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RESOLUTION NO. U-11003

A RESOLUTION related to the purchase of materials, supplies, equipment
and the furnishing of services; authorizing the City officials to enter into
contracts and, where specified, waive competitive bidding requirements,
authorize sale of surplus property, or increase or extend existing
agreements.

WHEREAS the City of Tacoma, Department of Public Utilities, requested
bids/proposals for the purchase of certain materials, supplies, equipment and/or
the furnishing of certain services, or proposes to purchase off an agreement
previously competitively bid and entered into by another governmental entity, or
for the sales of surplus, or desires to increase and/or extend an existing'
agreement, all as explained by the attached Exhibit “A,” which by this reference
is incorporated herein, and

WHEREAS in response thereto, bids/proposals (or prices from another
governmental agreement) were received, all as evidenced by Exh.ibit ‘A, and

WHEREAS the Board of Contracts and Awards and/or the requesting
division have heretofore made their recommendations, which may include
waiver of the formal competitive bid process because it was not practicable to
follow said process, or because the purchase is from a single source, or there is
an emergency that requires such waiver, and/or waiver of minor deviations, and
in the case of sale of surplus, a declaration of surplus has been made certifying
that said items are no longer essential for continued effective utility service, as

explained in Exhibit “A,” and
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WHEREAS the Director requests authorization, pursuant to
TMC 1.06.269 A, to amend contract amounts up to $200,000 and to approve
term extensions and renewals for all items contained in Exhibit “A;” Now,
therefore,
BE IT RESOLVED BY THE PUBLIC UTILITY BOARD OF THE CITY OF TACOMA:

That the Public Utility Board of the City of Tacoma hereby concurs and
approves the recommendations of the Board of Contracts and Awards and/or
the requesting division, and approves, as appropriate: (1) the purchase and/or
furnishing of those materials, supplies, equipment or services recommended for
acceptance; (2) the sale of surplus materials, supplies or equipment
recommended for acceptance; (3) the Interlocal agreement that authorizes
purchase off another governmental entity’s contract; (4) the increase and/or
extension of an existing agreement, and said matters may include waiver of the
formal competitive bid process and/or waiver of minor deviations, all as set forth
on Exhibit “A,” and authorizes the execution, delivery and implementation of
appropriate notices, contracts and documents by the proper officers of the City
for said transactions, and (5) the administrative authority of the Director, per
TMC 1.06.269 A., to amend contract amounts up to $200,000 and to approve
term extensions and contract renewals for all items in Exhibit “A.”

Approved as to form and legality:

— D Chair
A S GV, I/"' '/
Chief Deputy City Attorney Secretary
Adopted

Clerk

2 U-11003
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EXHIBIT “A”

‘ ; RESOLUTION NO.: U-11003
TACQOMA TACOHMA TACQMA : K :
roweR WATER NAIL MEETING DATE: April 25, 2018
TACOMA PUBLIC UTILITIES -
TO: Board of Contracts and Awards
FROM: Chris Robinson, Tacoma Power Superintendent/COO
James Blessing, Power Engineer IV, Tacoma Power/Transmission & Distribution
COPrY: Public Utility Board, Director of Utilities, Board Clerk, SBE Coordinator, LEAP

Coordinator, and Jessica Tonka, Finance/Purchasing
SUBJECT:  Potlatch Transmission Lines Henderson Bay Crossing Rebuild

Request for Bids Specification No. PT18-0031F — April 11, 2018
DATE: March 28, 2018

RECOMMENDATION SUMMARY:
Tacoma Power recommends a contract be awarded to Magnum Power, LLC, Castle Rock, WA, in the
amount of $3,171,105.64, plus any applicable taxes. This contract is for the removal and replacement of

foundations, structures and conductors associated with the Potlatch Transmission Lines Henderson Bay
Crossing near Purdy, WA.

BACKGROUND:

Tacoma Power is replacing a section of transmission line that currently crosses Henderson Bay and
Burley Lagoon to connect Tacoma to the Cushman Hydro Project. The project will install a new marine
foundation, structure and conductors. The existing transmission line foundations, structures and

conductor will be removed. These components were part of the original Cushman Hydroelectric PI’O_]eCt
dedication by President Calvin Coolidge in 1926.

In support of this project, Resolution No. U-10950 item #1, received Board approval on August 23, 2017,
whereupon TransAmerica Power Products Inc. was awarded the contract to procure five galvanized steel
poles. Additionally, Resolution No. U-10977 item #5, received Board approval on December 13, 2017,

whereupon Rognlin’s Inc. was awarded the contract for site work and inland foundations in preparation
of this project.

ALTERNATIVES:
No viable alternative exist.

COMPETITIVE SOLICITATION:

Request for Bids Specification No. PT18-0031F was opened March 20, 2018. Eight companies were

invited to bid from the “2018 Tacoma Power Prequalified Electrical Contractors List” per RCW
35.92.350. Five submittals were received.

The Small Business Enterprise (SBE) goal for the project was set at 0% by the SBE Program
Coordinator.

The low bid from Michels Corporation was deemed non-responsive because the submittal did not meet
the City of Tacoma Bid Specification permitting requirements to meet the Federal U.S. Army Corps of
Engineers Nationwide, the National Marine Fisheries Service (NFMS) and the U.S. Fish and Wildlife
Service (USFWS) Letters of Concurrence incorporated therein and the State Hydraulic Approval Permit
terms and special conditions included in the bid specification (Appendix -Project Environmental
Compliance Notebook). These require the use of barge mounted equipment to perform the work and also
limits the number and function of temporary piling that the contractor is allowed to install during
construction. Michel’s submitted work plan which includes installing additional piles for fixed platforms -
for supporting cranes. In addition, Michels’ bid was adjusted based on their unit prices submitted to
correct mathematical errors. The table below reflects the amount of the total award.

1
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Respondent Location Submittal Evaluated
(city and state) Amount Submittal
Michels Corporation Neenah, WI $3,077,406.92 $3,077,406.92
Magnum Power, LLC Castle Rock, WA $3,171,105.64 $3,171,105.64
Potelco, Inc. Sumner, WA $3,326,307.00 $3,326,307.00
Sturgeon Electric Company, Inc. Troutdale, OR $4,776,074.99 $4,776,074.99
Wilson Construction Company Canby, OR $5,680,950.99 $5,680,950.99

Pre-bid Estimate: $3,000,000
The recommended award is 5.7 percent above the pre-bid estimate.
CONTRACT HISTORY: New contract

SUSTAINABILITY: Not Applicable

SBE/LEAP COMPLIANCE: The Small Business Enterprise (SBE) goal for this project is 0 percent. The
scope of work for this project has been identified as highly specialized. The SBE Office has determined
that there are no capable SBE(s) available in the SBE program per memorandum dated January 31, 2018.
The Local Employment and Apprenticeship Training Program (LEAP) goal is 600 hours.

