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commercial development, as can be seen by the surrounding businesses. The Dimich Property is
already utilized by Billings Pepsi in its current business operations. The Staudinger Property is
currently not in operating condition and is unoccupied.

The surrounding properties have commercial attributes and directly across Montana
Avenue is the railroad. The commercial development on Montana Avenue is not new and is not
changing the landscape or the area surrounding Montana Avenue, but instead is a continuation of
the character that has been present in this area for decades. In fact, the existing Billings Pepsi
facilities are situated on property already zoned Highway Commercial.

3. Urban sprawl threatens the rural character of land surrounding Billings,
increases the cost of providing public services, and threatens the vitality of the city core and
downtown area. (Land Use Element, Issue 4.) The goal is contiguous development focused in
and around existing population centers separated by open space. The objectives are to ensure the
continued functionality of natural systems, to use City and County resources in a cost effective
manner, and to create attractive communities.

If the zone change is granted, Billings Pepsi will eventually expand its operations onto
the Staudinger Property. This will prevent urban sprawl because its operations will be
centralized in the long-standing commercial area in Billings. This is in-fill instead of outward
expansion. The current Billings Pepsi operations are clean and well-maintained. If this zone
change is not granted, Billings Pepsi may have to move portions of its operations further from
the city center, which is a waste of current land and resources. Billings Pepsi’s operations could
in the future attract other businesses to the area near downtown and Montana Avenue.

4, We need to continue a cohesive focus in economic development. (Economic
Development Element, Issue 1.) The goal is coordinated economic development efforts that
target business recruitment, retention and expansion. The objectives are to improve the quality
of life for residents, strengthen the economy and provide living wage jobs.

Because the amendment to Highway Commercial zoning is necessary for Billings Pepsi
to conduct certain aspects of its operations on the Property, allowing this zone change will help
retain this family-owned business in its current location, Granting the zone change will also
promote business expansion because it will allow Billings Pepsi to conduct its operations on land
currently not zoned Highway Commercial and on land it currently does not own. Allowing
current businesses and enterprises to grow strengthens the economy and provides living wage
jobs.

5. Entryways to our communities should be attractive and not present physical
barriers discouraging economic development. (Economic Development Element, Issue 3.)
The goal is an attractive and accessible community. The objective is to encourage new business
to locate in Billings and gateway areas, to reduce the travel time through town, to convey a
business-friendly attitude, and to increase the visual appeal of our highway and railroad corridor.

Currently, the Staudinger Property consists of empty, dilapidated buildings. Granting a
zone change to Highway Commercial will allow Billings Pepsi to expand its current operations
and construct a new building, which will match the professional fagade of its current operations.
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The Staudinger Property currently consists of unoccupied buildings with significant deferred
maintenance, which does not provide for visual appeal on Billings’ railroad corridor. Billings
Pepsi’s expansion will help visually clean up the Montana Avenue portion of the railroad
corridor and make the area more attractive to other new businesses who want to relocate in
Billings. Allowing Billings Pepsi to conduct its operations in this centralized location will
reduce the travel time through town. Granting this zone change will make better use of the
Property than is currently being made and will convey a business-friendly attitude towards
people from out-of-town as well as Billings residents.

6. Like many other Montana cities, the economic viability of Downtown
Billings is uncertain. (Economic Development Element, Issue 5.) The goal is an economically
and culturally vibrant Downtown Billings. The objective is to preserve and promote economic
development of Downtown Billings, to create a strong central “core” for our community, and to
establish downtown as a recognizable landmark.

Billings Pepsi has been a strong and economically vibrant business in Downtown Billings
since 1954. Granting the zone change to Highway Commercial and allowing Billings Pepsi to
expand its current business operations will add to the central core of commercial development
along Montana Avenue and Downtown Billings. The improvements that Mike D. Dimich Sons
will make will strengthen the tax base and the economic development of Downtown Billings.
Keeping successful businesses near Downtown Billings is an obvious way to improve the
economic viability of the area.

