeting.

EXECUTIVE SESSION - For a conference with the City’s Attorney for the purpose of receiving legal advice on
specific legal questions under C.R.S. Section 24-6-402(4)(b) — Discussion regarding ARPA litigation and discussion
1egarding legal options pertaining to the North Lake Dam Rehabilitation Project. A motion to enter into executive session
for the stated purposes was made by Councilmersber Bolton and was seconded by Councilmember Velasquez. The motion
carried unanimousky upon roll call vote and the executive session ensued at 7:10 pim.

I Les 8. Downs, City Attorney for the City of Trinidad, do hereby attest that the executive session held on this17th
day of September, 2013, was permissible under CRS Section 24-6-402 (4)(b).

As City Attorney, it is my opinion that the discussion of the matter announced in the motion 1o enter into executive
session constituted a privileged altorney-client communication. Therefore, it is my recommendation that no further record

be kept of this executive session. 2%,- & E
. Ch

Les . Downs
City Attorney

Upon the conelusion of the executive session the meeting resumed at 7:52 p.m.

PETITIONS OR COMMUNICATIONS, ORAL ORWRITTEN. Mayor Baca Gonzalez announced thaf this is
an opportunity for the public to provide input to City Council on items not scheduled for public hearing, She reviewed rules
of public behavior in addressing Council. All of the individuals who signed up to speak, except one, indicated they wished
to speak on marijuana issues and their comments were deferred to the public hearing. She called upon Steve Boiton who
signed up to speak on the dam. M. Bolton stated that he would wait until the next meeting since there were so many
present to address other issues. His name was accordingly stricken from the list,

. COUNCIL REPORTS. Councilmember Bonato reported that he and the Mayor attended the [-25 Coalition

Meeting in Walsenbwrg recently. He said it is going along real fine and coming together. It will be a 1ot of hard work to
accomplish what they have planned to help southern Celorado. There were a number of brochures that were supposed o go
to the Welcome Center. Tara Marshall, Director of the Welcome Center, said they’ve received them, Councilmember
Bonato asked that some be placed in the tourism trailer. He continued that on the same day he was appointed to the
Purgatoire Water Conservancy Board as a representative for the City. He said he is glad to be seated on the board. Finally
he reminded the public of the Ludlow memorial services to be held at 11:00 a.m. on Sunday, September 22" noting that it is
the 100 year anniversary of the massacre.

Councilmember Velasquez had nothing to report this evening,

Councilmeraber Miles reported that she’s been continuing work on the ARPA lawsuit that is proceeding even though
the trial date has been set back. Secondly she reported that she had the great pleasure of attending ArtoCade. She said she
and a group of her friends put about 100 hours into creating an art car representing her business. The furnout for the parade
was ten people deep at some points along the parade route. She thanked the citizens of Trinidad for attending and Pat
Patrick, Rodney Wood and Susan Palmer for their work in bringing the ArtoCade to the City. She described it as the most
fun weekend she has had in Trinidad in seven years, adding that she tended bar af the A. R. Mitchell Museum for the event.
Councilmember Miles extended her appreciation to all involved and said she’s really looking forward to next year.

Councilmember Mattie told Council that he attended the ArtoCade and Trindie Fest. He offered constructive
criticism for next year’s ArtoCade event. He said the street blockage began very early and precluded access to Century




Savings and Loan’s drive-up. It probably wasn’t a good neighbor thing to do. He suggested it be done better next year. He
next told Council that he and City Manager Acre attended the Colorado Municipal League district meeting in La Veta last
evening. It was well attended by representatives for southern Colorado cities, as well as very informative and well done.
There was a unique presentation from the former Lathrop youth camp which is now an alternative education facility. They
have some good things happening for at-risk kids. The presentation was very impressive as were the kids who prepared the
meals.

Councilmember Shew thanked the Tourism Board for bringing the ArtoCade to Trinidad. He said they did an
outstanding job. It was well presented with people from out of town.

Councilmember Bolton echoed the sentiments and thanks expressed by Council members Miles and Shew with
respect to ArteCade. She additionally thanked the participants and sponsors of the ArtoCade and Kirk and Julie Louden for
their efforts with the Trindie Fest. She said it was very difficult to attend both events on the same weekend.

Mayor Baca Gonzalez reported that she attended the Patriots’ Day-9/11 memorial service at the Welcome Center
which was well attended and touching. She said she heard inspiring speeches. She said she also attended the Trinidad State
Junior College Booster Club banguet, the Trindie Fest film festival and the ArtoCade parade as well. Finally she thanked
Pastor Andrea Douden and members of the Zion Lutheran Church for the Septernber 7* clean up along the river walk,

REPORT BY CITY MANAGER. Update Report, City Manager Acre called to Council’s attention at their seating
places a written update on projects he’s working on rather than providing a lengthy verbal report. He asked Council to
please call him if they have any questions concerning the report. He added that he’l] being doing the update on a monthly
basis or as milestones are hit on. projects.

Colorado Passenger Rail Association Meeting. City Manager Acre informed Council on his attendance of the
Colorado Passenger Rail Association Meeting on Saturday in Pueblo. They are getting geared up to work to get funding
from the state to save the Southwest Chief, The funding would be t0 maintain that important rail service. A representative
from Amtrak was there. The group is looking for $4 million each vear for transportation, not only for capital improvements
but also for routine maintenance. Rick Klein, La Junta City Manager, spoke on behalf of southem Colorado regarding trying
to make arail connection into Denver, He said they’ll coptinue to have these meetings and he would keep Council updated,

REPORT BY CITY ATTORNEY. Legal Memoradum. City Attorney Downs pointed to a confidential legal
mernorandum he prepared for Council and placed at their seating places. He asked Council to contact him if they have any
questions concerning the same.

UNFINISHED BUSINESS. Public hearing for consideration of an crdinance of the City Council of the City of
Trinidad, Colorado, providing for a moratorium until June 30, 2014, on the submission, acceptance or processing of
application and the licensing, permitting, establishment or operation of any recreational marijuana business that sells,
cultivates, manufactures, prepares, packages, purchases, tests, or otherwise provides for or allows the use of marijuana or
marijuana products pursuant to Amendment 64, approved by the voters of the State of Colorado at the November 6, 2012,
General Election, and codified as Axticle XVIII, Section 16 of the Colorado Constitution, including the use of land for such
purpose or purposes. Mayor Baca Gonzalez declared the public hearing open and called upon Michael Clark who signed in
to speak. Mr. Clark addressed Council. He reminded that the last time he and his brother were before them they gave
Council information on seven United States patents that talked about marijuana as medicine. He also reminded Council that
he gave them an article entitled “Marijuana and the Human Brain™ that showed where marijuana works within the human
brain and why it is not 2 drug of abuse. He said those things were written proof that marijoana is medicine. Because of the
ban on medical marijuana businesses in Trinidad, card carrying marijuana users are forced to drive to Pueblo to get their
doctor recommmended legal medicine, people fighting cancer, with Alzheimer’s, epilepsy, arthritis and some in great pain.
Many of these people are on fixed incomes and can’t afford to go to Pueblo to get their medicine. Mr, Clark told Council
that since United States Attorney General Eric Holder made a statement regarding marijuana, especially medical marijuana,
you can ne longer make the excuse that the federal government is agamst it. He asked Council what their justification is in
continuing to withhold legitimate, doctor recommended, legal medicine from the sick in their care. Mr. Clark added that
their vote will reveal where their heart is as leaders and maybe show why Trinidad seems to be dying on the vine, He
suggested that instead of voting for what is safe they vote for what is right and lift the ban on medical marijuana businesses.

Thomas Clark addressed Council. He read a quote to Council: “Humans have built in endogenous cannabinoid
systems which control every cellular fanction the body makes™ according to the National Institute of Health. What 1s a
cannabinotd system? H is a system in your body that uses cannabineids to make the body function. Cannabinoids are a
group of molecules with the same kind of footprint and that footprint fits in the receptors in every cell in the body.
Cannabinoids are from the cannabis plant, the hemp plant, marijuana. Are there other sources? No. The marijuana plant,
this tree is symbiotic with man. It is meant for man to walk with it. He said if we starve this system the human body in
some ways ceases to function, it gets sick, all of the immune system diseases, organs fail, cancers erupt. It doesn’t make
good sense at all to say no to the very system that saves us. He said he and his brother Mick have told people for the past 20
years that marijuana is the tree of life, the biblical tree of life. What is the tree of life? “On either side of the river was the
tree of life, baring twelve kinds of fruit, and yielding its fruit every month. And the leaves of the free were for the healing of
the nations and there shall no longer be any curse,” Revelations: 22.2. He concluded that we need to accept this plant and
move on. .

D. Lee Phelan addressed Council. He said the discussions evolving about the marijuana issue are very simplistic,
while the focus today is being camouflaged under the disguise of dispensaries for medical use. Let’s be clear here, the
intention is much larger than that. Mr. Phelan asked if the City wants to trade its economic security that resides today, even
as littie as they think that might be, for a potential smaller share of tax revenue from a small sector with a specific focus like
marijuana. He continued that he is concerned that during this whole process no City official has contracted business owners
who have millions invested into this community - brick and mortar businesses will have to start dealing with the decisions
this Council implement - individuals businesses with tens if not hundreds of employees conducting millions in sales and tax
revenue, along with the added benefit their payrolls bring. Businesses will be forced with additional costs like drug testing,
rising ingurance rates, on top of the ever ridiculous high utility costs and other higher costs to do business here. In 2012 the
Trinidad McDonmalds conducted 361,103 transactions serving more than 790,000 guests. Mr. Phelan said those guests today
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are worried. Most arrive here from more conservative aregs, Statistically people will stop in Trinidad and spend “x” amount
of money. Our job is to get them to stay. If they stay, they spend three times ‘x’. If they stay overnight they spend ten
times “x”, It's a nice area but if they pass these drmg laws they won’t stop let alone stay. “Raton and Walsenburg are not
that much further” were the comments he received. Mr. Phelan recalled a short time ago that this Council banned a planned
dancer club. He said by allowing marijuana sales they will lose the moral authority in preventing those businesses of moral
turpitude. Article 20 of the Colorado Constitution permits Council the ability to ban this process, a process that is already
banned by the federal government and by more than 50 counties and cities across Colorado since the passing of this
amecndment. Mr. Phelan said he understands that while the federal and state administrations have turned a blind eye te the
process, these administrations will change and Colorado has already begun to experience that change. The true reason this
town is drying up isn’t that it’s not sclling marijuana, it is that it doesn’t have a focus on the long range economic
development plan to attract responsible companies to the area and because its utilities and infrastructure are not cost
effective. He said Council needs to find projects that can build this community together. Mr. Phelan concluded that he
never thought that selling drugs would become cur town’s hope for a better future. Council should believe that it is in the
best interest of the peace, health and safety of this community to bar martjuana sales within its City limits and return its
focus to more important matters of real economic development and serious job creation.

Frank Leone addressed Council. He reminded that he spoke at a previous meeting whereby he voiced his opinions as
far as how it affects him in his business where he has no tolerance. He said he knows most of them have been In a situation
that they gave a lot of thought about and made up their minds. He said there were a couple of things said tonight that were
false - one was about driving to Pueblo, but Pueblo doesn’t allow marijuana in the city, Pueblo County does. Inleoking at
the Colorado website, only 1.37% of Las Animas County’s population uses medical marijuana. He said ifhis calculations
are correct that is about 206 to 209 people. The revenue for that number would only be about $70¢ to $900 per month. He
opined that not to be enough money to pay officers or insurances to take care of it. He asked why we should change
Trinidad for a few people who need medical marijuana — let them go to Pueblo County. He said medical marijuana store
fronts will deter family-oriented tourism, tarmish the image and reputation of Trinidad and discourage sustainable business
from locating in Trinidad. Medical marijuana will ultimately reach and harm local children. He further suggested that since
it i5 a cash-only business the City won't be able to collect the taxes onit. It is still considered a Schedule I drug. Mr. Leone
urged Council to really think about the decisions they have to make and make them in the proper manner and for all the
people of Trinidad and not just some.

David Boyer addressed Council. He told Council that he is a letter carrier for the United States Postal Service
(USPS) for 26 years now. When he was hired he took a drop test. Anyone hired today takes a drug test. If you smoke
marijuana you will not be hired by the USPS. It is a good paying job but unfortunately anyone canght on drugs working for
the Postal Service will get removed and fired. He said he carried mail for a lot of years and can tell who is and who is not
taking marijuana. The people taking marijuana are mostly on welfare and were never able to get a job. He said he knows
one instance where a person was working at a restaurant smoking marijuana on the premises and removed from working for
that company. One time in the summer he said he saw a mother with her one year old son and her mother in a car with all of
the windows closed smoking pot with that one-year old baby inside that car, They were laughing and having a great time.
They had the windows closed because they could get higher if they did that. Mr. Boyer satd when he worked for the Allen
Mine he was in a carpool for a short time. His coworkers would sraoke marijuana on the way up to the mine. One of the
guys was in his sections as a shuttle car runmer, He asked if Council would want to be working around someone dniving a
big piece of machinery who is high on marijuana. Mr. Boyer said this is something Trinidad doesn’t need here. He said
he”d boycott it for eternity. He urged Council to thitk about the young people and hope to get them off of the drugs. There
are a lot of people and a lot of kids on drugs now and he sees it every day on his job. He can tell who is selling the drugs.
We need to keep a ban on marijuana. He concluded that he’s seen too many young people that are smoking every day and
they will never be able to get off of welfare as long as they are on drugs. That doesn’t mean everyone, though.

Jim Blecka addressed Council. Mr. Blecka said he and his wife live in Trinidad and plan to retire here. They left
Denver for Trinidad because they look forward to the lack of traffic, the historic small-town atmosphere, clean air and Iower
crime rates. He said they’ve really liked what they*ve seen here. They ve beard that medical and recreational marijuana
would provide enhanced benefits to our citizens who suffer from a variety of maladies and provide financial benefit to the
cormmunity due to increased tax revenues. Mr. Blecka said that’s bologna. He asked if we really want to add another
division of City government to mouaitor, manage and enforce a new set of regulations for the sale of marijuana and home
grown marijuana. What happens to Cify tax revenues when people start growing their own to get around the cost of buying
it? There is no revenue there. Do we really want people flocking to Trinidad to purchase marijuana from other states and
then driving around the City stoned? Do we want them driving back to New Mexico and Texas stoned? Does the City of
Trinidad reaily want to sacrifice the rich history and quality of life for the financial gain of a few marijuana dealers? He
said he thought not,

Tom Poss next addressed Council. He said he is 100%% against recreational use of marijuana. The guy who spoke in
the recent past about having to go to Pueble must have understood that it is dangercus. He stated that if ke got it in Pueblo
and lit it up he’d be a hazard on an open-space road and could cause an accident. If he lit up at home and drove in town
where there’s more traffic he could possibly kill a pedestrian or have mulfiple accidents and injure other people. As far as
medical marijuana is concerned, Mr. Poss said he is 110% in favor of it, although he had a hard time believing that there are
206 peopie in Trinidad (Las Animas County) that need it. He thought ten to 15 was a more reasonable number., He added
that it is hard for him to believe that doctors are providing the recommendations for them. Mr. Poss said he is in constant
pain, havieg neuropathy in his feet, has a bad back, four stints put in his heart, half of his right lung doesn’t work, he has a
bad hip and bad knee. Though he would not use marijuana, he said he is on Vicodin. There are worse people than him that
need it and if it is really going to help them he said go for the marijuana, medicinal only. If you haven’t had bad pain he
said you should not judge other people if it helps them. They need it and should have it. On a separate note, Mr, Poss told
Mayor Baca Gonzalez that he didn’t need her husband telling him how to handle his campaign, as he is ranning for City
Council. He explained that he placed some fliers at Walmart where he works 12 hours per week, The Mayor’s husband
went running to one of his bosses saying he was putting fliers on cars and possibly frying to get him fired. Mr. Poss said he
talked to the City Clerk who said it was ckay to put fliers on cars. He told the Mayor he didn’t appreciate what her husband
did one bit and he had better not do it again.

Marilyn Leuszler addressed Council. She said she’s tried to read and learn as much as she could possibly gather
about various issues and make her decisions accordingly. She said she hopes Council approves the use of medical marijnana
for a couple of reasons. She has a close family member and two or three dear friends who have been diagnosed with cancer
and various other iflnesses who got through their chemo therapy and radiation by using medical marijuana. Not all of them
continued to use it. They got through their therapies and that was the end of it. It was used as a medicinal aid to their




treatment. She continued that while she was reading as much as she could about the issue she found that it is difficult to
have a lot of data and evaluation currently because Colorado and Oregon have just started this process. We don’t have ten
years of data to look at. She found wonderful science that quoted people on both side of the issue. Two things that stood
out to her were quotes from Dr., Sanjay Gupta who has changed his opinion from being against medical marijuana to being
pro use of medical marijuana for medicinal treatment after rumerous research into research programs conducted across the
country and finding that there’s more to it than just smoking pot and getfing better. He did a lot of research and has changed
his opinion very vocally and apologized for being so against it earlier. The second thing she said she found was a quote
from Montel Williams who suffers from Multiple Sclerosis. She read “How dare someone tell me they can prescribe
Morphine, Vicodin, Percocet, make the drugs most addictive, name the most addictive drug they can give me and Icanbe a
walking member of this society by taking that garbage. But the doctor who has prescribed it for me can'’t prescribe medical
marijuana? Why? Because we have an idea everybody who does it sits around smoking. There are 50 different ways to
utilize it. You can eat it; you can process it into a liquid or even turn it into a pill form, The willow tree was taken apart
about 200 years ago and turned into aspirin and we all take it,” Ms. Leuszler said that strack her quite profoundly. She
reiterated her opinion that we should alfow medical marijuana.

Steve Heller addressed Council. He told Council that we’ve heard some good arguments for and against the issue and
he appreciated everyone’s position. He suggested we take the middle ground and support medical marijuana, noting that it
appears they've already put off the idea of recreational marijuana until June. He reminded that the majority of the Colorado
voters voted to legalize marijuana and about 70% of Trinidadians, according to the paper, have spoken in favor of at least
medical marijuana. Council is able to regulate locations and number of businesses, so he said he didn’t see it being on Main
Street but rather a side street maybe with one of the green crosses and people who need medical marijuana will be able 1o
find it. He added that he didn’t think it would be detrimental to the appearance of the City. One must realize we have
marijuana sales in Trinidad. The question is do we want to leave it in the hands of pushers who promote sales by giving
samples to our youth. They are doing a business and want fo get that money. They will do anything they can to get people
hooked on drugs. Ifit’s legalized he said we cut the ground out from under them. He surmised that it is better to legalize
and regulate it, plus we can gain much needed tax revenue. We may have people coming in from other parts of the county
or the state to buy it. He told Council that he is a history major and prohibition doesn’t work. Ken Burns report on
marijuana versus alcohol was amazing. Alcohol is a much more dangerous drug. It has been reported that the number of
deaths from alcohol is staggering — the number of deaths from marijuana is zero. Prohibition drives it underground. Really
the arguments against it are mute even if they are good arguments., He concluded that if you want to support the criminal
element, then they should vote no on this. If you wish to exasperate the sufferings of some of the citizens by forcing them to
travel 170 miles round trip to Pueblo to legally buy marijrana, then vote no.

There being no further public comments, the hearing was closed.

Second reading of an ordinance of the City Council of the City of Trinidad, Colorado, providing for a moratorium
untl June 30, 2014, on the submission, acceptance or processing of application and the licensing, permitting, establishment
or operation of any recreational marijuana business that sells, cultivates, manufactures, prepares, packages, purchases, tests,
or otherwise provides for or allows the use of marijuana or marijuana products pursuant to Amendment 64, approved by the
voters of the State of Colorado at the November 6, 2012, Generat Election, and codified as Article XVTII, Section 16 of the
Colorado Constitution, including the use of land for such purpose or purposes. The ordinance was read, title only. A
motion to approve the ordinance on second reading was made by Councilmember Mattie and seconded by Councilmeraber
Bolton. Roll call was taken and the following votes were cast:

Aye — Bolton, Mattie, Miles, Shew, Velasquez
Nay - Bonato, Baca Gonzalez
The motion carried by majority and the ordinance will become effective on September 27, 2013,

ORDINANCE NO. 1544

AN ORDINANCE OF THE CITY COUNCIL OF THE CITY OF TRINIDAD, COLORADO,
PROVIDING FOR A MORATORIUM UNTIL JUNE 30, 2014, ON THE SUBMISSION, ACCEPTANCE
OR PROCESSING OF APPLICATION AND THE LICENSING, PERMITTING, ESTABLISHMENT OR
OPERATION OF ANY RECREATIONAL MARITUANA BUSINESS THAT SELLS, CULTIVATES,
MANUFACTURES, PREPARES, PACKAGES, PURCHASES, TESTS, OR OTHERWISE PROVIDES
FOR OR ALLOWS THE USE OF MARIFUANA OR MARIJTUANA PRODUCTS PURSUANT TO
AMENDMENT 64, APPROVED BY THE VOTERS OF THE STATE OF COLORADO AT THE
NOVEMBER 6, 2012, GENERAL ELECTION, AND CODIFIED AS ARTICLE XV, SECTION 16 QF
THE COLORADG CONSTITUTION, INCLUDING THE USE OF LAND FOR SUCH PURPOSE OR
PURPOSES

Public hearing for consideration of an ordinance of the City Council of the City of Trinidad, Colorado, enacting
Article 12, Chapter 14 of the code of Ordinances regarding retail marijuana local licensing authority. Mayor Baca Gonzalez
opened the hearing. She said the ordinance provides that should a decision be made to engage in retail sates of marijuana in
the City limits the City of Trinidad (City Council) would be the local licensing authority. Carlos Lopez addressed Council
and said it would behoove the City to regulate the sale and not just give the state the control. There being no further
comiments, the hearing was closed.