FISCAL IMPACT:
EXPENDITURES:
, CoOST OBJECT CosT e

FUND NUMBER & FUND NAME (CC/WBS/ORDER) ELEMENT TOTAL AMOUNT
4700-17CON PWR-00934-03-02-03 $3,171,105.64
Power 2017 Bond Fund '
TOTAL $3,171,105.64
REVENUES: N/A

‘ CoST OBJECT Cost
FUNDING SOURCE (CC/WBS/ORDER) ELEMENT TOTAL AMOUNT
TOTAL

FISCAL IMPACT TO CURRENT BIENNIAL BUDGET: $3,171,105.64

Revised: 02/06/18
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ARE THE EXPENDITURES AND REVENUES PLANNED AND BUDGETED? Yes

oo

Chris Robinson, Power Superintendent/COO

APPROVED:

Linda McCrea, Interim Director of Utilities/fCEO

Revised: 02/06/18
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EXHIBIT “A”

RESOLUTION NO.: U-11003
el Tty i
S o= — ITEM NO.: #2
Ve | Tasene | Mean
TheonA UL UTToT S MEETING DATE: APRIL 25, 2018
TO: » Board of Contracts and Awards
FROM: Chris Robinson, Power Superintendent, Tacoma Power

Chris Mattson, Generation Manager, Tacoma Power -
Eric Russell, Resource Lands Coordinator, Generation/Natural Resources

COPY: Public Utility Board, Director of Utilities, Board Clerk, SBE Coordinator, LEAP

Coordinator, Keith Underwood/Natural Resources, and Kimberly Ward/ Finance-
Purchasing

SUBJECT: 2018 Peterman Hill Commercial Timber Thinning
Request for Bid Specification No. PG18-0073F, Call Date: April 3, 2018

DATE: April 9, 2018

RECOMMENDATION SUMMARY:

Tacoma Power recommends a contract be awarded to G & J Logging, Inc., Silver Creek, WA,
for thinning 180 acres of merchantable timber to enhance wildlife habitat at Tacoma Power’s

Cowlitz Wildlife Area, in the amount of $397,190, and to be completed within a 6- month period
following contract issuance.

BACKGROUND:

The objective of this contract is to thin a specified timber stand Iocated on the Cowlitz Wildlife
Area to enhance wildlife habitat. The thinning is specifically intended to improve tree growth
rates and stimulate understory development to enhance wildlife habitat. In addition to the timber
thinning activities, an existing 18-inch culvert will be removed from the harvest area and a new
18-inch culvert will be installed along a forest road located just north of the harvest area.

The 180-acre timber stand to be thinned is a 27 year old even aged stand largely dominated by
Douglas fir with lesser amounts of Western hemlock, grand fir, red alder, and Western red
cedar. The thinning will be completed using ground-based logging techniques to achieve an
average stand density of 100 trees per acre (20 foot on center average spacing). The cut trees
are to be removed from the stand to create more open conditions that facilitate access and
movement of deer and elk and improve light penetration to the understory vegetation. The
removed trees are to be sold for pulp or dimensional lumber production to help offset costs of
the thinning. The harvested timber from this contract is estimated to generate $500,000.00-
550,000.00 of income that will result in a net profit to the Utility.

The activities to be performed under this contract are related to Tacoma Power’s Cowlitz River
Hydroelectric Project (Cowlitz Project) Federal Energy Regulatory Commission license
obligations. Tacoma Power’'s Cowlitz Project wildlife settiement agreement between the
Washington Department of Fish and Wildlife (WDFW) and U.S. Fish and Wildlife Service

- assigns the Cowlitz Wildlife Area management responsibilities to the WDFW. The settiement
agreement also obligates Tacoma Power to fund all costs associated with timber harvest and
entitles Tacoma to all revenue generated from timber at the Cowlitz Wildlife Area. The timber
thinning to be performed under this contract was developed in coordination with the WDFW to
assure that it meets their habitat management objectives for the Cowlitz Wildlife Area.

Revised: 02/06/18
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Not performing this work is not an option as that would violate the terms of our Cowlitz Project
wildlife settlement agreement which obligates Tacoma to fund timber harvest activities
determined to be necessary to achieve habitat management objectives. Performing a different
timber harvest approach, such as clear-cutting, that would generate more revenue is not an
option as that approach would not meet the Cowlitz Wildlife Area habitat management objective
of promoting mature forests with diverse habitat components. The proposed timber thinning

project optimizes revenue generation while achieving the habitat management objectives
established by the WDFW.

COMPETITIVE SOLICITATION:

Request for Bid Specification No. PG18-0073F was opened April 3, 2018. Fourteen companies

were invited to bid in addition to normal adver’usnng of the project. One submittal was received
from G & J Logging.

Respondent Location Submittal Evaluated
(city and state) Amount Submittal
G & J Logging, Inc. Silver Creek, WA $397,190 $397,190

Pre-bid Estimate: $450;000 to $550,000
The recommended award is 20 percent below the pre-bid estimate average.

SUSTAINABILITY: Not Applicable

SBE/LEAP COMPLIANCE: The Small Business Enterprise (SBE) Regulation requirement was

not required and Local Employment and Apprentlceshlp Training Program (LEAP) goals were
not applicable.

FISCAL IMPACT:
The project is anticipated to result in a net financial benefit to the Utility. ‘

EXPENDITURES:
\ « | COSTOBJECT | CoOST

FUND NUMBER & FUND NAME (CC/WBS/ORDER) | ELEMENT TOTAL AMOUNT
10000061963 (Cowlitz Wildlife) 397,190.00
TOTAL 397,190.00
* General Fund: Include Department
REVENUES:

, CosT OBJECT cosTt .
FUNDING SOURCE (CCIWBS/ORDER) | ELEMENT TOTAL AMOUNT
10000061963 500,000.00-550,000.00
TOTAL 500,000.00-550,000.00

Revised: 02/06/18
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FisCcAL IMPACT TO CURRENT BIENNIAL BUDGET: Net Revenue of 100,000.00-150,000.00

ARE THE EXPENDITURES AND REVENUES PLANNED AND BUDGETED? Yes

Chriszobinson, Power Superintendent/COO

APPROVED:

Linda McCrea, Interim Director of Utilities/CEO

Revised: 02/06/18



EXHIBIT “A”

== | =3 | = | RESOLUTION NO.: U-11003
Towrn | Warer | Ran ITEM NO.: #3
TACOMA PUBLIC UTILITIES

MEETING DATE:  APRIL 25, 2018

TO: Board of Contracts and Awards

FROM: Dale King, Tacoma Rail Superintendent/COQ, @UM&,
Kyle Kellem, Tacoma Rail Roadmaster ¢l —
COPY: Public Utility Board, Director of Utilities, Board Clerk, SBE Coordinator, LEAP

Coordinator, and Richelle Krienke, Finance/Purchasing
SUBJECT: Railroad Signal Maintenance and Inspection

Request for Bids Specification No. TR18-0032F — April 25, 2018
DATE: April 5, 2018

RECOMMENDATION SUMMARY:

Tacoma Rail recommends a contract be awarded to second low bidder RailWorks Track
Systems, Inc., Chehalis, WA, for railroad grade crossing signal system maintenance and
inspections, in the amount of $1,853,540.00, plus any applicable taxes, for an initial contract
term of two years, with the option to renew for three one-year renewal periods, for a projected
cumulative contract amount of $4,668,195.97, plus any applicable taxes.

