Amendment Document

5564

THIS AGREEMENT, made and entered into on July 21, 2014 by and between City of Long
Beach, a California municipal corporation, whose address is 2400 E. Spring Street, Long Beach,
CA 90806-2203, (hereinafter called “Licensee”); and Strong Capital | Funding, LP, a Delaware
limited partnership, (hereinafter called “Strong”);

RECITALS

WHEREAS, Licensee and Strong, or their predecessors in interest, entered into certain
agreement(s) described on Exhibit A attached hereto and made a part hereof (as amended or
supplemented prior to the date first written above, the “Agreement”);

WHEREAS, capitalized terms used herein without definition shall have the respective
meanings ascribed to them in the Agreement; and

WHEREAS, Licensee and Strong desire to amend the Agreement to modify certain
provisions and this Amendment supplements and amends the Agreement;

NOW, THEREFORE, in consideration of the mutual covenants and agreements
contained herein, and other good and valuable consideration the receipt and sufficiency of which
are hereby acknowledged by each of Licensee and Strong, Licensee and Strong do hereby agree
as follows:

1. Administrative Processing Fee. Licensee shall pay to Strong an administrative
processing fee in the amount of ONE THOUSAND FIVE HUNDRED and NO/100 DOLLARS
{$1,500.00) upon the execution and delivery of this Amendment by an accepted form of payment.

2, Amendment to Section 1. The location of the Structure as stated in Section 1 of
the Agreement shall be amended by replacing the original Drawing CE-10704 a, b & ¢ with
Drawing 5226-G, dated January 23, 2014, a copy of which is attached herein as Exhibit B.

3. Abandonment of Pipelines. Permission is hereby granted for the two crossings
originally installed in 1954 to be abandoned in accordance with Union Pacific Railroad’s Guideline
for Abandonment Procedures, a copy of which is attached as Exhibit C. For the permission
granted herein, Licensee shall pay a fee of EIGHT THOUSAND THREE HUNDRED FIFTY AND
00/100 DOLLARS ($8,350.00). ‘

4, Amendment to Section 1. The rental language in Section 1 of the Agreement
shall be deleted in its entirety and replaced with the following:

(a). As partial consideration for the permission herein given, Licensee shall pay to
Licensor as rental, the sum EIGHT HUNDRED THIRTY-SEVEN AND 28/100
DOLLARS ($837.28) per annum (the “Annual Rental Amount’), payable
annually in advance and subject to annual adjustment; provided, however, that
no such notice shall be required for annual CPI Factor (hereinafter defined)
increases as provided in Subsection (b) below. Acceptance by Strong of rental in
advance shall not be construed as a waiver by Strong of its right to terminate as
set forth in Section 15.




(b). Automatic CPI Factor Adjustments. The annual rental amount shall automatically
and without notice to Licensee, be adjusted, upwards only, on each anniversary
of the effective date of this Amendment, by the CPI Factor as indicated on the
Consumer Price Index, Urban Wage Earners and Clerical Workers, U.S. City
Average, All ltems (1982-84=100) (the "Consumer Price Index”}, published by
the United States Department of Labor, Bureau of Labor Statistics, or any
successor or substitute index published as a replacement for the Index by any
United States governmental agency, or by a minimum of three percent (3%).
The “CPI Factor’ is the percentage adjustment stated in the Consumer Price
Index (indicated in the previous sentence) established during the last available
twelve-month period immediately preceding each anniversary of the effective
date of this Amendment, adjusted to the nearest one-tenth of one percent. If the
CPI Factor for any period is negative, there shall be no adjustment for purposes
of this Agreement for such period.

(c). Interest. All amounts due under the Agreement, as amended (including without
limitation pursuant to this Amendment), shall bear interest from the date when
due until paid at the rate of eighteen percent (18%) per annum. Such interest
shall be governed by the laws of Texas and in no event will interest exceed the
maximum amount permitted by such laws.

5. Assignment. Licensee may not assign the Agreement without the express prior
written consent of Strong; provided, further, any such assignment or delegation (whether by
Licensee or Strong) shall not relieve the assigning party from responsibility for performance under
the Agreement, as amended (including without limitation pursuant to this Amendment).

6. Governing Law; Interpretation. VWhere required for proper interpretation, words
in the singular shall include the plural; the masculine gender shall include the neuter and the
feminine, and vice versa. The terms “successors and assigns” shall include the heirs,
administrators, executors, successors, and assigns, as applicable, of any party hereto. For
purposes of construction, this Amendment will be deemed to have been drafted by all parties
hereto. The headings in this Amendment are included for convenience of reference only and
shall be ignored in the construction or interpretation hereof. This Amendment shall be binding
and shall inure to the benefit of the parties and their respective successors and assigns.