Second reading of an erdinance of the City Council of the City of Trinidad, Colorado, enacting Article 12, Chapter
14 of the Code of Ordinances regarding retail marijuana local licensing authority. The ordinance title was read aloud.
Councilmember Miles moved for the approval of the ordinance on second reading and Councilmember Bolton seconded the
motion. Upon roll call vots the motion carried unanimously and the ordinance will become effective on September 27,
2013. .
ORDINANCE NO. 1945 |

AN ORDINANCE OF THE CITY COUNCIL OF THE CITY OF TRINIDAD, COLORADO,
ENACTING ARTICLE 12, CHAPTER 14 OF THE CODE OF ORDINANCES REGARDING
RETAIL MARIJUANA LOCAL LICENSING AUTHORITY
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Medical Marjjuana - Motion to direct staff to develop an ordinance for the development of a land use code, and
development of licensing regulations, for and in consideration with, medical marijuana, on or before March 1, 2014. Mayor
Baca Gonzalez announced that Council has three options, to direct staff by motion to develop ordinances or approve one of
the two succeeding ordinances. City Manager Acre clarified that the two ordinances would need to be approved together, so
there are two options. Councilmember Miles added that the two ordinances work hand in glove. Councilmember Bolton
made a motion to direct staff to develop an ordinance for the development of a land use code, and development of licensing
regulations, for and in consideration with, medical marijuana, on or before March 1, 2014. Councilmember Miles seconded
the motion. Mayor Baca Gonzalez asked if they approve medical marijuana would they also be allowing grow facilities.
City Attorney Downs said they are not necessarily, that the type of licensing they allow will be up to Council. It is not
required of Council to allow grow facilities. Councilmember Miles pointed out that home grows are allowed. City Attorey
Downs said that Amendment 64, pertaining to retail marijuana, allows people to grow a minimal number of plants. Mayor
Baca Gonzalez said she recalled reading or seeing a report that in Denver 60 or 70% of the marijuana at a dispensary has to
be grown at the facility, She asked if that rule would apply to Trinidad if they adopt medical marijuana. City Attorney
Downs said he asked CML staff attorney Rachel Allen who said there are attempts to have that accountability. However, it
doesn’t mean cultivation has to be done the community. They can have other places for which they provide the marijuana
they sell in medical facilities. Mayor Baca Gonzalez said that a grow facility seems pretty complicated. There are
nuisances from odors, air-handling requirements, and if that’s the case with medical marijuana it needs to be abundantly
clear. City Attoney Downs predicted there would be a great deal of requirements placed on licensees. He also suggested
that part of the retail marijuana requirements will likely overlap to the medical marijuana requirements such as potency and
pesticide-free product. Roll call was taken and the following votes were cast;

Aye — Bolton, Mattie, Miles, Velasquez
Nay - Bonato, Shew, Baca Gonzalez

The motion carried by majority. Mayor Baca Gonzalez stated that she believes the majority of citizens in Trinidad do not
want marijuana to be readily available in Trinidad. Some individuals may say marijuana is already here illegally, so why not
sell it in regulated store fronts. She said two wrongs do not make a right. Federal law lists marijuana as a Schedule 1 drug
with no accepted medical purpose. Federal law sees no distinction between alleged medical or recreational marijuana.
Federal law still overrules state and local laws. Colorado state and Trinidad local laws cannot and will not provide
guaranteed protection from federal prosecution for those who choose to possess, sell or cultivate marijuana. She continued
that 1.37% of the entire population of Las Animas County is authorized by state law to consume medical marijuana. That is
a very small percentage of the county’s population. She questioned if agking those few to drive to Peeblo County in order to
buy their medicine is such an intolerable inconvenience that we must open marijuana stores within the Trinidad City limits.
Oh that there should be such weeping and gnashing of teeth for the residents who routinely have to drive out of Trinidad in
order to have their babies, to obtain dialysis or to obtain chemo therapy. She concluded that she believes it is the almighty
dollar, not claimed inconvenience that is the real issue. She invited those present to ask themselves who stands to profit by
the ready availability of marijuana in the City of Trinidad - certainly not our children. She added that Marinol, a synthetic
marijuana, is available by prescription. She said she’s seen it prescribed here for those in last stages of care.
Councilmember Miles commented that Mayor Baca Genzalez premised her logic that two wroengs do not making a right, but
in the next paragraph said because pregnant womer have to drive to Puebio, we shonldn’t have medical marijuana. She
countered that to be another example of twe wrongs den’t make a right. Mayor Baca Gonzalez said it is an example of
skewed priorities. Councilmember Miles said the federal laws rooted in the 1930s and it is time Trinidad move nto the 21%
century. Councilmember Maitie added that this is the tide of change. He said he was a police officer for all of those years
and while he doesn’t support retail marijuana he sees the benefit of medical marijuana to those persons who have medical
needs. The lack of availability of chemo therapy and dialysis facilities, and facilities to have babies, he has no contro} over.
However he said he can do sormething about people who suffer and need medical marijuana — he has some ability to help
people in genuine need. Tnnidad may not be ready for this but he said he’s not sure Trinidad is ever ready for anything. He
recalled all of the stores Trinidad once had; clarifying that he is not suggesting marijuana will solve our economic woes.
But, we need 1o be proactive about our lot. He pointed to the [etter Council received from the gentleman from Texas who
said people will see the green cross and go past Trinidad, which may be true. Buf, he said there are numerous medical
marijuana businesses in Manitou Springs, which is probably one of Celorado’s premier tourism locations, and people go
there anyway. Councilmember Mattie said if he saw a discrete green cross it would tef] him that here are people who care
about people and who are not afraid to embrace cutting edge technology and changes and reevaluation of priorities in life,
and maybe I'm willing to invest myself in someone who is progressive rather than stagnant in obsolete tradition. Marijuana
is a matter of personal cholce. You don’t have to do it. 'We cannot legislate a course for people from birth to death where
they never come afoul of any danger in life; instead we must teach people to navigate afl of the hazards so they make their
way successfully through life. Councilmember Miles concluded that as they are weighing the evidence, pro and con, there
are all these risks betng argued. She concluded that she doese’t know of a single jurisdiction that has epacted medical
marifuana that has walked backwards from it.  If there is one she said point it out to her because she bets it is one in one
thousand. That’s the evidence. People embrace it, see it and keep if going.

MISCELLANEQUS BUSINESS. Hotel and restaurant liquor license renewal request by ELEl $i, LLC d/b/a Main
Street Tap House at 308 W. Main Street. Mayor Baca Gonzalez recognized Jason Garlutzo in attendance. Councilmember
Bolton commended him on doing such a great job in this past year in that there were absolutely no adverse reports from any
of the agencies provided to Council relative to his lcense. A motion to approve the license renewal was made by
Councilmember Shew and seconded by Councilmember Miles. The motion carred unanimously upon roll call.
Councilmernber Maitie asked the number of liquor licenses there are in Trinidad. City Clerk Garrett said there are 39.
Councilmember Miles commented that Colorado has the third highest incidence of liquor stores per capita and Trinidad has
three times the Colorado average. Mayor Baca Gonzalez observed that there is a big difference in that the federal
prosecutor’s office 1sn’t going to come swinging down on alcohol and tobacco. They are legal. Councilmember Mattie
rebutted that both alcohol and tobaceo are killing people by the thousands.

Approval of Property/Casualty and Workers” Compensation insurance coverage renewal through CIRSA (Colorade
Intergovernmental Risk Sharing Agency) for 2014, City Manager Acre reminded Council that at their previous work session
questions were asked about the insurance. Regarding the property and casualty 2013 insurance premiurm, the City’s total
cost has been about $248,000; the 2014 premium is going up about 20% to about $298,000. He said staff did an analysis on
a deductible increase and in looking at claims history it looks like we would not see a savings at this point. The deductible
is currently $1,000. If it were increased to $2,500 the City might see an increase between the annual contribution and




deductible of $4,000. He suggested leaving the deductible where it is. Regarding workers’ compensation, the 2013
premium cost is about $371,000 and the 2014 quote is about $368,000, a slight decrease. He said he likewise looked at a
deductible, from $500 to $2,500. Currently the deductible is zero. If we had a $500 deductible the City might see a $6,400
savings if the level of claims is maintained. If we had a $1,000 deductible the savings could be $12,000. He recommended
that next year we look at it to see if we can get a good track record and hold the line. One claim could negate the savings.
City Manager Acre said that staff is working to update the City's safety manual and tie it to reviews. Mayor Baca Gonzalez.
surmised that the cost will basically be $50,000 more next year, Councilmember Bolton asked the number of workers’
compensation c¢laims the City has had in the past 12 months. City Manager Acre said he’d get that information to Council,
A motion to table the approval of the insurance renewal was made by Councilmember Bolton. Councilmember Bonato
seconded the motion, which upon roll call vote carried unanimously.

Setting of Public Hearing date for Capital Budget Estimates and 2014 Annual Budget (10/15/2013). City Manager
Agcre to]d Council that in accordance with the City’s Home Rule Charter he will be bringing the first draft of the budget to
them on October 1*. In keeping with the Charter they need to set public hearings to receive input. He cornmented that he
will be having budget discussions by staff at Council’s work session next week to go over some changes. Councilmember
Bonato moved te set the public hearings for 7:00 p.m. on October 15, 2013. The motion was seconded by Councilmember
Shew. Councilmember Bolton pointed out that Council has vet to go back and revisit the non-profit and other agency
funding allowances for the last half of 2013. City Manager Acre said it wilt be included on the ensuing work session’s
agenda. Roll call was taken and the motion carried unanimously,

Consideration of contract modification request for engineering services related to the North Lake Dam Rehabilitation
Project. City Manager Acre told Council that the project update meeting has been moved to Wednesday and he would send
out an update at that time.” Mike Graber, RJH Consultants, was present and he offered to answer questions. Councilmember
Shew made a motion to approve the contract modification as presented. Councilmember Bonato seconded the motion which
carried by a uranimous roll call vote of Council.

BILLS. Councilmember Bonato questioned a paymnent to Auto Zone on page seven of the report, check number
1006 in the amount of $2,100,00 for a GM Tire Robo Amm. He said he didn’t know what that is. City Manager Acre said it
is an arm that mounts to the tire changer that allows for safer removal of the larger tires at the garage. Councilmember
Bolton questioned 2 payment on page one to Sun Construction, Inc. representing a credit of $2,842. City Manager Acre
explained that the City had withheld retainage incorrectly according to a state statute change and therefore adjusted the
checks. Councilmember Bolton also questioned a substantial payment on page 16 to Sunflower Construction for North Lake
Dam rehabilitation and a substantial payment to Sun Construction as well with the same description. City Manager Acre
responded that the check to Sunflower Construction was incorrect and was voided. Councilmember Bolton confirmed with
City Manager Acre that the checks issued to Sun Construction were for $56,808 and $44,223. A motion to approve payment
of the bills was made by Councilmember Shew. The motion was seconded by Councilmember Bolton. Roll call was taken
on the motion and it carried unanimonsly.

PAYROLL, August 31, 2013 through September 13, 2013. A motion to approve the payroll was made by
Councilmember Bolton and seconded by Councilmember Velasquez, The motion carried unanimously.

ADJOURNMENT. There being no further business to come before Council, a2 motion to adjourn the regular
meeting was made by Councitmember Miles and seconded by Councilmember Velasquez. The meeting was adjourned by
unanimous veice vote of Council.

ATTEST: BERNADETTE BACA GONZALEZ,
Mayor

AUDRA GARRETT, City Cierk

SEFTEMBER 17, 20!
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SUBJECT: PUBLIC HEARING - New Hotel and Restaurant Liquor License request
gy PGE Enterprises, LI.C d/b/a Krackalack Sports Grill at 416 University
treet
PRESENTER: PGE Enterprises, LLC representatives

RECOMMENDED CITY COUNCIL ACTION: Conduct the public hearing,
SUMMARY STATEMENT: N/A

EXPENDITURE REQUIRED: No

SOURCE OF FUNDS: N/A

POLICY ISSUE: This is an application for a new license. The requirements
to be illustrated by the applicant to the local liquor
licensing authority are 1) the needs of the neighborhood are
not being meet by existing establishments; 2) it is the desire
of the adult inhabitants of the neighborhood that this
license be granted; and 3) the licensee is of good moral
character to hold a liquor license.

City Council may take up to 30 days thereafter to render a
decision on the application.

ALTERNATIVE: N/A

BACKGROUND INFORMATION:

e The complete application packet is provided for the hearing, including the investigative
report.

o The tentative neighborhood boundary has been identified as the corporate City limits of
Trinidad.

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

e The proposed premises are under construction. If Council chooses to grant the new
license its issuance would be withheld until a certificate of occupancy is issued.




City Documents:

City of Trinidad. Coloradse
8%

INVESTIGATIVE REPORT
Applicant; - PGE Enterprises, LLC
Business Name: Krackalack Sports Grill
Business Address: 416 University Street
Date of Application: August 7, 2013
Date Application Filed
with Local Authority: August 20, 2013
Type of Request: New License
Type of License: Hotel and Restaurant
Hearing Date: Tuesday, October 1, 2013, 7:00 p.m.
APPLICATION CONTENTS -
Applicant’s Documents:  Liquor License Application - Form #DR8404
Operating Agreement
Certificate of Good Standing
Trade Name Verification
Diagram of Premises
Deed :

Individual History Records-Form #DR8404-1 w/attachments
Construction Deed of Trust
SBA Loan Documents

Letters of Reference

Fingerprints

Notice of Public Hearing
Certificate of Mailing

Proof Publication on 8/30/13
Certificate of Posting
Departmental Reports



Correspondence to Applicant

Neighborhood Boundary Map
STATE AND LOCAL FEES -
State Fees: Investigation $1,125.00
* License 500.00
Total $1,625.00
Local Fees: Investigation $  625.00
License 75.00
Total $ 700.00

Local and state fees have been paid. Applicant has been advised the City's and State’s
investigation fee is non-refundable and in the event the liquor license is demed, license
fees only shall be refunded.

LETTERS OF REFERENCE -

Letters of reference for Richard Ewing received from:
Anthony Tamez, Pueblo, CO

Ernie Meyer, Pueblo West, CO

Steven Essenburg, Pueblo, CO

L etters of reference for Roberta Ewing received from:
Anthony Tamez, Pueblo, CO

Elizabeth Lutz, Pueblo, CO

Lor Allen, Pueblo, CO

Three letters of reference each have been verified, as required by ordinance.

. FINGERPRINTING -

Fingerprint cards were submitted to CBIU/FBI on 8/13/2013. Results have been received
and yielded no prior arrests for either party.

DEED -

The deed transfers ownership of the proposed premise on August 20, 2003 from Marjorie
Lucille Fissel a/k/a Lucille Fissel to PGE Enterprises, LLC.



DIAGRAM OF PREMISES -
The diagram identifies the proposed premises, which 1s a ground level facility. It
identifies the dining area, kitchen, patio, and bar area as well as a storage area and access

points. Alcohol 1s proposed to be served throughout the entire proposed premise,
including the proposed enclosed patio area.

SALES TAX LICENSE -

Sales Tax License #04052008-0002 was verified.

FOOD SERVICE LICENSE -

The applicant will be in contact with the Health Department to conduct a plan review and
change the business name.

NOTICE OF HEARING -

Mailed to applicant — 8/23/13.
Published — 8/30/13.
Posted on the premises — 9/5/13.

DEPARTMENTAL REPORTS -

Fire Chief Anthony Trammell conducted his mspection on 9/18/2013. He reported that
the exit signs will be replaced/upgraded prior to opening. He further reported that a
previous inspection completed by the department on 6/3/2013 while the busmess was
operating as Dairy Queen and no violations were found.

Building Inspector Chris Kelley conducted his inspection also on 9/18/2013. He
indicated that the proposed premises are under construction that he will be monitoring for

compliance.
The Police Department reported having no issues with the application on 9/3/2013.
CORRESPONDENCE TO APPLICANT -

A letter dated 8/26/2013 was sent to PGE Enterprises, I.LC, advising of the procedures to
follow at the hearing. A sample petition was also provided as well as a map of the
designated nelghborhood

ZONING -

The proposed premise is zoned Community Commercial.



SCHOOL DISTANCES —

There 1s a 500-foot limitation from a school for a Tavern license type specifically. While
the limitation does not exist for a Hotel and Restaurant license, information is provided
for informational purposes only. The nearest school property is Trinidad Middle Sc¢hool
which is approximately 641 feet from the nearest point of this property.

LICENSED OUTLETS WITHIN THE NEIGHBORHOOD -

The neighborhood boundary was sct as the corporate boundaries of the City.

There are thirty-nine (39) licensed outlets within the City limit boundary. Of the thirty-
nine (39) licensed premises, thirteen (13) are licensed as Hotel and Restaurants.

The outlets are;

3.2% - Off

3.2% -~ On
Premises

Club

Hotel/Rest.

J. R.'S Fuel Stop #810
JR'S#811
Safeway Store #722
Wal-Mart #962

Count: 4

Creative Sale, Inc.

Count: 1
Elks, BPOE
Count: 1

Black Jack's Saloon & Steakhouse
Chef Liu's Restaurant

Mission at the Bell Restaurant
Quality Inn

Rino’s Restaurant

Wonderful House Restaurant
Bella Luna Pizzeria

Trinidad Holiday Inn

Main St. Tap House

Brix

Purgatoire & A Little Catering Co.

Café What a Grind

731 E. Main Street

110 E. Colorado Avenue
457 W. Main Street
2921 Toupal Drive

700 Smith Street

120 S. Maple

225 W, Main Street

1423 Santa Fe Trail

134 W. Main Street

3125 Toupal Drive

400 E. Main Street

415 University Street

121 W. Main Street

3130 Santa Fe Trail Drive
308 W. Main Street

231 E. Main Street

516 E. Elm Street

341 N. Commercial Street



Hotel/Rest w/Op
Premises

Liquor Store

Tavern

Arts

Beer and Wine

Clubhouse Grille, The
Count: 13

Drop City Liquor

- Main Street Liquors

Mountain Liquor

Santa Fe Trail Hops & Vines

Tire Shop Wine & Spirits

Trinidad Beer, Liquor & Wine Depot
Arizona Liquor

RJ’s Discount Liquor

Count; 8

Great Wall

El Rancho Cafe

Gino's Sports Bar

JuJo's Pub and Dance Hall
Lumber Jacks Bar & Grill
Mantellr's

Monte Cristo Bar

The Park

Trinidad Lanes, LLC
Ole’s Tavern

Count: 10

Southern Colorado Repertory
Theatre

Count: 1

Mt. Carmel Health, Wellness &
Conmunity Center

Count: 1

1415 Nolan Dr.

155 Elm Street -

803 E. Main Street
1144 Robinson

1530 Santa Fe Trail
601 W. Main Street
111 E. Kansas Avenue
847 Arizona Avenue
2132 Freedom Road

321 State Street

1901 Santa Fe Trail
991 E. Main Street
125 N. Chestnut Street
1133 N. Linden Ave.
137 W. Main Street
124 Santa Fe Trail
608 Arizona Avenue
823 Van Buren

2833 Toupal Drive

131 W. Main Street

911 Robinson Avenue

Disclosure statements are provided by Councilmember Linda Velasquez and
Councilmember Michelle Miles.



Dated this 20th day of September, 2013,
CITY OF TRINIDAD, COLORADO

Audra Garrett, City Clerk



CERTIFICATE OF MAILING

I hereby certify that on the 20th day of September, 2013, I mailed a copy of the
Investigative Report, by Certified Mail, to:

PGE Enterprises, LLC

d/b/a Krackalack Sports Grill

468 W. Player Drive

Pueblo West, CO 81007

Certified Mail # 7012 3050 0000 2305 4585

(Duatsp S

Audra Garrett, City Clerk
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COLORADO DEPARTMENT OF REVENUE
LIQUOR ENFORCEMENT DIVISION
DENVER CO 80261

COLORADO LIQUOR
RETAIL LICENSE APPLICATION

DEPARTMENT USE ONLY

21

NEW LICENSE [ ] TRANSFER OF OWNERSHIP

] LICENSE RENEWAL

+ APPLICANT MUST CHECK THE APPROPRIATE BOX(ES)
+ LOCAL LICENSE FEE $

+  ALL ANSWERS MUST BE PRINTED IN BLACK INK OR TYPEWRITTEN

- APPLICANT SHOULD OBTAIN A COPY OF THE COLORADO LIQUOR AND BEER CODE (Call 303-370-2165

1. Applicantis applying as a
[} Corporation

] Partnership {includes Limited Liability and Husband and Wife Partnerships)

|:| Individuat

M Limited Liability Company
] Association or Other

2 Applicant If an LLC, name of LLC; if partnership, at keast 2 pariner's names; if corporation, name of corporation | Fein ‘Number
b Enterprises, UL Gy . 156492819

2a, Trade Name of Establishmeht (DBA) State Sales Tax No. Busingss Telepho

Kraclalacl Soocks Larill 0405 200500 2|(TU) BUS - H{ OO
3. Address of Premises {specify exabt location of premises)

“iv Unooecss — _—
Gty — . . Courty ate o

icinidad Las Animas (o 510% 2

4. Mgiling Address _{Number and Sireet) or Town State ZIP Cade

Hed W Plager Dr ablp eyt Cp S0

§. If the premises currentlyﬂave a liquor or beer license, you MUST answer the following questions:

Present Trade Name of Establishment (DBA)

Present State License No.

Present Class of License | Present Expiration Date

LIAB  SECTIONA NONREFUNDABLE APPLICATION FEES | LIAB SECTION B (CONT.) LIQUOR LICENSE FEES
2300 [_] Application Fee for New LiCense ..........cc.cccovvveennn. $1,025.00 | 1985 [ Resort Complex License (City) .......o.oooceoeeeceeovene...... $500.00
2302 [XI' Application Fee for New License - 1986 {1 Resort Complex License (County) .......o..veveveoeeeo. $500.00
wiConcurrent ROvIBW ... e eee s $1,125 00 | 19881 ) Add Related Facility to Resort Complex $ 75.00X____Total ___|
2310 [] Application Fee for Transfer .........ococeeeeeeieeee. $1,025.00 | 19907 Club License (Ciy) ... ... $308.75
1991 [] Club License (County) ... $308.75
) 2010 [ ] Tavem License (Gity) ............ e $500.00
LIAB  SECTIONB LIQUOR LICENSE FEES | 2011 []Tavem License (County} ...................... $500.00
1905 [] Retail Gaming Tavern License (City) ............c.c.ccveevewn.. $500.00 gg;g Bgﬂ:nﬁqer Reggtranon Tavern - § 75.00
1906 [[] Retail Gaming Tavern License {County) ...........c.ccoco.oe. $500.00 s Licenss (City) - . 3308.75
. ; . 2021 [] Arts Licenss {County) ........ ... $308.75
1940 [ Retail lLiquor Store License (City) ........... s 3227.50 .
i - 2030 [ Racetrack Lcense (City) ....... ... $500.00
1941 [ Retail Liquor Store License {County} ... $312.50
- . g 2031 [JRacetrack License (County} ... ... $800.00
1950 [ Uiquor Licensed Drugstore (City) ......... weere. $227.50
. 2040 [] Optional Premises License (Clty) ............. $500.00
1851 [] Liquor Licensed Drugstore {COUMY) ..ueeoocreeeeecveenne. $312.50
- . 2041 [] Optional Premises License (Gounty) ........ $500.00
1960 [ Beer and Wine License (City) .......... .. $361.25
L ; 2045 [] Vintners Restaurant License (City) ........... $750.00
1961 [J Beer and Wine License (COUNLY) .......oooooeveencecaee $436.25 " .
. . 2046 [[] Vintners Restaurant License (Gounty) ...... $750.00
1970 [B Hotet and Restaurant LICense {Giy) ...ooeercvreeerenens $500.00 2220 [ Add Optional Premises to H & R &1
1971 [] Hotet and Restaurant License (County).......ccoveen.. $500.00 pliona; emises 10 00.00X___ Total ___|
2570 Master File Location Fes .............. .5 2500X Total
1975 [] Brew Pub License (City} ..o $750.00 237507 File Backaround e —
1976 [] Brew Pub License (County) ... .. $750.00 Master File Background......oovcovr $25000 X___Total __
1980 ] Hotel and Restaurant License w/opt premis% (Clty) . $500.00
1981 [ Hotel and Restaurant License w!opt premlses (County) $500.00
1983 [] Manager Registration - H & R.. . $ 75.00
DO NOT WF![TE IN THIS SPACE - FOR DEPARTMENT OF REVENUE USE ONLY
LIABILITY INFORMATION
County City Industry Type License Accourt Number Liability Date U*("g(;":u‘_‘::g;;")"g"
FROM TO
State City County Managers Reg
-750 (999) 2180-100 (999) 2190-100 (999) -750 (999)
7
Cash Fund New License Cash Fund Transfer License
2300~100 2310-100 TOTAL
{999) (999)
$ .




DR 8404 (05107108} Page 2 APPLICATION DOCUMENTS

CHECKLIST AND WORKSHEET

Instructions: This check list should be utilized to assist applicants with filing all required documents for licensure. All documents must
be propery signed and correspond with the name of the applicant exactly. AHdocuments must be typed orlegibly printed. Upon final State
approval the license will be mailed to the local licensing authority. Application fees are nonrefundable. .

ITEMS SUBMITTED, PLEASE CHECK ALL APPROPRIATE BOXES COMPLETED OR DOCUMENTS SUBMITTED

APPLICANT INFORMATION

{1 A. ApplicantAicensee identified.

. State sales tax license number listed or applied for at time of application.
. License type or other transaction identified.

. Return originals to local autharity.

. Additional information may be required by the local ficensing authority.

cooo
Mmoo

DIAGRAM OF THE PREMISES

[ A. Nolarger than 8 1/2° X 11%.

[J B. Dimensions included {doesn't have to be to scale). Exterior areas should show control (fences, walls, etc.).
[ C. Separate diagram for each floor (if muitiple levels).

[ D. Kitchen - identified if Hotel and Restaurant.

1.

" PROOF OF PROPERTY POSSESSION

[[] A. Deed in name of the Applicant ONLY {or)

[3 B. Lease in the name of the Applicant ONLY.

[] C. Lease Assignmentin the name of the Applicant (ONLY) with proper consent from the Landlord and aceeptance by the Applicant.
[0 D. Other Agreement if not deed or lease.