BACKGROUND:

This contract is for federally mandated periodic railroad grade crossing signal system
inspections and maintenance, as prescribed by Title 49 CFR Part 234.

The determination as to which crossings are signalized is made by the Washington Utilities and
Transportation Commission (WUTC), based on statistical analysis of data using a complex
matrix. Typically signal system installation costs are covered by federal Section 130 funding.
However, once a signal system is installed, the railroad has inspection and maintenance
responsibility in perpetuity until such time that the WUTC would approve a formal petition filed
by the railroad requesting the removal of an existing grade crossing signal system.

ISSUE: Federal Railroad Administration (FRA) regulations require inspection and maintenance
of highway railroad grade crossing signals.

ALTERNATIVES: There are no practical alternatives for this contract, as Tacoma Rail does not
currently employ staff with the technical expertise necessary to inspect and effectively maintain
the grade crossing signal systems, and a substantial investment in training, vehicles, tools, and
materiais would need to be made in order to internalize this activity.

COMPETITIVE SOLICITATION:

Request for Bids Specification No. TR18-0032F was opened March 20, 2018. Five companies
were invited to bid in addition to normal advertising of the project. Two submittals were received.

The bid offered by Liberty Electric, LLC, did not meet the minimum seven-year contractor
experience requirement specified in RFB Section 2.03 A. Contractor Qualifications, as revised

by Addendum 3. This exception was found to be a material deviation that could not be waived
and the submittal was deemed non-responsive.

Revised: 02/06/18
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‘The table below reflects the amount of the initial two-year award:

Respondent Location Submittal Amount  Evaluated
(city and state) ‘ Submittal

Liberty Electric, LLC Lakewood, WA $1,505,072.50 $1,505,072.50

RailWorks Track Systems, Inc. Chehalis, WA $1,853,540.00 $1,§53,540.00

Pre-bid Estimate: $1,426,786.00.
The recommended award is 29.9 percent above the pre-bid estimate.

CONTRACT HISTORY: New C_ontract.

SUSTAINABILITY: This service contract wili help ensure ongoing compliance with existing

federal regulations and contribute to pubhc safety. All replaced or antiquated materials are
routinely recycled.

SBE/LEAP COMPLIANCE: Small Business Enterprise (SBE) is not applicable. The Local
Employment and Apprenticeship Training Program (LEAP) goal is not applicable.

FISCAL IMPACT:

EXPENDITURES:
et Sl COsT OBJECT CosT .- .
FUND NUMBER &»FUND NAME (CC/WBS/ORDER) | ELEMENT TOTAL AMOUNT
4500 Tacoma Rail . 592302 5320100 $1, 554 509.26 (33.3%)
4120 Tacoma Rail Mountain 636000 5320100 $3,113,686.71 (66.7%)
Division
TOTAL ' $4,668,195.97

FISCAL IMPACT TO CURRENT BIENNIAL BUDGET: $540,615.81 ESTIMATED AMOUNT FOR PERIOD
5/1/2018 THROUGH 12/31/2018. EXPENDITURES FOR FUTURE BIENNIAL CYCLES WILL BE BUDGETED,
AND ARE EXPECTED TO BE COVERED BY OPERATING REVENUES.

ARE THE EXPENDITURES AND REVENUES PLANNED AND BUDGETED? Yes

Revised: 02/06/1 8
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APPROVED:

@m@@ K

Dalza King, Tac"oma Rail Superintendent COO

Lidnda McCrea, Interim Director of Utilities/CEO

Revised: 02/06/18
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SBE GOAL UTILIZATION FORM

SMALL BUSINESS ENTERPRISE REQUIREMENTS & PROCEDURES:

All bidders must complete and submit with their bid the following solicitation forms:
contained in the bid submittal package:

City of Tacoma — Prime Contractor's Pre-Work Form

IMPORTANT NOTE:

It is the bidder’s responsibility to insure that the SBE subcontractor(s) listed on the SBE
Utilization Form are currently certified by the City of Tacoma at the time of bid opening.
This may be verified by contacting the SBE Program Office at (253) 591-5224 between
8 AM and 5 PM, Monday through Friday. This form must have clear expression of SBE
participation your company will use on this project. Ordinance 27867, passed by the
City Council on December 15, 2009, establishes the overall SBE goal of 22%, except
where modified through appropriate procedures. Please refer to the City of Tacoma
SBE Provisions included elsewhere in these Special Provisions.

SBE GOAL.: This project involves one category of work, on-call track
maintenance: no reasonable opportunity for subcontracting exists.

For any QUestions or concerns, please call the SBE Program Coordinator at (253) 591-
5224

MATERIAL MISSTATEMENTS CONCERNING COMPLETED ACTIONS BY THE
BIDDER IN ANY SWORN STATEMENT OR FAILURE TO MEET COMMITMENTS AS

INDICATED ON THE SBE UTILIZATION FORM MAY RENDER THE BIDDER IN
DEFAULT OF CITY ORDINANCE 27867.

CCD/SBE/Single Trade: TR18-0032F — Railroad Signal Maintenance & Inspection
Date of Record: 02/15/2018
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RESOLUTION NO. U-11004

A RESOLUTION concerning surplus utility equipment; declaring utility
equipment surplus to the needs of Tacoma Power; conducting a public
hearing on the proposed sale of the surplus utility equipment; and
authorizing Tacoma Power to sell the surplus utility equipment to the
highest responsive bidder(s) at bid sale(s).