7. Safety in the Downtown Billings is an important element. (Economic
Development Element, Issue 6.) The goal is a safe, attractive, economically vibrant downtown.,
The objectives are to encourage additional downtown residential and commercial development,
to provide a safe environment for visitors and shoppers downtown, and to build on the recent
revitalization efforts in the downtown.

Granting the zone change will allow buildings and property currently vacant to be
demolished and a new building to be constructed. Not only is it safer for buildings to be
occupied but a going-concern business is usually more visually appealing to those visiting
downtown. Granting the zone change will promote business in Downtown Billings by setting an
example to other businesses contemplating relocating downtown. Removing old and dilapidated
buildings in favor of new construction is in line with the revitalization efforts of Downtown
Billings.

8. Billings needs to attract businesses that pay higher wages. (Economic
Development Element, Issue 7.) The goal is to provide citizens with greater financial stability.
The objectives are to focus on attracting skilled labor positions in clean industries, improve the
quality of life for residents, to strengthen the area economy and to create living wage jobs.

Supporting long-standing, nationally-recognized companies in Billings is a great way to

encourage other large companies that Billings would be a great place for relocation. Allowing
businesses to expand and thrive will strengthen the economy and help to create living-wage jobs.
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9. Neighborhoods provide the character and strength of the community and
the quality of neighborhoods should be preserved. (Economic Development Element, Issue
11.) The goal is to preserve neighborhood character and quality of life. The objective is to
empower neighborhoods.

Allowing the zone change from Community Commercial to Highway Commercial will
not change the state of the neighborhood. If anything, it will only make the neighborhood better
and preserve the commercial quality of many of the businesses along Montana Avenue. The
neighborhood, which is currently commercial in nature, will be empowered to draw in more
commercial development after the currently unutilized Staudinger Property is put to usc in a
clean and professional manner.

10. There are areas in the City and County that are unattractive and present a
poor image of the community. (Aesthetics Element, Issue 1.) The goal is visually appealing
communities. The objectives are to improve the image of the community, to instill pride in the
community, to improve the quality of life for residents, and to preserve the community assets
such as the Rimrocks, the River, downtown and major street thoroughfares.

At this point, the Staudinger Property is not visually appealing. Granting the zone change
will allow Mike D. Dimich Sons to demolish the buildings on the Staudinger Property and
expand their current operations. The update of the building will be more visually appealing.
Improving the physical structures will improve the aesthetics of Downtown Billings as well as
Montana Avenue. A thriving business will present a more positive image of our community.

11. Natural Resources. The Plan seeks to preserve and take into account a variety of
natural resource concerns such as Yellowstone River and associated riparian habitat; scarcity of
water, wildfire, encounters with wildlife, weeds, and damage to natural resources.

It is not anticipated that there will be any negative impact on the natural resource issues
listed in this section since this zone change fosters “in-fill” of land already within city or county
limits and is connected to city utilities.

12, Open space and recreation. The Plan seeks to preserve and take into account
open space and recreation.

It is not anticipated that this goal with be negatively impacted by the zoning change since
the Property does not involve public parkland, does not involve modification of public recreation
facilities, does not limit access to public land, affect access to the Rimrocks or the Yellowstone
River. Moreover, Founders Park is located within close proximity of the Property.

13. Transportation The zoning change does not negatively impact transportation in
the area. Montana Avenue seems to handle the commercial nature of the area, and the zoning is
in line with the automobile traffic conditions in the area. Moreover, the zone change to Highway
Commercial will not change the amount and flow of the traffic currently utilizing Montana
Avenue.
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14. Public Services There is no anticipated impact to public services. The
expanding tax base the zone change would bring may provide additional tax dollars to support
public services.

15. Cultural and Historic Resources. There are no anticipated cultural or historic
resources impacted by this zoning change.