BACKGROUND INFORMATION AND FINANCIAL DOCUMENTS

[ A. Individual History Record(s) (Form DR 8404-1).

[ B. Fingerprints taken and submitted to local autherity. (State authority for master file applicants.)
[ C. Purchase agreement, stock transfer agreement, and or authorization to transfer license.

[0 D. Listof all notes and loans.

CORPORATE APPLICANT INFORMATION (If Applicable)

[[1 A. Certificate of Incorporation (and/or) ‘

[] B. Certificate of Good Standing if incorporated more than 2 years ago.

[J C. Certificate of Authorization if foreign corporation.

[[] D. List of officers, directors and stockholders of parent corporation {designate 1 person as "principal officer*).

Vi

PARTNERSHIP APPLICANT INFORMATION (i Applicable)
[l A. Partnership Agreement (general or limited). Not needed if husband and wife.

VIL

LIMITED LIABILITY COMPANY APPLICANT INFORMATION (If Applicable)

[0 A. Copy of articles of organization (date stamped by Colorado Secretary of State's Office).
[0 B. Copy of operating agreement.

[1 C. Cerificate of Authority (if foreign company).

Vil

MANAGER REGISTRATION FOR HOTEL AND RESTAURANT, TAVERN LICENSES WHEN INCLUDED WITH THIS

APPLICATION

O A $75.00fee.
[0 B. Individual History Record (DR 8404-1).
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8. s the applicant (including any of the paripers, if a partnership; members or manager if a limited liability company; or officers, stock- Yes Mo
holders or directors if a corporation} or manager under the age of twenty-one years? J m

7. Has the applicant (including any of the partners, if a partnership; members or manager if a limited liability company; or officers,
stockholders or directors if a corporation) or manager ever (in Colorado or any cther state);

{a) been denied an alcohol beverage license? I} [g
{b) had an alcohof beverage license suspended or revoked? ]
{c} had interest in another entity that had an alcohol beverage license suspended or revoked? [:i %

If you answered yes to 7a, b or ¢, explain in detail on a separate sheet.

8. Has a liquor license application {same license class), that was lecated within 500 fest of the proposed premises, been denied within the
preceding two years? If "yes," explain in detail. O™

9. Are the premises to be licensed within 500 feet of any public or private school that mests compulsory education requirements of

Colorado law, or the principal campus of any college, university or seminary? . ] M
10. Has a liquor or beer Hcense ever been issued to the applicant (including any of the parmers, if a partnership; members or manager if a

limited liability company; or officers, stockholders or direcors if a corporation)? If yes, identify the name of the business and list any

currertt or former financial interest in said business including any loans to or from a llcensee. rZI O
11. Doesthe Applicant, as listed on line 2 of this application, have legal possession of the premises by virtue of ownersrup, lease or other

arrangement? )

A owershp [ Lease [ Other (Bxplain in Detail O 4
a. If leased, list name of landlord and tenant, and date of expiration, EXACTLY as they appear on the lease:

Landlord Tenant

Expires

Attach a diagram and outline cor designate the area to be licensed (including dimensions) which shows the bars, brewery, walls, partitions,
entrances, exits and what each reom shall be utilized for in this business. This diagram should be no larger than 8 1/2* X 117, (Doesn't have

to be to scale)

12, Who, besides the owners listed in this application (inciuding bersons, firms, parinerships, corporations, limited liability companies),
will loan or give moeney, inventory, furniture or equipment to ar for use in this business; or who will receive money from this business.
Attach a separate sheet if necessary.

NAME DATE OF BIRTH FEIN OR SSN INTEREST

Attach copies of all notes and securily instruments, and any written agreement, or details of any oral agreement, by which
any person (Including partnerships, corporations, fimited liabiflity companies, etc.) will share in the profit or gross procesds of
this establishment, and any agreement reiating to the business which Is contingent or conditional in any way by volume,
profit, sales, giving of advice or consultation.

13. Optional Premises or Hotel and Restaurant Licenses with Optional Premises :
Has a local ordinance or resolution authorizing opticnal premises been adopted? . ) M X

Number of separate Optional Premises areas requested. {See License Fee Chait)
14. Liquor Licensed Drug Store applicants, answer the following: ‘
(a) Does the applicant for a Liquor Licensed Drug Store have a license issued by the Colorado Board of Yes No
Pharmacy? COPY MUST BE ATTACHED. ] S
15. Ciub Liquor License applicants answer the foliowing and attach:
(a) s the applicant organization operated solely for a national, social, fratemal, palrictic, political or athletic purpose and Yes No
not for pecuniary gain? O g
(b) Is the applicant organization a regularly chartered branch, lodge or chapler of a national organization which is O0®

operated solely for the object of a pairiotic or fraternal organization or society, but not for pecuniary gain?

(¢) How long has the club been incorporated? (d) Has applicant occupied an establishment for three years
) (Three years required) that was operated solely for the reasons stated above? O™
16. Brew-Pub License or Vintner Restaurant Applicants answer the following: YET Na
[X]

(a) Has the applicant received or applied for a Federal Permit?
(Copy of permit or application must be attached)

17a. Name of Manager (for all on-premises applicants)_fliche. 4 A Ew 2 (If this is an Date of Birth
application for & Hotel, Restaurant or Tavern License, the manager must also submit an [ndividual History Record (DR 8404-)).

17b. Does this manager act as the manager of, or have a financial interest in, any other liquor ‘ Yes N
licensed establishment in the State of Colorado? If yes, provide name, type of license and account number. 3 [ﬁ

18. Tax Distraint Information. Does the applicant or any other person iisted on this application and including its partners, officers,
directors, stockholders, members (LLC) or managing members (LLG) and any other persons with a 10% or greater financial interest
in the applicant currently have an outstanding tax distraint issued to them by the Colorado Department of Revenue?
if yes, provide an explanation and include copies of any payment agreements.

Yes No
O
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19. |If applicant is a corporation, partnership, association or limited llability company, applicant must list ALLL OFFICERS, DIRECTCRS,
GENERAL PARTNERS, AND MANAGING MEMBERS. In additien applicant must list any stockholders, pariners, or mambers with OWNER-
SHIP OF 10% OR MORE IN THE APPLICANT. ALIL PERSONS LISTED BELOW must also attach form DR 8404-} (Individual History record),
and submit finger print cards to their local licensing authority.

| NAME HOME ADDRESS, CITY & STATE ) DOB POSITION | % OWNED"

. : . Menper -
(R\QMCJ A . % o o . N 7Yl ;;_g!,;f D Z ﬁb
’ /h .{y],r b.(_,r L'{ 5{ 075‘

*If total ownership percentage disclosed here does not total 100% applicant must check this box
I__J Applicant affirms that no individual other than these disclosed herein, owns 10% or more of the applicant

Additional Documents to be submitted by type of entity'

[ corroration  [] Cert of Incop. ] Gent. of Good Standing (if morethan 2 yis. ofd) || Cert. of Auth. {if & foreign corp.)
[l PARTNERSHIP | Partnership Agreement (General or Limited) [] tusband and Wife parmerstiip (no written agresment)
LIMITED LIABILITY COMPANY [ ] Anticles of Organization ~ [_] Cert. of Authority (if foreign company) ] Operating Agrmt.
[ ] ASSOCIATION OR OTHER  Attach copy of agreements creating association or retationship between the parties

Registered Agent (if applicable) Address for Service

OATH OF APP LICANT

! declare under penally of perjury in the second degree that this application and ail attachments are true, carrect and complete
to the best of my knowledge. I also-acknowledge that it is my responsibility and the responsibility of my agents and emplayees
to comply with the provisions of the Colorado Liquor or Beer Code which affect my ficense,

Signature Title Date _‘
%W _ mehbcr /Jlérmqe/ : ‘5/6//3

P

REPORT AND APPROVAL OF LOCAL LICENSING AUTHORITY (CITYICOUNTY)

Date application filed with focal authority Date of local authority hearing (for new license applicants; cannot be less

{R g}“ﬁ]ﬁ) 8/,'20“3 lhanaﬂdaysfromr Tofapplmhon 12-47-311 (1)) C.R.S.

THE LOCAL LICENSING AUTHORITY HEREBY AFFIRMS:
That each person required to file DR 8404-1 (individual History Record) has:

m Been fingerprinted ...
% Besn subject to background mvedlgaiton including NCIG/CCIC check for outstanding warrants ..

That the local authority has conducted, or Intends to conduct, an inspection of the propesed premises to ensure that the applicant is in
compliance with, and aware of, liquor code provisions affecting their ¢lass of ICENSe ... % O

(Check One) q } )
m Date of Inspection or Anticipated Date 13 ’ 8
(] Upon approval of state licensing authority.

The foregeing application has been examined; and the premises, business to be conducted, and character of the appiicanf are satisfactory.
We doreport that such license, if granted, will meet the reasonable requirements of the neighborhood and the desires of the adultinhabitanis,
and will comply with the provisions of Title 12, Article 46 or 47, C.R.S. THEREFORE, THIS APPLICATION IS APPROVED.

Local Licensing Authority for " | Telephone Number R TOWN, CITY
: [1 county
Signature Tile Date

Signature (atiest) Title ' Date
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OFFICE OF THE SECRETARY OF STATE
OF THE STATE OF COLLORADO

CERTIFICATE

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

PGE ENTERPRISES, LLC

is a Limited Liability Company formed or registered on 09/15/2000 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 20001180676.

This certificate reflects facts established or disclosed by documents delivered to this office on paper
through 09/23/2013 that have been posted, and by documents delivered to this office electronically
through 09/24/2013 @ 09:29:27.

I have affixed hereto the Great Seal of the State of Colorado and duly generated, executed, authenticated,

issued, delivered and communicated this official certificate at Denver, Colorado on 09/24/2013 @
09:29:27 pursuant to and in accordance with applicable law. This certificate is assigned Confirmation

Number 8648310.

Secretary of State of the Staie of Colorado

Ak %

F % L 2 2 """"*******#*******End DfCBrﬁﬁcate

Notice: A certificate issued electronically from the Colorado Secretary of State’s Web site is fully and immediately valid and effective. However,

as an option, the issuance and validity of a certificate obramed eIec!rommHy iy be established by visiting the Ceriificate Confirmation Page of
the Secretary of State’s Web site, ;0770 Wws: 580, Tl MIL - e P Tt o entering the certificate’s confirmation number
displayed on the certificate, and foiiowmg the mstmcl‘xons dr.miayea’ Conﬁrmmg the issyance of a_certificate is merely gptional and is not
necessary to the valid and effective issuarice of a certificate. For mare information, visit our Web site, .7 v 0o w\wtes oL elick Business

Center and select "Frequently Asked Questions.”

CERT GS8 I Revised 08/20/2008



OPERATING AGREEMENT
PGE ENTERPRISES LILC,
A COLORADO LIMITED LIABILITY COMPANY

THIS AGREEMENT is made and entered into this /Siwhay of

Jf }cf-, 2000, by and between PGE ENTERPRISES LLC, a Colorado

mited Liapility Company (hereinafter referred to as "Company")

and those persons signing this agreement (hereinafter referred to
as "Members").

WHEREAS, it is advisable to have an Operating Agreement
governing the operation of the Company.

NOW, THEREFORE, in consideration of the promises,
covenants, performances, and mutual considerations hereinafter
recited, the parties agree as follows:

SECTION 1.00 - FORMATICN OF COMPANY.

1.01 ARTICLES OF ORGANIZATION: The Company 1is organized
pursuant to the provisions of the Limited Liability Company laws of
the State of Colorado. and pursuant teo Articles of Organization
filed with the Cclorado Secretary of State. The rights and obliga-
tions o©of the Company and the Members shall be provided in the
Articles of Organization and this Operating Agreement.

1.02 CONFLICT: If there is any conflict between the
provisions of the Articles of Organization and this Operating
Agreement, the terms of this Cperating Agreement shall control.

SECTION 2.00 - CAPITAL CONTRIBUTIONS

2.01 CONTRIBUTIONS: The capital contributions to be made
by the Members, and with which the Company shall begin business,
are as follows: ‘

a0
a) RICHARD A. EWING - 5100
b) ROBERTA A. EWING - T Xad

2.0Z ADDITIONAL CAPITAL CONTRIBUTICNS: In the svent that
the cash funds of the Company are insufficient to meet its
operating expenses or to finance new investments deemed appropriate
to the purpose of the Company as determined by the Members, the
Members shall make additional «capital contributions 1in the
proporticon of their capital contributions. The amount of the
additional capital required by the Company and the period during
which such additional capital shall be retained by the Company
shall be determined by the manager.

2.03 LOANS: The Company may, as determined by the
manager, borrow money from the manager or third persons, In the
event that a loan agreement 1s negotiated with a manager cor Member,
he or she shall be entitled to receive interest at a rate and upon

1



such terms to be determined by the manager and said loan shall be
repaid to the manager or Member or other person with interest as
soon as the affalrs of the Company will permit. The lcan shall be
evidenced by a Promissory Note obligating the assets to the
Company. Such interest and repayment of the amount so loaned are to
be entitled to priority of payment over the division and
distribution of capital contributions and profit amcng Members.

SECTION 3.00 - MEMBERS' ACCOUNTS

3.01 CAPITAL ACCOUNTS: Separate capital accounts shall be
maintained for each Member. The capital accounts of each Member
shall initially reflect the amount specified in Article 2.01. No
Member may withdraw any part of his or her capital account, except
upon the approval of the manager. If the capital account of a
Member becomes impaired, or i1f he or she withdraws said capital
account with the approval of the manager, his or her share of
subsequent capital profits shall be credited first to his or her
capital account until that account has been restored, before such
profits are credited to his or her income account. If, during the
period when a Member's capital account is impaired or he or she has
withdrawn funds therefrom as hereinbefore provided, an additional
contribution is required of the Members for the purposes specified
in Section 2.02, then the Member with such withdrawn or impaired
capital account shall be required to contribute his or her
proportionate share of the additional capital contribution and the
deficiency then existing in his or her capital account, sc as to
return the capital account to the same proportion existing as of
the date of the additional contribution. No interest shall be paid
on any capital contributions to the Company.

3.02 INCOME ACCOUNTS: A separate income account shall be
maintained for each Member. Company Pprofits, losses, gains,
deductions, and credits shall be charged or credited to the
separate income accounts annually, unless a Member has no credit
balance in his or her income account, in which event the losses
shall be charged to his or her capital account, except as provided
in Section 3.01. The profits, losses, gains, deductions, and
credits to the Company shall be distributed or charged to the
Members as provided in Section 3.03. No interest shall be paid on
any credit balance in an income account.

3.03 ALLCCATIONS AMONG MEMBERS: The preofits and losses of
the Cocmpany shall be divided and the losses, deductions, and
credits of the Company shall be borne in the following proportions:

RICHARD A. EWING X1
ROBERTA A. EWING 44 el

3.04 DISPROPORTIONATE CAPITAL ACCOUNTS: No interest or
additional allocation, profits, losses, gains, deductions, and
credits shall inure to any Member by reason of his or her capital
account being proportionately in excess of the capital accounts of
other members.



3.05 DISTRIBUTION OF ASSETS: All distributions of assets
of the Company, including cash, shall be made in the same
allocations among Members as described in Section 3.03. The
managers shall determine in their discretion whether distributions
cf assets of the Company should be made to the Members; provided,
however, that no distribution of assets may be made to a Member if,
after giving effect to the distribution, all liabilities of the
Company, other than liabilities to Members on account of their
capital and income accounts, would exceed the fair value of the
Company assets. A Member has no right to demand and receive any
distribution from the Company in any fcrm other than cash.

SECTION 4.00 - RULE3 RELATING TO MEMBERS

4.01 ADMISSION QOF NEW MEMBERS: Additional members may be
admitted upon the unanimous written consent of all Members.

4,02 VOTING COF MEMBERS: A Member shall be entitled to one
(1) vote for each percentage interest in the Company on any matter
for which Members are required to vote. A Member may vote in person
or by proxy at any meeting of Members. Except as provided in
Section 4.01, all decisicns of Members shall be made by a majority
vote at a properly called meeting of the Members at which a gquorum
is present, or by unanimous written consent of the Members.

4.03 MEETINGS OF MEMBERS:

a) Meetings of Members may be held at such time and place
as may be determined by the managers or the person or persons
calling the meeting.

) The annual meeting of Members shall be held on the
third Thursday of February in each year, or at such time and
place as shall be determined by a resolution of the managers
during each fiscal year of the Company.

c) Special meetings of the Members may be called by the
manager or at least twenty percent (20%) of all of the Members
entitled toc vote at the meeting.

d) Written notice stating the place, day, and hcour of the
meeting, and in the case of a special meeting, the purpose for
which the meeting is called shall be delivered not less than
ten (10) days nor more than thirty {(30) days before the date
of the meeting, either personally or by mail, by or at the
direction of the manager or any other person calling the
meeting, to each Member of record entitled to vote at such
meeting. A waiver of notice in writing signed by the Member
befcre, at, or after the time of the meeting stated in the
notice shall be equivalent to the giving of such notice.

e) By attending a meeting, a Member waives objection to
the lack of notice or defect of notice, unless the Member at
the beginning of the meeting objects to the holding of the

3



meeting or the transaction of business at the meeting. A
Member who attends a meeting also walives objection to
consideration at such meeting o©of the particular matter noz
within the purpose described in the notice, unless a Member
objects tc considering the matter when it is presented.

f) A majority of the Members entitled to vote shall
constitute a qucrum at the meeting ¢f Members. If a quorum is
not represented at any meeting of the Members, such meeting
may be adjourned for a period not to exceed thirty {30) days
at any one adjournment; provided, however, that if the
adjournment is for more than thirty (30) days, a nctice of the
adjourned meeting shall be given to each Member entitled to
vote.

SECTION 5.00 - RULES RELATING TO MANAGERS

5.01 GENERAL POWERS: Management and the conduct of the
business of the Company shall be vested in the manager(s). The
manager (s) may adopt resolutions to govern his activities and the
manner in which he shall perform his duties to the Company.

5.02 QUALIFICATIONS OF MANAGER: The manager must be a
Member of the Company.

5.03 ELECTION NUMBER AND TERM:

a} Cne (1) manager shall be selected, unless the Members
at a regular or special meeting determine to increase the
number of managers.

b) The initial manager shall hold ocffice until the first
annual meeting of the Members and until his successor or
successors have been elected and gualified. Thereafter, each
manager elected by the Members shall hold office for a one (1)
year term, or until his or her successor has been elected and
gqualified. The manager or managers shall be elected by a vote
or consent of the Members at an annual meeting or at a special
meeting called for that purpose.

5.04 MEETINGS AND VOTING: In the event there is more than
one (1) manager, the meetings of managers shall be held at such
time and place as the managers shall determine. Written notice of
meetings o©f the managers shall be delivered at least 24 hours
before the meeting personally, by telecopier or by mail actually
delivered to the manager within the Z24-hour period. A waiver of
notice in writing signed by the manager before, at, or after the
Lime of the meeting stated in the notice shall be equivalent to the
giving of such notice. By attending a meeting, a manager wailves
objection to the lack of notice or defect of notice, unless at the
beginning of the meeting the manager objects to the holding of the
meeting or the transaction of business at the meeting. A majority
of the managers entitled to vote shall constitute a quorum at the
meeting of managers. All decisions of the managers shall be made by

4



a majority vote of the managers at a properly called meeting of the
managers at which a quorum 1s present or by unanimous written
consent of the managers.

5.05 DUTIES OF MANAGERS:

a) The managers shall have the duties and
responsibilities as described in the Colorade Limited
Liability Company Act, as amended from time tc¢ time.

b} The manager or managers shall execute any instruments
or documents providing for the acquisition, mortgage, or
disposition of the property of the Company.

c} Any debt contracted or liability incurred by the
Company shall be authorized only by the manager or by a
resolution of the managers, if there is more than one (1)
manager, and any instruments or documents reguired to be
executed by the Company shall be signed by the manager or any
one (1} of the managers, if there is more than one, designated
by a resolution of the manager or managers.

d) If there is more than one (1} manager, the managers
shall designate any one (1} of the managers to be responsible
for the daily and continuing operation of the business affairs
of the Company. All decisions affecting the policy and
management of the Company shall be made by the manager cor
managers. Checks must be signed by any two (2) Members of the
Company, one (1} of which must be a manager or one {l) of the
managers.

{e) A manager shall not be entitled to compensation, but
shall be entitled to be indemnified by the Company to the
extent provided by the Colorado Limited Liagbility Company Act,
as amended from time to time, and shall be entitled tgo the
advance of expenses, including attorney's fees in the defense
or prosecution of a claim against him or her in his c¢r her
capacity as manager. ' ‘

SECTION .00 - BOOKS

6.01 LOCATION OF RECORDS: The books of the Company shall
be maintained at the principal cffice of the Company or at such
other place as the manager or managers shall determine. Each Member
shall at all times have access tc the books and records of the
Company for inspection and copying.

6.02 ACCESS TO RECORDS: Each Member shall be entitled to
cbtain from the manager, upon responsible demand for any purpose,
such information reasonably related to the Member's membership
interest in the Company; to have true and full information
regarding the state of business and financial condition and any
other information regarding the affairs of the Company; te have a
copy of the Company's federal and state income tax returns for each

5



yvear premptly after they are available to the Company; and to have
a formal accounting of the Company affairs whenever circumstances
render an accounting just and reasonable.

6.03 ACCOUNTING RULES: The bcooks shall be maintained on
a cash basis. The fiscal year cf the Company shall be a calendar
year. Distributions to income accounts shall be made annually.

SECTION 7.00 -~ DISSOLUTION

7.01 CAUSES OF DISSOLUTION: The Company shall be
dissclved upon the occurrence of any one (1) of the following

events: )
a) At any time by unanimous agreement of the Members;

b) Upon the expiration of the period fixed for the
duration of the Company in its Articles of Organization;

¢) Upcn the death, retirement, resignation, expulsion,
bankruptcy, or dissclution of a Member.

7.02 CCONTINUATION OF BUSINESS: Notwithstanding a
dissclution of the Company.under Secticn 7.01(c), the Members may
elect to continue the business of the Company sc long as there are
at least two (2) Members remaining who then consent to do seo, by
purchasing the deceased, retired, resigned, expelled, or bankrupt
Member's membership interest.

7.03 PURCHASE OF MEMBER'S MEMBERSHIP INTEREST:

a) If the Members elect to continue the business under
Section 7.02, the purchase price of a withdrawn Member's
membership interest shall be equal to the withdrawn Member's
capital account as of the effective date of his withdrawal,
plus his income account as of the end of the pricr fiscal
year, decreased by his snhare of the Company losses,
deductions, and credits computed to the effective date, and
decreased by withdrawals such as would have been charged to
his or her income account during the present fiscal year to
the effective date. The purchase price is subject to setoff
for any damages incurred as a result of the withdrawn Member's
actions and nothing in this paragraph is intended to impair
the Company's right to recover damages for the withdrawn Mem-
ber's wrongful dissolution cof the Company by reason of the
withdrawn Member's death or bankruptcy.

b} The purchase price determined under Secticn 7.03(a)
shall be paid to the withdrawn Member in equal monthly
installments cver a period selected by the manager, but not to
exceed sixty (60) months, with interest at the Internal
Revenue Service A.F.R. rate. Said cobhiigation shall be reduced
to an unsecured Promissory Note signed by the manager on
behalf of the Company.



ct The effective date shall be the date c¢f death of a
deceased Member or the date notice is delivered to the Company
in the case of the bankruptcy of a Member.

d} In the event of dissolution of the Company, and if the
Members do not elect to or are unable to continue the business
of the Company under Section 7.03, the managers shall proceed
with reasonable promptness to sell the real and personal
property owned by the Company and to liquidate the business of
the Company. Upon disscluticn, the assets of the Company
business shall be used and distributed in the following order:

i) Any liabilities and liguidating expenses of the
Company will first be paid.

ii) The reasonable compensation and expenses of the
managers and liquidation shall be paid.

iii) The amount then remaining shall be paid toc,
and divided among, the Members, 1in accordance with the
statutory scheme for distribution and liguidation of the
Company and the Colorado Limited Liability Company Act,
as amended from time to time.

