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Date 
02/06/2003 
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********38,160.00* USD 

-PAY 

PAY********38 , 
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CITY OF GRAND JUNCTION CITY CL 
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TO- JPMorgan Chase, Syracuse NY 
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125699 
TPI Petroleum, Inc. 
P.O. Box 500 San Antonio TX 78292-0500 
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DISBURSEMENT AGREEMENT FOR STORE 
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0 . 00 38,160.00 
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DEVELOPMENT IMPROVEMENTS AGREEMENT 

1. Parties: Tbe parties to this Development Improvements Agreement ("Hie Agreement" 
or "Agreement") aie T P X p g n e o t e v ) ^ jpr* . 
("the Developer") and THE CITY OF GRAND JUNCTION, Colorado ("the City" or "City"). 

FOR valuable consideration, the receipt and adequacy of which is acknowledged, the 
Parties agree as follows: 

2. Effective Date: The Effective Date of the Agreemeut will be the date Hat this 
agreement is signed which shall be no sooner than recordation of the final plat or final plan 
approval whichever first occurs. 

RECITALS 
The Developer seeks permission to develop propeny within the City to be known as 

which property is more particularly, described on Exhibit A attached and incorporated by this 
reference ("the Property" or "Property"). The City seeks to protect the health, safety and general 
welfare of tbe community by requiring the completion of various improvements in the Property and 
limiting; the harmful effects of substandard developments. The purpose of this Agreement is TO 
protect the City from the cost of completing necessary improvements itself and is not executed for 
the benefit of materialmen, laborers, or others providing work, services or material to the Developer 
and/or thc Property or for the benefit of the owners, purchasers or users of the Properly. The mutual 
promises, covenants, and obligations contained in this Agreement are authorized by state law, the 
Colorado Constitution and fee City's land development ordinances. 

DEVELOPER'S OBLIGATION 

3. Improvements: The D<?veloper will design, construct and install, at its own expense, -V 
those on-site and off-site improvements listed oa Exhibit B attached and incorporated by this 
reference ("the Improvements" or "Improvements"). Thc Developer agrees to pay the City for 
inspection services performed by the City, in addition tc amounts shown oa Exhibit B. The hourly 
rate of "in-house" City inspecfcon services is $45.00 per hour. The scope of this project is such that 
the City tnay have to engage independent ccnsultant(s) to adequately provide inspection services; 
Developer agrees to pay such costs, in addition to all others for which Developer is responsible 
hereunder. The Developer's obligation to complete the improvements is and will be independent of 
any obligations of die City contained herein. 

4. Security: To secure Hie performance of its obligations under this Agreement the 
Developer shall supply a guarantee in a form and with terms acceptable to the City, A copy of 
which or a memorandum thereof is attached as Exhibit C. 

5. Standards: The Developer shall construct the Improvements according to the 
standatds and specifications required by the City Engineer or as adopted by the City 

05/04/01 
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i. Warranty: The Developer warrants that thc Improvements, each and every one of 
them, will be free from defects for a period of twelve (12) months from the date that the City 
Engineer accepts or approves the last Improvement completed by the Developer. 

7. Commencement, Completion and Abandonment Periods: The Developer will 
commence work on the Improvements within 14 days from the Effective Date of this Agreement 

? (serf date) (""the Commencement fieriod") and the Improvements,, each and every one of 
them, shall be completed by the end of mt ^N&a»Bik fiom the Effective Date of this Agreement 

J U M O S cset d a t e j (the "Completion Period'1). The Developer shall not cease construction 
activities for any period of more than 60 consecutive days ("the Abandonment Period"). 

?. Compliance with Law: The Developer shall comply with all applicable federal, state 
and local laws, ordinances and regulations in effect at the time of final approval when fulfilling its 
obligations under tbis Agreement When necessary to protect the public health, safety or welfare, 
the Developer shall be subject to laws* ordinances and regulations that become effective after final 
development approval. 

