
REP PIERCE
ANNEXATION AGREEMENT


THIS AGREEMENT made and entered into this _____ day of ____________, 20___, by and between REP Processing, LLC and NWC Development, LLC referred to jointly as the “OWNER” and as the “DEVELOPER” and the TOWN OF PIERCE, COLORADO, a statutory town of the County of Weld, State of Colorado, hereinafter referred to as “TOWN,” collectively referenced to as the “PARTIES.”
W I T N E S S E T H:

WHEREAS, OWNER is the owner of a 627.64 acre parcel of land, more particularly described in Exhibit A attached hereto, which is currently located outside of the Town Limits of the TOWN; and
WHEREAS, DEVELOPER and OWNER have filed a Petition for Annexation to the TOWN of the unincorporated lands described in Exhibit A; and

WHEREAS, OWNER and DEVELOPER acknowledge the benefit of annexing the Property into the TOWN in order to pursue Industrial and Agricultural zoning of the property; and 


WHEREAS, OWNER and DEVELOPER have requested the ability to work with the TOWN, in good faith, to establish the necessary entitlements required to establish a land use that furthers the highest and best use of the Property (I-3 Heavy Industrial, and A Agriculture-Please see Exhibit A);and


WHEREAS, due to the need to reach an agreement relating to the nature of the development of the Property, the applications submitted in connection with the annexation, zoning, subdivision and development of the Property, the Parties are desirous of setting forth certain agreed upon development understandings, issues and conditions in this Annexation Agreement applicable to the Property as shown on Exhibit A,; and

WHEREAS, the TOWN has determined that it is in the best interest of the residents of the TOWN that the Property be developed within the boundaries of TOWN and that the TOWN provide municipal services and receive revenues from development occurring on the Property, as provided for herein; and

WHEREAS, the parties mutually agree that the annexation of the Property to the TOWN shall not create any additional cost or impose any additional burden on the existing residents of the TOWN to provide public facilities and services to the Property after annexation.

NOW, THEREFORE, in consideration of the foregoing premises and the covenants, promises and agreements of each of the parties hereto, to be kept and performed by each of them, together with other good and sufficient consideration;

THE PARTIES AGREE AS FOLLOWS:

SECTION I

DEFINITIONS

“OWNER” as used in this Agreement shall mean NWC Development, LLC, its successors, assigns, and designees.
“Code” shall mean and refer to the Pierce Town Code, as amended.
“Crossing” shall mean and refer to all bridges, culverts or other types of facilities or structures used to cross roadways, irrigation canals and laterals, drainage channels, storm drainage areas, pipelines or utilities.  For bridge construction, “crossing” will include that land and improvements between touchdown and touchdown.

“DEVELOPER” shall mean REP Processing, LLC, doing business as Rimrock Energy Partners, its successors, assigns, and designees.

“Fees” shall mean all of the fees lawfully assessed by the TOWN in effect at the time of building permit issuance, together with other applicable fees, including but not limited to:

· Crossing Fee; 

· Drainage Fee;

· School Land Dedication/Fee in Lieu;

· Stormwater Impact Fee;

· Traffic Impact Fee.
“Property”/”Annexed Area” shall mean the +/- 638.6 
acres parcel of land more particularly described in Exhibit A attached hereto and by this reference made a part hereof .

“Public Works Standards and Specifications” shall mean the TOWN of Pierce Department of Public Works Standards and Specifications Manual dated ______________, as the same may be amended from time to time.


“Reimbursement Agreement” shall mean and refer to a written Agreement between OWNER and/or DEVELOPER and certain benefited landowners wherein either party shall be obligated to rebate or shall have rebated to the other party certain moneys advanced and expended by either party for over sizing water and sewer lines, streets, drainage, crossings, and other public improvements and facilities to be used by, or which are a benefit to, other developers or landowners.
“Storm Drainage Improvements” shall mean any storm drainage technique or facility that retards or detains runoff, including but not limited to, detention ponds, infiltration ponds, channels or pipes.

Definitions for any term used herein and not defined above shall be as stated in The Zoning Dictionary, 1996, as the same may be amended from time to time, by Lehman & Associates.