SECTICN 8.00 - EXPULSION OF A MEMBER

3.01 REASONS FOR EXPULSIOM: A Member shall be esxpelled
from the Company upon the occurrence of any of the f{following
events:

a) If a Member shall violate any of the provisions of
this Agreement.

b) If a Member's membership interest shall be subject to
a charging order or tax 1lien which 1is not dismissed or
resclved to the satisfaction of the manager of the Company
within thirty (30) days after assessment or attachment.

8.02 NOTICE OF EXPULSION: Upon the occurrence of an event
described in Section 8.01, written notice o©f expulsion shall be
given to a violating Member either by serving the same by personal
delivery or by mailing the same by certified mail to his or her
last known place of residence as shown on the books of the Company.
Upon the receipt of personal notice or the date of the postmark for
certified mail, the violating Member shall be considered expelled
and shall have no further rights as a Member of the Company, except
to receive the amounts to which he or she is entitled under Section
7.03 of this Agreement.

SECTION 5.00 - BANKRUPTCY
.01 DEFINITICN: A Member shall be considered bankrupt if
the Member files a Petition in Bankruptcy or an involuntary

Petition in Bankruptcy is filed against a Member and the petition
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is not dismissed within sixty (60) days or makes an assignment for
the benefit of creditors or otherwise takes any proceeding or
enters into any agreement for compounding his or her debts other
than by the payment of them in full amount thereof or is otherwise
regarded as insolvent under any Cclorado Insolvency Act.

9.02 EFFECTIVE DATE OF BANKRUPTCY: The effective date of
a Member's bankruptcy shall be the date that the manager having
learned of the Member's bankruptcy shall give notice in writing
stating that the Member 1s regarded as bankrupt under this
Agreement. Such notice shall be personally served or by leaving the
same at the place of business of the Member. As of the effec- tive
date, the bankrupt Member shall have no further rights as a Member
of the Company, except to receive the amounts to which he or she
may be entitled under Section 7.03. ‘

SECTION 10.00 - DEATH OF A MEMBER

10.01 RIGHTS TERMINATED: Upcn the death of a Membexr, the
deceased Member's rights as a Member of the Company shall cease and
terminate, except as provided in this section.

10.02 CONTINUATION: If the surviving members eglect to
continue the business as provided in Section 7.02, the manager
shall serve notice in writing of such election within three (3)
months after the death of the decedent upon the Persoconal
Represantative of the decedent and, if at the time ¢f such election
no legal representative has been appcinted upon any cne (1) of the
known legal heirs of the decedent at the last known address of such
heir, the Company shall purchase the membership interest ocf the
deceased Member, as provided in Section 7.03, and the closing of
such purchase shall be within thirty (30) days of the notice of
such election.

10.03 LIQUIDATION INTEREST: If the surviving Members do
not elect to continue the business or are unable to do so by law,
the deceased Member shall only be entitled to his cor her interest
in the liguidation as stated in Section 7.03.

SECTION 11.00 - SALE OF A MEMBER'S INTEREST

11.01 VOLUNTARY SALE OR TRANSFER: In the svent a Member
desires to sell, assign, c¢r otherwise transfer his or her
membership interest in the Company and has cbtained a bona fide
offer for the sale thereof made by some perscn not a Member of this
Company, he or she shall first offer to sell, assign, or otherwise
transfer the membership interest to the other Members at the price
and on the same terms as previously offered him or her. Each of the
other Members shall have the right to purchase his or her
proporticnate share of the selling Member's membership interest. If
any Member dces not desire to purchase the membership interest on
such terms or at such price and the entire membership interest is
not purchased by the other Members, no other Member may purchase
any part of the membership interest and the selling Member may then
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sell, assign, or otherwise transfer his or her entire membership
interest in the Company toc the perscon making the said offer at the
price cffered. The intent of this provision is to require that the
entire membership interest of the Member be sold intact. A
purchaser of a membership interest of the Company shall not become
a Member without the unanimcus consent of the non-selling Members,
but shall ke entitled to receive the share of profits, gains,
losses, deductions, credits, and distributions to which the selling
Member would be entitled.

11.02 RESTRICTION ON SALE: Except as otherwise provided,
no Member may sell, assign, mortgage, or otherwise encumber his or
her membership interest in the Company or in its capital assets or
property or enter into any agreement of any kind that will result
in any person, firm, or organization becoming interested with him
or her in the Company or dc any act detri- mental te the best
interests of the Company.

SECTION 12.00 - ARBITRATION

Any dispute, c¢laim, or controversy arising out cf or
relating to this Agreement or the breach thereof shall be settled
by arbitration in accordance with the then existing rules of the
American Arbitraticn Association. Judgment upon the award rendered
by said arbitration may be entered in any court having Jjuris-
diction therecof. Costs of arbitration shall be paid by the loser.
If any one (1} Member notifies the other Members in writing of a
dispute, claim, or controversy within six (6) months of the arising
of such dispute, claim, or controversy and requests that the same
be arbitrated, no legal action may then be commenced thereon,
except to cobktain judgment on the arbitration award.

SECTION 13.00 - MISCELLANEOQOUS

13.01 AGREEMENT BINDING: This Agreement shall be binding
upon the parties hereto and their respective heirs, personal
representatives, administrators, successors, and assigns and each
perscon entering into this Agreement acknowledges that this
Agresement constitutes the sole and complete representation made to
him or her regarding the Company, its purposes and business. No
oral or written representations or warranties of any kind or nature
have been made regarding the proposed investments nor any promises,
guaranties, or representations regarding income or profit to be
derived from any future investment.

13.02 AMENDMENT: This Agreement may be modified from time
to time as necessary only by the written agreement of the Company
acting through the vote or consent of its managers and the Members.

13.03 SEVERABILITY: The procvisicns of this Agreement are
severable and separate and if any one (1) or more is voidable or
void by statute or rule of law, the remaining provisions shall be
severed therefrom and shall remain in full force and effect.



13.04 LAWS OF COLORADO: This Agreement and the terms are
to be construed in accordance with the laws of the State of

Colorado.

IN WITNESS WHEREOF, we have set our hands and seals the
day and year first above written in Pueblo, Colorado.

A2 sy //’ -

S NG S L
AT N 252 EE
RICHARD A. EWI%E/) ROBERTA A. EWIN@) =

PGE ENTERPRISES LLC

=
: . <
By: o & S

Manager
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"9”"1‘“ 003 A 1021 am.

WARRENTY DE— b.UU
‘bb;{uu\\ig 50 Dac Fees 38,50 W
92 OR Book 1034 Page 35 - 959
THIS DEED, Made s ﬁ‘ day of AUGUST
in the year of our Lord TW( THOUSAND AND THREE Instrument =
belween: 200300668698 OR 1031

MARJORIE LUCILLE FISSEL AKA LUCILLE FISSEL

whose street address is City or Town
and of the said County of and State of
of the first patt, and
PGE ENTERPRIES, LLC
whose street address is /14 3. T -Ffemy /s City or Town of /L(_L’IL"/: “5F  gnd of the said
County of /’M Y and State of (oforecde Qige) of the second part.

Witnesseth, That the said parties of the first par, for and in consideration of the sum THREE HUNDRED
FIGHTY FIVE THOUSAND DOLLARS to the said party of the first pert in hand paid by the said parties of the second
paxt, the receipt thercof is hereby confessed and acknowledged, have granted, bargained, sold and conveyed, and by these
present does grant, bargain, sell, convey and confirm, unto the szid parties of the second part, the survivor of them, their
assigny and the heirs and assigns of such survivor forever, all the [ollowing described lot or parcel of land situate, lying and
being the Couaty of  LAS ANIMAS and Stale of COLORADO, to-wit:

LOTS 6,7, 8, 9 AND THE EAST SEVEN AND ONE-HALF FEET OF LOT 10, BLOCK 23, TAYLOR AND
SWALLOWS ADDITION TO THE CITY OF TRINIDAD, LAS ANIMAS COUNTY, COLORADO.

LOTS 30, 31, 32, 33, 34 AND 35 IN BLOCK 23 TAYLOR AND SWALLOWS ADDITION TO THE CITY
. OF TRINIDAD, LAS ANIMAS COQUNTY, COLORADOC.

Together, with all and singular the bereditarnents and appurtenances thereunto belonging, or in anywise
appertaining, and the reversion and reversions, reminder and remainders, rents, issues and profits thereof, and ali the estate,
right, title, interest claim and demend whatsoever of said party of the first part, either in law or equity, of , in and to the above
bargaived premises, with the hereditarnents and appurtenances.

Te Have and to Hold the said premises above bargained and described, with the appurtenances, unto the said parties
of the second part, the survivor of them, their assigns and the heirs and assigns of such survivor forever. And the said parties
of the first part, for thetnselves, their  heirs, executors, and administrators, do hereby covenant, grant, bargain and agree to and
with the said parties of the second purt, the survivor of them, thelr assigns and the heirs and assigns of such survivor, that at
the time of the ensealing and delivery of these presents, are well seized of the premuses above conveyed, as of good, sure,
perfect absolule and indefeasible estale of inberitance, in law, in fee simple, and have good right, full vower and lawful
suthority to grant, bargain, sell and convey the same in manner and form aforesaid and that the same are free and clear from all
former and other grants, bargains, sales, liens, taxes, assessments and encumbrances of whatever kind or nature soever,
EXCEPT TAXES AND ANY ALL CONDITIONS, COVENANTS, EASEMENTS, RESERVATIONS, RESTRICTIONS,
ROADS, RIGHTS OF WAY OF RECORD. Right of way easement in book 859, page 173

And the above bargained premises in the quiet and peaceable possession of the said parties of the secand part, the surviver of
them, their assigns and the heirs and assipns of such susvivor, against all and every person or persons lawfully claiming or to
claim the whole or any part thereof, the said parties of the first part shall and will WARRANT AND FOREVER DEFEND.

In Witness Whereof, The said parties of the first part have hereunto sel their hamds end scals the dey and year
first abeve written.
Signed, Sealed and Delivered in the Presence of:

TN A PAITER SN, it WW-J (SEAL)
MARJOREE LUCILLE FISSEL AKA LUCILLE FISSEL
STATE OF (o /ot

COUNTY OF (¢S /55 + 75 . ,

Gty amii _

THE FOREGOING INSTRUMENT WAS ACKNOWLEDGED BEFORE ME THIS >/ ¢ DA¥ e,
, 2003 BY MARIORIE LUCILLE FISSEL AKA LUCILLE FISSEL s 4
N \:“*QTA‘%&’%‘

o

WITNESS my hand and official seal.

My commission expires: /... )0 ¢ 5/

WARRANTY DEED

*45




DR 8404-) (07/2511)

COLORADO DEPARTMENT OF REVENUE
LIQUCR ENFORCEMENT DAVISION

1881 PIERCE STREET RM 108A

DENVER CO 80261 INDIV'DUAL HlSTORY RECORD

To be completed by the following persons, as appilicable: scle proprietors; generat partners regardless of percentage ownership,
and limited partners owning 10% or more of the partnership; all principal officers of a corporation, all directors of a corporation,
and any stockholder of a corporation owning 10% or more of the outstanding stock; managing members or officers of a
limited liability company, and members owning 10% or more of the company; and any intended registered manager of

Hotel and Restaurant or Tavern class of retail icense.

NOTICE: This individual history record reguires information that is necessary for the licensing investigation or inquiry. All questions
must be answered in their entirety or the license application may be delayed or denied. If a question is not applicable, please indicate
so by "N/A”, Any deliberate misrepresentation or material omission may jeopardize the license application.

1. Name of Business

P(?E kr\ﬂreﬁmsfgs (/C-C ' _
3. List any other names you have used,

2. Your Full Name (Jast, first, middle)

Rlc,\r\qc’(j Eus NG

(4. Mallmg address (if different from residence)

5. List current residence address. include any previous addresses within the last five years (attach separate sheet if necessary).

STREET AND NUMBER CITY, STATE, 4P FROM TO

Current _
468 W layer O Pucbly best do Gre9? 2008 | fresent
Previous

85S 5 cau,,w,q L4 fueblio wfas},cfs §/067 1998 | 2008
6. List all employment withfrthe last five years. Include any seif employment. (Attach separate sheet if necsssary)

NAME OF EMPLOYER OR BUSINESS | ADDRESS (STREET, NUMBER, CITY, STATE, ZIP) POSITION HELD FROM TO

A . I
GE Enderprisestid FL8 Flano, [ fuebols 20 8101 O wmes Zoww |2o/3
i 7 7 7 7 ,
legéj [n‘}'(‘(f/’lS(DALtc_.b/d‘g U p/’wplerdjfmfiﬁ/#jrCOé’j&ﬁ? OWV\-{/ 2()[0 }4"{5@;4)"
7 N 7

7. List the hame(s) of relatives working in or holding a financial Interest in the Colorado alcohol beverage Industry.
NAME OF RELATIVE RELATIONSHIP TO YOU POSITION HELD NAME OF LICENSEE

N A

8, Have you ever applied fér, held, er had an interest in a Colorado Liquor or Beer License, or loaned money, fumiture, fidures, equipment or
t i 2?1 in detail.
inventory to any licensee? If yes, answer in defa K]Yes L—_ No

Owprer j;aw-vls Garden 3 Fuevles Lo - Ope c;/cM’f ja 1947

8. Have you ever recelved a viplation notice, suspension, or revocation for a liquar law violation, or have you applied for or been denied a fiquor or beer
license anywhere in the United States? If yes, explain in detail. l:lYes m No




10. Have you ever been convicted of  crime or received a suspended sentence, deferred sentence, or forfeited bail for any offense in criminal or mifitary cmﬂ
or do you have any charges pending? (If yes, explain in detail.)

DYes g No

11. Are you cumrently under probation (supervised or unsupervised), parole, or completing the requ1rements of a deferred sertence? (if yes, explain in detail.)

DYes [g Na

12. Have you ever had any professional license suspended, revoked, or denied? (If yes explain in detail.)

DYes lzl No
) PERSONAL AND FINANCIAL INFORMATION
Unless otherwise pravided by law, the personal information required In question #13 will be treated as confidential.
The personal information required in question #13 is solely for identification purposes.
43a. Date of Birth b. Soclal Security Number SSN ¢, Place of Birth d. U.S. Citizen?
E’Yes (] No

e. If Naturalized, State where g- Name of District Court

h. Naturaiization Certificate Number | Date of Certification J- If an Alien, Give Alien's Registraﬁon Card Number |k Permanent Resldence Card Number

r, Do you have a current Driver's License? If so, give number and state

Yes D No

I, Height | m. Weight |n. Hair Color|o. Eye Color| p. Sex q. Race

14. Financial Information.
a. Total purchase price 3. : {if buying an existing business) or investment being made by the applying erfity, corporation,
partnership, limited iability company, other $_ 472 3 D, der? ‘ '

b. List the total ameunt of your investment in this business including any notes, loans, cash, services or equipment, operating capital,

stock purchases or fees paid s# o 51 d0

c. Provide details of the investment de.scnbed in 14.b. You must account for alt of the sources of this investment. Attach a separate sheet if needed.

Type: Cash, Services or EqQuipment Source . Amount

C/)fS},L 14 Enkecprses,ite Business PaogunH 5'20_,00@

Colorodo €25 Bom) pri® A

d. Loan Information (atta-ch copies of all notes or loans)

Name of Lender " Address : Termn Security- : Amount
. ‘ Curren Bafphie
Tater pot v Nl DPanit . 1320 Loy wend Jrimddd go / Q}f r ﬁra’tﬂ erty F ZKSAGDC- .
. I rre A O kM
SCEOO JJou Y Mawny St {fpu.gb./o’ Lo / 05/{ ers-z.--qaf ,gﬂ,;‘f /é 3‘(&?&‘

Oath of Applicant
§ declare under penalty of perjury that this application and all attachments are frue, comrect, and complete to the best of my knowledge.
Date |

Authorized Signature | Title .-
A | Pren bar Pamspec 5/l

,

V4




DR 8404-} (07/25/17)

COLORADO DEPARTMENT OF REVENUE
LIQUOR ENFORCEMENT DIVISION

1881 PIERCE STREET RM 108A

rnERcommL INDIVIDUAL HISTORY RECORD

To be completed by the following persens, as applicable: sole proprietors; general partners regardless of percentage ownership,
and limited pariners owning 10% or more of the partnership; all principal officers of a corpoeration, all directors of a corporation,
and any stockholder of a corporation owning 10% or more of the outstanding stock; managing members or officers of a
limited liability company, and members owning 10% or more of the company; and any intended registered manager of

Hotel and Restaurant or Tavern class of retail license.

NOTICE: Thisindividual history record requires information that is necessary for the licensing investigation or inquiry. All questions
must be answered in their entirety or the license application may be delayed or denied. [f a question is not applicable, please indicate
s0 by “N/A". Any deliberate misrepresentafion or material omission may jeopardize the license application.

1. Name of Business

2813 Lﬂ@(ﬂﬁ%ﬁﬁ. LLC |
3. List any other names you have used.

2. Your Full Name (last, first, middle}

Ro‘oQC\'\& o LaiNg

4. Malling address {if different from residence) «J

5. List current residence address. [nclude any previous addresses within the last five years (aftach separate sheet if necessary).
STREET AND NUMBER CITY, STATE, ZIP FROM TO

LHT% W) Player N T uebls West 0o SI00T | 2008 presemﬁr

955 Slauuce, (4 Dbl Wesk & 71007 | 1993 | 3005

6. List all employment withif the last five years. Include any self employment. {Aftach separate sheet If necessary)
NAME OF EMPLOYER OR BUSINESS | ADDRESS (STREET, NUMBER, CiTY, STATE, ZIP) POSITION HELD FROM TO

F\LQCQSSSOCLP'\S LOYS W) e St Dusbla Co SienaRekiont Caco Acluddsle . peesesd
PCe £ niefpriiﬁ_l LLC ik L«)_PlM)‘ff N fubb G siv7l Cwner A0 |pceseat

7. List the name(s) of relatives working in or holding a financial interest in the Colorado alcohol beverage industry.

NAME OF RELATIVE RELATIONSHIP TO YOU POSITION HELD NAME OF LICENSEE
MIA o

8. Have you ever applied for, held, or had an interest in & Colarado Liquor or Beer License, or loaned meney, fumniture, fixtures, equipment or

inventory to any licensee? If yes, answer in detail. D ves m No

9. Have you ever received a violation notice, suspension, or revocation for a tiquor faw violation, or have you applied for or been denied a liguer or baer
" : o i .
license anywhere in the United States? If yes, explain in detail. D Yes m No




[0, Have you ever been convicted of a crime or received a suspended sentence, deferred sentence, or forfeited bail for any offense in ciminal or murtary court

or do you have any charges pending? (If yes, explain in detail.)

DYes @ No

11. Are you currertly under probation {supervised or unsupervised}, parole, or completing the requirements of a deferred sentence? (if yes, explain in detail,)

DYes & No

12. Have you ever had any professional Iicense suspanded, revoked, or denied? (If yes, explain in detail }

DYes EB No

PERSONAL AND FINANCIAL INFORMATION )
Unless otherwise provided by law, the personal information required in question #13 will be treated as confidential,
The personal information required in question #13 is solely for identification purposes.

13a. Date of Birth b. Social Security Number SSN ¢, Place of Bitth | . d. U3 Citizen?
¥y u f Bves Ono
urali BikscTnia i , ) g. Name of District Court A

e, If Naturalized, State where

k. Pertranent Residence Card Numbsér

1.1 an Alien, Give Allen's Registration Gard Number

h. Naturatization Certificate Number i. Date of Cerlification

I. Height | m. Weight |n. Hair Colorjo. Eye Color & q. Race

r. Do you have a current Driver's License? If so, give number and state

Yes D No

14, Financial Information. ‘ _
(if buying an existing businas) or investment being made by the applying 'entity. corporation,

a. Total purchase price $.
partnership, limited liability compary, other $___ 0 31 OO
b. List the total amount of your investment in this business including any notes, loans, cash, services or equipment, operating capital,

stock purchases or fees paid §. “HoH eV

c. Provide details of the [nvestment described in 14.b. You-must awount for all of the sources of this |nvestrnent Altach a separate sheet if nesded.
Source Amount

Type: Cash, Services or Equipment

(s

CRE Enherprizes  LLC Pusivess Poant 2o, oo
Cilerasis East panp Bets

d. Loan Information {attach copies of all notes or loans} )
Name of Lender . Address Tern Security Amount
o . _ . (,u tren¥ g alet
4 (\l&r r\o_—homﬁ %CU’\ \(_ R0 (anveat 7 r.nidaA.Co Lo ue Prope r*‘k«i ats, o0b '
— . . rey J— [5] hoo
A=A\ nod & Main Pl Gy 10 gr  Recssand Property 117,000
~ Oath of Applicant
1 declare under penalty of perjury that this application and all attachments are true, comect, and complete to the bast of my knowledge.
Date

AW/ZS' 77 f? - " Mescer 5 /el 3
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Filed for Record in

LAS ANIMAS, CO

BERNARD J, GONIALES
D9-04-2003 At 10:21 AM.

DEED 0 TRUS 36, 00

Doe Fees « 00

OR Brcaok 1031 Page 98 - [2%54

RECORDATION REQUESTED BY: sonSEoEREnt . or ToSk Pags
INTERNATIONAL BANK
INTERNATIONAL BANK TRINIDAD
PO BOX 920
320 NORTH CONVYENT ST.
TRINIDAD, CO B1082-0920

WHEN RECORDED MAIL TO:
INTERNATIONAL BANK
INTERNATICNAL BANK TRINSDAD
PO BOX 920
320 NORTH CONVENT ST.
TRINIDAD, CO 81082-0920

SEND TAX NOTICES TO:
INTERNATIONAL BANK
INTERNATIONAL BANK TRINIDAD
PO BOX 320
320 NORTH CONVENT 5T.
TRINIDAD, CQ_81082-0920 FOR RECORDER'S USE ONLY

CONSTRUCTION DEED OF TRUST

MAXIMUL PRINCIPAL AMCOUNT SECURED. The Lisn of this Deed of Trust shall not excead at any one time $1,028,370.64 except as
allowad under applicatife Colorado law, .

THIS DEED OF TRUST [s dated August 19, 2003, amang PGE ENTERPRISES, LLC, whose address Is 855
S. CAYUGA CT., PUEBLO WEST, CO 81007 ("Grantor”); INTERNATIONAL BANK, whose address Is
INTERNATIONAL BANK TRINIDAD, PO BOX 920, 320 NORTH CONVENT ST, TRINIDAD, CC 81082-0920
(reterred to below sometimes as "Lender" and sometimes as "Beneficlary”); and the Public Trustea of
LAS ANIMAS County, Colorado (referred to below as "Trustee").

CONVEYANCE AND GRANT. For valuable consideration, Grantor hereby lrrevocably grants, transiers and assigns te Trustee for lhe
benefit of Lender as Beneficiary all of Grantor's right, tille, and interest in and to the following described real property, tegether with all
existing or subsequently erecied or affixed builkdings, improvements and fixtures; all easements, rights of way, and appunenances; all water,
waters rights and ditch rights (including stock in wtllitles with ditch or irigation rights); and all other rights, royalties, ard profits refating to the
real property, including without limitation all minerals, ofl, gas, geothermal and simiar mattars, (the "Real Property”) located in

LAS ANIMAS County, State of Colorado:

L.OTS 8, 7, 8, 9, AND THE EAST SEVEN AND ONE-HALF FEET OF LOT 10, BLOCK 23, TAYLOR ANBD
SWALLOWS ADDITION, AND LOTS 30, 31, 32, 34, AND 35, IN BLOCK23, TAYLOR AND SWALLOWS
ADDITION TO THE CITY OF TRINIDAD.

The Real Property or Its address is commonly known as 416 UNIVERSITY, TRINIDAD, CO 81082,

FUTURE ADVANCES. Specifically, without limitation, this Dead of Trust securag, In addition to the amounts specified in the Nate, all future
amounts Lender in fis discretion may loan to Grantor, together with all interest theraon; however, In no event shall such luture advances
{oxcluding interest) exceed in the aggregate $504,900.00.

