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RELOCATION AND REIMBURSEMENT AGREEMENT

This Relocation and Reimbursement Agreement (“Agreement”) is made and entered into
and effective this the 15th day of August 2023 (the “Effective Date”), by and between the City of
Corpus Christi, Texas, a Texas home-rule municipality (the “City”’) and the Port of Corpus Christi
Authority of Nueces County, Texas (the “Authority”).

WITNESSETH:

WHEREAS, City is the owner of two 16-inch water pipelines (the “Facilities”) crossing
the Corpus Christi Ship Channel by virtue of the following described easement:

By virtue of a certain Pipeline Easement, dated August 10, 2004, and recorded in
Nueces County as Doc# 2004043058 (herein, “Existing Easement”); and

WHEREAS, the U.S. Army Corps of Engineers, Galveston District (“Government”), has
commenced construction of the congressionally authorized deepening and widening of the Corpus
Christi Ship Channel which generally consists of deepening the existing Corpus Christi Ship
Channel (“CCSC”) from the Viola Turning Basin to the end of the jetties in the Gulf of Mexico
(approximately 34 miles) from -47 feet Mean Lower Low Water (MLLW) to -54 feet MLLW,
deepening and extending the remainder of the CCSC into the Gulf of Mexico (approximately 2
miles) from -49 feet MLLW to -56 feet MLLW, widening the CCSC to 530 feet through the Upper
Bay and Lower Bay reaches (approximately 20 miles), and constructing 200-foot wide barge
shelves to -14 feet MLLW on both sides of the CCSC (approximately 10 miles) across Corpus
Christi Bay (the “Channel Improvement Project”); and

WHEREAS, Section 1001(40)(B) of the Water Resources Development Act of 2007
(“WRDA 2007”) directs the Government to exercise navigational servitude on the CCSC,
including the removal or relocation of any facility obstructing the Channel Improvement Project;
and

WHEREAS, by letter from the Government to City received February 20, 2019, the
Government directed City to remove or relocate the above-described Facilities by January 2021
(the “Federal Removal Deadline”) to accommodate construction of the Channel Improvement
Project; and

WHEREAS, WRDA 2007, which originally authorized the Channel Improvement Project,
states that “the Secretary shall enforce the navigational servitude ... (including the removal or
relocation of any facility obstructing the project) consistent with the cost sharing requirements of
section 101” of the Water Resources Development Act of 1986 (“WRDA 1986”); Pub. Law 110-
114 § 1001(40)(B) (Nov. 8, 2007); and

WHEREAS, Section 101(a)(4) of the WRDA 1986 provides that the “non-Federal interests

for a project ... shall perform or assure the performance of all relocations of utilities necessary to
carry out the project, except that in the case of a project for a deep-draft harbor ..., one-half of the
cost of each such relocation shall be borne by the owner of the facility being relocated and one-
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half of the cost of each such relocation shall be borne by the non-Federal interests.” 33 U.S.C.
§ 2211(a)(4); and

WHEREAS, Section 101(a)(4) of the WRDA 1986 goes on to define the “deep-draft
harbor” as a harbor which authorized to be constructed to a depth of more than 45 feet, 33 U.S.C.
§ 2241(1); and

WHEREAS, the transfer of the existing Facilities, to a new location is a relocation project
for purposes of the WRDA 1986 and, thus, the Authority, as the Non—Federal Sponsor of a deep
port channel relocation project, is required to pay 50% of the cost of relocation — including both
the removal and installation activities associated with the Facilities; and

WHEREAS, in September 2017, the Government and the Authority signed a Project
Partnership Agreement (“PPA”) that governs the terms and conditions under which the
Government is undertaking the Channel Improvement Project, including inter alia, a requirement
that the Authority and City “shall share equally in the cost of the relocation.” PPA, Art. 11(J); and

WHEREAS, City, under the terms hereinafter stated, agrees to remove the existing
Facilities and relocate the Facilities to accommodate the Channel Improvement Project, provided
that Authority reimburses City fifty percent (50%) of its actual costs in performing the removal
and installation activities; and

WHEREAS, relocation of the Facilities requires a new pipeline easement from the
Authority, which new pipeline easement has been granted and is attached hereto in Exhibit A (the
“New Easement”), and which New Easement was granted by the Authority to the City at no cost
in exchange for the covenants contained herein.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged and confessed and in consideration of the promises and mutual
covenants herein contained, the Parties agree as follows:

1. City hereby agrees to perform, or cause to be performed, the work identified in the Scope
of Work, attached hereto as Exhibit B, necessary to remove and relocate the Facilities to
accommodate the Channel Improvement Project. City shall complete the work in two
separate phases as identified in Exhibit B: Phase I which is the removal of the two existing
16” pipelines and Phase Il which is the installation of the new 24” pipeline. For the
purposes of this Agreement, “relocate” or “Relocation” means the alteration, lowering,
raising, or replacement and attendant demolition of the Facilities, including, but not limited
to, planning, engineering and design, project management, geotechnical, environmental,
cultural and engineering studies, surveying, removing the existing pipeline facilities and
the installation of a new 24” pipeline and functional equivalence to the Facilities, and
securing land rights for the relocation of the Facilities, regulatory approvals, permitting,
scheduling, material procurement, construction, construction management, inspection,
non-destructive testing, and site restoration (collectively, the “Relocation Work™).