9. Notice of Defect: The Developer's Engineer shall provide timely notice to thc 
Developer, contractor, issuer of security and the City Engineer whenever inspection reveals, or the 
Developer's Engineer otherwise has knowledge, that an improvement does not conform to City 
standards and aay specifications approved in the development application, or is otherwise defective. 
The Developer will have thirty (30) days from the issuance of such notice to correct the defect. 

The City may grant reasonable extensions. 

10. Acceptance of Improvements: The City's final acceptance and/or approval of 
Improvements will not be given or obtained until the Developer presents a document or documents, 
for the benefit of the City, showing that the Developer owns the Improvements in fee simple or as 
accepted by the City Attorney and that there are no Hena, encumbrances or other restrictions other 
than those mat have been accepted by the City Attomey on the Improvements. Approval and/or N 

acceptance of any Improvements does not constitute a waiver by the City of any rights it may have 
on account of any defect in or failure of fhe Improvement that is detected or which occurs after 
approval and/or acceptance. 

11. Reduction of Security: After the acceptance of any Improvement, the amount which 
the City is entitled to draw on fhe guarantee will be reduced by an amount equal to 90 percent ofthe 
estimated cost of such Improvement as shown in Exhibit B. At the written request of the 
Developer, the City will execute a certificate verifying the acceptance of the Improvement and 
waiving its right to draw on ttie guarantee to the extent of such amount. A Developer in default 
under tbis Agreement will have no right to such certification. Upon the acceptance of all of the 
Improvements the remaining balance that may be drawn under the guarantee shall be available to 
the City for 90 days after the expiration of the warranty period. 

C5/04/01 2 
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12. Use of Proceeds: The City will use funds deposited with it, drawn or guaranteed 
pursuant to any written agreement entered into between the parties only for the purpose of 
completing the hnprovements or correcting defects in or failure ofthe Improvements. 

13. Events of Default: The following conditions, occurrences or actions will constitute a 
default by the Developer during the Completion Period: 

a. Developer's failure to complete each portion of the hnprovements in conformance 
with the time schedule provided in paragraph number seven (7.), above; 

b. Developer's failure to demonstrate reasonable intent to correct defective 
construction of any Improvement within the applicable correction period; 

c. Developer's insolvency, the appointment of a receiver for the Developer or the 
filing of a voluntary or involuntary petition in bankruptcy respecting the Developer; 
in such event the City may Immediately declare a default without prior notification 
to the Developer, , 

d. Notification to the City, by any lender with a lien on the property, of a default on an 
obligation; the City may immediately declare a default without prior notification to 
the Developer; 

e. Initiation of any foreclosure action of any lien or initiation of mechanics lien(s) 
procedure(s) against the Property or a portion cf the Property or assignment or 
conveyance of the Property ia lieu of foreclosure; the City may immediately 
declare a default without prior notification to the Developer. 

Unless specifically provided herein the City may not declare a default until written notice has been 
sent to tbe Developer at the address on file with the development application. Notice is aad shall bê  
deemed effective two calendar days after mailing thereof by first class United States mail, postage 
prepaid. 

14. Measure of Damages: The measure of damages for breach of this Agreement by the 
Developer will be the reasonable cost of satisfactorily completing the Improvements plus 
reasonable City administrative expenses. Administrative expenses may include but are not limited 
to contracting costs, collection costs and the valus of planning, engineering, legal and 
administrative staff time devoted to the collecnWcorapleuoa of the Improvements. For 
hnprovements upon which construction has not begun, the estimated costs ofthe hnprovements as 
shown on Exhibit B will be prima facie evidence of thc minimum cost of completion, however, 
neither that amount or the amount of a letter of credit, the subdivision improvements disbursement 
agreement or cash escrow or other guarantee establish tbe maximum amount of the Developer's 
liability. 