Grantor presently assigns to Lender {also known as Beneficiary in this Oeed of Trust) all of Grantor's right. title, and interest in and 1o all
prasent and luture feases of the Praperty and all Rents from the Property. In addition, Grantor grants to Lender a Unitorm Commerclal Gode
security interest in the Personal Proparty and Aents.

THIS DEED OF TRUST, INCLUDING THE ASSIGNMENT OF RENTS AND THE SECURITY INTEREST IN THE RENTS AND PERSONAL
PROPERTY, IS GIVEN TO SECURE (A} PAYMENT OF THE INDEBTEDNESS AND (B) PERFOAMANCE OF ANY AND ALL
UBUGATIONS UNDER THE NOTE, THE RELATED DOCUMENTS, AND THIS DEED OF TRUST. THIS DEED OF TRUST, INCLUDING
THE ASSIGNMENT OF RENTS AND THE SECURITY INTEREST IN THE RENTS AND PERSONAL PRCPERTY, IS ALSO GIVEN TO
SECURE ANY AND ALL OF GRANTOR'S OBLIGATIONS UNDER THAT CERTAIN CONSTRUCTION LOAN AGREEMENT BETWEEN
GRANTOR AND LENDER OF EVEN DATE HEREWITH. ANY EVENT OF DEFAULT UNDER THE CONSTRUCTION LOAN AGREEMENT,
OR ANY OF THE RELATED DOCUMENTS REFERRED TO THEREIN, SHALL ALSO BE AN EVENT OF DEFAULT UNDER THIS DEED OF
TRUST. THIS DEED OF TRUST IS GIVEN AND ACCERTED ON THE FOLLOWING TERMS:

PAYMENT AND PERFORMANCE, Except as otharwise provided in this Deed of Trust, Grantor shall pay to Lender all amourts secured by
this Deed of Trust as they become due, and shall strictly end in a timely manner perform all of Gramtor's obligations under the Note, this Deed
of Trust, and tha Related Documents.

CONSTRUCTION MORTGAGE. This Desd of Trusl is a “sonstruction mortgags” for the purposes of Sections 9-334 and 2A-309 of the
Uniform Cemmerciat Code, as those sections have been adupted by the State of Colorado. -

POSSESSION AND MAINTENANCE OF THE PROPERTY, Grantar agrees that Grantar's possession and use of ihe Property shall be
govarned by the following provisions:

Possession and Use. Unlil the occurrence of an Event of Default, Grantor may (1) remain in possession and control of the Probgrty;
(2) use, operate or manage the Propery; and {3} coflect ine Rents from the Proparty,

Duty7 g Malntaln. Grankor shall maintain the Property in tenantable conditien and promptly perform all repairs, replacements, and
maintenance necessary la preserva its value.

Compliance With Environmental Laws. Grantor represents and warrants to Lender that (1) Ouring the period of Grantor's
ownership of the Property, thers has baen no use, generation, manufacture, slorage, treatment, disposal, release or threatened release
of any Hazardous Substance by any person on, under, aboui or from the Property; (2) Grantor has no knowledge of, or reagon to
beliave that there has been, excepd as previously disclosed to and acknowladged by Lender in writing, (a) any breach or violation of
any Environmental Laws, (b) any use, generatlon, manulacture, storage, treatment, disposal, release or threalensd reiease of any
Hazardous Subslance en, under, about or from the Property by any prior owners or cecupants of the Froparty, or {c) any actual or
threatened Igation or claims of any kind by any person relating to such matters; and (3) Excepl as pravlously disclosed to and
acknowledged by Lender in writing, (a} neither Grantor nor any tenani, contractor, agent or other guthorized user of the Property shall
use, genprale, manufacture, store, treal, dispose of or release any Hazardous Substanca on, under, about ar from the Property; and (b}
any such activity shall be conducted in complianse with all applicatile federal, state, and local laws, regulations and ordinances,
including without fimitation ell Environmental Laws. Grantor authorlzes Lander and its agenis to enter upon the Property to make such
inspestions and tesls, at Gramor's expense, as Lender may deem approptiate to determine compliance of the Proparty with this section
of the Deed of Trust. Any inspections or tesls made by Lender shall be for Lender's purposes orly and shall riot be construed 1o create
any responsibility or tiability on the part of Lender to Grantor or ta any alher person. The representations and waranties conlained




Instrusent Book Pane
200300668699 OR 1031 7

DEED QF TRUST
{Continued) Page 2

hergin are based on Grantor's due diligence In investigating tha Property for Hazardous Substances, Geantor hereby {1) relgases and
waives any future claims againsl Lender for indemnity of contribution in the svent Grantor becomeas liable for cleanup or other coats
unde: any such laws; and {2} agreas to indemnify and hold hammless Lender against any and afi claims, iosses, liabilities, damages,
pengtties, and expenses which Lender may directly or indireclly suslain or suffer resulting from a breach of this section of the Deed of
Trust or as a consequence of any use, generation, manufacture, storage, disposal, release or threatened refease occuiring pricr 1o
Grantor's ownarship or Interast in the Property, whether ar ot the samea was or should heve been known to Grantor. The provisions of
Ihls section of the Deed of Trust. including the obligation ¢ indemnify, shall survive the payment of the Indebtedness and the
satisfaction and reconvayance of tha Wen of this Deed of Trust and shall not be affected by Lender's acquisition of any interest in the
Property, whethar by foreclosure oc otherwise,

MNuisance, Waste. Grantor ghall not cause, conduct of permit any nuisanca ner commdt, parmit, of suffer any stripplng of or wasts on or
10 tha Proparty or any portion of the Property. Without limiting the generality of tha foregoing, Grantar will not remava, or grant to any
other party the rght tc remove, any timber, minerals {including oli and gas), coal, clay, scofia, soil, gravei or rock products without
Lendars prior written consent.

Remaova!l of Impravements. Grantor shall not demlish or remova any mprovements fram the Real Property without Lender's prior
wrilten consent. As a condition to the reémoval of any irprovements, Lender may require Grantor to make amangements salisfactory to
Lender \o replace such Improvements with Impraveménis of at least equal value.

Lender's Right to Enter. Lender and Lender's agents and representatives may enter upon the Real Property at all regsonable times to
attend 1¢ Lendars interests and o Inspect the Real Property for purposes of Grartor's compliance with the terms and conditions of this
Deed of Trust.

Compfiance with Governmental Requirements. Grantor shall premptly comply with all laws, ordinances, and regulations, now or
hereafier in effect, of all governmental authorities appilceble 1o the use or cccugancy of the Property, meluding withcut limitation, the
Americans With Disabllilies Acl. Grantor may contest in good faith any such law, ordinance, or regulaliun and whhiold complance
during any procesding, Incfudung appropriate appeals, S0 ftong as Grantor has notified Lender in writing prlof {0 doing so and so long
as, in Lender's sole opinion, Lender's interests in the Property are not jeopardized. Lender may require Granior ta post adequate
security or a surety bond, reasonably satisfactory to Lender, to protect Lender's interest,

Duty to Protect. Grantor agrees nafther to abandon ar leava unatiended the Property. Graeor shall do all other acls, in addition 1o
those acts set forth above in this section, which from the character and use of the Properly are reasonably necessary 1o protect and
preserve the Property.

Constructlon Loan. If some or afi of the procesds of the loan creating the Indebtedness are to be used to consiruct or complete
construction of any Improvements on the Property, the Improverents sheil ba complated no tater than the maturity date of the Note (or

+ such earlier date as Lender may reasonably establish) and Grantar shall pay in full all costs and expenses in cannection with the work.
Lender will disburse loan procaeds under such lerms and condllions as Lender may deem reasenably necessary t0 insure that the
interest created by this Deed of Trust shall have priority over all posaible liens, including those of material suppliers and workmen.
Lender may sequire, among other things, that disbursemant requests be supported by receipled bills, expense affidavits, walvers of
ligns, construction pregress reports, and such other documentation as Lendar may reasonably raquest,

TAXES AND LIENS. The following provisions relaling to the taxes and liens on Ihe Praperty are part of this Deed of Trust:

Payment, Grantor shall pay when due (and in alf events pricr to delinquency) ail taxes, special taxes, assessments, chargas {including

waler and sewer), fines and impositions levied against of on account of the Property, and shall pay when due all claims for werk done

on or for services rendered or maleria) furnished to the Propary. Grantor shall maintaia the Property free of all liens having priority over

or equal to the interest of Lender under this Daed of Trust, excep! for the lisn of taxes and assessments not due and excep! as
- otherwise provided in this Deed of Trust.

Right to Contest. Grantor may wilhhotd payment of any tax, assassment, or clalm in connection with a good faith dispute ovar Lhe

obiigation to pay, so long as Lender's interest in the Property Is not Jeopardized, If a llen asrises or is filed as a result of nonpayment,

Grantor shall within fieen {15) days after the lien arises or, if a lien is filed, within fiheen {15) days after Granior has notice of the filing,
secure lhe discharge of the flen, or i requested by Lender, deposit with Lender cash or a sufficient corporate surety bond or other

security satisfactory to Lender ln an amount sufficlent to discharge the lien plus any costs and attomeys’ fees, or olher charges that
could accrue as a result of a foreclesure or sale under tha lien. In any contest, Grantor shall defend itsall and Lender and shall satisty
any adverse judgmenl befare enforcernent against the Properly. Grantor shall name Lender as an additional obligee under any surety

bond Furnished in the contest proceedings.

Evidence of Payment, Grantar shall upon demand fumish to Lender satistactory evidence of payment of he taxes or assessments and
shall avthorize the appropriate governmenta! official to deliver to Lender al any fime a written statement of the taxes and assessments
against the Proparty.

Notice of Gonatruction. Grantor shall notly Lender at least liftesn {15} days before any work is commenced, any services are
furnished, or any malarials are supplied o the Property, § any mechanic's lian, matesialmen's lien, or other llen could be asserted on

account of the work, services, or materials. Grarntor will upon request of Lendar furnish 1o Lender advance assurances satisfastory to

Langer that Gramtor can and will pay the cost of such improvements.

PAOPERTY DAMAGE INSURANCE. The following provisions refaling to insusing the Property are a pant of this Deed of Trust.

Meintenance of Insurance. Grantor shall procwre and maintain policles of fire Insurance with standard extended coverage
endorsements on a fair value basis for the full insurable value covering all Improverments on the Real Property in an amount sufficlent 1o
avoid application of any colnsurance clause, and with a standard mortgagee clause In favor of Lender, Grantor shall also procure and
maintain comprehansive ganeral llability Insurance in such coverage amounts as Lender may request with Trustee and Lender belng
named a5 additional insureds in such liability inswance policies. Addiionally, Granter shall maintain such other insuiancs, Including but
not timited to hazard, business interruption, and bofler insurance, as Lender may reasanably require. Policies shall be written i form,
amounts, covarages and basis reasonably acceplable to Lender and jssued by a company or companies reasonably acceptable to
Lender. Grantor, upon request of Lender, will deliver to Lendar from time fo time the poficies or certificates of Insurance in form
satisfactory to Lendar, Including stipulations that coverages will not be cancelled or diminished without at ieast ten (10) days prior
writtan notice to Lender. Each Insurance policy also shall include an endorsement providing thal coverage in favor of Lender will not be
Impalred in any way by any acl, omission or default of Grardor or any other person. Shoutd the Real Property be localed in an area
designated by the Director of the Federal Emargency Managament Agency as a special fiood hazard area, Granter agrees to obtair and
maintain Fedaral Flood Insurance, If available, within 45 days after nolica Is glvan by Lender that the Proparty is localed in 4 special
flced hazard area, for the full unpald principal balance of the Inan and any prior liens an the propserty securing the loan, ug to the

maximum policy limits set under the National Flood Insurance Program, or as othenwise required by Lendsr, and to maintain such
insurance for the term of the loan.

Application of Proceeds. Grantor shal! promptly nolify Lender of any loss of damage o the Property. Lender may make proof of loss
it Grantor faile to do so within fiftesn (15) days of the casually. Whether or not Lender's security is impalred, Lendar may, al Lender's
alection, receiva and retain the proceeds of any insurance and apply tha proceeds to the reduction of the Indebtedness, payment of any
lian affacting the Preperty, or the restoration and repair of the Property. |i Lender elects to apply the proceeds to restoration and repair,
Grantor shall rapair or replace the damaged or desiroyed Improvements in & mannar satlsfaclory to Lender. Lender shall, upon
satistactory proof of such expenditure, pay or reimburse Grantor from the proceeds for the reasonable cost of repair or restoration if
Grantor Is not In defaull undar this Deed of Trust. Any proceeds which have not baen disbursed within 180 days after their receipt and
which Lender has not committad to the repair or restoration of the Property shall be used first to pay any amourt owing to Lender under
this Deed of Trust, then to pay accrued interest, and the sermainder, if any, shall be applied to the principal balance of tha Indebtednass.
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Il Lender hcids any proceeds after payment in full of the Indebtedness, such proceeds shalt be pald to Grantor as Grentor's interests
may Bppaar.

Grantor's Aeport on Insurange, Upon requast of Lendar, howaver not mare than once a yesr, Grantor shall fumish to Lender a repart
on sach existing policy of insurance showing: (1} the name of the insurer; (2} e risks Insured; (3) the amount of the policy; (4) the
praperty insured, the then currant replacemsant value of such property, and the manner of determlnlng that value; and (5} the
axplration date of the policy. Grantor shall, upen raquest of Lender, have an independent appraiser satisfactory to Lender determine
the cash value raplacement cost of the Property.

LENDER’S EXPENDITURES. If any action or proceeding is commencad that would materially affect Lender’s intarest In the Property ar Il
Grantor fails to comply with any provision of this Deed of Trusl or any Related Documents, Including bul not limited fo Grantor's taiure to
discharge or pay whan'due any amounts Grantor is required to discharge or, pay under ihis Deed of Trust or any Related Documents, Lander
on Granlor's behall may (but shall not be obligated to) take any action thal Lendar deems appropriate, Including but not limited 1o
discharging or paying all taxes, liens, security Intarests, encumbrances and olher clalms, at any time levied or placed on the Propesty and
paying all costs for insuring, mainaining and preserving the Praparty. All such expenditures incurred or pald by Lender for such purposes
will then bear Interest at the rate charged under tha Note from the date incurred or paid by Lender to the date of rapayment by Grantor. Al
such expenses will become a part of the Indebtedness and, ai Lender's optlan, will {A) be paysable on demand; (B) be added to the
balance of the Nole and be apportioned among and be payable wilh any installmant payments to become due during sither (1) the term of
any applicable insurance policy; or (2} he remaining term of the Note; or (C) be Ireated a5 a balloon-payment which will be due and
payable al the Note's maiurity. The Deed ol Trust also wiil secure payment of these amouris. Such right shall be in addition lo all other
rights and rermedies ta which Lender may be entiled upon Default.

WARRANTY; DEFENSE OF TITLE. The folfowing provisions relating to ownerghip of the Praperty are a part of this Deed of Trust:

Title, Granter warrants that: . (a) Grantor holds geod and marketable fitle of record to the Property in fea simple, frae and clear of all
hens and encumbrances other than those set farth in the Real Property description or in any title insurance policy, thle report, ar final tite
opinion igsued in favor of, ang accepted by, Lender in conaection with this Deed of Trusl, and (&) Grantor has the full right, power, and
authority to execute and daliver this Oeed of Trust 1o Lander.

Defense of Title, Subject to the sxcaplion in the paragraph above, Grantor warrants and will foraver defend the title to the Property
against the Jawiu! claims of all persons. In the event any action or proceeding Is commenced that questions Grantor’s title o the interest
of Trustee or Lander under this Deed of Trust, Grantor shall defend 1he action at Granlor's expense. Grantor may be the nominal party
in such proceeding, but Lender shall be entifed 1o participate In the proceeding and 1o te represented in the proceeding by counsel of
Lender's own choice, and Grantor will deliver, or causa 1o ba delivered, to Lender such instruments as Lander may request frem tima to
time 1o permit such participation.

Compliance With Laws. Grantor watrants that lha Properdy and Grantor's use of the Property complies with afl exfsting applicable
laws, crdinances, and regulations of governmental authorities.

Survival of Representations and Warranties. All representalions, warranties, and agreements made by Grantor in this Oeed of Trust
shall survive the execution and delivery of this Deed of Trust, shall be continuing In nature, and shall remain in full force and effect until
such ime as Grantor's Indebtednass shall be paid in full.

CONDEMNATION. The following provisions refating to condemnation proceedings are a part of this Deed of Trust:

Proceedings, |f any proceeding in contemnation Is filed, Grantor shall promptly notify Lender in wiiting, and Grantor shall promptly
take such steps as may be necessary o defend the action and obtain the award. Grantor may be the nominal party in such
proceeding, bui Lender shall be entitied to participate in the procesding and to be raprasanted in the proceeding by counse! of its own
choica, and Grantor will deliver gr causs to bs delivered to Lender such instuments and documantation as may be requested by
Lender from time to time to permil such participation,

Application of Net Proceeds. If all or any part of the Property i condemned by eminent domain proceadings or by any preceeding or
purchase in lisw of condemnation, Lendar may at its election require that all or any portion of the net procesds of the award be appfied
to tha Indebtedness or the repair or restoration of the Property. The net proceeds of the award shait mean the award after payment of
all reasonatie costs, expenses, and attorneys’ fees ncurred by Trustes or Lender in connection with the condemnation.

IMPOSITION OF TAXES, FEES AND CHARGES BY GOVERNMENTAL AUTHORITIES. The foliowing provisions relating to governmental
taxes, feas and charges are & part of this Oeed of Trust;

Current Taxes, Fees and Charges. Upan request by Lender, Grantor shall execute such documents In eddilion to tis Deed of Trust
and take whatever other action is requested by Lender to perfect end continue Lender's lien on the Real Property. Grantor shall
reimburse Lendar for all taxes, as described below, together with all expenses Incurred in recording, perfeciing or continuing this Deed
of Trust, Including withaut limitation all taxes, fees, documentary stamps, and other charges for recording or registaring this Deed of
Trust.

Taxes, Tha following shall constitute taxes to which this section applies: (1) a spacific tax upon this type of Deed of Trust or upon all
or any part of the Indebtedness secured by this Deed of Trust; {2} a specific tax an Grantor which Grantor s autherized or reguired to
deducl from payments on the Indebtedness secured by this typs of Dead of Trusy; (3) a tax on this type of Deed of Trust chargeable
against the Lender or the holder of the Note; and {4) a specific tax on ali or any portion of the Indeblednass or on payments of
principal and interest made by Grantor.

Subsequent Taxes. If any tax to which lhis section applies Is enacted subseguent to the date of this Deed of Trust, this event shakt
have the same effect as an Event of Default, and Lender may exarcise any or all of its avaliable remedies for an Event of Defaull as
provided below unless Grantor either (1) pays the tax before It becomes definquent, or {2) contesis the lex as provided above in the
Taxes and Liens section and deposils with Lender cash or a sufficient corporale surety bond or other security satistactory to Lender.

SECURITY AGREEMENT; FINANCING STATEMENTS. Tha fokowing provisions relating to this Deed of Trust as a securkty agreerﬁent are
a par of this Daed of Trust;

Securily Agreement. This instrument shall constitute & Security Agreement to the extent any of the Property constitutes fixtures, and
Lender shall have all of the rights af a secured party under the Uniform Commercial Code as amengad from time to timea,

Security Interest. Upan requast by Lander, Grantar shall executa financing statemants and take whatever cther action is requested by
Lender to parfect and continue Lender's seourity Interast in the Rents and Personal Property. In addition ta recording this Deed of Trust
in the real property recerds, Lender may, at any tme and without further autharization from Grantor, lils executed countamparts, copias
or reproductions of this Deed of Trust as a financing statement. Grantor shall reimburse Lendar lor all expensds incurred In perfecting
or cortinuing this security Interest. Upon default, Grantor shedl not remova, sever or detach tha Parsonal Proparty from the Proparty.
Upen defaul, Grantor shall assambie any Personal Fropery not effixed to the Property m a manneor and at a place reascnably
convenient to Granter and Lender and make it availably to Lendar within thres (3) days afler receipt of writlen demand from Lender to

ths extent permitted by applicable law.

Addresses. The mailing addresses of Grantor (debtor) and Landar {securad party) frem which Inlormation ¢ongeming the security
inlerest granted by fhis Ceed of Trust may be obtained (each as reguired by the Uniform Commarcial Code) are as stated on tha first
page ol this Deed of Trust.

FURTHEH ASSURANCES; ATTORNEY-IN-FACT. Tha following provisions relating to further assurances and altomay- in-fact are & part of
this Deed of Trust:

Further Assurances, At any tima, and from Bme 10 me, upen request of Lender, Grantor will rake, exscute and daliver, or will cause
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to be made, executed or delivared, o Lender or to Lenders designes, and when requested by Lender, cause to be filed, recorded,
refiled, or rerecorded, &5 the case may ba, at such times and In such offices and places as Lender may deem appropriate, any and ail
such mongages, deeds of trust, security deeds, secwrily agreements, firancing statements, continuation statements, instrumants of
lunhar assurance, certificates, and othar documents as may. in the sole oplnlon of Lender, be necassary or desirable in order 1o
slfectuate, complete, perfact, continue, or preserve (1) Grantor's obligations under the Mote, this Deed of Trust, and the Related
Documsnts, and (2) the lisns and security Interesls created by this Deed of Teust s first and prior fiens on the Proparty, whether now
owned or hereafter acquired by Grantor. Untess prohibited by law or Lendar agress 1o the contrary in writing, Grantor shall reimburse
Lender for all costs and expensas Incurred In connectian with the matters refarred to In this paragraph.

Attorney-In-Fact, It Grantor falls to da any of the things referred to in the preceding paragraph, Lender may do se for and in the name
of Grantor and at Qrantor's expsnse. For such purposes, Grantor hareby Irrevocebly appoints Lender as Grantor's attomey-in-fact for
the purpose of making, exaculing, detivering, tiing, recerding, and doing all other things as may ba nacessary or desirable, in Lender's
sole opinion, to accomplish the ratters referred to In the preceding paregraph.

FULL PERFORMANCE. Upon the full parformance of all the cbligations under the Note and this Deed of Trust, Trusles may, upon
production ol docurnents and fees as required under applicabls faw, release this Deed of Trust, and such release shall canstitute a release of
the lien for all such addifional sums and expenditures made pursuant to this Deed of Trust. Lender agrees to cocparate with Grantor in
obialning such relaase and releasing the cther collateral securing lhe Indebtedness. Any relsase fees required by law shall be paid by
Grantor, # permitted by applicable law,

EVENTS OF DEFAULT, Each of the foliowing, at Lender's option, shall constitute an Event of Default undar this Deed of Trust:
Payment Defaull. Grantor fails to make any payment when due undsr the Indebtedness.

QOther Defsults. Grantor fails 10 comply with or to parform any otner term, obligation, covenant or cornditlon contained in ihis Deed of
Trust or in &ny of the Related Docurments or 10 comply with or to pedorm any term, obligation, covenant or congition contained in any
other agresment between Lender and Granlor,

Compliance Defauit. Failure to comply with any cther term, abligatlan, covenant or cendition contained in this Deed of Trust, the Note
or in any of the Related Dacuments. If such a failure is curable and if Grantor has not been given a notice of a breach of the same
provision of this Deed of Trust within the preceding twelve {12) monihs, it may be cured {and no Evenl of Default will have cocurred) if
Grantor, after Lander sends wiitten notice demanding cura of such fallure: (a) cures e fzilura within twenty (20} days; ot (b} i the
cure requires more than twenty {20) days, immediately inftlates steps suffictert to cure the fallure and thersafter continuas and
completas d) reasonatile and necessary steps sufficient o produce compliance as soon as reascnably practcal.

Detfault on Other Payments, Failure of Grantor within the fime raquired by this Deed of Trust to make any payrneni for taxes or
Insurance, or any other payment necessary to prevent iing of or to effact discharge of any lien.

False Staterments, Any warranty, rapresentation or stetement mada or furnished to Lender by Grantor or on Grantor's bahalf under this
Desd of Trust or the Related Documents is faise or misleading in any material respect, olther now or at the e made or furished or
becomes false or rnisleading at any time thersaltsr.