WHEREAS the City of Tacoma, Department of Public Utilities, Light
Division (d.b.a. “Tacoma Power”), originally acquired for public utility purposes,
292 overhead and pad-mount transformers listed on the attached Declaration of
Surplus Property (“DSP”) and Surplus Utility Equipment Inventory in the
background materials on file with the Clerk of the Board, and

WHEREAS Tacoma Power has determined that the equipment listed on
the Declaration of Surplus Property and Surplus Utility Equipment Inventory is
no longer necessary for providing continued public utility service due to age,
reliability and damage, and is deemed surplus to Tacoma Power’'s needs
pursuant to RCW 35.94.040 and TMC 1.06.272-278, and

WHEREAS the equipment has an estimated resale value of $35,000,
and

WHEREAS a public hearing was conducted on April 25, 2018, as
required by RCW 35.94.040, and

WHEREAS Tacoma Power requests that the Utility Board, pursuant to
the requirements of RCW 35.94.040 and TMC 1.06.272-278, declare the 292
overhead and pad-mount transformers surplus to Tacoma Power’s needs, and

authorize Tacoma Power to sell the overhead and pad-mount transformers at a

bid sale(s) to the highest responsive bidder(s); Now, Therefore,

1
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BE IT RESOLVED BY THE PUBLIC UTILITY BOARD OF THE CITY OF TACOMA:

Sec. 1. The equipment identified in the Declaration of Surplus Property
and Surplus Utility Equipment Inventory is no longer necessary for providing
continued public utility service, and is hereby declared surplus to Tacoma
Power’s needs.

Sec. 2. Tacoma Power is hereby authorized to sell the overhead and
pad-mount transformers at a bid sale(s) to the highest responsive bidder(s), and
should the overhead and pad-mount transformers not be acquired at sale(s),
Tacoma Power is authorized to otherwise dispose of the overhead and pad-
mount transformers in Tacoma Power’s best interests.

Sec. 3. If a bid is higher than $200,000, then the highest bid over
$200,000 will be brought by Tacoma Power to the Board for formal approval of
the sale.

Approved as to form and legality:

Chair
=7 —
S &/ Loy g//
Chief Deputy City Atto/ney Secretary
Adopted

Clerk

2 U-11004
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CITY OF TACOMA

DEPARTMENT OF PUBLIC UTILITIES
Request for Board Meeting

of April 25, 2018 REQUEST FOR RESOLUTION Date April 2, 2018

INSTRUCTIONS: File request in the Office of the Director of Utilities as soon as possible but not later than nine working days prior to the
Board meeting at which it is to be introduced. Completion instructions are contained in Administrative Policy POL-104.

1.

Summary title for Utility Board agenda: (not to exceed twenty-five words)
Surplus of Utility Specific Equipment

2. Aresolution is requested to: (brief description of action to be taken, by whom, where, cost, etc.)
The Public Utility Board is requested to:

e Declare the attached list of 292 overhead and pad-mount transformers surplus to the utility’s needs.

e Conduct a public hearing on the proposed sale of the equipment.

¢ Authorize the utility to sell to the highest responsive bidders.

3. Summarized reason for resolution:

The utility has determined the equipment on the attached lists is surplus to its needs and no longer
necessary for continued normal operations due to age, reliability, or damage. Washington State law requires

the Public Utility Board to declare the equipment as surplus, conduct a public hearing to collect testimony on
the sale of the equipment, and authorize the sale of the equipment.

4. Attachments:
a. List of specific surplus equipment.

5. ! Funds available D Proposed action has no budgetary impact
N/A This action will result in a net income to the Utility

6. Deviations requiring special waivers: None
Originated by: & Requested by: Approved:
= 7 A if) L
r w1/ _/_ Jd .
Z +
oe Wi;son Chris Robinson Linda McCrea
Transmission & Distribution Manager Power Superintendent/COO Interim Director of Utilities/CEO




TACOMA POWER

TACOMA PUBLIC UTILITIES

DATE: April 02, 2018
TO: Linda McCrea, Interim Director of Utilities/CEO
FROM: Chris Robinson, Power Superintendent/COO C{

SUBJECT: Requeét for Authorization to Sell 292 Surplus Overhead and Pad Mount Transformers

RECOMMENDATION: Tacoma Power recommends the equipment listed on the attached inventory be
declared surplus to Tacoma Power needs. We further recommend a public hearing be held in front of the
Public Utility Board to take testimony from any interested individuals on the sale of said surplus
equipment in accordance with RCW 35.94.040. In addition, we recommend the Department of Public
Utilities be authorized to solicit bids for the equipment and award the sale of the equipment based on the
highest responsive bid received, so long as the total bid amount is less than $200,000. Sale amounts
higher than $200,000 will be presented to the Public Utility Board for approval.

EXPLANATION: The equipment listed on the attached surplus declaration and inventory sheets are
considered surplus to Tacoma Power’s heeds due to their age or condition, and are no longer required for
providing continued public utility service. These surplus items should be advertised and sold to the
highest responsive bidder in accordance with applicable state and City of Tacoma laws and Finance
Department surplus policies. The surplus equipment was originally acquired for public utility purposes
and, per RCW 35.94.040, its disposal requires approval of a surplus declaration and a public hearing by

the Public Utility Board prior to sale. Proceeds from the sale will be added to the Tacoma Power general
fund.

COMPETITIVE SOLICITATION: The attached inventory documents and any necessary requirements wiil
be sent to selected bidders and/or advertised according to Purchasing Division policies. Sale of the

equipment will be awarded to the highest responsive bidder. Approval of the sale may be subject to
Public Utility Board action if bids exceed $200,000.

PROJECT ENGINEER/COORDINATOR: Sean Veley, Transmission and Distribution, 253-502-8713.

We request your approval to submit this matter to the Public Utility Board for their approval.
APPROVED:

Linda McCrea
Interim Director of Utilities

Attachments

cc.  Chuck Blankenship
Jessica Tonka



City of Tacoma

Declaration of Surplus Property (DSP)

To: Purchasing Division
From: T&D, C&M, Wire Shop

Contact Name: Sean Veley

Date:

April 2, 2018

Phone: 253-502-8713

X Declaration of Surplus Personal Property
[[] Declaration of Surplus Real Property

[ Declaration of Unusable Personal Property’

" Items that are broken, unusable, have no commercial, salvage, or donation value, and have no special disposal requirements (e.g., hazardous
metals), may be disposed by the owning department. Do not submit DSP Form to Purchasing for these items.

Description of Surplus Property

Describe ltem or Attach List:

292 Surplus Overhead/Padmount Transformers

Fixed Asset #

Address/Location of ltems:

3628 S 35" St Tacoma, WA 98409

Accounting (for costs/proceeds):

Estimated Commercial or Resale Value:  $35,000

Cost Center: 561100

Minimum Acceptable Bid: 3 N/A

General Ledger Acct: 6421400

| hereby certify the asset(s) listed have no further public use or the sale thereof is in the best interests of the City
and declare these items as surplus according to sections 1.06.272 through 1.06.278 of the Tacoma Municipal
Code. Items may be sold, trapsferred, donated or otherwise disposed of in accordance with the City’s surplus

property pohmes/ng th; Tacoma Municipal Code.