05/04/0) 3 



01/30/2003 02:39 303-762-9543 DEER CREEK CORP. 
JRN 24 '03 04:38Pn FflX-9 970-245-1375 TOT*2308-4115 

PAGE 2 0 
P,B 

15. City's Rights Upon Defaults When any event of default occurs, the City may draw on 
the letter of credit, escrowed collateral, or proceed to collect any other security to the extent of the 
face amount ofthe credit or full amount of escrowed collateral, cash, or security less ninety percent 
(90%) ofthe estunated cost (as shown on Exhibit B) of all Improvements previously accepted by 
ihe City or may exercise its rights to disbursement of loan proceeds or other funds under the 
improvements disbursement agreement. The City will have the right to complete Improvements it­
self or it may contract wifh a third party for completion, and the Devebper grants to the City, its 
successors, assigns, agents, contractors, and employees, a nonexclusive right and easement to enter 
the Property for the purposes of constructing, reconstructing, maintaining and repairing such 
hnprovements. Alternatively, the City may assign the proceeds of the letter qf credit, the 
improvements disbursement agreement, me escrowed collateral, cash, or other funds or assets to a 
subsequent developer (or lender) who has acquired the Property by purchase, foreclosure or 
otherwise who will then have me same rights of completion as the City if and only if the subsequent 
developer (or lender) agrees in writing to complete the unfinished Improvements and provides to 
tbe City reasonable security for the obligation, la addition, the City may also enjoin the sale, 
transfer, or conveyance of lots within the development, until the Improvements are completed or 
accepted. These remedies are cumulative in nature and are in addition to any other remedies the 
City has at law or in equity. 

16. Indemnification: The Developer expressly agrees to indemnify and hold the City, its 
officers, employees, agents and assigns harmless from and against all claims, costs and liabilities of 
every land and nature, for injury or damage received or sustained by any person or entity in 
correction with, or on account of the performance or non-performance of work at the Property or 
the Property being developed pursuant to this Agreement. The Developer further agrees to aid and 
defend the City in the event that the City is named as a defendant in an action, concemiag the 
performance or non-performance of work pursuant to this Agreement. The Developer further 
agrees to aid and defend the City in the event that the City is named as a defendant in an action 
concerning the performance of work pursuant to this Agreemetit except where such suit is brought 
by the Developer against the City. The Developer is not an agent or employee of the City. 

17. No Waiver: No waiver of any provision of tins Agreement by the City will be deemed 
or constitute a waiver of any other provision, nor will it be deemed or constitute a continuing 
waiver unless expressly provided for by a written amendment to this Agreement signed by both the 
City and the Developer; nor will the waiver of any default under this Agreement be deemed a 
waiver of any subsequent default or defaults ofthe same type. The City's failure to exercise any 
right under this Agreement will cot constitute the approval of any wrongful act by the Developer or 
the acceptance of any Improvement. 

18. Amendment or Modification: Tbe parties to this Agreement may amend or modify 
the Agreement only by written instrument executed on behalf of the City by the City Manager or bis 
designee and by the Developer or his authorized officer. Such amendment or modification shall be 
properly notarized before it may be deemed effective. 

05AJ4/01 4 
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19. Attorney's Fees: Should either party be required to resort to litigation to enforce the 
terms of this Agreement, the prevailing party, plamtiff or defendant, will be entitled to costs, 
including reasonable attorney's fees and expert witness fees, from the opposing party. If relief is 
awarded to both parties, the attorney's fees may be equitably divided between the parties by the 
decision maker. 

20. Vested Rights: The City does not warrant by this Agreement that tlie Developer is 
entided to any other approvals) required by the City, if any, before the Developer is entitled to 
commence development or to transfer ownership ofthe Property being developed. 

21. Integration: This Agreement, together with the exhibits and attachments thereto 
constitutes thc entire agreement between the parties and no statements), proraise(s) or 
inducements) that is/are not contained in this Agreement will be binding on the parties. 

22. Third Party Rights: No person or entity who or which is not a party to this 
Agreement wiU have any right of action under this Agreement 

23. Time: For the purpose of computing the Abandonment and Completion Periods, and 
time periods for City action, such times in which war, civil disasters, or acts of God occur or exist 
will not be included if such times prevent the Devebper or Ciry from performing its obligations 
under the Agreement. 