16. Community Health Element. There are no anticipated community health
issues impacted by this zoning change.

QUESTION: EXPLAIN YOUR NEED FOR THE INTENDED ZONE CHANGE AND WHY THE
PROPERTY CANNOT BE USED UNDER THE EXISTING ZONING. EXPLAIN HOW
THE NEW ZONE WILL FIT IN WITH THE EXISTING ZONING AND LLAND USES OF
THE IMMEDIATE AREA.

The Property cannot achieve its highest and best use under the present zoning, which is
currently Community Commercial. The zone classification of Community Commercial was
assigned to the Property long before the classification of Highway Commercial existed.
Highway Commercial is most appropriate because Billings Pepsi is involved in wholesale trade
of groceries and also because Billings Pepsi’s operations require wholesale enclosed storage.
Because the zoning classifications have evolved, Billings Pepsi’s operations no longer fit within
Community Commercial. The current Billings Pepsi operations at 344 Howard Avenue, which
are located directly across the alley from the Property, are situated on land already zoned
Highway Commercial. As a result, to fully utilize the Property and integrate it with the current
business operations, the zoning classification must be changed from Community Commercial to
Highway Commercial. Morcover, close proximity to two exits leading to the interstate and its
utilization of Montana Avenue make Highway Commercial the most appropriate zone
classification.

The new zoning will fit in well with the present and long-standing commercial nature of
the area. The types of business that surround the Property currently include Bloedorn Lumber,
Montana Chad’s, the Rainbow Motel, Diamond D Auto Sales and JP Auto Sales. Changing the
zoning of the Property to Highway Commercial is fully consistent with the commercial nature of
the area.

The existence of other commercial businesses in the area, especially the other portion of
the Dimich property and the Bloedorn Lumber property, both already zoned Highway
Commercial, demonstrate that the use (and requested zoning) is consistent with the area’s land
use. Without the zone change, the Property will become less useful and unavailable for
integration into the existing Billings Pepsi operation, at a great loss to the Applicants.
Accordingly, given the past, present and future commercial development of the surrounding
property and the compatibility with the current Billings Pepsi operations, the zone change will
bring a positive impact to the Montana Avenue and Downtown Billings area.

C. THE REQUESTED ZONE CHANGE MEETS MONTANA STATUTORY CRITERIA AND
GUIDELINES.
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In addition, the requested zone change meets the criteria and guidelines established in
Montana for zoning regulations and amendments thereto. Mont. Code Ann. § 76-2-304. More
particularly:

1. Designed in accordance with comprehensive plan. As discussed fully above,
the requested change fully comports with the comprehensive plan.

2. Lessening Congestion in the Streets and Providing Safe Access. There is no
anticipated increase in traffic as a result of this requested zone change. Further, the Property has
and will continue to utilize Montana Avenue, a roadway that is able to handle higher traffic flow.
The regulations in effect will ensure the uses which are allowed under the requested zoning will
not create unacceptable increases in congestion or affect the safety of the streets and highways.

3. Promoting Health and General Welfare. The public interest is served by
keeping commercial businesses near the Billings core of downtown, Commercial properties
have always existed along Montana Avenue and will continue to develop. The Plan realizes that
growth patterns and economics in Billings are changing and supports business recruitment,
retention and expansion of all businesses. The requested zone change would also convey a
business-friendly attitude while promoting the existence of businesses along gateway areas such
as those adjacent to the interstate exits of West Billings and 27" Street City Center and the
railroad corridor. The requested zone change does not negatively impact the public health and
general welfare,

4. Securing Safety from Fire, Panic and Other Dangers. Building codes are
adopted for the purpose of protecting the public and assuring its safety and any structures built
on the Property following the proposed requested change will follow applicable building codes.
The requested zone change would place all development in the zone under code review and
assure safety from fire and other dangers to occupants. The proposed zone change thus provides
significant protection of the public from fire dangers and the like. The proposed zone change is
consistent with the land use pattern in the area, which has a variety of commercial businesses
located along Montana Avenue. The requested zone change does not present a threat in this area
from floods, landslides or high fire hazard designations. The Property is not located on a flood
plain, and topographically the site is relatively flat.