2. Prior to commencement of its activities to relocate the Facilities, City will furnish
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Authority with a detailed set of plans for the construction of the relocated Facilities (the
“Plans”) for the Authority’s approval, which approval shall not be unreasonably withheld
nor unreasonably delayed. The Plans must be prepared in a standard engineering format
and must be signed and sealed by a Professional Engineer registered in the State of Texas.

Prior to the installation of the Facilities as defined in Exhibit B, City shall furnish
Authority’s Director of Engineering “issued-for-construction” drawings for the Facilities
provided to its construction contractors for the construction of the Facilities, as well as, any
subsequent revisions thereto. Upon completion of the installation of the Facilities in the
New Easement, City shall provide an as-built drawing depicting and describing (by metes
and bounds) the as-built location of the Facilities. For any segment of the Facilities
installed utilizing horizontal directional drilling (“HDD”’) methods, City agrees to survey
by smart pig or similar technology and to include in the as-built drawings all x, y, and z,
coordinates for each segment of Facilities installed by HDD methods.

The estimated cost of the Relocation Work is $14,235,445.90, as further delineated in
Exhibit C (the “Estimated Costs”), as reasonably estimated by City. City and Authority
acknowledge that the Estimated Costs shall not be considered a maximum or minimum and
that the actual cost of the Relocation Work may be more or less than the Estimated Costs.

Authority shall reimburse City fifty percent (50%) of the actual costs arising from the
Relocation Work (the “Relocation Costs”). Relocation Costs are those necessary to
provide a functionally equivalent Facility, reduced by depreciation, as applicable, and by
the salvage value of any removed items. Relocation Costs include the following costs paid
by City:

(@). Costs of contractors as defined under any construction or contractor agreements,
supplemental agreements and change orders, and/or under invoices, bills, and other
demands for payment made by contractors for work, material, right of way remediation
and other services provided by the contractor in association with planning and
implementing the Relocation Work.

(b). Costs for contractors’ equipment used as part of the Relocation Work, and rentals
actually paid to third party contractors for the lease of such equipment.

(c). Costs of any and all Federal, State, County and municipal permits, licenses,
inspections, any other payments and fees paid to any governmental unit as a result of the
Relocation Work.

(d) Project management costs and inspection costs for the Relocation Work.

(e). All other external labor and material expenses paid by City in association with the
Relocation Work.

Relocation Costs do not include the incremental costs associated with acquiring,
constructing, drilling, laying, lowering, or installing new facilities that are objectively
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superior to the existing Facilities for reasons other than depreciation or the fact that the
new facilities may be newer than the existing Facilities (“Betterments”). In the event the
City acquires, constructs, drills, lays, lowers, or installs a Betterment, the Authority
remains obligated to reimburse the City for fifty percent (50%) of the Relocation Costs that
would have resulted if the new facility was of a similar functional like and kind as the
existing Facilities, but is not obligated to reimburse the City for any incremental costs of
the Betterment. In addition, the following are not considered Betterments:

(@). Upgrades or improvements in design and features reasonably required to be in
compliance with current applicable industry, legal, or regulatory standards;

(b). Replacement of devices or materials that are of reasonably equivalent standards
although not identical,

(c). Replacement of devices or materials no longer regularly manufactured; and
(d). Replacing two existing 16-inch pipelines with a single 24-inch pipeline.

The Authority shall provide notice as soon as reasonably practicable to City in the event
that it considers any proposed scope of work or anticipated costs included in (i) the Plans,
(i1) the “issued-for-construction” drawings provided to the Authority pursuant to Section 3
hereof or (iii) the Estimated Costs, to result in or to be an expense that it believes should
be excluded from its reimbursement obligations hereunder due to the fact that such
proposed work or expense would constitute or be attributable to a Betterment.

City shall select contractors it deems qualified in its sole discretion to perform the
Relocation Work (each a “Contractor” and, collectively, “Contractors”). City agrees
that each Contractor shall be selected in compliance with Texas law and its Charter. City
will provide Authority with copies of all contracts for the Relocation Work awarded by
City.

