TFC Contract No. 18-156-000

COOPERATION AGREEMENT
BETWEEN
THE TEXAS FACILITIES COMMISSION
AND
THE CATHOLIC DIOCESE OF AUSTIN

This Cooperation Agreement (“Agreement”) is entered into by and between the State of Texas,
acting by and through the Texas Facilities Commission (the “State” or “TFC”) and the Catholic
Diocese of Austin (“Diocese”), hereinafter collectively referred to as the “Parties” and each as

“Pa]'ty,”
RECITALS.

WHEREAS, the State is developing Phase One of the 2016 Texas Capitol Complex Master Plan
which includes the construction of two new office buildings, underground parking garages, a
pedestrian mall, central utility plant expansion, and thermal utility tunnels; and

WHEREAS, through the creation of a pedestrian mall on Congress Avenue, between 15th Street
and Martin Luther King, Jr. Boulevard, the State is creating a permanent iconic pedestrian civic
space and museum district plaza that will accommodate multiple uses and draw visitors to Texas
and the City of Austin; and

WHEREAS, TFC will be responsible for changing certain streets in the Capitol Complex from
one-way to two-way streets; and

WHEREAS, the State will construct a five-level underground parking garage under the pedestrian
mall including dedicated visitor and state employee parking which becomes available to the public
after regular state business hours; and

WHEREAS, through the creation of the pedestrian mall, streetscapes, and greenscapes around the
new buildings, the State will reduce impervious cover, significantly increase the number of trees
in the Capitol Complex, and greatly mitigate existing heat island effects, to create pedestrian-
friendly street environments; and

WHEREAS, TFC commits to work collaboratively with the Diocese and with the City of Austin,
(“City”) to ensure a smooth and orderly implementation of the Project (as defined below), adhering
to applicable City standards in the right-of-way (“ROW?”) and public easements, and following
applicable reviews and approvals through multiple City departments; and

WHEREAS, the City supports the development of the Project and commits to work collaboratively
with the State; and

WHEREAS, the Diocese recognizes and understands the benefits the Project will have for the
citizens of the City, consents to the proposed masterplan to establish a pedestrian mall; and
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WHEREAS, as the owner of an underlying fee interest to the centerline of Congress Avenue, the
Diocese will execute a deed and other documentation to convey its interest that lies in the North
Congress ROW, and that abuts the above referenced property for inclusion in the TFC application
to the City for ROW, a copy of the proposed deed is attached as Exhibit A;

NOW, THEREFORE, in consideration of the mutual promises and benefits to each Party from the

execution and performance of this Agreement, and other good and valuable consideration, the
receipt and sufficiency of which each Party acknowledges, the Parties agree as follows.

SECTION 1. AGREEMENTS.

1.1. THE PROJECT. For this Agreement, the term “Project” means the construction by TFC
of the following: (i) two (2) new office buildings to be located at 1601 and 1801 North Congress
Avenue; (ii) one (1) underground parking garage below North Congress Avenue, extending from
16th Street to Martin Luther King Jr. Boulevard; (iii) one (1) Central Utility Plant (“CUP”)
expansion at the existing Sam Houston State Office Building located at 201 East 14th Street; (iv)
new underground utility tunnels extending from the CUP expansion to the two new buildings; (v)
underground utility installations and relocations in support of the Project; and (vi) landscaping and
streetscaping associated with the new pedestrian mall and buildings. The Project will be executed
in three (3) phases, pre-construction, construction and post construction.

(a) PRE-CONSTRUCTION. The pre-construction phase as it relates to the Diocese
property located at 1600 N. Congress will encompass the following:

() encroachments;
(ii) removal and storage of St. Peter Statue;

(iii)  demolition of granite panels at retaining wall along Congress Avenue for
use by Diocese;

(iv)  removal of Diocese site utilities and provision of temporary utilities; and

(vi)  placement of monitoring equipment.

(b) CONSTRUCTION. The construction phase as it relates to the Diocese property
located at 1600 N. Congress will encompass the following:

0] encroachments;
(ii)  rerouting of traffic and blocked access from Congress;
(iii)  installation of safety fencing;

(iv)  demolition of remaining granite panels at retaining wall along Congress
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Avenue;
(v)  removal of stairs located on the east side of the property;

(vi)  removal of trees and landscaping on the east side of the property;
(vii) tie-backs;

(viii) crane usage;

(ix)  the use of monitoring equipment; and

(x) furnish and installation of stairs, handrails, fencing, foundation, sidewalks,
landscaping and other design elements as mutually agreeable site improvements as made necessary
as shown in Exhibit B.