Detectlve Collateralization. This Deed of Trust or any of the Related Documents ceases lo be in full force and effect (inclhuding tailure
of any coilateral document to create a valid and perfected security interast or lien) at any 1ime and for any reasan.

Death ot insolvency, The dissoluticn of Grantor's (regardiess of whether election 1o continue is made), any member withdraws from
the Yimiled tiability company, or any other lsrmination of Grantor's existenca as & going business or the death of any member, the
Insolvency of Grantor, the appointment of a receiver for any part of Grantor's properly, any assignment far the benefit of ereditars, any
type ol creditor workout, or the comrmencement of any proceeding under any bankruptey or insoivency laws by or against Grantor.

Credltor or Farfefture Proceedings, Commencemen! of fereclosure or forfziture proceedings, whether by judicial procesding,
salf-help, repessession or any other methad, by any ¢reditor of Grantor or by any governmeantal agency egalist any property securing
the Indebtedness, This includes a gamishment of any of Grantor's accounts, including deposit accounts, with Lender. However, this
Event of Cefault shall not apply if there is a good falth dispute by Grantor as to the validity or reasonableness of the claim which is the
basis of tha creditor or forfeiture proceeding and if Granlor gives Lender written nolice of the crediier or fodeiture proceeding and

depesits with Lender moniss or a surety bond for the creditor or forfeilure proceeding, in an amount determined by Lender, in its sole

discretion, as being an adequate reserve or bond for the dispute.

Breach of Other Agreement. Any breach by Grantor under the tarms of apy other agreement batween Grantor and Lender lﬁat is nat
ramediad within any grace period provided thereln, including without fimitation any agreement concerning any indebtednass or other
obligation of Grantor ta Lender, whather existing now or later,

Events Affecting Guarantor. Any of the praceding events ocours with respect to any Guarantor of any of ine indebtedness or any
Guarantor digs or bacomes incompatant, or revokes of disputes the validity of, or liability under, any Guaranty of the (ndebledness. in
the gvent of a death, Lender, at its option, may, but shall not be required to, permit the Guarantor's estate o assuma unconditionally the
ohiigations eriaing undar the guaranty in a manner satisfacloty to Lendar, and, in deing so, cure any Event of Default.

Adverse Change. A matedal adverss change otcurs in Grantar's tinanclal conditlon, or Lender believes the prospect of payment or
performance of the Indebtedness is impalred.

Insecurity. Lender in good fakh betieves itself insecure.

Right to Cure. If such a failure Is curable and If Grantor has not been given a notice of a breach of the same provision of this Deed of
Trust within 1he preceding twelve (12) months, It may be cured (and no Event of Default will have occurred) if Grantor, after Lender
sonds writlan notice demanding cure of such tailure: (a) cures the fallure wihin twenty (20) days; or (b} if the cure requives more than
wenty (20} days, immediately iniliates steps sufiicient to cure the faiture and thereafter continues and completes all reagcnable and
nacessaly steps sufficient 10 produce compliance as soon as reasonably practical,

RIGHTS AND REMEDIES ON DEFAULT. i an Event of Default occurs under this Desd of Trust, at any ime thareaftar, Trustee or Lender
may exercise any cna or mora of the following rights and remedies:

Election of Remedies. Election by Lendar to pursus any remedy shall not exclude pursuit of any other remedy, and an election o
make expanciures or to take eclion 1o perform an obligation of Grantor under this Deed of Trust, afisr Grantor's fallure k> perform, shail
not affect Lander's right to declare a default and exercige s remedies.

Accelerate Indebtedness. Lender shall have the right at s option withoul notice to Grantor ¢ declare the entire Indebtedness
immediately due ang payable, Including any prapaymaent penaity which Grantor would be requirad to pay.

Foreclosure. Lander ghall hava the right to cause all or any part of the Real Froperty, and Personal Property, if Lendar decides to
proceed agelnst It as it it were real propenly, to be sald by the Trustee according to the laws of the Slate of Colorado as respects
toraciosures against reai property, The Trustee shall give notice in accordance with the laws of Colorado. The Frustee shall apply the
proceeds of tha sala in the following ordec: () to all costs and expenses of the sale, including but not limited o Trustes's tees,

aftarneys' fees, and the cost of lile evidence; {b) to all sums secured by this Deed of Trust and {c) the excess, if any, to the parson of
parsons legally entiled 1o tha excess.

UCC Remedies. With respact 1o all or any pan of the Persanal Property, Lender shall have &ll the rights and remedies of a secured
party under the Uniferm Cemmercial Code.

Cellect Rents, Lender shall have the righl, without notice to Grantor to take possession of and manage the Property and collect the
Rents, including amaunts past due and unpald, and apply the net procesds. over and above Lender's costs, against the indabledness,

8s
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In furtherance of this right, Lender may require any tenant or other user of tha Property to meke payments of rent or use jees directly to
Lender. If the Rents are coliected by Lender, then Grantor Irrevocabily designates Lender as Grantor's attorney-in-faci to endorse
instrumenls received in payment thersof in the name of Grantor and to negoliate the same and coliect the proceeds. Payments by
tenants or other usera to Lender in response 1o Lender's demand shall satisfy the obligations far which the payments are made, whether
of not any proper grounds for the demand existed. Lander may exercise its rights under this subparagraph either in parsen, by agant,

or through a receiver.

Appolnt Recelver, Lender shall have the right to have a receiver appointed 10 take possession of all or any pan of the Property, witt
the powes to protect and preserve the Property, to operate the Proparty preceding foreclosure or sale, and lo collect the Rents from the
Property and apply the proceeds, over and above the cost of the receivership, against the Indebtedness. The receiver may sarve
without bond it permitted by law. Lender's right to the appointmant af a receiver shall exist whethar or nol the apparent velue of the

Property Bxceeds the Indebladness by a substantial amount. Employmant by Lender shall not dlsqualify & person from sarving as &
receiver. Peceiver may be appointed by a court of campatent jurisdiction upen ex parie application and without notice, notice being

axprassly waived.

Tenancy at Sufferance, |If Grantor remains In pogsession of the Propedy after the Property is sold as provided above or Lender
olherwise becomes entitied to poszession of e Propeny upen  default of Grantor, Grantor shall becoms a tenant at sulferance of
Lender or the purchaser of the Proparty and shall, at Lenders option, eithar (1) pay a reasonable rental for the use of the Proparty, or
{2) vacate the Property immadiately upon the demand of Lender.

Other Remedles. Trustee or Lander shall have any other right or remedy provided In this Deed of Trust or the Note or by faw.

Sale of the Property. In exercising its rights and remedies, Lender shall be free 1o designate on or befora | liles a notica of slection
and demand with the Trusiee, that the Trustee sell all or any part of the Praperty together or separately, in one sale or by separale aales,
Lender shall be entitled 1o bid at any public sale on all or any portion of the Property. Upon any sale of the Property, whether made

under a power of salg granted in this Deed of Trust ar pursuant to Judicial proceedings, if the holder of the Note is a purchaser at such

salg, It shall be entitled to use and apply all, or any portion of, 1he indebtednesa for or in satifernant or payment of all, er any portion of,

the purchase price of the Proparty purchased, and, in such ¢ase, this Deed of Trust, the Note, and any documents evidencing
expandituces secured by this Deed of Trust shali be presented to the person conducling the saie in order that the amount of
Indebtadnass so used or applied may ba credited thereon as having been paid.

Attorneys' Fees; Expenses. If Lender forocloses or institutes any suit or action to enforce any of the terms of this Deed of Trust,
Lender shall be entitied to recover such surn as the court may adudge reasonabla as attorneys’ fees at trial and upon any appeal.

Whether or not any court action is invalved, and to the extent not prohibited by law, all reasonable expenses Lender incurs that in

Lender's opinion ase necessary al any tima for the prolaclion of is interest or the enforcement of its rights shall become a part of the
Indebtedness payabla on demand and shall bear interest at the Nate rate Irom the date of the expendilure untl repaid.  Expenses

covered by this paragraph include, without limitation, however subject lo any limits under applicable law, Lender's attomeys’ fees

whether o not there is a lawsuit, including attornsys' faes and expanses for bankruptcy proceedings (including efforts to modify or

vacate any avtornatic stay or Injunction), appeals, end any anticipated post-judgment collection services, the cost o searching records,

cbtaining title reporis (including foreclosura repors), surveyors' reports, and appralsal fees, title Insurance, and fess for the Trustee, to
1he extent permitted by applicable law. Granlar also will pay any cowt costs, In addftion te all other sums provided by law.

Rights of Truatee. To the extent permitted by applicable law, Trustee shall have ail of the rights and duties of Lender as sel forth in this
gaction,

NOTICES. Any natice required to ba given under this Dead of Trust, incluging without Amitation any notice of dafauli and any notice of sais
shall be given in writing, and shall te eflective when actually delivered, when actually rogelvad by telefacsimile {unless othenwise reguired by
law), when deposited with a nationally recognized overnight courier, or, if mailed, when deposited in the United States mai, as first class,
certifiad or reglstered mail poslage prepaid, directed to the addresses shown near the beginning of this Daed ol Trust Al copies of notices
al foreclosure from the hotder of any lfen which has priority over this Desd of Trust shall he zent to Lender's address, as shown near the
beginning of this Deed of Trust. Any party may change its address for notices under Lhis Deed of Trust by giving formal written notice to the
other parlles, specifying that the purpose of the notice is 1o change the parly's address, For natice purposes, Grantor agrees to keep Lender
informed at alt times of Grantor's current address, Unless otherwise providad or required by law, i there ls more than one Grantor, any
notice given &y Lender to any Grantar is deemed to be nolice given to all Grantars,

MSCELLANEOUS PROVISIONS, The following miscelianecus provisions are a part of this Dead of Trust

Amendments. This Deed of Trust, togather with any Related Documents, constitutes the entire undersianding and agreemant of the
parties as to the matters sat forth in this Deed of Trust. No alteration ot or amendment o this Deed of Trust shall be sffective unloss
given in writng and signed by the party or parties sought to be charged or bound by the alieration or amendmant.

Annual Reports. |l the Propery is used for purposes other than Grantor's residence, Grantor shail furnish to Lendar, upon request, a
cortified staternent of net aperating income recefvad from the Property during Grantor's pravious fiscal year In such torm and detall as
Lender shall require. "Nel operating incoms" shall mean all cash receipts from the Property less all cash expenditures made in
connection with the operation of the Propery.

Caption Headings. Caption haadings in this Deed of Trust are for convenience purpases only and are not 1o be used to Intarpret or
define the provisions of this Deed of Trust.

Merger. Thera shall ba no merger of ths interest or estate created by this Deed of Trust with any other inlerest or estale in the Property
at any time held by ar for the benaflt of Lender in any capacity, without the written consent of Lender.

Governing Law. This Deed of Trust will be governed by, construed and enforced in accordance with federal law and the laws of
the Stale of Colorade. This Deed of Trust has been accepted by Lander tn the State of Colorade.

No Walver by Lender. Lender shall noi be deemed to havs walved any righis under this Deed of Trust unless such waiver Is given in
writing and signed by Lender. No delay or crission on the part of Lender in exerciaing any right shall operate as a waiver of such right
or any other right. A waiver by Lender of a provision of this Deed of Trust shall not prejudice or constituta a waiver of Lender's right
ctherwise to dernand strict compliance with that provision or any other provislen of this Deed of Trust. Mo prior walver by Lender, nor
any course of deallng between Lender and Grantor, shall constilute a waiver of any ot Lender's rights or of any of Grantor's obligations
as to any fullre transactlons. Whenavar the consent of Lander Is required under this Dead of Trust, the granting of such consent by
Lander in any Instance shall rol consiiluta continuing consent 1o subsequent instances where such consent fs fequired and in all cases
such consent may ba granted or withheld in the sole discretion of Lender.

Severabllity. If a court of competent jursdiction finds any provision of this Deed of Trus! to ba illegal, invalid, or unenforgeable as lo
any circumstance, thal finding shall not make the offending prevision iflegal, invalid, or unenforceable as 1o any other circumstance. K
teasible, the cffending provision shall be considered modified so that it becormes legal, valid and enlorceable. 1f the offending provision
cannot be s moditied, 1L shall ba considered delated from this Deed of Trust. Unless otherwlse required by law, the illegality, invalidity,
or unenforceabitity of any provision of this Deed of Trust shall not affect the lagality, vallgity or enforceabitity of any other provision of 1his
Dead of Trusi.

Successors and Assigns, Subject to any limitations stated in this Deed of Trust on transter of Grantor's interest, this Desd of Trust
shall be binding upon and inure to the benefit of the parlies, their successars and asslgns. |f cwnership of the Property becomes
vasted in a person other than Gramor, Lander, witheul notice to Grantor, may deal with Grantor's successors with referance 1o this Deed
of Trust and the Indebledness by way of forbsarance ar extension withou! releasing Grantor from the obligations of this Deed of Trust or
liability undar the Indebledress.
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DEED OF TRUST
(Continued) Page 6

Time is of the Essence. Time'ls of the essence in the performance of this Deed of Trust.

Walve Jury, All partles o thls Deed of Trust hereby walve the right to any Jury trlal In any actlon, proceeding, or counterctaim
brought by any party agalnst any other party.

Walver of Homestead Exermption, Granter heraby releases and waives all rights and benefils of the homastead exemption laws of the
Stale of Colorade as to all Indebtedness secured by this Deed of Trust.

DEFINITIONS. The following capitalized words and tarms shall have ihe followlng meanings when used in this Deed of Trusl. Unless
specifically statad 1o the contrary, all references to dollar amounts shall mean amounts In lawful monsy of tha United States of America.
Words and tamms used In the singular shail inciude the plural, and the plural shall inciude the singutar, s the context may require. Waids
and termms not otherwise defined in this Dead of Trust shall have the meanings attribuisd to such 1erms n the Uniform Cormmercial Code:

Beneficiary. The word “Beneficiary” meang INTEANATIONAL BANK, and its successors and assigns,
Borrower, The word "Borrower” means PGE ENTERPRISES, LLC and includes all co-signers and co-makers signing the Note,

Deed of Trust. The words "Deed of Trust” mean this Desd of Trust among Grantor, Lender, and Trustes, and includes without
liritation ail assignment and security interest provisions relating t¢ the Personal Property and Renls.

Defaull. The word "Default* means the Default set forth in this Deed of Trugt in the section titled "Defauft”,

Environmental Laws, The words "Environmental Laws" mean any and all state, federal and local statutes, regalations and ordinances
relaling 1o e protection of human heaith or the environment, including without limitation the Comprehensivae Environmental Respense,
Compensation, and Liabilty Act of 1980, as amended, 42 U.5.C. Seclion 9801, et seq. ("CERCLA"), the Supedund Amendments and
Reauthorization Act of 1988, Pub. L. Ne, 99-488 {"SARA"), the Hazardous Matgrials Transpertation Act, 48 U.S.C. Sacfion 1801, et seq.,
the Resource Consarvation and Recovery Act, 42 U.B.C. Section 6901, et seq., or other applicatle state or faderal laws, rules, or
requlations adopted pursuant thereto. ’

Event of Defauit. The words “Event of Default’ mean any of the events of default set forth in this Deed of Trust in the events of defauit
section of this Deed of Trust.

Granter. The word "Grantor means PGE ENTERPRISES, LLC.
_Guarapter, The word "Guarantor” means any guarantor, surely, or accommedalion party of any or all of the Indebtedness,

Guaran'qf. The word “Guaranty” means the guaraniy from Guarantor to Leadar, including without limitation a guaranty of all or pait of
the Nota. . )

* . Hazarddus Substances. The words "Hazardous Subsiances" mean materlels that, because of their quantity, concentration or physleas,
chemicai or infectious characteristics, may causs or pose a present or potential nazard to human heafth or the environment when
improperly used, treated, stored, disposed of, generated, manufactured, fransported or olbaswise handled. The words "Hazardous

ubstances” are used in their very broadest sense and include without Imitation any and ail hazardous or toxic substances, matsrials or
wasle as defined by or listed under the Envirchmental Laws. The tarm "Hazardous Suvbstances™ also includes, without limiation,
petroleum ang petralsum by-products or any fractlon thereof and asbestos.

Improvements. The word "lmprovements” means gl existing and futere improvements, buldings, structures, meblie homes affixed on
the Real Property, facilities, adaltions, replacements and other construction an the Real Property.

tndebtedness. The word “Indebledness” means all princlpal, intarest, and other amounts, costs and expenses payable under the Nate
or Relaled Documents, together with all renrewals of, extensions of, mogiiications of, consclidations of and substitutions for the Note or
Related Documents and any amoaunts expanded or advanced by Lender to discharge Granter's obiigations or expenses Incurred by
Trustee or Lender te enforce Grantor's abligations under this Dead of Trust, together with inferest on such amounis as provided In (his
Deed of Trust. Specifically, without limitation, indebledness includes the future edvances set farth in the Future Advances provision of
this Deed of Trust, together wilh all Interest thareon.

Lender. The word "Lendar' means INTERNATIONAL BANK, its successors and asalgns,
Note. The word “Note” means the promissory note daisd August 19, 2003, in the original principal amount of

$504,500.00 from Grantor to Lendsr, togather with all renewals of, extensions of, moditications of. refinancings of, consolidations of,
-and substitutions far the promissory naole or agreament.

Personal Property. The words "Perscnal Property® mean all equipment, fixtures, and other articles of gersonal property now or
hareafter owned by Geantor, and now or hereafter attached or alfixed to the Real Propenty; together with all accessions, pans, and
additions to, ell replacements of, and ali substitutions for, any of such property; and together with all proceeds (including without
limitation alf insurance proceeds and refunds of premiums) from any sals or other dispasition of the Property.

Praperty, The word "Property” means collectively the Rea! Properly and the Personal Property.

Real Property. The words *Real Property” mean |he raaf property, interests end rights, as further described in this Deed of Trust.

Related Decuments. The words "Related Documents” mean &ll promisscry notes, credit agreements, loan agreements, anvironmental
agreements, guarantias, security agreemsrts, mortgages, deeds of trust, security deeds, collataral morfgages, and all other instruments,
agreements and documents, whether now or hereakter axisting, executad in conneclion with the Indebtedness.

Rents, The word "Hents™ means all present and future rents, revenues, Income, issues, royalties, profits, and other benefits deiived
from tha Propsriy.

‘




OMB Approval No: 3245-0193
Expiration Date: 5/31/02

SERVICING AGENT AGREEMENT

SBA Office Name

Colorade District Office

SBA Loan Number
CDC 651-124-40-07-DEN

SBA Laan Name
PGE Enterprises, LLC

Borrower Narne(s) )
PGE Enterprises, LLC

Barrower Mailing Address
855 Cayuga Court
Pugblo West, CO 81007

Qperating Company Mame (if different frorn Borrower)

Opsrating Company Malling Addrass

b y
Business Name (Name-of DBA of Borrower or Oparating Company}

Certified Development Company (“CDC”)
SCEDD Davelopment Company

€DC No.
08-416

Statement Name (Name to appear on Calsen reports to CDG)
PGE Enterprises, LLC

Central Servicing Agent ("CSA")

Colson Services Corp., 504 Loan Department
120 Broadway, New York, NY 10271

This Agreement is based on the following facts:

1. The CDC is providing financial assistance to the Borrower evidenced by Borrower's Note and secared by

collateral.

2. The CDC has issued a Debenture to fund the financial assistance.

3. The Small Business Administration (“SBA™) has guaranteed the Debenture.

4. The CDC has assigned the Note and collateral to SBA as security for SBA's guarantee.

5. The Debenture has been pooled with other Debentures, and Certificates bave been issued representing ownership
of all or part of this pool to investors who have purchased an interest in fie pool.

6.

investors.

SBA has appointed a Trstee to issue Cextificates, receive funds from the CSA and distribute fands to the

7. SBA requires the CDC to appoint a CSA to receive and distribute the debenture funds and perform other services
described in this Agreement and in the current Master Servicing Agent Agresment ("MSAA™),

8. SBA has appointed Colson Services Corp. as the CSA under the MSAA.

SBA Form 1506 (6/99) Previous editions obsolete
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AGREEMENTS

1. APPOINTMENT OF SERVICING AGENT

a. The CDC appoints Colson Services Corp. as its agent to:

®

" proceeds as described iu this Agreement, disburse the retnaining fonds to the Borrower.

2)

Receive the proceeds from the sale of the Debenture, net of selling expenses, ahd, after distributing the

Receive monthly payments from the Botrower, credit the payments within one business day of receipt,

and retain the payroents in a Master Reserve Account ("MRA™) until a serni-annual Debenture

payment is due.
&)

Make semi-annua! Debenture payrents to the Trustee.

b. The Borrower consents to the appointment of Colson Services Corp. as CSA.

c. IfSBA names a successor CSA under a new MSAA, the successor will have the duties and rights
of Colson Services Corp. under this Agreement, The Borrower and the CDC agree to accept the

successor CSA.

2. THE PROJECT

a. Use of Project Proceeds

Dollar Amouni

b. Sources of Funds

Dollar Amount

% Project Cost

(1) Purchase Land $ 0.00
(2) Purchase Land and Building s 885,000.00 |
(3) ConstructionRemodeling (new building, L/H imp, etc.) 3 79,750.00 |
(4) Purchase/Install Equipment (includes fumiture, if any) 5 70,250.00
(5) Purchase/ustall Fixtores | $ 0.80
@ Professional Fees (appraiser, architect, legal, stc.) $ 5,000.00
@ Other Expenges (construction canﬁngeﬁcies, ititerm interest) $ 21 .430.@
(8) Total Project Cost (Not including 504-related fees) B 561430.92 |

Maturity

Interest Rate

Lien Position

(1) Net Debenture 224,400.00 40.00 % : 2nd {bf&e
(2) Third Party Lender * $  280,500.00 50.00 % 20 yrs 75% | 1stibfde
(3) Other Financiug $ L ‘VL %

(Specify: )
{4y Borrower Confribution $ 56,530.92 10.00 % %
% Total Project Financi.ngJ $ 56143092 100.00%

* Third Party Lender fee is [J N/A, [J attached, B2 tobe withheld, or O submnitted under separate covet.

c. Use of Proceeds Certification. The Borrower and CDC certify that the Use of Project Proceeds
and Sources of Funds for the project described abave are accurate.
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6. DISBURSEMENT AUTHORIZATION

(Complete all information: enter ‘N/A” if not applicabie.) o dg
Fl‘ota[ Debenture Amount $ : 233,000.00
4. The Underwriters’ fee withheld prior to CSA receipt of funds $ 932.00
r—b- Amount received by CSA $ 232,060
c. The CSA will disburse the following; R
F (1) Net Debenture Proceeds (by wire transfer) $ 224 .400.00
(2) Pees and Closing Costs {sum of (a) through (d) below) $ 7,049.00
(2) SBA Guaranty Fee (0.005 times Net Debenture Proceeds) $ 1,122.00
L {(b) Funding Fee (0.0025 times Net Debenture Proceeds) $ 561.00
() CDC Processing Fee { 015 times Net Debenture Procesds) | § 3,366.00
L— {d) CDC Ciosing Costs and Fees $ 2,000,00
(3) Balance, if any, to the Borrower $ ©19.00
(4) Total CSA Disbursement (Sum of (1), (2) and (3)) $ 232,068.00
7. WIRE TRANSFER INSTRUCTIONS
a. Recipient Bank For Wire Of Net Debenture Proceeds
[Name of Recipient Bank Clly and State
Internationat Bank Trinidad, CO
Account Name Account Number ]
PGE Enterprises, LLC 8631807801
Roufing Symbol & Transaction Code (must be § digs) Altention of:
102106844 Joe DeGardo

b. Correspondent Bank (Complete the follewing only if recipient bank is not a FED wire member)

|ﬁrrespandent Bank Name City and State
Account Name Account Nurnber
Routing Symbol & Transaction Code (must be 9 digits) Attention of:
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8. SERVICING FEES

In addition to principal and interest, the Borrower's total monthly payment includes the following
servicing fees:

a. CSA Fee: CSA receives one-tenth of one percent (1/10 of 1%) per year on the outstanding
balance of the Note as determined at 5-year intervals at the beginuing of each interval.

b. CDC Servicing Fee: CDC receives 518 of one percent (_0.625_ of
1 %) per year on the outstanding balance of the Note as determined at 5-year intervals at
the beginning of each interval, ftﬁ; r?t‘é[]%f:j% -
c. Ongoing SBA Guarantee Fee: SBA receives _thousandths _ of one percent ( 0425 of
1 %) per year on the outstanding balance of the Note as determined at 5-year intervals at the
beginning of each interval,

9. LATE PAYMENT FEE

Under the Note, if a payment is accepted after the fifteenth of the month, the Borrower must pay a late
payment fee. Borrower pays any late payment fee to the CSA. CSA will remit the fes to either the
CDC or SBA at the direction of SBA as compensation for additional collection efforts.