7. Entire Agreement; Amendment; Waivers. This Amendment embodies the entire
agreement among the parties relating to the subject matter hereof and may be amended only by
an instrument in writing executed by an authorized officer of each party hereto. The parties may
waive any of the conditions contained herein or any of the obligations of the other party
hereunder, but any such waiver shall be effective only if in writing and signed by the party waiving
such condition(s) or obligation(s). The failure of any party at any time or times to require
performance of any provision of the Agreement, as amended, shall in no manner affect the right
of such party at a later time to enforce the same or any other provision of the Agreement, as
amended. No waiver of any condition or of the breach of any term of the Agreement, as
amended, shall be deemed to be or construed as a further or continuing waiver of such condition
or breach or a waiver of any other condition or of the breach of any other term of the Agreement,
as amended.

8. Acknowledgements. The Licensee hereby acknowledges the title in and to the
Strong’s rights under the Agreement to be good and agrees never to assail or resist said title.
The execution and delivery by Licensee of this Amendment shall be deemed Licensee’s
acknowledgement that it has had an adequate opportunity to make such legal, factual and other
inspections, inquiries and investigations as it deems necessary, desirable or appropriate.




9. Counterparts; Facsimile Signatures. This Amendment (and the items to be
furnished in accordance herewith) constitutes the entire agreement between the parties
pertaining to the subject matter hereof. No representation, warranty, covenant, agreement, or
condition not expressed in this Amendment shall affect or be binding upon the parties hereto.
This Amendment may be executed in any number of counterparts (including facsimile signature)
each of which shall be an original. ’

10. Approvals. No work on the premises shall commence by Licensee or by any
contractor, employee or agent of the Licensee until all necessary approvals and permission from
Union Pacific Railroad and all governmental and regulatory agencies is received.

1. Severability. If any term, provision, covenant or restriction of this Amendment is
held by a court of competent jurisdiction or other authority to be invalid, void or unenforceable, the
remainder of the terms, provisions, covenants and restrictions of this Amendment shall remain in
full force and effect and shall in no way be affected, impaired or invalidated.

12. Full Force and Effect. Except as otherwise expressly provided in this
Amendment all other terms, conditions and provisions of the Agreement remain in full force and
effect. In the event of any conflict, inconsistency or incongruity between any provision of this
Amendment and any provision of the Agreement, the provisions of this Amendment shall govern
and control.

[Signature page follows]
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EXHIBIT A

Agreements between Strong Capital | Funding, LP and City of Long Beach or their respective
predecessors, amended by this agreement:

License No. Audit No. Folder No. Subject
2 - 16" gas pipeline crossings located along
0247941 S010602 190702 6" Street between Daisy and Pico Avenues

in Long Beach, Los Angeles County, CA
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LONG BEACH GAS & OIL DEPARTMENT

16" STEEL MAIN FROM W. 6TH ST. TO PICO AVE.
HORIZONTAL DIRECTIONAL DRILL
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1 cACE ARROY INDICATING NORTH UNCASEID GAS TRANSMISSION

DIRECTION RELATIVE TO CROSSING

- PIPELINE CROSSING FORM DR-0404-C

REV 10-26-2007
MOTE: ALL AVAILABLE DIMENSIONS MUST BE v e,

FILLED IN TO PROCESS THIS APPLICATION,

1) ALL HOR{ZONTAL DISVANCES TO DE VEASURED AT RIGHT ANGLES FROM & OF TRACK.

2) REQUISITES FOR CARRIER LINE PIPE SHALL APPLY FROM RIGHT-OF-WAY TO RIGHT-OF-WAY,

33 MARKER TO [KDSCATE LOCAT(ON OF PIPELINE AT RIGHT~OF-WAY LINE. IN AODITION , VARKERS SNALL BE INSTALLED
AT MININUM SO0 FT, INTERVALS JLONG PIPELINE ENCROACHVENTS AHD AT LOCATIONS OF UMAJOR CIIANGE OF DIRECTION.

4) MINIMAM OF 50° FROM YHE ENO OF ANY RAILROAD BRIDGE, € OF ANY CULVERT, OR FROM ANY SWITCHING AREA,

8) SIGNAL REPRESENTAVIVE WUSY BE PRESENT OURING INSTALLATION IF RAILROAD SIGNALS ARE IN THE VICINITY OF CROSSING.

6) ALLONABLE FIXED OBJECTS INCLUDE! BACKWALLS OF BRIDGES] € OF ROAD CROSSINGS 8 OVERHEAD YIADUCTS {GIVE ROAD MAVE), OR CULVERTS.

73 CASING AND CARRIER PIPE WUST BE PLACED A MINIMUW OF 2 FEET BELON THE EXISTING FIBER OPTIC CABLE, ANY EXCAVATION REQUIRED WITHIN
5 FEET OF THE EXISTING FIBEA OPVIC CABLE MUST BE HAKD DUG.
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8) CARRLEA PIPE IUST BE OF STEEL CONSTRUCTION WITH CATHODIC PROTECTION PROVIDED

A) 1S PIPELINE CROSSING WITHIN DEDICATED STREET ?__(_YES) _(_ NO; ”A”
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D) METHOD_OF [NSTALLING CARRIER PIPE UNDER TRACK(S)' M. P. ! K E.S. -2 1D