_Pepattment/Divisioh Head Signature

r 4

f//%z IR

ate

City Manager or Director of Utilities (if over $200,000)

Date

DISPOSAL REQUEST
(to be completed by department)

Requested Disposal Method(s):
[ Intra City Transfer
Name of Department
X Bid Solicitation (Formal / Informal)
[J Vehicle Auction (attach vehicle surplus form)
Specify Contract
[] Online Auction Service
(attach online auction surplus form)
[] Special Advertisement (attach advertisement)
Specify Newspaper
] Supplemental Mailing List (attach)
[ ] Website Posting
[J Special Disposal Requirements (e.g., environmental,
regulatory)
[] Salvage Services
Specify Contract

DISPOSAL ACTION
Internal Use Only — Purchasing Division
[] Formal Bid No.

Resolution/Ordinance No.
] Informal Bid No.
[] Online Auction
[] Special Advertisement
[ ] Contract Services
[] Salvage Services
] Okay for Disposal
Date Advertised/Posted:
Sale Amount: $
Sold To: Name
Address
Donated To: Name
Address

[] Hold Harmless Release Received
Recipientis: [ ] Public Agency [_] Non-Profit serving

[ ] Website Posting

[} Supplemental Mailings
[] Intra-City Transfer

[] Donation

[] 2-Good-2 Toss

] Donation [] General Public [_] Employee
[] 2-Good-2 Toss Accounting, if different from above:
[] Other:
] Okay for Disposal:
APPROVED:

Procurement and Payables Manager Date

Declaration of Surplus Property (DSP) Form

Revised: 03/12/2009




Tacoma Public Utilities
Surplus Utility Equipment Inventory
Division: Power
Type of Equipment: Distribution Transformers. Overhead and pad mounted

Oil Drained and prepared for shipment.

Number or Amount of Equipment: 292

Legend:
Manufacturer:

ABB — ABB Corp, ABC — A.B. Chance, BS — Balteau-Standard, CEN — Central, CM — Central -Maloney, COR
— Cortr, CTC—CTC Corp, DOW — Dowzer Electric, DS — Delta Star, EC — EC Corp, ESC — Esco, FED —
Federal-Pacific, FP — Ferranti-Packard, FTW — FT Way, GAR — Gardner, GE — General Electric, HDE —
Hevi-Duty Electric, HIL — Hill, HKP — H.K. Porter, HOW — Howard Ind., KUH — Kuhlman, LAR — Larkin, LM —
Line Material, MAG — Magnatek, ME — McGraw-Edison, MIL — Mille, MOL — Moloney, NI — Nissho Iwai,
NW — Northwest, PEN — Pennslyvania, PIO — Pioneer, PIT — Pittsburg, RAP — Rapid, RTE — RTE Corp, SOR
—Sorgel, SPO —Spokane, SQU —Square D, STA — Standard, TCL — Tacoma City Light, TIE — Tierney, WAG
—Wagner, WEA — Weaver, WES,W — Westinghouse, WOL - Wolf

Type:

IN - Indoor, NW - Network, OH - Overhead, PD - Padmount, RO - Regulated Output, UG- Underground,
ST - Station Type, VT - Vault Type, SEC- Sectionalizer
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RESOLUTION NO. U-11005

A RESOLUTION relating to Tacoma Power; approving a Supplemental Ordinance;

authorizing the extension of the City’s Electric System Subordinate Revenue

Note, Series 2015A, in the principal amount of not to exceed $100,000,000

and an amendment to the Note Purchase Agreement.‘

WHEREAS, pursuant to Ordinance No. 28295 adopted on April 21, 2015
(the “Master Subordinate Ordinance”), and Ordinance No. 28296 adopted on
April 21, 2015 (the “First Subordinate Ordinance”), the City of Tacoma, Washington
(the “City”), acting through its Department of Public Utilities, Light Division (dba
“Tacoma Power”) issued its Electric System Subordinate Revenue Note, Series
2015A, to evidence a revolving line of credit in the principal émount of not to exceed.
$100,000,000 (the “2015A Note”), and

_WHEREAS the 2015A Note was sold to and purchased by Wells Fargo
Municipal Capital Strategies, LLC (“Wells Fargo”) by private sale pursuant to the
terms of the Note Purchase Agreement dated May 1, 2015 (the “Original Note
Purchase Agreement”), between Wells Fargo and the City, acting by and through
its Public Utilities Board (the “Board”), and

WHEREAS, during the last three years, Tacoma Power successtIIy utilized
the 2015A Note and the Original Note Purchase Agreement to finance
approximately $80 million of capital projects, which were recently refinanced on a
long-term basis with proceeds of its Electric System Revenue Bonds, Series 2017,
leaving a balance of approximately $250,000 outstanding on the 2015A Note, and

WHEREAS implementation of the 2015A Note and the Original Note

Purchase Agreement has allowed for a more cost effective and efficient

-
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management of capital construction compared to issuing long-term bonds as
Tacoma Power could more closely match its draws on the line of credit with the
amount and timing of its capital projects, and

WHEREAS the}2015A Note is scheduled to expire on May 11, 2018, unless
such date is extended under the terms of the Original Note Purchase Agreement,
and

WHEREAS the Board hereby finds that it would be beneficial for Tacoma
Power to extend the expiration date of the 2015A Note until August 2020 fo provide
financihg for éapital projects of Tacoma Power, and |

WHEREAS, to extend the expiration date and to make other revisions

| related to such extension, Wells Fargo has requested that Tacoma Power enter

into an amendment to the Original Note Purchase Agreement (the “First
Amendment,” and the Original Note Purchase Agreement as amended by the First
Amendment, and as it may be further amended from time to time, is referred to as
the “Note Purchase Agreement”), and

WHEREAS the extension of the expiration date and the execution of the
First Arhendment will be treated (as of the date of the First Amendment) as a new
issue for federal income tax purposes, and

WHEREAS, pursuant to Tacoma City Charter Section 4.11, the Board is
required to initiate and approve all matters related to the incurrence of
indebtedness and the issuance of bonds on behalf of Tacoma Public Ultilities, a.nd

then forward such matters to the Council of the City for concurring approval, and

-2- U-11005
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WHEREAS the form of authorizing ordinance (the “Supplemental
Ordinance”) and form of First Amendment have been presented to the Board and
copies of such documents are on file with the Clerk of the Board, and

WHEREAS the Board hereby recommends to the Council of the City that it
is in the best interest of the citizens of Tacoma that the Supplemental Ordinance
be approved by the Board and passed by the Council of the City to accomplish the
purposes set forth therein; Now, Therefore,

BE IT RESOLVED BY THE PUBLIC UTILITY BOARD OF THE CITY OF TACOMA:

Sec. 1. The request to extend the 2015A Note for an additional term of
approximately 2.25 years from the date of extension is hereby approved. The
2015A Note, as extended, shall be in the amount of not to exceed $100,000,000
outstanding at any time, shall initially bear interest at a variable rate equal to 80%
of one-month LIBOR rate plus 43 basis points for funds used (subject to
adjustment as set forth in the Note Purchase Agreement), and 21.5 basis points for
funds not drawn under the Note Purchase Agreement, and as such terms may be
further adjusted under the Note Purchase Agreement.