City shall provide written notice to the Authority if: (a) the actual amount of Relocation
Costs for a particular relocation-related activity exceeds the Estimated Cost of that
particular activity by 10% or more; or (b) if the actual amount of total Relocation Costs
exceeds the total Estimated Amount by 10% or more. City agrees to provide Authority
any change orders that may document any such increase in the Estimated Costs.

The Relocation Work shall be undertaken under the direction and responsibility of City.
The Authority shall not directly contract for any Relocation Work to be performed and
shall not be responsible for any liability arising out of such Relocation Work. City shall
rely on its own consultants, engineers, and contractors to design and implement the
Relocation Work such as to provide City with the same like and kind functionality in the
Facilities as existed just prior to the relocation. Authority’s sole responsibility in the
Relocation Work is to reimburse 50% of the Relocation Costs as described more
specifically above.
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City shall comply with any and all requirements and conditions of any necessary approvals
from any governmental authorities having competent jurisdiction over the removal and
relocation of the Facilities (the “Government Authorizations”).

City shall notify Authority at least seven (7) days in advance of the time it expects to start
the Relocation Work, as well as when actually commencing, suspending, resuming, and
upon final completion of work.

This Agreement governs only those Facilities that will be removed and replaced. If the
Government requires a Facility to be removed and the City does not replace the Facility,
the Authority does not have any obligation under this Agreement (including no obligation
under Section 5 to pay fifty percent (50%) of the costs associated with removing a Facility
that will not be replaced).

Authority shall reimburse City fifty percent (50%) of City’s actual Relocation Costs on the
following schedule:

(@). Upon completion of Phase | of the Relocation Work as detailed in Exhibit B, City shall
prepare an accounting with supporting documentation of its final actual costs and submit
to Authority an invoice setting forth the actual Relocation Costs incurred by City in
connection with the Phase I (the “Final Phase | Invoice”). Authority shall review City’s
supporting documentation within sixty (60) days of receipt. Authority may require
additional supporting documentation prior to approval of City’s Final Phase I Invoice.
Within ten (10) days of Authority’s approval of City’s Final Phase | Invoice, which
approval shall be no later than ninety (90) days from Authority’s receipt of the Final Phase
I Invoice, Authority shall pay City fifty percent (50%) of the undisputed Relocation Costs
for Phase 1. In the event that any item included in the Final Phase I Invoice is not accepted
by the Authority as a reimbursable Relocation Cost, the Parties agree to resolve such
dispute pursuant to Sections 16 and 17 below.

(b). For the Phase Il Relocation Work, the City shall be reimbursed quarterly as provided
herein. City shall notify the Authority upon the City’s issuance of its notice to proceed
with Phase Il construction. City shall thereafter submit quarterly invoices to the Authority
for reimbursement of the actual Relocation Costs incurred by City in connection with the
Phase Il Relocation Work for each quarter (the “Quarterly Phase Il Invoices”). Authority
shall review City’s supporting documentation within sixty (60) days of receipt. Authority
may require additional supporting documentation prior to approval of each Quarterly Phase
Il Invoice. Within ten (10) days of Authority’s approval of a Quarterly Phase Il Invoice,
which approval shall be no later than ninety (90) days from Authority’s receipt of each
Quarterly Phase Il Invoice, Authority shall pay City fifty percent (50%) of the undisputed
Relocation Costs. In the event that any item included in a Quarterly Phase Il Invoice is not
accepted by the Authority as a reimbursable Relocation Cost, the Parties agree to resolve
such dispute pursuant to Sections16 and 17 below.

All payments due hereunder shall be in the form either of a check made out City of Corpus

Christi, Texas, or ACH Payment. The ACH addenda information must contain the invoice
number that is being paid. The email address for the ACH remittance advice is
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centralcashiering@cctexas.com and JudyAV@cctexas.com. Account information will be
provided with the invoice.

The Parties shall endeavor to resolve amicably any dispute in the ordinary course of
business between the Parties’ representatives. If the Parties’ representatives are unable to
resolve the dispute in the ordinary course of business, then the dispute shall be referred to
the Parties’ senior management for resolution. If the Parties’ designated senior
management cannot resolve the dispute within sixty (60) days of a Party’s notice to the
other Party or such other time as agreed upon between Parties, the Parties agree that such
dispute may be subject to mediation on the terms and conditions set forth herein.

If a dispute cannot be settled by direct negotiations, either party may initiate mediation by
giving notice to the other party to that effect. The place of mediation will be in Corpus
Christi, Texas. The parties shall attempt to agree on a mediator and, if the parties are unable
to agree upon the mediator within fifteen (15) days from the date notice was sent to initiate
the mediation process, then the parties shall use the International Institute for Conflict
Prevention and Resolution Mediation Procedure to appoint the mediator. The expense and
costs of the mediation will be borne equally by the parties, except that each party will be
responsible for paying the fees of its attorneys. If no resolution is agreed to at the
conclusion of the foregoing mediation process, each party may pursue all remedies
available to it at law, in equity or otherwise. Any dispute relating to, arising out of, or
connected with this Agreement shall be exclusively filed and maintained in a State or
Federal court located in Nueces County, Texas.