5. Providing Adequate Light and Air. The applicable zoning setbacks are
designed to provide adequate light and air. A Highway Commercial zoning designation should
not create any adverse effects on light and air.

6. Preventing the Overcrowding of Land. The proposed zoning designation
includes standards which govern land use, building size, placement and parking. By adhering to
these standards, overcrowding of the land is prevented. Applying a new zoning designation on a
piece of property will not, in and of itself, result in the overcrowding of that property or adjacent
street system. Rather, it will encourage a more efficient use of space in connection with the
existing Billings Pepsi operations.

7. Avoiding Undue Concentration of Population. The development in mind will
not unduly concentrate the population because there is more than enough room to expand the
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current Billings Pepsi operations and still meet the requirements of Highway Commercial
zoning.

8. Facilitating the Adcquate Provision of Transportation, Water, Sewer,
Schools, Parks, Fire, Police and Other Public Requirements. The proposed zoning
designation includes standards that govern land use. By adhering to these standards, the
requested zoning facilitates the adequate provision of transportation, water, sewer, schools, parks
and other public facilities. Moreover, the commercial use of the land will, in all likelihood,
increase the taxable value of the land, generating increased property taxes for use in public
services. As the same time, such uses will not create adverse impacts on the transportation
system, water and sewer systems, schools, parks or other public facilities.

9. Giving Reasonable Consideration to the Character of the Area, The
immediate area contains property zoned as Highway Commercial. Substantial commercial
businesses exist within the area such as: the existing Billings Pepsi operations, Bloedorn
Lumber, Montana Chad’s Casino, the Rainbow Motel, JP Auto Sales, Diamond D Auto Sales,
Albertsons, Geering Co. Hearth & Home and Billings Monument Co. As noted above, the other
portion of the Billings Pepsi property, as well as Bloedorn Lumber, are already zoned as
Highway Commercial.

In addition, the properties along Montana Avenue have long been commercial in nature.
Thus, the proposed zoning fully comports to the long-standing commercial character. Given the
existence of other commercial businesses in the area, the requested zone change is reasonable
and compatible with other land uses in the area.

10. Giving Consideration to the Peculiar Suitability of the Property for
Particular Uses. The Property has been operated as part of Billings Pepsi’s operations and as a
former service station and welding shop. However, the zoning of the current Billings Pepsi
property limits the ability to fully integrate the uses with the other Billings Pepsi operations. The
site’s location along Montana Avenue and the commercial development surrounding it now
strongly lends itself to the proposed zoning and not the Community Commercial zoning. The
Property is unique in that it is situated adjacent to the current Billings Pepsi operations. Its
location on Montana Avenue makes it easy and convenient for its trucks to enter and exit the
premises. It is definitely suited for Highway Commercial development given long-standing
commercial development in this area.

At this point, the Staudinger Property is not being utilized for business. If granted the
zone change, Mike D. Dimich Sons plans to remove the run down and dilapidated buildings and
create a consolidated, cohesive property where it can more efficiently operate its business.
Failure to change the zone will result in a significant diminution (or potential elimination) of the
Property’s value. Mike D. Dimich Sons will not purchase the Staudinger Property if the zone
change request is not granted.

11.  Protecting and Conserving the Value of the Buildings. Due to the commercial
nature of Montana Avenue, continued commercial development will be the highest and best use
of the Property. When developed, the existing buildings on the Staudinger Property will be
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removed and replaced with higher valued commercial development, which will increase the
property tax value of the property.