(c) POST CONSTRUCTION. The post construction phase as it relates to the Diocese
property located at 1600 N. Congress will consist of the following:

) encroachments;

(i)  tie-backs;

(iii)  installation of St. Peter statue;

(iv)  installation of Diocese maintained site utilities;
v) removal of monitoring equipment; and

(vi)  management of warranty for one (1) year following project completion to
cover latent defects under statute of repose.

1.2.  PROJECT PROCESS. The timely execution of the Project to achieve quality results that
will be of mutual benefit to the City and State requires close collaboration on a number of areas
related to the City’s applicable process for project reviews, approvals, and permitting, as well as,
construction period oversight and coordination. To achieve the desired results the following
process is agreed upon by both Parties. The process may be amended in writing as agreed upon
by both Parties.

(@ DIOCESE COORDINATORS. The Diocese will assign an individual or
individuals to coordinate with TFC during the three (3) phases of the Project. The Project shall
have an assigned staff member and an alternate to ensure continuity through the Project duration.

(b) TFC COORDINATORS. TFC will assign a deputy executive director and project
manager to coordinate all state responsibilities for the three (3) phases of the Project. Each TFC
division associated with the Project shall have an assigned staff member and an alternate to ensure
continuity through the Project duration.
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(c) ROW CLOSURES. TFC will work closely with the Diocese to ensure that closures
are addressed in a timely organized manner, ROW closure may be used for the movement and
temporary placement of heavy equipment required for the Project as long as such proposed
closures are in compliance with applicable City mobility guidelines.

1.3. SPECIFIC AGREEMENTS. The following represent specific agreements with regard
to the three (3) phases of the Project referenced above.

(a) PRE-CONSTRUCTION. It will be necessary for TFC to create access for
construction activities to the contractors on the job site. This will mean that Congress will be
temporarily blocked. Further, it may be necessary for contractors to place cranes and other
construction equipment on Diocese property in order to complete construction.

() Diocese will transfer to TFC, property interests that are necessary for the
three (3) phases of the project. The property interest is attached to the Agreement in Exhibit A.

(ii) Diocese will remove and relocate the statue of St. Peter.

(iii)  Diocese will remove any desired granite retaining walls panels along east
side of property.

(iv)  Diocese will remove Diocese irrigation and electrical utilities in area of
construction activities.

(v)  TFC will place equipment that will monitor the Diocese property for
vibration and movement.

(b) CONSTRUCTION. During the Project period it will be necessary to block access
on Congress, perform excavation, and use cranes.

§)) TFC will work with the Dioceses to re-route traffic and make the Diocese
accessible to the public.

(if)  TFC will install safety fencing around the Diocese where needed, so that
the Diocese will be accessible to the public.

(iii) TFC will demolish the remaining granite panels located on Diocese
property.

(iv)  TFC will remove the stairs on the east side of Diocese property.
) TFC will remove trees and landscaping.

(vi)  In order to ensure the stability and proper support of excavation, tie backs
will be installed on Diocese property.
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(vii) TFC will use equipment to monitor the vibration and movement of the
Diocese property and will provide monitoring reports to the Diocese upon request.

(viit) TFC agrees to restrict the path of any overhead trolley/hook working on its
property to prevent the trolley/hook from passing over Diocese property to reduce the risk of injury
of damage to Diocese employees or property. Overhead crane may impede air rights above the
Diocese. TFC will work with the Diocese to ensure that ample notice is given. TFC will coordinate
with all applicable jurisdictions on air traffic control.

(ix)  TFC shall furnish and install stairs, handrails, ornate fencing, foundation,
sidewalks, landscaping and other design elements as mutually agreeable site improvements as
made necessary as shown in Exhibit B.

(c) POST CONSTRUCTION.

)] TFC and Diocese will execute easements for the purpose of TFC
maintaining certain design elements.

(i)  TFC shall coordinate schedule to provide access to the Diocese for the
installation of the St. Peter Statue.

(iii)  The Diocese will install any desired irrigation and electrical on Diocese
property.

(iv)  Tie backs shall remain in place but can be removed by the Diocese as
needed in the future.

(v)  TFC will remove monitoring equipment from Diocese property.

(vi)  TFC shall manage a one (1) year warranty following the completion of the
project which will cover latent defects under the statute of repose.

1.4.  MAINTENANCE AND REPAIR OBLIGATIONS. After conveyance of the Congress
Avenue ROW to TFC, the vacated ROW will be owned, maintained and operated by the State
through TFC or other applicable state agency at the State’s sole expense. The applicable state
agency shall be responsible for all costs of repairing and restoring subgrades and pavements of any
and all City ROW affected by State’s work in, on, or around the Project, which repairs and
restoration work shall be completed in accordance with the City’s applicable technical codes and
other governing criteria for such work.