City agrees to use reasonable efforts to remove the existing Facilities by dates provided in
Exhibit B or as may be reasonably extended to account for delays incurred in schedule for
factors beyond City and Authority’s control, and in any event to remove the existing
Facilities within six (6) months of the date that the relocated Facilities are complete and
operational.

It is expressly understood by the parties hereto that by execution of this Agreement and the
New Easement, the City is abandoning any right, title or interest it may have as to any
portion of the Existing Easement not located within the boundaries of the New Easement.

Notices, demands, requests or other formal communication related to this Agreement shall
be deemed to have been given when received, whether delivered personally or mailed. E-
mail communications may be considered as formal notification provided the e-mail
message states the message is intended as a formal notice and the receiving Party
acknowledges receipt of the message as a formal notification. Notices shall be addressed
as follows

If to the Authority: Kent Britton
Interim Chief Executive Officer
Port of Corpus Christi Authority
400 Harbor Drive
Corpus Christi, Texas 78401
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If to the City: Jeff Edmonds, Director of Engineering Services
City of Corpus Christi
P. O. Box 9277
Corpus Christi, Texas 78469-9277

This Agreement shall be construed in accordance with and governed by the laws of the
state of Texas, without regarding to its principles of conflicts of laws. Any legal action
brought to enforce or construe this Agreement shall be brought in the courts located in
Nueces County, Texas, and the parties agree to the jurisdiction of such courts and agree
that they will not invoke the doctrine of forum non conveniens or other similar defense.

This Agreement, along with the New Easement, supersede every antecedent or concurrent
oral agreement, stipulation or understanding between City and Authority, and no
representations or statements, oral or written, have been made modifying, adding to, or
changing the terms of this Agreement or the New Easement.

This Agreement may be executed in multiple counterparts, each of which shall constitute
an original, and all of which, when taken together, shall constitute one instrument.

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by their

duly authorized officers as of the dates provided below each signature, to be effective, however,
for all purposes, as of the Effective Date.
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CITY OF CORPUS CHRISTI, TEXAS

By:

Name:

Title:

Date:

PORT OF CORPUS CHRISTI AUTHORITY
OF NUECES COUNTY, TEXAS

By:

Name:

Title:

Date:
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EXHIBIT B
Scope of Work
SHIP CHANNEL CROSSING - WATER PIPELINE RELOCATION

As a result of the Channel Improvement Project, the U.S. Army Corps of Engineers (USACE)
identified all pipelines and utilities that are in conflict with the USACE dredging plans. The City
owns two 16 potable water pipelines at Avery Point that have been determined to be in conflict
and will be relocated as part of this project. There are two separate phases to this relocation.

Phase | will be the removal of the two 16” pipelines at Avery Point. This includes marine removal
of the pipelines in the Corpus Christi Ship Channel between the two bulkheads or shorelines on
the north and south sides of the channel, which is approximately 1000 feet, and the land removal
of the pipeline on the north and south sides of the channel to the nearest valve. The pipeline and
any associated equipment will be fully removed and properly disposed of and the land area will be
restored to its original condition. The valves for the two water lines will remain in place to
potentially serve the Authority. Phase | of the relocation is expected to be complete in November
2023.

Phase Il will be the installation of a 24” pipeline at the Tule Lake Turning Basin (“Pipeline
Facilities”). The City has contracted with LNV Engineering for design services, is working to
obtain required permits and easements and will contract for construction of the pipeline. A steel
pipeline will be installed by directional drilling 175 feet below Mean Lower Low Water (MLLW).
Phase Il of the relocation is expected to be complete in March 31, 2025.
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SHIP CHANNEL CROSSING - WATER PIPELINE RELOCATION

Total Estimated Cost of Relocation = $14,235,445.90

Phase | Removal Cost = $2,669,813.00

USACE Permitting, Survey, Preliminary Engineering
Line Clearing, Cleaning, Prepare for Removal
Construction — Removal of Two Pipelines

Prepare As-builts, Final Documentation Preparation
Project Management and Inspection Costs

Phase Il Installation Cost = $11,565,632.90
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USACE Permitting and Land Acquisition
Engineering Fees

Construction — Installation of One Pipeline
Project Management and Inspection Costs
Construction Materials Testing

$115,500.00
$72,950.00
$2,368,178.06
$19,050.00
$94,134.94

$50,000.00
$605,846.00
$9,909,786.90
$940,000.00
$60,000.00