SECTION II

STREETS

A.  Interior roads within the Property will not be reserved or dedicated to the TOWN.  Likewise, the TOWN will not be responsible for construction or maintenance of interior roads.  OWNER or its successors shall be responsible for construction and maintenance of interior roads. 
B.  OWNER and/or DEVELOPER shall participate in the costs of the improvements of perimeter streets according to the TOWN-wide policy in effect at the time of annexation. TOWN and OWNER and/or DEVELOPER will enter into a separate agreement to calculate the assessment of OWNER’S and/or DEVELOPER’S proportional share of any costs for off-site improvements, maintenance based upon a transportation narrative demonstrating the development’s proportional traffic impacts.  
C.  Existing aboveground utilities located within future rights-of-way will be considered public improvements required by the TOWN, and will be placed underground by the utility provider at no cost to OWNER if such language is provided in standard utility franchise agreements, or otherwise permitted by law.

D.  All streets within the boundaries of the property shall until further agreement of the parties be private streets and shall be owned and maintained and constructed by the owner. Weld County Road 90, a/k/a Rowe Avenue in the Town of Pierce, shall be maintained, constructed and reconstructed by the Town of Pierce.  Future costs of maintenance, construction or reconstruction of County Road 90 shall be paid for by parties placing significant amounts of traffic on the roadway, including parties not yet identified.  Maintenance, construction and reconstruction costs shall be paid for based on a proportionate share of operational traffic as set forth in Exhibit F, Special Provisions for Proportional Share Agreement, an Exhibit attached to and incorporated into this Agreement.  Temporary construction traffic will not be considered in calculation of the proportionate share.  The TOWN acknowledges that it is responsible for maintaining County Road 90 to 
TOWN standards. .  The TOWN acknowledges that Weld County is responsible for maintaining County Road 29 to COUNTY standards.
E.  All lighting for site and facilities for the property shall conform to TOWN’s Public Works Standards and Specifications, in effect at the time of building permit issuance, as outlined in the Special Use Permit Application for the NW1/4 of the Property.  For future development, such applications shall apply to Town Code as applicable.
SECTION III

WATER AND SEWER

A.  OWNER and DEVELOPER agree to contract for the provision of Water from North Weld County Water District (“NWCWD”) or the State of Colorado Division of Water Resources.  Water service from TOWN is not available at the time of this Agreement.  OWNER and DEVELOPER shall not be required to connect to TOWN’s water or wastewater services or be responsible for fees related to such services.  
B.  As of the date of this Agreement, public sanitary sewer is not available within 400 feet from the Property.  As such, OWNER and DEVELOPER may construct or otherwise connect to a private sewage disposal system complying with the provisions and recommendations of the Colorado Department of Public Health and Environment, pursuant to Section 13-2-30 of the Code and applicable Weld County regulations.
C.  OWNER and/or DEVELOPER shall pay all fees and charges related to the provision of water service.  No dedication of water rights or provision of water service fees shall be required by the TOWN.  
D.  There shall be no duty or obligation upon TOWN to furnish water and/or sanitary sewer facilities to the area sought to be annexed until such time as, in the sole discretion of TOWN, such services for water and/or sanitary sewer can be economically and reasonably installed, so as to provide services to a sufficient number of inhabitants within the area so as to make the construction and establishment of such services feasible and at no additional cost for the same or similar type of services provided to inhabitants within the existing corporate limits of the TOWN.
E.  OWNER and DEVELOPER agree that the availability of water and/or sanitary sewer service anticipated by this Agreement is subject to any water and/or sewer tap allocation program, water management program, water conservation program or similar program of NWCWD or the Colorado Division of Water Resources, and is subject to any other general restriction of NWCWD, state or county statute or regulation relating to the provision of water and/or TOWN’s sanitary sewer service. 

SECTION IV

STORM DRAINAGE

A.  Storm drainage improvements shall be designed, constructed and installed by OWNER and/or DEVELOPER to maintain historic flows 
and in full conformity with the storm drainage regulations of the TOWN and the State of Colorado.
B.  OWNER and/or DEVELOPER have provided a drainage plan,  to be approved by the TOWN. 