The terms and conditions of thé proposed Supplemental Ordihance
authorizing the extension of the 2015A Note, the execution of the First
Amendment, and thevtreatment of the amended and extended 2015A Note as a
new bond issue for federal income tax purposes are hereby approved, and the
Council of the City is requested to concur in this approval by the passage of the

same at the earliest opportunity in the final form approved by the City Attorney.

-3- U-11005
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Sec. 2. The form of the First Amendment is hereby approved. Upon

passage of the Supplemental Ordinance, the Director of Public Utilities, or in the

alternative, the Tacoma Power Superintendent, is delegated authority to approve

the final terms and conditions of the First Amendment in coordination with Bond

Counsel, the Financial Advisor and the City Attorney’s Office, and to execute and

implement the First Amendment (including the payment of any financing costs

associated with the delivery of the First Amendment).

Sec. 3. This resolution shall become effective immediately upon its

adoption.

Approved as to form and legality:

Chair
0 al fuoy-
Pacifica Law Groug LLP, Secretary
Bond Counsel
Adopted
Clerk
-4-
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CITY OF TACOMA

DEPARTMENT OF PUBLIC UTILITIES
Request for Board Meeting

of April 25, 2018 REQUEST FOR RESOLUTION Date 4/16/2018

INSTRUCTIONS: File request in the Office of the Director of Utilities as soon as possible but not later than nine working days prior to the
Board meeting at which it is to be introduced. Completion instructions are contained in Administrative Policy POL-104.

1. Summary title for Utility Board agenda: (not to exceed twenty-five words)

Tacoma Power Short-term Drawdown Note Purchase Agreement Extension Request and Supplemental Bond
Ordinance

2. Avresolution is requested to: (brief description of action to be taken, by whom, where, cost, etc.)

For authority to execute a Supplemental Bond Ordinance and an extension of the Short-term Drawdown Note
Purchase Agreement with Wells Fargo Bank in the amount of $100 million.

3.  Summarized reason for resolution;

tn 2015, the Board and Council approved a three-year Note Purchase Agreement (NPA} with Wells Fargo to finance
construction costs on an interim basis. During the last three years, Tacoma Power successfully utilized the agreement
to finance approximately $80 million of capital project expenses. Tacoma Power recently issued the Series 2017
Electric System Revenue Bonds to repay the amounts borrowed under the Wells Fargo NPA. Implementation of this
agreement allowed for a more cost effective and efficient management of capital construction compared to issuing

long-term bonds as Tacoma Power could more closely match its draws on the Wells Fargo NPA with the amount and
timing of its capital projects.

The Wells Fargo NPA expires on May 11, 2018, and may be extended.

4. Attachments:

5. X Funds available

The action of approving the extension of the Wells Fargo Drawdown Direct Note Purchase Agreement will result in
short-term variable rate financing costs of 80% of the 1-month LIBOR rate plus 43 basis points on money drawn under
the $100 million agreement. The funds that are not drawn under the $100 million agreement will cost 21.5 basis
points. The total cost is currently estimated to be $750,000 to $1 million over the 2019/2020 biennium. The extended
agreement would expire in August 2020.

6. Deviations requiring special waivers: None

Originated by: Requested by: Approved:
y A~
Bl Berry M(ﬂ%( Ynoa_
Section Head Division Head ¥ Director of Utilities

Document1
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Tacoma City of Tacoma City Council Action Memorandum
==
TO: Elizabeth Pauli, City Manager
FROM: Linda McCrea, Interim Director of Utilities
Chris Robinson, Power Superintendent
COPY: City Council and City Clerk

SUBJECT:  Resolution/Ordinance — Tacoma Power Wells Fargo Note Purchase Agreement Extension
DATE: April 12,2018

SUMMARY:

Tacoma Power is requesting authorization to extend the current $100 million Note Purchase Agreement
(NPA) with Wells Fargo to provide interim financing for Tacoma Power’s capital projects.

STRATEGIC POLICY PRIORITY:

The strategic policy priority best aligned to this action is to “Strengthen and maintain a strong fiscal
management position.”

The Note Purchase Agreement with Wells Fargo provides up-front interim financing for capital projects
and defers the issuance of higher cost long-term bonds. Additionally, the utilization of the Wells Fargo
NPA to fund capital projects largely eliminates negative arbitrage resulting from issuing and paying
interest on long-term bonds prior to spending bond proceeds on construction projects. Taken together, the
short-term interest rates and avoidance of negative arbitrage provide significant savings to Tacoma
Power customers and help maintain financial flexibility and limit rate increases over the biennium. Use
of the Wells Fargo NPA has saved Tacoma Power an estimated $10.6 million in debt service costs over
the course of the existing three-year agreement.

BACKGROUND:

In October 2014, Tacoma Power solicited proposals from qualified firms for short-term funding products
and reviewed responses from eleven financial firms. From that pool of respondents, Wells Fargo offered
the lowest cost and most flexible option for interim financing. On May 1, 2015, Tacoma Power executed
the NPA with Wells Fargo Bank providing a commitment for a revolving line of credit of not to exceed
$100 million for three years. In connection with the execution of the NPA with Wells Fargo, the City
issued its Electric System Subordinate Revenue Note, Series 2015A to evidence the line of credit.

During the last three years, Tacoma Power successfully utilized the Wells Fargo NPA to interim finance
approximately $80 million of capital project expenses. Tacoma Power recently issued the Series 2017
Electric System Revenue Bonds to repay the amounts borrowed under the Wells Fargo NPA.
Implementation of this agreement allowed for a more cost effective and efficient management of capital
construction compared to issuing long-term bonds as Tacoma Power could more closely match its draws
on the Wells Fargo agreement with the amount and timing of its capital projects. Tacoma Power is
nearing the end of the Wells Fargo agreement which will expire on May 11, 2018 and may be extended.

The proposed ordinance to extend the term of the NPA with Wells Fargo by amending the current NPA
has been drafted by Tacoma Power’s Bond Counsel (Pacifica) and Financial Advisor (Montague DeRose
and Associates), in collaboration with Tacoma Power staft, the City Treasurer and the City Attorney.