24. Severability: If any part, term, or provision of this Agreement is held by a court or 
courts of competent jurisdiction to be illegal or otherwise unenforceable, such illegality or 
unenforceability will not affect the validity of any other part, term, or provision and the rights ofthe 
parties will be construed as if the part, term, or provision was never part ofthe Agreement. 

25. Benefits: The benefits of this Agreement to the Developer are personal and may not be 
assigned without the express written approval of the City. Such appioval may not be unreasonably^ 
withheld, but any unapproved assignment is void. Notwithstanding the foregoing, the burdens of 
this Agreement are personal obligations of the Developer and also will be binding on the heirs, 
successors and assigns of the Developer and shall be a covenants) running with the Property. 
There is no prohibition on the right ofthe City to assign its rights under this Agreement. The City 
will expressly release the original Developer's guarantee or obligations if it accepts new security 
from any developer or lender who obtains the Property, however, no other act of the City will 
constitute a release of the original Developer from his liability under this Agreement When the 
unprovements are completed and approved by the City, the City agrees to state same in writing, 
with appropriate acknowledgments. The City will sign a release only after all warranty periods, as 
extended by litigation, repair or alteration work, have expired. 

26. Notice: Any notice required or permitted by this Agreement will be deemed effective 
two calendar days after deposit with the United States Postal Service, first class, postage prepaid 
and addressed as follows; 

05/04/01 5 



803 02:39 303-762-9543 DEER CREEK CORP. 
JAM E4 'S3 04". 10PM FPiX-9 970-245-1375 TOT#230B-4115 

PAGE 
P. 18 

If to Devebper: 

If to City: City of Grand Junction 
Community Development Director 
250 N . 5th Street 
Grand Junction, Colorado 81501 

27. Recordation: Developer will pay for all costs to record this Agreement or a 
Memorandum thereof in the Clerk and Recorder's Office ofMesa County, Colorado. 

28. Immunity: Nothing contained in this Agreement constitutes a waiver of the City's 
sovereign or other immunity under any applicable law, 

29. Personal Jurisdiction and Venue: Personal jurisdiction and venue for any action 
commenced by either party to this Agreement whether arising out of or relating to the Agreement, 
letter of credit, improvements disbursements agreement, or cash escrow agreement or any action to 
collect security will be deemed to be proper only if such action is commenced in Mesa County, 
Colorado. The Developer expressly waives his right to bring such action in or to remove such 
action to any other court whether state or federal. 

30. a. Conditions of Acceptance: The City shall have no responsibility or liability 
with respect to any street, or other improvemexit(s), notwithstanding fhe use 
of the same by the public, unless the street or other improvements shall have 
been finally accepted by the City. 

b. Phased Development: If the City allows a street to be constructed in stages, the 
Developer of the first one-half street opened for traffic shall construct the adjacent 
curb, gutter and sidewalk in the standard location and shall construct die required 
width of pavement from the edge of gutter on his side of the street to enable an 
initial two-way traffic operation without on-street parking. That Developer is also 
responsible for end-transitions, intersection paving, drainage facilities, and 
adjustments to existing utilities necessary to open the street to traffic. 

c. Prior to requesting final acceptance of any street, storm drainage facility, or other 
required improvements), the Developer shall: (i) furnish to the City engmeer as­
built drawings in reproducible form, blueline stamped and sealed by a professional 
engineer and in computer disk form and copies of results of all construction control 
tests required by City specification; (ii) provide written evidence to the City 
Engineer jnder signature of a qualified expert that the earth, soils, lands and 
surfaces upon, in and under which uie improvements have been constructed, or 
which are necessary for the improvements, are free from toxic, hazardous or Other 

05/04/01 6 
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regulated substances or materials: (iii) provide written evidence to fhe City 
Attorney mat tbe title to lands underlying the improvements are free and clear from 
aH liens and encumbrances, except those items and encumbrances which may be 
approved in writing by the City Attorney. 