C.  The storm drainage improvements shall be constructed concurrently with development of the annexed area and in a manner consistent with the design storm regulations of the TOWN and the State of Colorado and provide water quality in said developed area.  The storm drainage shall be of sufficient capacity to convey stormwater runoff from all tributary areas in a developed state as may be required to maintain historic flows.  Storm drainage easements shall, wherever possible, conform to flow patterns.  OWNER and DEVELOPER agree to pay to the TOWN appropriate Storm Drainage fees, as established by the TOWN, in the amount as set forth in the TOWN’s Annual Fee Resolution in effect at the time of approval of this Agreement and as amended, and any off-site improvements made necessary solely by development of the Property.

SECTION V

ZONING AND DESIGN

A.  OWNER agrees to develop the Property according to the Town of Pierce Zoning Ordinance, the Town of Pierce Subdivision Regulations and all other regulations and administrative policies of the TOWN and as reflected in the Special Use Permit Application.   
B.  Final approval of the zoning of the Property by TOWN Board of Trustees must occur before any land may be platted. However, annexation, zoning and subdivision applications for the Property have been submitted to be processed simultaneously by the TOWN.  


C.  OWNER and DEVELOPER have requested that the Property be zoned I-3 for part of the northern half of the section and Agricultural for part of the remainder of the Section, as described in Section 16-6-210 et. seq., of the Code.
D.  The TOWN agrees to waive all building permit fees above those which it pays directly to independent contractors who perform the building inspection services for the TOWN for a period of one year following issuance of the first building permit or for phase one of the planned development, whichever comes later.

E.  Other fees charged by the TOWN shall be in accordance to the Fee Schedule in effect for the year 2018.  The fees included in such schedule shall be in effect for the subject Property, ANNEXOR and DEVELOPER until amended no earlier than January 2, 2019 and thereafter as the fee schedule may be amended.
SECTION VI
GENERAL PROVISIONS

A.  THIS AGREEMENT shall be recorded with the Clerk and Recorder in Weld County, Colorado, and shall run with the land, and shall be binding upon and inure to the benefit of the heirs, successors and assigns of the parties hereto.

B.  Nothing contained in this AGREEMENT shall constitute or be interpreted as a repeal of existing codes or ordinances or as a waiver or abnegation of TOWN’S legislative, governmental or police powers to promote and protect the health, safety or general welfare of the municipality or its inhabitants.
C.  No right or remedy of disconnection of the described Property from the TOWN shall accrue from this Agreement, other than that provided by Colorado Revised Statutes Section 31-12-119, Section 31-12-501 or other applicable state law.  In the event the Property or any portion thereof is disconnected at OWNER’S request, TOWN shall have no obligation to serve the disconnected Property and this Agreement shall be void and of no further force and effect as to such Property.  In the event the Property or any portion thereof is disconnected at OWNER’s request, TOWN shall have no further obligation to continue to serve the disconnected Property and this Agreement shall be void and of no further force and effect as to such Property.  If no action has occurred with regard to obtaining and completing any single permit within four years of approval, in the event that the TOWN requests disconnection at or after such time, the OWNER and/or DEVELOPER will not object to the disconnection.
D.  In the event that the anticipated annexation and approval of requested zoning, subdivision, and use by special review are not approved, OWNER and DEVELOPER may seek entitlements through Weld County.  In such event, TOWN agrees to provide response to referrals, but shall not oppose OWNER and DEVELOPER in pursuit of alternate entitlements through Weld County.
E.  Section 17-5-10 of the TOWN code indicates that the, “subdivider or developer shall enter into an Agreement with the Town to guarantee construction of all required improvements including streets, curbs and gutters, driveways, sidewalks, storm drainage system, sanitary sewerage, potable water system, street lights and street trees.”  The annexation and proposed use of the Property does not possess required improvements beyond an internal driveway and septic system.  As stated in this Agreement, OWNER and DEVELOPER agree to construct the internal driveway and septic system to TOWN and Weld County Code requirements.  Furthermore, OWNER and DEVELOPER provide to TOWN the Decommissioning Plan attached in Exhibit F.
F.  It is understood and agreed to by the parties hereto that if any part, term or provision of this Agreement is by the courts held to be illegal or in conflict with any law of the State of Colorado, the validity of the remaining portions or provisions shall not be affected, and the rights and obligations of the parties shall be construed and enforced as if the Agreement did not contain the particular part, term or provision held to be invalid.
G.  This instrument embodies the whole agreement of the parties.  There are no promises, terms, conditions or obligations other than those contained herein, and this Agreement shall supersede all previous communications, representations or agreements, either verbal or written, between the parties hereto.  Subject to the conditions precedent herein, this Agreement may be enforced in any court of competent jurisdiction.
H.  OWNER and DEVELOPER shall develop the Property in full conformance with all TOWN ordinances and regulations, including, Chapter 16 (Zoning) and Chapter 17 (Subdivisions) of the Code as the same may be amended from time to time.  
IN WITNESS WHEREOF, the parties hereto have caused their duly authorized officials to place their hands and seals upon this Agreement the day and year first above written.