10. PREPAYMENT
The Borrower may prepay the Note or Lease in full. Partial prepayment is not allowed. Borrower
must pay the sum of;
a. all principal and interest payments, servicing-agent fees, and SBA guarantee fees up to and
including the date of the next semi-annual debenture payment date;
all CDC servicing fees that acerue before Borrower prepays;
all late fees mcurred before Borrower prepays;
all expenses incurred by CDC for which Borrower is responsible;
the balance owing on the Note as of the next semi-annual debenture payment date; and
f.  any prepayment premium reguired under the Note and Debenture,

o oo o

To prepay, Borrower must give the CDC at least 45 days prior written notice. At least 10 days before
the prepayment date, Borrower must wire a deposit of $1,000 to the Servicing Agent. If the
Borrower prepays, the Servicing Agent will apply the deposit to the prepayment. If Borrower does
not prepay, the deposit is forfeited. The prepayment must take place on the third Thursday of the
month. If the third Thursday of the month is not a business day, the payment must be made on the
next business day.

11, COMPLETION OF DOCUMENTS

The Borrower and CDC authorize SBA or its designee, and the CSA, to complete any terms of the
Note, Debenture, Servicing Agent Agreement, and any other loan documents which are unknown at
the time of execution as soon as such terms become known.

12. |NDEMNIFICATION

The CSA and CDC will indemnify and hold each other harmless from any and all suits, liabilities,
claims, losses, costs and expenses (inchuding reasonable attorney's {fees) incurred by either as a result
of the other's negligence or bad faith or failure to perform in accordance with this Agreement.
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SIGNATURES

Sigoed this __ 1st _ day of March

2004

SCEDD Development Company

PGE Entemrises, LLC

(Certified Development Company Name)

(Borrower Name(s))

B AE

Roberta A. Ewling, &T%nager

o/l Bates Vn}e/res;den -

ol A7 2D /)
finda J. Tomkms, Secretary
(Operating Company - if not the Borrower)
ACCEPTANCE BY CSA
Colson Services Corp. accepts appointment as the CSA on this day of s

Colson Services Corp.

By:

PLEASE NOTE: The estimated burden for completing this form is 1 howr per response,  You are nof required to respond to any
collection of information unless it displays a currently valid OMB approval aumber. Comments on the burden should be sent to U.S. Small
Business Administration, Chief, ATB, 409 3" §t, S W., Washington D.C. 20416 and Desk Officer for the Small Business Administration,
Office of Management and Budget, New Executive Office Building, Room 10202, Washington, D.C. 20503. OMB Approval (3245-0193).
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3. DEBENTURE & NOTE TERMS

Date of SBA approval: _duly 21, 2003

A. Debenture B. Note {or Lease}

[Z Principal Amount * $ 233,000.00 | § 233,000.00
(b. Date May 12, 2004 j March 1, 2004

c. Inferest Rate ** % . %™
Ld; Maturity Date * May 1, 2024 May 1, 2024

e. Payment Amount $ (Semi-Annual) | § (Monthly) **

f. Payment Dates Semi-Annual The first of each month

beginning June 1, 2004 J

* Ttem in Colurnn A must be identical to item in Column B
*#  The Note Rate is the inferest rate charged on the Debenture, adjusted to reflect monthly amortization.
wwk  Servicing fees are added to monthly principal and interest payments to arive at Borower's total monthly

payment.

4. PAYMENT

a. DBorrower agrees to:

(1) Make timmely monthly payments to CSA by Automatic Clearing House (ACH) or Federal Fund wire
transfer if ACH is not available, or as approved by CSA. in writing.

(2) Pay all fees and closing costs owed by Borrower as described in this Agreement.

b. If the Borrower fails to make timely payments, the CDC agrees to collect and send the delinquent
payments if collects from the Borrower to the CSA.

5. UNDERWRITERS' FEE

The offering of the Certificates to Investors through one or more Underwriters has been arranged.

The Underwriters’ fee for this service is 4/10 of 1 percent (__0.400 9%) percent
of the total Debenture proceeds stated in Section 6.

(For calculation of Underwriters’ fee, see Section B.1 of the 504 Authorization.)
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U3 Small Business Administration

U.S. Small Business Administration
NOTE

(CDC/504 LoANS)

SBA Loan # CDC 651-124-40-07-DEN
SBA Loan Name | PGE Enterprises, LLC
Date March 1,2004
Loan Amount $233,000.00
Borrower PGE Enterprises, LLC
Operating PGE Euterprises, LLC
Company
cbe SCEDD Development Company
Funding Date; May 12, 2004 ¥ Interest Rate: %
First Payment Due: June 1, 2004 * P& Amount: §
Note Maturity Date: May 1, 2024 * Megnthly Payment: §

{ * blank at signing )

1. PROMISE TO PAY:
In return for the Loan, Borrower promises ta pay to the order of CDC the amount of
Two Hundred Thirty Three Thousand and no/100 Dollars,

inferest on the unpaid principal balance, the fees specified i the Servicing Agent Agresment, and all other amounts required
by this Note.

2.  DEFINITIONS:

“Collateral” means any properfy taken as security for payment of this Note or any guarantee of this Note.

*“Debenture” means the debenture issued by €DC to fund the Loan

“Guarantor” means each person or entity that signs a guarantes of payment of this Note.

“Loan” mesns the loan svidenced by this Note.

“Loan Documents” means the documents related to this loan signed by Bortower, Guarantor, or anyone who pledges
collateral.

“SBA” means the Small Business Adrindstration, an Agency of the United States of America.

“Servicing Agent Agreement™ means the agreement between the Borrower and the CDC that, amoung other things,
appoints a servicing agent (“Servicing Agent”) for this Note.
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3. INTEREST RATE AND PAYMENTS:

The terms of the Debenture sale will establish the interest rate, P& I amount, and Monthly Payment for this Note,
Bomrower acknowledges that these terms are unknown when Barrawer signs this Note.

A.  Once established, the interest rate is fixed. Interest begins to accrue on the Funding Daie.

B. Monthly Payments are due on the first business day of each month, begimming on the First Payment.Dats and
continuing wntil the Note Maturity Date, when all unpaid amownts will be dus. Borrower must pay at the place and
by the method the Servicing Agent or CDC designates, The Monthly Payment includes the monthly principat and
interest installment (P & T Amount), and the monthly fees in the Servicing Agent Agreement. The Servicing
Agent will apply regular Monthty Payments in the following order: 1) monthly fees, 2) accrued interest, and 3)
principal.

4. LATE-PAYMENT FEE:

CDC charges a late fee if the Servicing Agent receives a Monthly Payment after the fifteenth day of the month when it is
due. The late fee is five percent of the payment amount, or $100.00, whichever is greater. The fate fee i3 in addition to
the regular Monthty Payment.

5. RIGHT TO PREPAY:

Borrower may prepay this Note in full on a specific date each month set by the Servicing Agent. Bomower may not
miake partial prepayments. Borrower must give CDC at least 45 days’ prior written notice. When it receives the notice,
CDC will give Borrowsr prepayment instructions. At least 10 days before the payment date, Borrower must wire a non-
refundable deposit of $1,000 1o the Servicing Agent. The Servicing Agent will apply the deposit to the prepayment if
Botrower prepays, In any prepayment, Borrower must pay the sum of all of the following ameounts due and owing
through the date of the next semi-annual Debenture payment:

Principal balance;
Inferest;

- SBA guarantee fees;
Servicing agent fees;
CDC servicing fees;
Late fees;

Expenses incurred by CDC for which Borrower is respousible; and
Any prepayment premium,

meFEgowkE

6.  PREPAYMENT PREMIUM:

If Borrower prepays during the first half of the Note term, Borrower must pay a prepayment premium, The formula for
the prepayment prerium isspecified in the Debenture and may be obtained from CDC.

7. DEFAULT:

Borrower is in default under this Note if Borrower does not meke ¢ payment when due under this Note, or if Borrower or
Operating Company:

Fails to do anything required by this Note and other Loan Documents;

Defanlts on any other loan made or guaranteed by SBA.

Doeg not preserve or account ta CDC’s satisfaction for any of the Collateral or its proceeds;

Deoes not disclose, or anyone acting on their behalf does not digclose, any material fact to CDC or SBA;

Makes, or anyone acting on their behalf raakes, a materially false or misleading representation ta CDC or SBA;
Defaults on any loan or agreement with another creditor, if CDC believes the default may materially affect
Borrower’s ability to pay this Note: :

Fails to pay any taxes when due;

Becomes the subject of a proceeding wmder any bankruptcy or insolvency law;

Has a receiver or lHquidator appointed for any patt of their business or property;

Makes an assignment for the benefit of creditors;

Has any adverss change in financial condition or business operation thatCDC believes may materially affect
Borrower’s ability to pay this Note;

mET oW
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L. Reorganizes, merges, consolidates, or otherwise changes ownership or business stractare without CDC’s prior
written consent, except for ownership changes of up to 5 percent beginning six months after the Loan closes; or

M. Becomes the subject of a civil or criminal action that CDC believes may materially affect Borrowers ability to pay
this Note.

CDC’S RIGHTS IF THERE IS A DEFAULT:
Without notice or demand and without giving up any of its rights, CDC may:

A.  Require immediate payment of all amounts owing under this Note;

B. Collect all amounts owing from any Borrower or Guarantor;

C. File suit and obtain jndgment;

D. Take possession of any Collateral; and,

E. 8ell, lease, or otherwise dispose of, any Collateral at public or private sale, with or without advertisement,
CDC’S GENERAL POWERS:

Without notice and without Borrower’s consent, CDC may:

A. Bid or buy at any sale of Collateral by Lender or another lienholder, at any price it chooses;

B. Incur expenses to collect amounts due under this Note, enforce the terms of this Note or any other Loan Document,
and preserve or dispose of the Collateral. Among other things, the expenses may include payments for property
taxes, prior liens, insurance, appraisals, environmental remediation costs, and reasonable attorney’s fees and costs.
If CDC incuts such expenses, it may demand immediate repayment from Borrower or add the expenses to the
principal balance;

C. Release anyone obligated to pay this Note;

D. Compromise, release, renew, extend or substitute any of the Collateral; and

E. Take any action necessary to protect the Callateral or collect amounts owing on this Note.

FEDERAL LAW:

When SBA is the holder, this Note will be interpreted and enforced under federal law, including SBA rsgulations. CDC
or SBA may use state or lecal procedures for filing papers, recording documents, giving notice, foreclosing liens, and
other purposes. By using such procedures, SBA does not waive any federal immunity from state or local control,
penalty, tax, or liability. As to this Note, Borrower may not claim or assert against SBA any local or state law to deny
any obligation, defest any claim of SBA, or preempt federal law,

SUCCESSORS AND ASSIGNS:

Under this Note, Borrower and Operating Company include the successors of each, and CDC includes its successors and
agsigns.

GENERAL PROVISIONS:

A, All individuals and entities sipning this Note are jointly and severally liable.

B. Borrower authorizes CDC, the Servicing Agent, or SBA (o complete any blank terms m this Note and any other
Loan Documents. The completed terms will bind Borrower as if they were completed prior to this Note being
signed.

C. Borrower waives all suretyship defenses.

D. Borrower must sign all documents necessary at any time to comply with the Loan Doctiments and to enable CDC
to acquire, perfect, or maintain CDC’s liens on Collateral.

E. CDC may exercise any of its rights separately or together, as many times and in any order it chooses. CDC may
delay or forgo enforcing any of its rights witheout giving any up.

F.  Borrower may niot use any oral statement to contradict or alter the written terms of, or raise a defense to, this Note.

G. Ifany part of this Note is unenforceable, all other parts rernain in effect.

H. To the extsnt allowed by law, Borrower waives all dernands and notices in connection with this Note, including

presentment, demand, protest, and notice of dishonor. Borrower also waives any defenses based upon any claim
that CDC did not obtain any guarantee; did not obtain, perfect, or maintain a lien upon Collateral; impaired
Collateral; or did not obtain the fair market value of Collateral at 2 sale.
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13. STATE-SPECIFIC PROVISIONS:

N/A
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5) Lender impaired the Collateral;

6y  Lender did net dispase of any of the Collateral;

7)  Lender did not conduct a corumercially reasonable sale;

8) Lender did not obtain the fair market value of the Collateral;

9}  Lender did not make or perfect a claim upon the death or disability of Borrower or any guarantor of the
Note;

10) The financial condition of Borrower ot any guarantor was overstated or has adversely changed,

11} ILender made errors or omissions in Loan Documents or administration of the Loan;

12) Lender did not seek payment from the Boower, any other guarantors, ot any Collateral before demanding
payment from Guarantor:

13) Lender impaired Guarantor’s suretyship rights;

14) Lender modified the Note terms, other than to increase amounts due under the Note, If Lender modifies the
Note fo increase the amounts due under the Note without Guarantor’s consent, Guarantor will not be Hable
for the increased amonnts and related interest and sxpenses, but rematus liable for all other amounts;

15} Borrower has avoided liability on the Note; or

16) Lender has taken an action allowed under the Note, this Guarantee, or othet Loan Documents,

7. DUTIES AS TO COLLATERAL:

Guaranter will preserve the Collateral piedged by Guarantor to sscure this Guarentee. Lender has no duty to pressrve or
dispose of uny Collateral.

8. SUCCESSORS AND ASSIGNS:

Under this Guarantes, Guarantor includes heirs and snccessors, and Lender includes its successors and assigns.

9. GENERAL PROVISIONS:

A,  ENFORCEMENT EXPENSES. Guarantor promises to pay all expenses Lender incurs to enforce this Guaratee,
including, but not limited to, attomey’s fees and costs.

B. SBANOT A CO-GUARANTOR. Guarantor's lability will continue even if SBA pays Lender, SBA is not a co-
guarantot with Guarantor. Guarantor has no right of contribution from SBA.

C. SUBROGATION RIGHTS. (uarantor has no subrogation rights as to the Note or the Collateral until the Note is
paid in full.

D.  JOINT AND SEVERAL LIABILITY. All individuals and entities signing as Guarantor are jointly and severally
liable.

E. DOCUMENT SIGNING. Guarantor must sign all documents necessary at any time to comply with the Loan

Docurnents and to enable Lender to acquire, perfect, or mamtain Lender’s liens on Collateral.

FINANCIAL STATEMENTS. Guarantor must give Lender financial statements ag Lender requires,

LENDER'S RIGHTS CUMULATIVE, NOT WAIVED. Lender may exercise any of its rights separately or

together, as many times as it chooses. Lender may delay or forgo enforcing any of its rights without losing or

impairing any of thern.

H. ORAL STATEMENTS NOT BINDING. Guarantor may pot use an oral statement to contradict or alter the written
terms of the Note or this Guarantee, or to raise a defense fo this Guarantee.

1. SEVERABILITY. Ifany part of this Guarantee is found t0 be unenforceable, ali other parts will remain in effect.

J.  CONSIDERATION. The consideration for this Guarantee is the Loan or any accommodation by Lender as to the
Loan.

™
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10. STATE-SPECIFIC PROVISIONS:

N/A
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11. GUARANTOR ACKNOWLEDGMENT OF TERMS.

Guarantor acknowledges that Guaranior has read and understands the significance of all terms of the Note and this
Guarantee, including all waivers.

12, GUARANTOR NAME(S) AND SIGNATURE(S):

By signing below, eack individual or entity becomes obligated as Guarantor under this Guarantee.

All right, title and interest is hereby assigned to the Small Business Administration without recourse.

Linda J. Tomkins, Skeretary

SCEDD Development Company
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U.S Smajl Business Administration

U.S. Small Business Administration
Bf¥ UNCONDITIONAL GUARANTEE

SBA Loan # CDC 651-124-40-07-DEN
SBA Loan Name | PGE Enterprises, LLC

( Guarantor Henrietta Bwing

-
Borrower PGE Enterprises, LLC
Lender SCEDD Development Company
Date March 1, 2004
Note Amaunt $233,000.00

1. GUARANTEE:

Guarantor unconditionally guarantees payment to Lender of all amounts owing under the Note: This Guarantee remains
in effect until the Note is paid in full. Guarantor must pay ail amounts due under the Note when Lender makes written
demand upon Guarantor. Lender is not required to seek payment from any other source before demanding payment from

Guarantor,
2. NOTE:
The “Note™ is the promissory note dated March 1, 2004 in the principal amount of
Two Hundred Thirty Three Thousand and no/100 Doilass,

frorn Borrower to Lender. If includes any assummption, renewal, substitution, or replacement of the Note, and multiple
notes under a line of credit.

3. DEFINITIONS:

“Collateral” means any property taken as security for payment of the Note or any guarantee of the Note.
“Loan” means the loan evidenced by the Note.

“Loan Docoments” means the documents related to the Loan signed by Borrower, Guarantor or any other guarantor, or
anyone who pledges Collateral.

“SBA™ means the Smal! Business Administration, an Agency of the United States of America.
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4, LENDER’S GENERAL POWERS:
Lender may take any of the following actions at any time, without notice, without Guarantor’s consent, and without
making demand upon Guarantor:

Modify the terms of the Note or any other Loan Docurnent except fo increase the amounts due under the Note;

Refrain from taking any action on the Note, the Collateral, or any guarantec;

Release any Borrower or any guaranfor of the Note;

Compromise or seitle with the Borrower or any guarantor ¢7 the Note,;

Substitute or release any of the Collateral, whether or not Lender receives anything in return;

mE Y 0w

Foreclose upon or otherwise obtain, and dispose of, any Collateral at public or private sale, with or without
advertisement;

G. Bid or buy at any sale of Collateral by Lender or any other lienholder, at any price Lender chooses; and
H. Exercise any rights it has, including those in the Note aud other Loan Documents.

These actions will not release or reduce the abligations of Guarantor or create any rights or claims against Lender.

5. FEDERALLAW:

When SBA is the holder, the Note and this Guarantee will be construed and enforced under federal law, including SBA
regulations. Lender or SBA may use state or local procedures for filing papers, recording documents, giving notice,
foreclosing liens, and other purposes. By nsing such procedures, SBA does not waive any federal immumity from state or
lacal control, penalty, tax, or liability. As to this Guarantee, Guarantor may nat claim or assert any local or state law
against SBA to deny any obligation, defeat any claim of SBA, or preempt federal law.

6. RIGHTS, NOTICES, AND DEFENSES THAT GUARANTOR WAIVES:

To the extent permitted by law,

A. Guarantor waives all rights to:
1) Require presentment, protest, or demand upon Borrower;
2) Redeem any Coilateral before or after Lender disposes of it;
3) Haveany disposition of Collateral advertised; and
4) Require a valuation of Collateral before or after Lender disposes of it.
B.  Guarantor waives any notice of:
1} Any default under the Note;
2) Presestment, dishonor, protest, or demand;
3) Execution of the Note;
4}  Any action or inaction on the Note or Collateral, such as dishursemients, payment, nonpayment, acceleration,
intent to accelerate, assignment, collection activity, and incurring enforcement expenses;
5)  Any change in the financial condition or business operations of Botrower or any gnarantor;
6) Any changes in the terus of the Note or other Loan Documents, except increases in the amounts due under the
Note; and
7}  'The time or place of any sale or other disposition of Collateral.
C.  Guarantor waives defenses based upon any claim that:
1) Lender failed to obtain any guarantes;
2)  Lender failed to obtain, petfect, or maintain a security interest in any property offered or taken as Collateral;
3)  Lender or others improperly valued or inspected the Collateral;
4)  The Collateral chapged in value, or was neglected, lost, destroyed, or underinsured;
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5)  Lender impaired the Collateral,

6} Lender did not dispose of any of the Collateral;

7)  Lender did not conduct a commercially teasonable sale;

8) Lender did not obtain the fair market value of the Collateral

9)  Lender did not make or perfect a claim upon the death or disability of Borrower or any gnarantor of the
Note;

10y The financial conditton of Borrower or any guarantor was overstated or has adversely changed;

11) Lender made errors or omissions in Loan Documents or administration of the Loan;

12} Lender did not seek payment from the Borrower, any other guarantors, or any Collateral before demanding
payment from Guarantor:

13) Lender impaired Guarantor’s suretyship rights;

14) Lender medified the Note terms, other than to inerease amounts dus under the Note, If Letder modifies the:
MNote to inorease the amounts due under the Note without Guarantor’s consent, Guarantor will not be liable

" for the increased amounts and related interest and expenses, but remains liable for all other amounts;
15) Borrower has avoided liability on the Note; or
16) Lender has taken an action allowed under the Note, this Guarantee, or other Loan Documents.

7. DUTIES A8 TO COLLATERAL:
Guarantor will preserve the Collateral pladged by Guarantor to secure this Guarantee. Lender has no duty to preserve or
dispose of any Collateral.

8. SUCCESSORS AND ASSIGNS:
Under this Guarantee, Guarantor includes heirs and successors, and Lender includes its successors and assigns.

9. GENERAL PROVISIONS:

A, ENFORCEMENT EXPENSES. Guarantor promises to pay all expenses Lender inours to enforcs this Guaraniee,
including, but not limited to, attomey’s fees and costs.

B, 3BANOTA CO-GUARANTOR. Guarantor’s liahility will contizue even if S,‘BArpays Lender, SBA isnota¢o-
guarantor with Guarantor. Guarantor has no right of contribution from SBA.

C.  SUBROGATION RIGHTS. Guarantor has no subrogationrxights as to the Note or the Collateral until the Note is
paid in full.

D. JOINT AND SEVERAL LIABILITY. All individuals and entities signing as Guarantor are jointly and severally
hiable.

E. DOCUMENT SIGNING. Guarantor must sign all documents necessary at any time to comply with the Loan
Documents and to entable Lender to acquire, perfect, or maintain Lender’s liens on Collateral.

F.  FINANCIAL STATEMENTS. Guarantor must give Lender financial statements as Lender requires.

G. LENDER’'S RIGHTS CUMULATIVE, NOT WAIVED. Lender may exercise any of ifs rights separately or
topether, as many times ag it chooses. Lender may delay or forgo enforcing any of its rights without losing ot
impairing any of them.

H. ORAL STATEMENTS NOT BINDING. Guarantor may not use an oral statement to contradict or alter the written
terms of the Note or this Guarantee, or to raise a defense to this Guarantee.

1. SEVERABILITY. If any part of this Guarantee iz found to be unenforceable, all other patts will remain in effect.

J. CONSIDERATION. The consideration for this Guarantee is the Loan or any accommodation by Lender as to the

Loan.

Page 3/3



10. STATE-SPECIFIC PROVISIONS:

N/A
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11, GUARANTOR ACKNOWLEDGMENT OF TERMS.

Guarantor acknowledges that Guarantor has read and understands the significance of alt terms of the Note and this
Guarantee, including all waivers,

12. GUARANTOR NAME(S) AND SIGNATURE(S):
By signing below, each individual or entity becomes obligated as Guarantor under fhis Guarantee.

) ® @
?(

Henrietta Ewing

ARl riglt, title and interest is hereby assigned to the Small Business Administration without recourse,

SCEDD Development Company
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THIS DEED OF TRUST, made this Ist day of March

2004, by and between PGE ENTERPRIES, LLC

hereinafter referred to as “Grantor,” whose address 416 University, Trinidad, CO 81082
LAS ANIMAS COUNTY PUBLIC TRUSTEE
hereinafter referred to as “Trustee,”whose address is TRINIDAD, CO
SCEDD DEVELOPMENT COMPANY
hereinafter referred to as “Beneficiary,” who maintains an office and place of business at
1104 N. MAIN STREET, PUEBLO, CO 81003
in participation with the Small Business Administration, an agency of the United States.