On the other hand, failure to change the zone will result in a significant and material
diminution of the Property’s value over time. The Property will not be utilized to its full
productive potential. Moreover, the zoning regulations offer protection to surrounding properties
by containing specific setbacks from the boundaries for the purpose of protecting and conserving
space between buildings. The value of the surrounding buildings is adequately preserved.
However, absent a zone change, the Applicants’ property value will be severely impacted.

12. Encouraging the Most Appropriate Use of the Land by Assuring Orderly
Growth.

The following business lie within close proximity of the Property: Bloedorn Lumber,
Montana Chad’s Casino, the Rainbow Motel, Albertson’s, Diamond D Auto Sales, JP Auto
Sales, Geering Co. Hearth & Home, and Billings Monument Co. These businesses are all
commercial in nature. A zone change of the Property is a reasonable, and appropriate, response
to the ongoing development and the long-standing land usc which has always been present in the
area. Changing the zone will assure the orderly expansion of business uses in a manner
consistent with the commercial nature of Montana Avenue.
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ROSTER OF PERSONS WHO ATTENDED
NEIGHBORHOOD MEETING

. William Dimich (Mike D. Dimich Sons)
. Bill Dimich (Mike D. Dimich Sons)

. April Staudinger

. Mike Dockery (Crowley Fleck)

. Jamie Wells (Crowley Fleck)
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We, the undersigned agent of the owners of the property listed in the zone change application
to which this is attached, pursuant to Billings City Code Sec. 27-1502(b)(4)(g), hereby affirm: 1)
the pre-application neighborhood meeting was held concerning this zone change request on
February 24,2011, and 2) the zone change application is based on materials presented at the
meeting. A copy of the meeting notice, written materials mailed and provided at the meeting,
and a brief synopsis of the meeting results are attached.
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WRITTEN MINUTES OF THE NEIGHBORHOOD MEETING

Present at the Meeting: William Dimich, Bill Dimich, April Staudinger, Mike Dockery, Jamie
Wells

Only the owners of the properties and their agent attended the meeting. Because
everyone at the meeting is directly involved in the zone change request, it was not necessary to
field questions or give any extra explanation.
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ZONE CHANGE APPLICATION

Applicants Mike D. Dimich Sons, d/b/a The Pepsi Cola Bottling Company of Billings,
and Gene Staudinger and April Staudinger request that the property described herein consisting
of approximately 65,175 square feet be amended from Community Commercial zoning to
Highway Commercial zoning. The Pepsi Cola Bottling Company of Billings (“Billings Pepsi™),
a family owned business, has been located at its present location at 344 Howard Avenue since
1954, At that time, the zone classification of Highway Commercial did not exist. As the City of
Billings developed and grew, it was necessary for more specific zone classifications to be put in
place and, as a result, Highway Commercial zoning was established. Highway Commercial has
been and is now the most appropriate zone classification for the property described herein.

Wholesale trade of groceries is allowed in Highway Commercial by special review and
not allowed in Community Commercial. Warehouse enclosed storage is allowed in Highway
Commercial and not allowed in Community Commercial. Because both of these classifications
encompass parts of Billings Pepsi’s operations, the zone change would allow Billings Pepsi
greater use of its property.

In support hereof, the applicants submit the following:

QUESTION: IN WHAT WAYS IS YOUR PROPOSAL CONSISTENT WITH THE GOALS AND
POLICIES OF THE ADOPTED GROWTH POLICY?

A. THE PROPOSED ZONE CHANGE IS CONSISTENT WITH THE GOALS AND
POLICIES OF THE ADOPTED GROWTH POLICY.

The subject property consists of two adjoining parcels of land located on Montana
Avenue and within close proximity to the 27" Street, City Center exit and the West Billings, City
Center exit. :