Draft: 04/12/2018



Tacoma City of Tacoma City Council Action Memorandum
I

ISSUE:

While the Wells Fargo agreement will expire on May 11, 2018, it contains a provision to extend it.
Tacoma Power, the City Treasurer, and our Financial Advisor perceive the following benefits from
renewing with Wells Fargo agreement verses issuing a traditional Request for Proposal and negotiating a
new credit facility: '

# The financing market is changing. Tax reform has changed the calculation of interest owed on the
amount borrowed from private banks. Issuing a Request for Proposal for other bank products may
result in higher prices and more limited financing options to compensate for market uncertainty.

# The London Interbank Offered Rate (LIBOR), which is a borrowing benchmark used globally, will
be phased out at the end of 2021. This benchmark is commonly used to calculate interest rates
paid on amounts borrowed in bank lending agreements. The market has not settled on an
alternative benchmark, so the pricing of other potential benchmarks is uncertain. Wells Fargo
proposed a two-and-a-quarter year agreement priced in-line with rates currently being charged
on the NPA and having an expiration date which precedes the phase out of LIBOR.

“ Renewing the NPA with Wells Fargo will cost approximately half of the cost of soliciting
alternative proposals and negotiating a new agreement. Tacoma Power would not have to issue a
RFP, saving staff time and negotiation costs. Estimated costs of renewing the Wells Fargo NPA for
Financial and Bond Counsel services is $50,000. Issuing an RFP and negotiating a new agreement
are estimated to cost $100,000 in Financial and Bond Counsel services. !

Wells Fargo proposed a two-and-a-quarter year extension of the agreement with fees in-line with those of
the current NPA and an expiration date preceding the phase-out of LIBOR.

PRELIMINARY TERMS:
Business terms of the extension of the current agreement with Wells Fargo are as follows:

Maturity: Two-and-a-quarter years, expiring in August 2020
Notional Amount: $100,000,000
Interest Benchmark: LIBOR

Utilized fee: 80% of one month LIBOR + 43 basis points on drawn amount

Unutilized fee: 21.5 basis point fee on unused amount
Projected All-In Cost: 2.35%

ALTERNATIVES:

If Tacoma Power does not extend the Wells Fargo NPA, alternatives will be brought back to the City
Council for consideration. Some alternatives considered are:

» Tacoma Power could issue long-term bonds in 2019 instead of using the Wells Fargo agreement
to fund capital projects.

¢ Tacoma Power could solicit alternative proposals and negotiate a new interim-financing
agreement for approval by the City Council at a later date.

Draft: 04/12/2018



Tacoma City of Tacoma City Council Action Memorandum
I
RECOMMENDATION:

Tacoma Power recommends approval to extend the $100 million short-term financing agreement with
Wells Fargo to provide interim financing for capital projects through 2020.

This request was presented to the Public Utility Board at the April 25, 2018 Study Session.
FISCAL IMPACT:
There is no fiscal impact of renewing the Wells Fargo NPA.

Draft: 04/12/2018



"TACOMA POWER

TACOMA PUBLIC UTILITIES

DATE: April 12, 2018

TO: Linda McCrea, Interim Director of Utilities

FROM: Chris Robinson, Power Superintendent

SUBJECT: Approval to extend Tacoma Power’s Note Purchase Agreement with Wells Fargo Bank
RECOMMENDATION

Tacoma Power recommends approval to extend the current $100 million short-term financing
agreement with Wells Fargo to provide interim financing for capital projects in 2019 and 2020. RPA has,
through its Financial Advisor, sought updated pricing in conjunction with an extension of the current
agreement with Wells Fargo. After weighing the benefits and risks of both options, RPA recommends
renewing the short-term Note Purchase Agreement (NPA) with Wells Fargo Bank for a period of two-
and-a-quarter years, expiring in August 2020. A memo outlining the terms of the extension, was
presented to the Public Utility Board at the April 11, 2018 Study Session.

BACKGROUND

In October 2014, Tacoma Power solicited proposals from qualified firms for short-term funding products
and reviewed responses from eleven financial firms. From that pool of respondents, Wells Fargo offered
the lowest cost and most flexible option for interim financing. On May 1, 2015, Tacoma Power executed
the NPA with Wells Fargo Bank providing a commitment for a revolving line of credit of not to exceed
$100 million for three years. In-connection with the execution of the NPA with Wells Fargo, the City
issued its Electric System Subordinate Revenue Note, Series 2015A to evidence the line of credit.

The NPA with Wells Fargo is scheduled to expire on May 11, 2018 and may be extended. The Wells
Fargo NPA provides up-front interim financing for capital projects and defers the issuance of higher cost
long-term bonds. Additionally, the utilization of the Wells Fargo NPA to fund capital projects largely
eliminates negative arbitrage resulting from issuing and paying interest on long-term bonds prior to
spending bond proceeds on construction projects. Taken together, the short-term interest rates and the
avoidance of negative arbitrage provide significant savings to Tacoma Power customers and help
maintain financial flexibility and limit rate increases over the biennium.

PRELIMINARY TERMS

The financing market is changing due to tax reform and upcoming changes to the borrowing benchmark
the London Interbank Offered Rate (LIBOR). Tax reform has changed the calculation of interest owed on
the amount borrowed from private banks, resulting in an increase in pricing from the original three-year
agreement. LIBOR, commonly used to calculate interest rates paid on amounts borrowed in bank
lending agreements, will be phased out in 2021. Wells Fargo proposed a two-and-a-quarter year
extension of the agreement priced in-line with rates currently being charged on the NPA and having an
expiration date which precedes the phase out of LIBOR.

1



Linda McCrea

April 12, 2018

Page 2

Business terms of the extension of the NPA are as follows:
Maturity: Two-and-a-quarter years, expiring in August 2020
Notional Amount: $100,000,000

Interest Benchmark: LIBOR

Utilized fee: 80% of one month LIBOR + 43 basis points on drawn amount

Unutilized fee: 21.5 basis point fee on unused amount

Projected All-In Cost: 2.35%

SUMMARY

During the last three years, Tacoma Power successfully utilized the Wells Fargo NPA to interim finance
approximately $80 million of capital project expenses. Tacoma Power recently issued the Series 2017
Electric System Revenue Bonds to repay the amounts borrowed under the Wells Fargo NPA.
Implementation of this agreement allowed for a more cost effective and efficient management of
capital construction compared to issuing long-term bonds as Tacoma Power could more closely match
its draws on the Wells Fargo agreement with the amount and timing of its capital projects. Use of the
Wells Fargo NPA has saved Tacoma Power an estimated $10.6 million in debt service costs over the
course of the agreement. Tacoma Power is nearing the end of the agreement with Wells Fargo and
would like to extend it for another two-and-a-quarter years.