WITNESSETH, that for and in consideration of $1.00 and other good and valuable consideration, receipt of
which is hereby acknowledged, the Grantor does hereby bargain, sell, grant, assign, and convey unto the Trustee, his

suceessors and assigns, all of the following described property situated and being in the County of Las Animas, State
of Colorado '

LOTS 6,7, 8, 9, AND THE EAST SEVEN AND ONE-HALF FEET OF LOT 10, BLOCK 23, TAYLOR AND
SWALLOWS ADDITION TO THE CITY OF TRINIDAD, LAS ANIMAS COUNTY, COLORADO

AND

LOTS 30, 31, 32, 33, 34 AND 35, IN BLOCK 23, TAYLOR AND SWALLOWS ADDITION TO THE CITY OF
TRINIDAD, LAS ANBMAS COUNTY, COLORADO

Together with and including all buildings, all fixtures, including but not limited to all{plumbing, heating, lighting,
ventilating, refri&lerating, incinerating, air conditioninf apparatus, and elevators (the Trustor hereby declaring that it
is intended that the items herein enumerated shall be deemed 1o have been permanently instalied as part of the realty),
and all imgrovements now or hereafter existing thereon; the hereditaments and appurtenances and all other rights
thereunto belonging, or in anywise apgertamm , and the reversion and reversions, remainder and remainders, and the
rents, issues, and profits of the above described property. To have and to hold the same unto the Trustee, and the
successors in interest of the Trustee, forever, in fee simple or such other estate, if any, as is stated herein trust, to
secure the payment of a gromissory note of this date, in the principal sum of Two Huandred Thirty Three Thousand
and no/100 ($233,000.00) Note matures May 1, 2024,

signed by PGE Enterprises, LLC

in behalf of SCEDD Development Company
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1. This conveyance is made upon and subject to the further trust that the said Grantor shall remain in quiet and
peaceably possession of the above granted and described premises and take the profits thereof to his own use until
default be made in any payment of an instaliment due on said note or in the performance of any of the covenants or
conditions contained therein or in this Deed of Trust; and, also to secure the retmbursement of the Beneficiary or any
other holder of said note, the Trustee or any substitute trustee of any and all costs and expenses incurred, including
reasonable attorney’s fees, on account of any litigation which may arise with respect to tﬁm Trust or with respect to
the indebtedness evidenced by said note, the protection and maintenance of the property hereinabove described or in
obtaining possession of said property after any sale which may be made as hereinafter provided.

2. Upon the full payment.of the indebtedness evidenced by said note and the interest thereon, the payment of all
other sums herein provided for, the repayment of all monies advanced or expended pursuant to said note or this
instrument, and upon the dpayment of all other proper costs, charges, commissions, and expenses, the above described
property shall be released and reconveyed to and at the cost of the Grantor.

3, Upon default in any of the convenants or conditions of this instrument or of the note or loan agresment secured
hereby, the Beneficiary or his assigns may without notice and without regard to the adequacy of security for the
indebtedness secured, either tfrl)ersonally or by attorney or agent without bringing any action or proceedinfg, orbya
receiver to be appointed by the court, enter upon and take possession of said property or any part thereof, and do any
acts which Beneficiary deems proper to protect the security hereof, and either with or without taking possession of
said property, collect and receive the rents, royalties, issues, and profits thereof, including rents accrued and unpaid,
and apply the same, less costs of operation and collection, upon the indebtedness secured by this Deed of Trust, said
reiits, rovalties, issues, and profits, being hereby assigned to the Béneficiary as further security for the payment of
such indebtedness. Exercise of rights under this paragraph shall not cure ar waive any default or notice of default
hersunder or invalidate any act done pursuant to such notice but shall be cumulative to angf right and remedy to
declare a default and to cause notice of default to be recorded as hereinafier provided, and cumulative to any ofher
right and/or remedy hereunder, or provided by law, and may be exercised concurrently or independently. Expenses
incurred by Beneficiary hereunder inclnding reasonable aitomey’s fees shall be secured hereby.

4. The Grantor covenants and agrees that if he shall fail to pay said indebtedness, or any part thereof, when due,
or shall fail tgdgerform any covenant or agreement of this instrument or of the promissory note secured hereby, the
entire indebtedness hereby secured shall mmmediately become due; payable, and collectible without notice, at the
option of the Beneficiary or assigns, re%ard}ess of maturity, and the Beneficiary or assigns may enter upon said
pro{)erty and collect the rents an tEroﬁ s thereof. Upon such default in payment or peformance, and before or after
such entry, the Trustee, acting in the execution of this Trust, shall have the power to sell said property, and it shall be
the Trustee’s duty to sell said property (and in case of any default of any purchaser, to resell) at public anctio, to the
highest bidder, first giving four weeks’ notice of the time, terms, and place of such sale, by advertisement not less
than once during each of said four weeks in a newspaper published or distributed in the county or political
subdivision in which said progerty is situated, all ogmer notice being hereby waived by the Grantor Eand the
Beneficiary or any person on behalf of the Beneficiary may bid and purchase at such sale). Such sale will be held ata
suitable place to be selected by the Beneficiary within said county or politicatl subdivision. The Trustee is hereby
authorized to execute and deliver to theﬂ}l)urchaser at such sale a sufficient conveyance of said property, which
conveyance shall contain recitals as to the bappening of defsult upon which the execution of the power of sale herein
granted depends; and the said Grantor hereby constitutes and appoints the Trustee as his agent and attorney in fact to
make such recitals and to execute said conveyance and hereby covenants and agrees that the recitals so made shall be
binding and conclusive upon the Grantor, and said conveyance shall be effectual to bar all f"tl“ity or right of
redemption, homestead, dower, right of appraisement, and all other rights and exemptions of the Grantor, all of which
are hereby expressly waived and conwge to the Trustee, In the event of a sale as hereinabove provided, the Grantor,
or any person in possession under the Grantor, shall then become and be tenants holding over and shall forthwith
deliver possession to the %urct}aser at such sale or be summarily dispossessed, in dceordance with the provisions of
law applicable to tenants holding over. The power and agency hereby granted are coupled with an interest and are
irrevocable by death or otherwise, and are granted as cumulative to all other remedies for the collection of said
indebtedness. The Beneficiary or Assigns may take any other appropriate action pursuant to state or Federal statute
sither in state or Federal court or otherwise for the disposition oF the property.
lifee as provided in 1973 CRS 38-37-104 {1} (b)

5. In the event of a sale as provided in paragraph 4, the Trusiee shall be paid a fee by the Beneficiary in an
amount pot in excess of /  pereent-ofthegress-amountefsaid-sale-er-sales, provided, however, that the amount
of such fee shall be reasonable and shall be approved by the Beneficiary as to reasonableness. Said fee shall be in
addition to the costs and expenses incurred by the Trustee in conducting such sale. The amount of such costs and
expenses shall be deducted and paid from the sale’s proceeds, It is further agreed that if said property shall be
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advertised for sale as herein provided and not sold, the Trustee shall be entitled to a reasonable fee, in an amount
acceptable to the Beneficiary for the services rendered. The Trustee shall also be reimbursed by the Beneficiary for
all costs and ;xpenses incurred in connection with the advertising of said property for sale if the sale is not
consummated.

6. The proceeds of any sale of said property in accordance with paragraph 4 shall be applied first to payments of
fees, costs, and expenses of said sale, the expenses incurred by the Benei%;imy for the pur%ose of protectindg oF
maintaining said property and reasonable attorneys’ fees; secondly, to Fayment of the indebtedness secured hereby;
and thirdly, to pay any surplus or excess to the person or persons legaily entitled thereto.

* 7.'In the event said property is sold pursuant to the authorization contained in this instrument or at a judicial
foreclosure sale and the proceeds are not sufficient to pay the total indebtedness secured by this instrument and
evidenced by satd promissory note, the Beneficiary will be entitled to a deficiency judgement for the amount of the
g}eﬁcieﬁcy without regard to appraisement, the Grantor having waived and assigned all rights of appraisement to the

rustee.

§. The Grantor covenants and agrees as follows;

a. He will promci)ﬂy pay the indebtedness evidenced by said promissory note at the times and in the
manner therein provided.

) . b. He will pay all taxes, assessments, water rates, and other governmental or mugicipal charges, fines or
impositions, for which provision has not been made héreimnbefore, and will promptly deliver the official receipts
therefor to the Beneficiary.

c. He will pay such expenses and fees as may be mcutred in the protection and maintenance of said
property, including the fees of any attorney employed by the Beneficiary for the collection of any or all of the
indebtedness hereby secured, of such expenses and fees a5 may be incurred in any foreclosure sale by the
Trustee, or court proceedings or in any other litigation or proceeding affecting said property, and attorney’s fees
reaspnably incurred in any other way.

d. The rights created by this conveyance shall remain in full foree and effect during ary postponement or
ﬁxtegsion of the time of the payment of the indebtedness evidenced by said note or any part thereof secured
ereby. ‘

e. He will continuously maintain hazard insurance of such type or types and in such amounts as the
Beneficiary may from time to time require, on the improveinents now or hereafter on said property, and will pay
promptly when due any premiums therefor. All insurance shall be carried in comﬁanies acceptable to Beneficiary
and the policies and renewals thereof shall be held by Beneficiary and have aftached thereto loss payable clanses
in favor of and in form acceptable to the Beneficiary. In the event of loss, Grantor will give immediate notice in
writing to Beneficiary and Beneficiary may makigroof of loss if not made promptly by Grantor, and each
insurance company concerned is hereby authorized and directed to make payment for such loss directly to
Beneficiary instead of to Grantor and Beneficiary jointly, and the insurance proceeds, or any part thereof, may be
applied by Beneficiary at its option either to the reduction of the indebtedness hereby secured or to the restoration
or repair of the property damaged. In the event of a Trustee’s sale or other transfer of title to said property in
extinguishment of the indebtedness secured hereby, all right, title, and interest of the Grantor in and to any
insurance policies than in force shall pass at the option of the Beneficiary to the purchaser or Beneficiary.

f. He will keep the said premises in as good order and condition as they are now and will not commit or
permit any waste thereof, reasonable wear and tear excepted, and in the event of the failure of the Grantor to keep
the buildings on said premises and those to be erected on said premises, or improvements thereon, in good repair,
the Beneficiary may make such repairs as in the Beneficiary’s discretion it may deem necessary for the proper
preservation thereof, and any sums paid for such repairs shall bear interest from the date of payment at gxe rate
specified in the note, shall be due and payable on demand and shall be fully secured by this %eed of Trust.

g. He will not without the prior written consent of the Beneficiary voluntarily create or permit to be
created against the property subject to this Deed of Trust any liens inferior or superior to the lien of this Deed of -
Trust and further that he will keep and maintain the same free from the claim of all persons supplying labor or
m@éeria!s which will enter into the construction of any and all buildings now being erected or to be erected on
said premises.

SBA Fovs 930 (3-87) €)
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k. He will not rent or assign any part of the rent of said property or demolish, remove, or substantially
alter any building without the written consent of the Beneficiary.

9. In the event the Grantor fails to pay any Federal, state, or local tax assessment, income tax or other tax lien,
charge, fee, or other expense charged to the property hereinabove described, the Beneficiary is hereby authorized to
pay the same and any sum so paid by the Benefx%iaxy shall be added to and become a part of the principal amount of
the indebtedness evidenced by said promissory note. If the Grantor shall pay and discﬁarge the indebtedness
gvidenced by said promissory note, and shall pay such sums and shall discharge all taxes and liens and the costs, fees,

and ex er;iles of making, enforcing and executing this Deed of Trust, then this Deed of Trust shall be canceled and
sarrendared.

10. The Grantor covenants that he is lawfully seized and possessed of and has the right to sell and convey said
property; that the same is free from all encumbrances except as hereinabove recited; and that he hereby binds himself

and his successors in interest to warrant and defend the title aforesaid thereto and every part thereof against the
lawful claims of all persons whomsoever. :

11. For better security of the indebtedness hereby secured the Grantor, upon the request of the Beneficiary, its
SUCCESSOIS OF assi%ns, shall execute and deliver a supplemental mortgage or mortgages covering any additions,
improvements, or betterments made to the property Eereinabove descgﬁed and all prope aoqlulred after the date
hereof (all in form satisfactory to Grantee). Furthermore, should Grantor fail to cure any default in the payment of a
grior or inferior encumbrance on the property described by this instrument, Grantor hereby agrees to permit

eneficiary to cure such default, but Beneficiary is not obligated to do s0; and such advances shall become part of the
indebtedness secured by this instrument, subject to the same terms and conditions.

12. That all awards of damages in connection with any condemnation for public use of or injury to any of said
Tyroperty are h‘ere.l‘?f assigned and shall be paid to Benefictary, who may apply the same to payment of the instaliments
ast due under said note, and the Beneficiary is hereby authorized, in the name of the Grantor, to execute and deliver

valid acquittances thereof and to appeal from any such award.

13. The irrevocable right to appoint a substitute trustee or trustees is hereby expressly granted to the Beneficiary,
his successors or assigns, to be exercised at any time hereafter without notice and without sgecxfy}ng any reasoh
therefor, by filing for record in the office where this instrurment is recorded an instrament of appointment. The
Grantor and the Trustee herein named or that may hereinafter be substituted herenader expressly waive notice of the
exercise of this right as well as any requirement or application to any court for the removal, appointment or
substitution of any trustee hereunder.

14. Notice of the exercise of any option granted herein to the Beneficiary or to the holder of the note secured
hereby is not required o be given the (Erantor, the Grantor having hereby waived such notice.

15. If more than one petson joins in the execution of this instrument as Grantor or if anyone so joined be of the
feminine sex, the pronouns and relative words used herein shall be read as if wrilten in the plural or feminine,
respectively, and Rxe term “Beneficiary” shall include any payee of the indebtedness hereby secured or any aSS%Enee
or transferee thereof whether by operation of law or otherwise. The covenants herein contained shall bind and the
rights herein granted or conveyed shall inure to the respective heirs, executors, administrators, successors, and
assigns of the parties hereto.

16. In compliance with section 101.1(d) of the Rules and Regulations of the Small Business Administration [13
CER IOI.I(dg}, this instrument is to be construed and enforced in accordance with applicable Federal law.

17. A judicial decree, order, or judgment holdin& any provision or portion of this instrument invalid or

unexnforceable shall not in any way impair or preclude the enforcement of the remaining provisions or portions of this
instrument.

18. In the event of a sale, conveyance, lease, contract for deed or transfer to any person of all or any partof the
real property described, or any interest therein, or of all or any beneficial interest in Grantor (if Grantor is not a
natural person or persons but is a corporation, limited liability company, tpaﬂershxp, trust, or other legal entity),

Beneficiary may at its option declare the outstanding principal balance of the Obligations plus accrued interest
thereon immediately due and payable.

SBA Form 930 {3-89) { (4)
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IN WITNESS WHEREOF, the Grantor has executed this instrument and the Trustee and Beneficiary have accepted
the delivery of this instrument as of the day and year aforesaid,

{Add Appropriate Acknowledgment)

STATE OF COLORADO)
COUNTY OF PUEBLO ) %

e lin i

L

‘.;}T’Eé&fqreé“ omg instroment was acknowledged before me this 1 day of March, 2004 by Roberta A, Ewing as Manager
'.'/L h

¥ qF FGE ENTERPRIES, LLC.

:}:'ﬁ]r:" -3 ) R

= My Cénriission gxpires: S .
o Sl g 5Kle 22

7 ¢ I _’{—,»-_4_ \ﬂ- otary 1ic ]

g gtt

“The L8 Yecrred by this lien was made under a Untled States Small Business Administration (SBA) notionwide program which uses tax

dollars to assist small business owners. If the United States is seeling to enforce this document, then under SBA regufations:
a) When SBA is the holder of the Note, this document and afl documents evidencing or securing this Loan will be construed in
accordance with federal law.
b) CDC or SBA may use local or state grocedures Jor purposes such as filing papers, recording documents, givin notice,

oreclosing fiens, and other purposes. By using these procedures, SBA does not waive any federal immunity from local or siate

confrol, perzaléy‘ tax or liability. No Borrower or Guarantor may claim or assert against S84 any local or state low to deny any
obligation of Borrower, or defeat any claitn of SBA with respect of this Loan,

Any clause in this document requiring arbitration is not enforced when SBA is the holder of the Note secured by this instrument.”’

SBA Form 530 (3-87) (5)



OMB Approval No. 32450201
Expiration Date; 7-31-2000

U.S. Small Business Administration

SECURITY AGREEMENT Date Mareh 1, 2004

PGE Eunterprises, LLC

1. (hereinafter calted "Dabtor),
(Name}
416 University, Trinidad, CO 81082 for value received
{Address)
hereby grants to . SCEDD Development Company ‘
{Name)
1104 N. Main Street, Pueblo, CO 81003 (hereinafter called
{Addrass)

*Secured Party"), a security interest in the property described below (herelnafter collectively called “Collateral™) to secure
the payment of the princlpal and interest on and all obligations under a note (hereinafter called the "Note™), dated

March 1, 2004 , of the Debtor payable to the order of the Secured Party, In the principal amount of

Two Hundred Thirty Three Thousand and no/100 Dollars ($ 233,000.0¢ ), all renewals and

extensions of the Note, and all costs, expenses, advances and lighilities which may be made or incurred by Secured Party
in the disbursement, administration and collection of the loan evidenced by the Note and in the protection, malntenance
and liquidation of the security interest hereby granted with interest at the maximum iega!l rate on such costs, expenses,
advances and fiabilities. The Note and all other obligations secured heraby are herein collectively called the "Liabilities.”

2. The Collateral in which this securlty intsrest |s granted is all of the Dabtor's property described below i reference to
which an "X or checkmark has been placed in the box applicable thersto, together with all the procesds and products
therefrom. If two such boxes are so marked, the security interest so designated secures the purchase monsey from the
loan used by the Debtor to acquire tile to the Collateral.

now owned or hereafler acquired, together with all replacements thereof, all attachments,
accessories, parts and tools belonging thereto or for use in conhection therewith,

. E a. All equipment and machinery, including power-driven machinery and equipment, fumiture and fixtures

b. All passehgér and commercial motor vehicles reglstered for use upon public highways or streets, now
D D owned or herelnafter acquired, together with all replacements thereof, all attachments, accessories,
parts, equipment and tools belonging thereto or for use in connection therewith.

o

L0
L
1O

3. Debtor shall not transfer, sell or assign Debtor's interest in the Collateral nor permit any ofher security interest to be
created thereon without Secured Party's prior written approval, except that Dabtor may ssell the inventory listed In
Paragraph 2.c. hiereof in the ordinary course of business on customary terms and at usual prices and may collect as
Secured Party's agent sums due on accounts racelvable and coniract rights listed in Paragraphs 2.d. and 2.8, until

advised otherwise by Secured Pa
*The Lomi sectred by this lien was made inder @ Ufted Statas aII Business Adminisiration (58.4) nationwide program Which uses iax dptlars to assist sall business owners, I the United Stores is seeking 1o enfirce thiy
documeny, then under SBA regidations:  af Blen SBA s the holder of the Note, thls & and all fug or seciring tis Loan will be construed in accordance with fedaral iow, &) COC or S84 may
wse focal gr state provediares for purposes such as fifing papers, reeording dacuments, ghing natice, fareclostug Hens. and othor prrposes. By nsing ffesa procedures, SBA does not waiva anp federel imnantty from tocal or
stole conirol, peully, fax or lobtfily. No Borvower or Guammm- gy cioln or assert agaiist SEA miy local or ipte Iox deny oy obligarion of Borrower, gr dfeut any cloim of SEA with respect of this Loan.
Ay elause i this t requiring arbittasion Is not e { wian SBA Is the hoider of the Note secured by s tnsmnnsit,”

Allinventory, raw materials, work in process and supplies now owned or hereinafter acquired.

[=X

All accounts receivable now outstanding or hereafter arising.

All confract righis and general Intangibles now in force or hereafter acquired.

@
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4. Debtor shall keep, store or regularly garage all Collateral at iocations approved by Secured Party in wiiting.

5. Debtor shall not conduct business under any other name than that given above nor change or reorganize the type of
business sntity under which it does business except upon prior written approval of Secured Party. If such approval is given,
Debtor guarantees that all documents, Instruments and agreements demanded by Secured Party shatl be prepared and
filed at Debtor's expense before such change of name or business entity occurs.

8. Debtor shall pay the filing and recording costs of any documents or instruments necessary o perfect, extend, modify, or
terrinate the securily interest created hereunder, as demanded by Secured Partty.

7. Debtor shall maintain all Collateral in good condition, pay promptly all taxes, judgments, or changes of any kind levied or
assessed thereon, keep current all rent due on premises whera Collateral is located, and maintan insurance on all
Callateral against hazards, in such amounis and with such companies as Secured Party may demand, all such insurance
palicies to be in the possession of Secured Party and fo contain a Lenders Loss Payable Clause naming Secured Party in
a manner satisfactory to Secured Party. Debtor hereby assigns to Secured Party any proceeds of such policles and alt
unearned premiums thereon, and authorizes and empowers Secured Party to collect such sums and to execute and
endorse In Debtor's name all proofs of loss, drafts, checks and any other documents necessary to accomplish such
collactions, and any persons or entities making payments to Sacured Party under the terms of this Paragraph are hersby
received absclutely from any obligation to see 1o the application of any sums so paid.

8. Debtor shall be in default hereunder if Debtor falls to performt any of the liabilities imposed hereby or any other obligation
required hy the various instruments or papers evidencing or securing this loan, or if the full balance of the loan becomes
immedlately payabie under the terms of such Instruments, sither automatically or by declaration of the Secured Party. In
the event of any defaulf, Secured Party may, in its ewn discretlon, cure such defauit and, if it does s0, any expsnditures
made for such purpose shall be added to the principal of the Note.

9. - In the event of default, Debtor shail assemble and make available all Collateral at any place designated by Secured
Party. Debtor acknowledges being advised of a constitutional right to a court notice and hearing o determine whether,
upen default, there is probable cause to sustain the validity of the Secured Party's claim and whether the Secured Party is
entitled to possession of the Collateral and beihg so advised, Debtor hereby voluntarily glves up, waives and surrenders any
right fo a notice and hearing fo determine whether there is probable cause to sustain the validity of Secured Party’s claim.
Any notices required pursuant to any state or local law shall be desmed reasonable if mailed by Secured Party to the
perscns entifled thareto at their last known addresses at least ten days prior to disposition of the Collateral, and, in
reference to a private sale, need state only that Securad Party intends to negotiate such a sale. Disposition-of Collateral
shall be deemed commercially reasonable If made pursuant to a public offering advertised at least twice in & newspaper of
general circuiation in the community where the Collateral is located or by & private sale for a sum equal to or in excess of
the liguidation value of the Collateral as determined by Secured Party.

10. All rights conferred on Secured Party hereby are In addition to those granted to i by any state or local law or any other
law. Failure or repeated fallure to enforce any righis hereunder shall not constitute an estoppel or waiver of Secured
Party's rights to exercise such rights.accruing prior or subsequent therato. Secured Party shaill not be liable for any loss o
Collateral in Its possession, nor shall such loss diminish the debt due, even if the loss is caused or contributed to by
Secured Party's negligence. -

PEE Enterprises, LLC

E. 1
BY: {
IN WITNESS WHEREOF, n[ K AE
A1l right, title and interest is hereby assigned to Roberta A. Bwing, Manager

the Small Buginess Administration without recourse.

SCEDD Development Companx/

F/k’*;) A

o g

Bete yﬁé Presyiant
3 ) 7/-\
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LOAN AGREEMENT

THIS AGREEMENT dated March 1, 2004 by and between PGE Enterprises, LLC
(hereafter the "Borrowers") and SCEDD Development Company (hereafter the "Lender"),
a Colorado Corporation having its principal office at 1104 N. Main Street, Pueblo, CO
81003.

WHEREAS, The Borrower has applied to the Lender for a Loan for the purpose of
acquiring physical plant and/or capital equipment, (hereafter the "Acquisit