SECTION II. COMMUNICATION.

2.1.  TFCPROJECT CONTACT. The Deputy Executive Director of TFC’s Facilities Design
and Construction Division (“FDC - DED”) will act on behalf of TFC with respect to the Project,
coordinate with the Diocese, receive and transmit information and instructions, and will have
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complete authority to interpret and define TFC’s policies and decisions with respect to the Project.
The FDC-DED will designate a TFC Project Manager and may designate other representatives to
transmit instructions and act on behalf of TFC with respect to the Project.

2.2. DIOCESE’S PROJECT CONTACT. The Diocese Project Contact will act on behalf of
the Diocese with respect to the Project, coordinate with TFC, receive and transmit information and
instructions, and will have complete authority to make decisions with respect to the Project. The
Diocese’s Project Contact may designate a Project Manager and other representatives to transmit
instructions and act on behalf of the Diocese with respect to the Project.

2.3. DISPUTE RESOLUTION. If a disagreement between TFC and the Diocese arises
regarding engineering design, design and construction standards, plans and specifications,
inspection and testing, deficiencies and remedial action, or any other requirement or provision of
this Agreement, and the disagreement is not resolved by the TFC Project Manager and the Diocese
Project Manager, it shall be referred to the FDC-DED and Diocese Project Contact for resolution.
If the FDC-DED and Diocese Project Contact do not resolve the issue, it shall be referred as soon
as possible to the Executive Director of TFC and the Chancellor of the Diocese.

SECTION III. LIABILITY.

3.1. INSURANCE. TFC, a political subdivision as defined by the Texas Labor Code, is self-
insured for all third party liability coverage and all workers compensation and employer liability
claims. TFC shall require all contractors entering into construction contracts with TFC and
associated with the aforementioned Project to carry, at a minimum, the insurance required in
Exhibit A.

3.2. LIABILITY. To the extent allowed by Texas law and the Constitution of the State of
Texas, the Diocese and TFC agree that each party is responsible for its own proportionate share of
any liability for its negligent acts or omissions.

SECTION IV. SCHEDULE.

4.1. SCHEDULE. Construction of the Project where abuts the Diocese property at 1600 N
Congress, is scheduled to begin on or after July 1, 2018, and construction of the Project is
scheduled to be completed by December 31, 2021

SECTION V. GENERAL TERMS AND CONDITIONS.

5.1. FORCE MAJEURE. Any delays in or failure of performance by either party, except in
respect of the obligation for payments under this Agreement, shall not constitute default hereunder
if and to the extent such delays or failure of performance are caused solely by occurrence(s) beyond
the reasonable control of the party affected, and which by the exercise of due diligence such Party
is unable to prevent (hereinafter referred to as “Force Majeure”) including acts of God or the public
enemy, sabotage, war, mobilization, revolution, civil unrest, riots, strikes, lockouts, fires, accidents
breakdowns, or floods, earthquakes, hurricanes, or any other natural disaster or governmental
actions. The existence of such causes of delay or failure shall extend the period of performance



TFC Contract No. 18-156-000

until after the cause of delay or failure has been removed, provided the non-performing Party
exercises all reasonable due diligence to perform. Each Party must inform the other in writing with
proof of receipt within five (5) business days of the existence of Force Majeure.

5.2. NOTICES. Any notice required or permitted to be delivered under this Agreement shall be
deemed delivered when deposited in the United States mail, postage prepaid, certified mail, return
receipt requested, addressed to TFC or Receiving Agency, as the case may be, at the addresses set
forth below:

TEC: Attention: Legal Services Division
Texas Facilities Commission
1711 San Jacinto Blvd.
Austin, Texas 78701

With a copy to: Attention: John S. Raff, Deputy Executive Director
Texas Facilities Commission
1711 San Jacinto Boulevard
Austin, Texas 78701
Phone: (512) 463-3567
Fax: (512) 236-6171
Email: john.raff@tfc.state.tx.us

Diocese: Attention:
Catholic Diocese of Austin
6225 US Highway 290 East
Austin, Texas 78723
Phone: 512/ 949-2452
Email: ron-walker@@austindiocese.org

Notice given in any other manner shall be deemed effective only if and when received by the Party
to be notified. Either Party may change its address for notice by written notice to the other Party as
herein provided.

5.3. INCORPORATION BY REFERENCE. Incorporated by reference the same as if
specifically written herein are the rules, regulations, and all other requirements imposed by law,
including but not limited to compliance with those applicable rules and regulations of the State of
Texas and the federal government, all of which shall apply to the performance of the services under
this Agreement.