NWC DEVELOPMENT LLC:  

Signature: 








By: _________________________________

Its: _________________________________ 
STATE OF COLORADO  )

                                            ) ss.

COUNTY OF _________  )


The foregoing instrument was acknowledged before me this ______ day of _________________, 20___, by _____________________________.

WITNESS my hand and official seal.

_____________________________________

Notary Public

My commission expires: _________________

REP PROCESSING LLC:  

Signature: 








By: _________________________________

Its: _________________________________ 
STATE OF TEXAS  
        )

                                            ) ss.

COUNTY OF _________  )


The foregoing instrument was acknowledged before me this ______ day of _________________, 20___, by _____________________________.

WITNESS my hand and official seal.

_____________________________________

Notary Public

My commission expires: _________________

TOWN OF PIERCE, COLORADO

By: ___________________________________



 


         
        Nansi Crom, Mayor

ATTEST:

____________________________________

Pat Larson, Town Clerk


Approved as to Form:

____________________________________

Don Hoff, Town Attorney

EXHIBIT ‘A’:  
Legal Description of Property

EXHIBIT ‘B’:  
Consent of Developer to Annexation Agreement
EXHIBIT ‘F’: 
Special Provisions


Proportionate Share Agreement



Decommissioning Plan  
EXHIBIT ‘A’

LEGAL DESCRIPTION
EXHIBIT ‘B’

AGREEMENT OF DEVELOPERS TO BE BOUND BY 

ANNEXATION AGREEMENT

_____________________AND ______________, AS THE PURCHASERS UNDER CONTRACT WITH __________________ TO PURCHASE THE Property described herein, hereby acknowledge and agree that, upon purchase of the Property, they are and shall be subject to all of the provisions of this Annexation Agreement.

Dated this _______day of _____________________, 20___.

NWC DEVELOPMENT LLC:  

Signature: 








By: _________________________________

Its: _________________________________ 
REP PROCESSING LLC:  

Signature: 








By: _________________________________

Its: _________________________________ 
STATE OF TEXAS  )

                                            ) ss.

COUNTY OF _________  )


The foregoing instrument was acknowledged before me this ______ day of _________________, 20___, by _____________________________.

WITNESS my hand and official seal.

_____________________________________

Notary Public

My commission expires: _________________

EXHIBIT F
PROPORTIONAL SHARE AGREEMENT

1.0 Repair. OWNER shall be financially responsible for its proportional share of excavation, patching, and pavement repair on designated haul/travel routes. The amount and extent of repair and paving measures will be determined by site-specific conditions at the time, as determined exclusively by TOWN personnel.

2.0 Need for Immediate Repairs: In the event of damage to a designated haul/travel route by project traffic that causes an immediate threat to public health and safety or renders the road impassible (“Significant Damage”), TOWN shall, after inspection, notify OWNER of such Significant Damage. OWNER shall identify the repair required and shall consult with TOWN on the extent, type, timing, materials and quality of repair (i.e. temporary versus permanent) within twenty-four (24) hours after receipt of such notice and shall commence such repair within forty-eight (48) hours after receipt of such notice. If such repair is not commenced within such forty-eight (48) hour period, TOWN shall have the right to draw on the Road Maintenance Collateral and use such funds to perform such repair. If OWNER identifies Significant Damage prior to receiving notice thereof from TOWN, OWNER may commence repair of such Significant Damage and shall concurrently notify TOWN of the extent, type, timing, materials and quality of repair (i.e. temporary versus permanent).