_C___DRY BORE AND JACK (WET BORE NOT PERMITTED);
_€C TUNNEL} OTHER Directional Bore i UNCASED GAS PIPLINE AT

E) DISTANCE FROM CENTER LINE OF TRACK TO NEAR FACE OF BORING AND fy ,( ,1i /1 |5 , Ab’lalt /(-_'7 CA
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WARNING

[N ALL OCCASTONS, U. P. COWMINICATIONS DEPARIMEMT WSY
BE CONTACYED Iti ADVARCEOF ANY WORK TO DETERUINE EXISTENCE AND
LOCATION OF FIBER OPTIC CABLE. PHONE ! 1-800-336-9193
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PIPELINE CROSSING  roru or-odod-c

REV 10-26-2007
NOTE: ALL AVAILABLE DIMENSIONS MUST BE VTR

l FILLED IN TO PROCESS THIS APPLICATION.
NO SCALE
Sey (OR LEGAL SURVEY LINE, WHERE APPLICABLE)
w

£1 ALL HORIZOMTAL OISTANCES TO BF VEASURED AT RIGHY ANGLES FROM & OF TRACK.

2) REQUISITES FOR CARRIER LINE PIPE SHALL APPLY FROM RIGHT-OF-WAY YO RIGHT-OF-WAY,

31 MARKER TQ INOICATE LOCATION OF PIPELINE AT RIGHT-OF-WAY LINE. |4 ADDITION , MARKERS SHALL BE INSTALLED
AT MINIMUM 500 FT. INTERVALS ALONG PIPELIRE ERCROACHVENTS ARD AT LOCATIONS OF MAJOR CHANGE OF DIRECTION.

4) MINIARAC OF S0' FROM THE EKD OF ANY RAILROAD ORIOGE, € OF ANY CULVERT, OR FROM ANY SWITCHING AREA,

51 SIGNAL REPRESENTATIVE MUST BE PRESENT DUAING INSTALLATION IF RAILROAD SIGHALS ARE IN THE VICINITY OF CROSSING.

6) ALLOWABLE FIXED OBJECTS INCLUDET BACKWALLS OF BRIDGES) € OF ROAD CROSSINGS & OVERHEAD VIAGUCTS (GIVE ROAD NAVE), OR CULVERTS.

7t CASING AND CARRIER PIPE MUST BE PLACED A MININMUM OF 2 FEEY BELON THE EXISTING FIBER OPTIC CABLE. ANY EXCAVATION REQUIRED WITHIN
§ FEET OF VHE EXISTING FIBEA OPTIC CABLE ANMST DE HANO DUO,
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8) CARRIER PIPE MUSY DE OF STEEL CONSTRUCTION WITH CATHODIC PROTECTION PROYIDED

A) IS PIPELINE CROSSING WITHIN DEDICATED STREET 7__C_YES;_(__NO; E IBIT "A”
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6) APPLICANT HAS CONTACTED 1-800-336-9193, DETERMINED F [BER EAPreTeETy ) 5/
U. P. COVMUNIGATION DEPARTMENT, AND HAS DET /
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EXHIBIT C



GUIDELINES FOR ABANDONMENT PROCEDURES ON UPRR RIGHT-OF-WAY:

For pipelines, steam tunnels, pipe tunnels and other similar structures that are scheduled for
abandonment on the UPRR right-of-way, it is the current standard of the UPRR Structures Department to
require the pipeline/structure to be filled with CLSM (Controlled Low-Strength Material). This process is
designed to help avoid future subsidence as the line deteriorates after abandonment. The use of low
strength CLSM also allows the future removal of CLSM at a later date if deemed necessary.

The following requirements are adapted from General Notes and Details for Round Steel Pipe
Culverts, UPRR plan 680000

1. The CLSM material shall have an unconfined compressive strength of 50 to 300psi. (Currently,
UPRR specifies 300 psi as a standard for abandoned pipeline fill. This strength should provide
adequate protection while allowing future removal if necessary.)
The mixture shall consist of water, Portland cement, fly ash, and sound fine or coarse aggregate
or both. :
The mix design shall allow adequate flowability without segregation of aggregates.
Hardening time is of prime importance and CLSM should develop 50psi in about one hour.
The maximum layer of thickness for CLSM shall be 3 feet.
Additional layers shall not be placed until the CLSM has lost sufficient moisture (to be walked on
without indenting more than 2 inches)*
*In most cases, it will not be possible to check moisture content by the “walking on”
procedure above, however a reasonable time should be provided before placing additional
layersflifts. '

o

ook w

Additional notes:
1. For pipelines or structures with a depth greater than 3 feet, CLSM shall be placed in lifts.
2. Contractor should verify no voids will be present after filling the structure.
3. Access to fill pipelines shall be from off the UPRR right-of-way if possible. If excavation is
required for the fill procedure, excavations shall meet requirements for shoring design.

Additional references:

“Applications that require removal of CLSM at a later date usually limit the maximum compressive
strength to less than 200 psi.”

From Portland Cement Association “Cement and Concrete Basics, Controlled Low-Strength
Material”, www.cement.org