5.4. SEVERANCE. Should any one or more provisions of this Agreement be held to be void,
voidable, or unenforceable by a court of competent jurisdiction, such provision(s) shall be
construed as severable from the remainder of this Agreement and shall not affect the validity of all
other provisions of this Agreement, which shall remain of full force and effect.

5.5. HEADINGS. The headings contained in this Agreement are for reference purposes only
and shall not in any way affect the meaning or interpretation of this Agreement.
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5.6. CONSTRUCTION. The provisions of this Agreement have been jointly drafted by the
Parties and will be constructed as to the fair meaning and not for or against any Party based upon
any attribution of such Party as the sole source of the language in question.

5.7. GOVERNMENTAL IMMUNITY. Nothing in this Agreement shall be deemed to waive,
modify, or amend any legal defense available at law or equity to either of the parties, nor to create
any legal rights or claims on behalf of any third party. TFC does not waive, modify, or alter to
any extent whatsoever the availability of the defense of governmental (sovereign) immunity under
the laws of the State of Texas.

5.8. ENTIRE AGREEMENT AND MODIFICATION. This Agreement and its integrated
attachment(s) constitute the entire agreement of the parties and as such are intended as a complete
and exclusive statement of the promises, representations, negotiations, discussions, and other
agreements that may have been made in connection with the subject matter hereof, superseding all
prior or contemporaneous agreements and negotiations between them. Neither Party shall be bound
by or be liable for any statement, representation, promise, inducement, or understanding of any
kind not expressly set forth herein and each Party agrees is it not acting in reliance on any such
extraneous matters. Unless an integrated attachment to this Agreement specifically displays a
mutual intent to amend a particular part of this Agreement, general conflicts in language between
any such attachment and this Agreement shall be construed consistently with the terms of this
Agreement. Unless otherwise expressly authorized by the terms of this Agreement, no
modification, renewal, extension, or amendment to this Agreement shall be binding upon the
parties unless the same is in writing and signed by the respective parties hereto.

5.9. RESERVATION OF RIGHTS. This Agreement shall not, except as expressly provided
herein, operate as an amendment or waiver of any right or exercise of regulatory authority of either

Party.

5.10. AMENDMENT. No amendment of this Agreement will be effective until the amendment
has been reduced to writing and the representatives of each Party has duly approved and executed
it. Any amendment will incorporate this Agreement in every particular not otherwise changed by
the amendment.

5.11. VENUE. Venue for any suit arising under this Agreement will be in Travis County, Texas.

5.12. DUPLICATE ORIGINALS. The Parties may execute this Agreement in one or more
duplicate originals each of equal dignity.

5.13. EFFECTIVE DATE. This Agreement will be effective upon due execution by all Parties.
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John S. Raff

Interim Executive Director

Date of execution: _ﬁ/ & 7/// g
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THE CATHOLIC DIOCESE OF AUSTIN

R

By:  Deacon Ron Walker

Title: Chancellor

Date of execution: 3 ] 23\ 2018



QUITCLAIM DEED

NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL PERSON, YOU
MAY REMOVE OR STRIKE ANY OF THE FOLLOWING INFORMATION FROM THIS
INSTRUMENT BEFORE IT IS FILED FOR RECORD IN THE PUBLIC RECORDS:
YOUR SOCIAL SECURITY NUMBER OR YOUR DRIVER'S LICENSE NUMBER.

THE STATE OF TEXAS §
§ KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF TRAVIS §

The MOST REVEREND JOE S. VASQUEZ, BISHOP OF THE CATHOLIC DIOCESE
OF AUSTIN, AND SUCCESSOR TO THE MOST REVEREND LOUIS J. REICHER, hereinafter
called "Bishop Vasquez", for and in consideration of the sum of Two Hundred Sixty Four
Thousand and No/100 Dollars ($264,000.00) and other good and valuable consideration in
hand paid by the TEXAS FACILITIES COMMISSION, hereinafter called "TFC", the receipt
of which is hereby acknowledged, GRANTS, SELLS AND CONVEYS, and by these presents,
HAS GRANTED, SOLD AND CONVEYED, all of its rights, title and interest in and to the
following real property and improvements in Travis County, Texas (collectively, "the Property"):