The property owned by Mike D. Dimich Sons d/b/a The Pepsi Cola Bottling Company of
Billings consists of approximately 42,000 square feet (the “Dimich Property”). The Dimich
Property is currently used as part of Billings Pepsi’s operations for purposes of storage of
product and storage of trucks at night. Billings Pepsi is a family-owned Pepsi distributor and
distributes its product in a 100 mile radius, which includes Billings, Laurel, Red Lodge, Hardin,
Forsyth, Colstrip, Columbus, Joliet, Bridger, Belfry, Lame Deer, Crow Agency, Ashland,
Broadview, Busby, Huntley Project, Pryor, Hysham, Worden, Absorkee. The Dimich Property’s
street address is 327 Cook Avenue, Billings, Montana 59101. The property owned by Gene
Staudinger and April Staudinger consists of approximately 23,165 square feet and adjoins the
Dimich Property (the “Staudinger Property”). The Staudinger Property was formerly used as a
service station and welding shop, but is currently vacant and unoccupied. The Staudinger
Property’s street address is 3919 Montana Avenue, Billings, Montana 59101. The Dimich
Property and Staudinger Property are referred to collectively herein as the “Property.” Mike D.
Dimich Sons is currently the contract purchaser of the Staudinger Property, but the requested
zone change from Community Commercial to Highway Commercial is a required contingency
for closing. Of significance, the Property lies directly across the alley from other properties
owned by Mike D. Dimich Sons, which are currently zoned Highway Commercial.
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The surrounding area near Montana Avenue is already home to other commercial
businesses, such as the other portion of Billings Pepsi’s operations, Bloedorn Lumber, Montana
Chad’s, the Rainbow Motel, Diamond D Auto Sales, and JP Auto Sales. The Bloedorn Lumber
property is also zoned as Highway Commercial.

The Yellowstone County and City of Billings 2008 Growth Policy Update (the “Plan™)
updated the Yellowstone County and City of Billings 2003 Growth Policy Plan. The update was
necessary based on the significant changes in population, growth patterns and economics since
the adoption of the 2003 growth policy (p. 1 of the Plan). The proposed zone change is
consistent with the past, present and future best use of the Property and is in harmony with the
commercial development along Montana Avenue.

The proposed zone change is consistent with the following land use element and
economic development goals set forth in the Plan:

1. Neighborhoods are experiencing pressures from new development and land
use changes. (Land Use Element, Issue 1.) This Goal encourages predictable land use decisions
that are consistent with neighborhood character and preferred land use patterns identified in
neighborhood plans. The Plan states that this preserves neighborhood integrity and empowers
neighborhood groups.

Billings Pepsi has been a family business for three (3) generations beginning in 1926,
The requested zone change promotes the goal by keeping Billings Pepsi’s expansion in the same
area where it has been since 1954, which is also near businesses of similar character. This
expansion is “infill” instead of expansion outside of the city. Instead of expanding into the
residential area near Billings Pepsi, it will expand towards Montana Avenue. The area has
always had a strong commercial vibe and a zone change would not in any way change the
neighborhood. A change in zoning to Highway Commercial would allow Billings Pepsi to
expand its operations and make better use of the land, which is currently not utilized in its most
productive capacity. This will allow Billings Pepsi to keep its operations centrally located and
allow the business to improve the current Property to match the same style and character as the
surrounding Billings Pepsi premises. The use that would take place if a zone change is granted
would make the neighborhood a better place because the unoccupied buildings on the Staudinger
Property would be demolished and would be replaced with a newer and cleaner building.

A zone change to Highway Commercial would be a predictable land use decision that is
in line with the neighborhood.

2. The current zoning ordinances and subdivision regulations do not always
prevent incompatible uses in and adjacent to existing City neighborhoods and County
townsites. (Land Use Element, [ssue 2.) This goal encourages new developments that are
sensitive to and compatible with the character of adjacent City neighborhoods and County
townsites. According to the Plan, the objectives are to maintain a high quality of life for new and
existing residents and to reduce conflicts between neighbors.

The requested zone change is compatible to the neighborhood. The location of the
Property (which is bordered by a major arterial, Montana Avenue) readily lends itself to
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