City of Grand Junction 

Developer^" O a J N - £tz- date 

Name (printed): 

Its (position): /ks&V &^(^r^Gn£R. 

Attest: 

Secretary date 

05/04/01 7 
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EXHIBIT A 

B O O K %37"S P A G E 4 - 4 * 

599 29 1/2 and F Road. Grand Junction Colorado, legally described 
as: 
A parcel of land situated in the NW 1/4 of Section 8, Township 1 
South, Range 1 East of the Ute Meridian, and being Lot 2 and a part 
of Lot 1 in Block 1 of North Park Estates and more particularly 
described as follows: 
Beginning at the Southwest corner of Lot 2 in Block 1 of North Park 
Estates, thence North 00 degrees 05 minutes 00 seconds West along 
the West line of Block 1 of said North Park Estates 167.87 feet to 
a point 50.00 feet South of the North line NW 1/4 of said Section 
8; thence North 90 degrees 00 minutes 00 seconds East paral l e l with 
said North line NW 1/4 said Section 8 a distance of 105.22 feet, 
thence South 45 degrees 02 minutes 30 seconds East 42.46 feet to a 
point on the East line of Block 1 said North Park Estates, thence 
South 00 degrees 05 minutes 00 seconds East along said East li n e 
Block 1, North Park Estates, 137.87 feet to the Southeast corner of 
Lot 2 in Block 1 of North Park Estates, thence North 90 degrees 00 
minutes 00 seconds West 135.22 feet to the point of beginning, Mesa 
County, Colorado. 
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JUOUBlTB 

mo l o v m ^ T S UST/DlTAIL 
(Pag* i of 3) 

1. vicftnox uiu gruocnnji 
2. Cut uni remove aHph&it 
3. PVC Maitary tewer awm (icei. 

gSBfihing, bcuuuig oi. bacimll) 
4. Seww Services (inci. trenching, 

beddtuib <* backfcL) 
3. Sanitary sewer oianhoieU) 
6. CoaneotioD to axtsung mannoicm 
7. Aagragati Base Course 
e. Pavement rtnwxnmt 
9, Driveway restoration 

10. Utility adjustments 
E. DOMESTIC WATER 

.̂ wu> E n d nmoYe ̂ sp̂ &u 
3. wtw Ala ŝ (mcl. CXS&V&UGO, 

bedding, ttaokfiu, valves and 

4. Water servicei (incl. axoavatian, 
PMQifig, siclmu, valves, 

5. Connect to existing water line 
i. Aggregate Coyne 
7. Pavemau ReplieeM&Et 
8. UtUuy ftdjuMDmta 

UJ. STREETS 
1. CUanag and grubbing 
2. Earthwork, including excavation 

aoo siaftantaeni ecmsmietion • - . - -
3. iiiiij mm** £kJi> Mft>c "PSse^ 
4. Aggregate sub-base ©ourie 

(square yarf) 

9 
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5. ABgreOate base r r » i r c » 

i aauaxt yml) 
6. Sub-pafie MamltMrton 
7. AspiUUt or concretf n«venwnt 

(square yard) 
0. Curb, gutter & sidewalk 

(linear recti 
9. Driveway sections 

(loucfe yard) 
10. Crosspans &. flilsu 
11. Kstaraing wtilt/slraceurBi 
12., Storm drainage »ystem 
13. Slgof aodotiin teaffic 

oeafroi devices 

IS. Dust control 

IV. LAj"w5l*APiNt* 
1. DesigiVArchitaca** 

•oil. fi»ft pusg, & beituyog 
3. Hardscape- MAutt (irwtades 

wail*, Seating, *&& p&vtsg) 
4. Pilot matari>t and planting 
5. uii^oiivii system 
6. Other features (iool. statues, 

water displays, p*ik equipment, 
aod outdoor furniture) 