A certain .0232 acre tract of land, situated in the William Porter Survey, Abstract
No. 7, in the City of Austin, Travis County, Texas. Being a portion of Congress
Avenue, a 120.00 Foot wide Right-of-Way, lying north of the centerline of West
16™ Street and west of the centerline of Congress Avenue, as dedicated in the
original City of Austin as shown on Map 2178 of the General Land Office and as
dedicated according to an act of Congress passed on January 5, 1840, said 0.232
acre tract as depicted on the accompanying drawing entitled Exhibit A, Sketch to
Accompany Legal Description, being more particularly described in metes and
bounds as follows:

Beginning at a PK nail with shiner stamped “CobbFendley” found for the southeast
corner of Outlot 45, Division E of said Original City of Austin, being also the
southeast corner of a tract of land described in a deed to Louis J. Reicher, Bishop
of Austin, as recorded in Volume 1469, Page 540, Deed Records, Travis County,
Texas, being also the intersection of the west line of said Congress Avenue and the
north line of said West 16'" Street, said Beginning Point having a Texas State Plane
Coordinate, Central Zone, Grid Value of N = 10,074,382.68 and E = 3,115,329.01;

Thence North 16° 33’ 52” East, with the east line of said Outlot 45, Division E, also
being the east line of Louis J Reicher, Bishop of Austin tract, the west line of said
Congress Avenue and the west line of the herein described tract, for a distance of
138.62 feet to a PK nail with shiner stamped “CobbFendly” set for the northwest
corner of the herein described tract, being also the northeast corner of said Louis J
Reicher, Bishop of Austin tract, from which a PK nail with shiner stamped
“CobbFendly” found for the northeast corner of said Outlot 45, Division E, and
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being the intersection of the west line of said Congress Avenue and the south line
of West 17" Street as dedicated with said Original City of Austin, bears North
16°33°39” east, a distance of 147.14 feet;

Thence departing said east line of Outlot 45, Division E, and the west line of said
Congress Avenue Right-of-Way and continuing over and across said Congress
Avenue Right-of-Way the following three (3) courses and distances:

1. South 73° 26’ 23” East, a distance of 60.00 feet to a PK nail with shiner
stamped “CobbFendly” set in the apparent centerline of said Congress
Avenue right-of-way, from which a 3/16-inch iron rod in concrete found
and held for the intersection of the centerline of said Congress Avenue
and the centerline of 17 Street as dedicated with said Original City of
Austin bears North 16° 33°37” East a distance of 168.37 feet;

2. South 16°33°37” West, a distance of 168.87 feet to a 3/16-inch iron rod
in concrete found and held for the intersection of the centerline of said
Congress Avenue and the centerline of said 16 Street, being the
southeast corner of the herein described tract, and;

3. North 73°12°10” West, a distance of 30.00 feet to a PK nail with shiner
stamped “CobbFendly” set in the west line of said Congress Avenue
right-of-way, also being in the apparent centerline of said 16" Street, for
the southwest corner of the herein described tract;

Thence, North 16°32°58” East, over and across said West 16™ Street, with the West
line of the herein described tract, for a distance of 30.00 feet to the Point of
Beginning and containing 0.232. acre of land within the herein described tract.

A sketch of the legal description is attached to this document as Exhibit A.
TO HAVE AND TO HOLD the above-described property andpremises unto

Grantee, its successorsand assigns, so that netherthe Grantor,nor its successors or assigns, shall
at any time hereafter have clam or demand any right or title totheaforesaidproperty,

premises or appurtenances or any part thereof.
By: . I/

EXECUTED Mareh 23 ,2019 .
Name: J¢€ S. Vasquez

Title: The Most Reverend Bishop of the Catholic
Dioceses of Austin.
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APPROVED AS TO FORM:

q\l\//@' , Doz ecen Q.\n W Nea

General Counsel grel. Chhance lor

ADDRESS OF GRANTEE:

Texas Facilities Commission
1711 San Jacinto

P. O. Box 13047

Austin, TX 78711-3047
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THE STATE OF TEXAS §

§
COUNTY OF TRAVIS §
This instrument was acknowledged before me on Ma/ d\ 23 ,20 /8 , by the

Most Reverend Joe S. Vasquez, Bishop of the Catholic Diocese of Austin, and Successor to the

Most Reverend Louis J. Reicher.
s “MELINDA JOHNSON | Notary Public, State pf/Texas
169 ID #2618466 3
1 My Commission Expires f
{NGE7Y  september29,2020 £

vvvvvvvvvvvvvvvvvvvvvvvvvvvvvvvvv

AFTER RECORDING RETURN TO:

Texas Facilities Commission
1711 San Jacinto

P. O. Box 13047

Austin, TX 78711-3047
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Exhibit A
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Exhibit A

4 K A IPTI )
g WILLIAM PORTER SURVEY, ABSTRACT No. 7, CITY OF AUSTIN,
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