3.0 Repair of Road: On or before December 31 of the calendar year in which TOWN staff has determined through site analysis and/or pavement testing that a particular haul/travel route road portion will require paving measures in order to protect the public health, safety, and welfare, and the TOWN has budgeted sufficient funds for the following calendar year to pay its share of the Off-Site Improvement/Repair Costs, TOWN shall notify OWNER in writing that the Off-Site Improvements/Repairs shall be undertaken. Within ninety (90) days of its receipt of TOWN’S notice of the need to undertake the road maintenance repairs and/or improvements, OWNER shall submit Off-Site Construction Plans and Cost Estimates to TOWN for review. OWNER shall have sole responsibility for the completion of the repairs and/or improvements on or before December 15 of the year following TOWN’s notice of the need for repairs. 

3.1       In TOWN’s sole discretion, TOWN may undertake the repairs and/or improvements. OWNER’s payment for its Proportionate Share of the road repairs/improvements will be calculated as determined in this Agreement. OWNER will be invoiced accordingly for those proportional share costs.
4.0 Calculation of OWNER’s Proportional Share of Costs. The TOWN shall notify OWNER of TOWN’s preliminary determination and assessment of OWNER’s proportional share of costs of maintenance, repair, or improvements to OWNER’s designated haul/travel routes based on OWNER’s actual traffic count either by vehicle or by axle
 at a minimum of twelve (12) months prior to the anticipated imposition of costs based on this Proportional Share Agreement.  Prior to TOWN’s final determination and assessment, TOWN shall provide OWNER with a reasonable opportunity to review, comment upon and supplement TOWN’s data, collection methodology, and determinations. The TOWN shall review and consider OWNER’s input prior to making a final determination and assessment. The TOWN shall have sole responsibility for determination of OWNER’s proportional share of costs. OWNER agrees to pay such proportional share of costs within 30 days of receiving an invoice from TOWN.

5.0       Annual Road Inspection. TOWN may conduct a road inspection annually with the cooperation of OWNER and all other Property Owners and/or Lessees who are required by TOWN to participate in road improvement/maintenance agreements for the haul routes designated in this Agreement. As a result of the annual inspection, TOWN, in its sole discretion, shall determine actual conditions and shall further determine what road repair/improvement/maintenance work is to be performed during that construction season. Notification to the OWNER of the required roadway repairs will be given as soon as the data become available.
6.0       Notification. The TOWN shall notify OWNER of TOWN’s preliminary determination and assessment of OWNER’s proportionate share of costs of maintenance, repair, or improvements to OWNER’s designated haul/travel routes. Prior to TOWN’s final determination and assessment, TOWN shall provide OWNER with a reasonable opportunity to review, comment upon and supplement TOWN’s data, collection methodology, and determinations. The TOWN shall review and consider OWNER’s input prior to making a final determination and assessment.

SECTION F
DECOMMISSIONING PLAN

REP Pierce Decommissioning Plan

Rimrock Energy Partners (REP) intend to operate the Pierce Natural Gas Processing Facility for many years.  The intended investment is for a minimum of ____ years.  In the event operations cease at the site and the REP Pierce Facility is abandoned or removed from service or operation, REP, their affiliates or successors will remove the equipment and all of its components.  Where possible, materials will be reused or recycled.  Where required, waste materials for disposal will be removed by a licensed contractor and transported to a disposal site.  REP will comply with all COGCC regulations concerning site restoration.  Further REP will grade and revegetate the site to pre-development conditions, or in accordance with the lease termination provisions, or in accordance with the landowner’s request. Best Management Practices for erosion control, revegetation and stormwater management will be followed as outlined in the facility Stormwater Management Plan.  Abandonment in this Plan is defined as failing to complete building permits within two years of issuance combined with no further action to renew or obtain other permits and not otherwise utilizing the property for purposes provided in the USR.  
�Use this acreage or the acreage minus ROW?


�Deleted per Don Hoff conversation 8/23/18.  Pierce does not report to Weld regarding road standards.


�Concern that if water needs to leave the property, it should remain.  We should maintain historic flows, if any, off property.


�Deleted per conversation with Don Hoff, 8/23/18


�Added in conversation with Don Hoff, 8/23/18.


�Based on conversation with Don Hoff, 8/23/18.  Final language should have engineering review and input.





Following recording return to:

Rimrock Energy Partners Annexation Agreement
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TOWN Board Hearing Date October 8, 2018________