7. C lUblOg 
| . RfiUkuiiiJs walls ami ptiVCtUjWS 
9. One year sttiastm&bee A ^ M S K B I 

V. M8CIILANBQUS 
1. P^itWffnffiflwiag 
2. Sitfveyiug 
3. Deveiopeff inspection easts 
4. Quality wjn&ci taking 
5. Construction trtifie control 

.'. City ifiipeciott fee* @S45,/}jr 
9. rcrmic roes 
9. X«eo?(h&g costs 

4.5 

reft *^ £0&>m 
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TOTAL TOTAL 
UNITS QTY. PRICE AMOUNT 

IC- Beads , _ _ _ _ _ 
!t, *"T?S"slBteari _ _ _ _ _ _ _ _ _ _ _ _ _ _ 
12. Oessrai Coastructoa Suiwvisko ' 
1? O f e a - ^ US ) i ,?_)._7 i^jLi/W 

K O f t s r t ^ m E S 3 ^ £ z £ . - f? __} i j - ^ u a 

TOTAL ESTIMATED COST Or2vI?ROVSa_3NfTS: $ ^^(H/U ^ 

SCiffiDUL£0?!M?RD\'5?,1Bm 'S ^ ' I \ ^ Q 

I SANITARY SEWER 

fl. DOMESTIC W AT_R__ _ 

LI STREETS j p S ^ i l U Q 

IV. 1LAND5CAP-NG . 
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STATE OF T E X A S 

COUNTY OF B E X A R 

The foregoing instrument was acknowledge before me on Qjl/imjA^. 3 2003, by 
Douglas M . Miller, a Vice President of TPI PETROLEUM, INC., a Michigan 
corporation, on behalf of said corporation. 

\iJJh^ A. Uve*d 
otary Public/State of Tex&s 



RELEASE OF IMPROVEMENTS AGREEMENT & GUARANTEE 
Grand Junction Community Development Department 

FILE# Zf>K.Zp0Z*t9f 
This memorandum relates to a certain unrecorded Improvements Agreement and Guarantee dated 

y-/S , 2003_ , by and between ~77_Z" Pe/raUouK /M<L (Developer) and 
the City of Grand Junction (City) pertaining to 7>//)MaAJD Sl&MfiKJi (Project). 

Legal Description: 5ee CL^JUJI Affs. &/) 

Whereas, Developer has installed and constructed certain public and private improvements at and for 
the Project, which completion was guaranteed by the execution of an Improvements Agreement and 
Guarantee, and 

Whereas, the City of Grand Junction and all other agencies possessing regulatory authority over the 
Project and/or the improvements have inspected the improvements and have accepted the same, 

NOW THEREFORE, officials of the City of Grand Junction and other officials duly representing their 
agencies, possessing and representing by their signatures, affixed thereto, that they possess 
sufficient authority to accept improvements and release the portion of the guarantee pertaining to the 
improvements under their jurisdiction, do accept, sign and release said improvements agreement and 
guarantee. 

CITY OF GRAND JUNCTION: 

By: City Engineer ? Date 3 

City Utilities Manager ////)• Date 

Fire Marshall M/A t/£t/o3 Date ' 

UTE WATER: 

By: M/rf Date 

GRAND JUNCTION DRAINAGE: 

By: M/A Date 

OTHER: £7#&* 

By: ^ftm^a &a*uJ* Date ^/s/a3 

In accordance with the above signatures, I hereby certify that the Improvements Agreement & 
Guarantee have been completed and accepted and in accordance with the provisions of the Grand 
Junction Zoning & Development Code are herefey released, subject to the required warranty period. 

Director of Community Development r^7cPr ( Date £ y / 

The foregoing instrument was executed before me this 9^" day of C T U ^ A . _ , 2 0 0 _ 

by "̂Po-̂ i" ( Director of Community Development for 
the City of Grand Junction, Colorado. 

Witness my hand & official seal. 

Notary Public ^ ^IX^JJLA^. 

My commission expires / o J z 9Jzieo£ . 

My Commission Expires 10/29/2005 