AUTHORIZATION

We request your approval to submit this matter to the Public Utility Board for their consideration.

APPROVED:

%

\ v ) \
' w O \Lﬂ/\.i‘ Q/LQ&
Linda McCrea
Interim Director of Utilities
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ORDINANCE NO.

AN ORDINANCE of the City of Tacoma, Washington, relating to Tacoma Power,
approving a Supplemental Ordinance; authorizing the extension of the City’s
Electric System Subordinate Revenue Note, Series 2015A in the principal
amount of not to exceed $100,000,000 and an amendment to the Note
Purchase Agreement with Wells Fargo Municipal Capital Strategies, LLC to
provide funds to finance or refinance costs of capital improvements to the
Electric System; fixing certain terms and provisions thereof; and approving
certain other matters in connection therewith.

WHEREAS the City of Tacoma, Washington (the “City”), by Ordinance
No. 23514, passed on November 20, 1985 (as amended and supplemented,
including as amended and restated by Ordinance No. 28146, passed on April 30,
2013, collectively, the "Senior Bond Ordinance™), authorized electric system
revenue bonds of the City (the "Senior Bonds") to be issued in series having a

parity of lien and charge on the Revenues of the Electric System after the payment

| of Operating Expenses (as those terms are defined therein), if certain conditions

are met, and made covenants in connection with the issuance of such Senior
Bonds, and

WHEREAS the Senior Bond Ordinance permits the City to issue obligations
that are junior and subordinate to the payment of the Senior Bonds and that are
payable out of Revenues of the Electric System, after payment of Operating
Expenses, only after the prior payment of all amounts required to be paid or set
aside under the Senior Bond Ordinance for the Senior Bonds, as the same shall
become due at the times and in the manner as required in the Senior Bond

Ordinance, and
-
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WHEREAS on April 21, 2015, the City Council passed Ordinance No.v 28295
(the “Master Subordinate Ordinance”) to authorize a new issue of revenue bonds
of the City, junior and subordinate to the Senior Bonds, to be known as the City of
Tacoma Electric System Subordinate Revenue Bonds (the “Subordinate Bonds”) in
one or more series to finance costs of the Electric System, and

WHEREAS pursuant to the Master Subordinate Ordinance and Ordinance
No. 28296 adopted by the City Council on April 21, 2015 (the “First Supplemental
Ordinance”), the City, acting through its Department of Public Utilities, Light
Division (dba “Tacoma Power”), issued its Electric System Subordinate Revenue
Note, Series 2015A to evidence a revolving line of credit in the principal amount of
not to exceed $100,000,000 (the “2015A Note”), and

WHEREAS the 2015A Note was sold to and purchased by Wells Fargo
Municipal Capital Strategies, LLC (“Wells Fargo”) by private sale pursuant to the
terms of the Note Purchase Agreement dated May 1, 2015 (the “Original Note
Purchase Agreement”), between Wells Fargo and the City, acting by and through
its Public Utilities Board (the “Board”), and

WHEREAS during the last three years, Tacoma Power successfully utilized
the 2015A Note and the Original Note Purchase Agreement to finance
approximately $80 million of capital projects, which were recently refinanced on a
long-term basis with proceeds of its Electric System Revenue Bonds, Series 2017,

leaving a balance of approximately $250,000 outstanding on the 2015A Note, and

2-
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WHEREAS implementation of the 2015A Note and the Original Note
Purchase Agreement has allowed for a more cost effective and efficient
management of capital construction compared to issuing long-term bonds as
Tacoma Power could more closely match its draws on the line of credit with the
amount and timing of its capital projects, and

WHEREAS the 2015A Note is scheduled to expire on May 11, 2018, unless
such date is extended under the terms of the Original Note Purchase Agreement,
and

WHEREAS the Board has initiated and has recommended to the Council for
its approval the extension of the expiration date of the 2015A Note until August
2020 to provide financing for capital projects of the Electric System in 2019 and
2020, and

WHEREAS to extend the expiration date and to make other revisions
related to such extension, Wells Fargo has requested that Tacoma Power enter
into an amendment to the Original Note Purchase Agreement (the “First
Amendment,” and the Original Note Purchase Agreement as amended by the First
Amendment, and as it may be further amended from time to time, is referred to as
the “Note Purchase Agreement”), and

WHEREAS the extension of the expiration date and the execution of the
First Amendment will be treated (as of the date of the First Amendment) as a new

issue for federal income tax purposes, and

ey
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WHEREAS the Council now desires to authorize the extension of the
expiration date of the 2015A Note and the execution of the First Amendment and
related documents as provided herein,

Now, Therefore,

BE IT ORDAINED BY THE CITY OF TACOMA:

ARTICLE |
DEFINITIONS

Section 1.1. Definitions and Interpretation of Terms. Unless otherwise
defined in the recitals and elsewhere in this Supplemental Ordinance, capitalized
terms used herein shall have the meanings set forth in the Master Subordinate
Ordinance and First Supplemental Ordinance.

ARTICLE Il
PARITY AND OTHER FINDINGS

Section 2.1. Parity Findings. In connection with the extension of the 2015A
Note, the City hereby makes the following findings:

(@) There is, and as of the effective date of the First Amendment there
will be, no deficiency in the Bond Fund, and no Event of Default has occurred or
shall have occurred and being continuing.

(b)  The principal of and interest on the 2015A Note shall continue to be
paid out of the Bond Fund and subject to the terms of the Master Subordinate

Ordinance, the First Supplemental Ordinance and the Note Purchase Agreement.

4.

10017 00019 hd156p42mq
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(c) On the effective date of the First Amendment, there will be on file
with the City, if necessary, a certificate satisfying the conditions set forth in
Section 6.1 of the Master Subordinate Ordinance.

Section 2.2. Findings as to Sufficiency of Gross Revenue. The City hereby
confirms, finds and determines that the Revenues of the Electric System at the
rates to be charged for power and other services and commodities from the
Electric System will be more than sufficient to meet all Operating Expenses, to
make all required payments with respect to the Senior Bonds, aﬁd to permit the
setting aside into the Bond Fund out of the Revenues of amounts sufficient to pay
the principal of and interest on the 2015A Note as extended and when due at
maturity and upon any mandatory sinking fund redemption thereof. The City
further finds and determines that in creating the Bond Fund and in fixing the
amounts to be paid into the Bond Fund, it has exercised due regard for Operating
Expenses, and the City has not bound and obligated itself to set aside and pay into
the Bond Fund a greater amount or proportion of the Revenues than in the

judgment of the City will be available over and above the Operating Expenses.

10017 00019 hd156p42mq
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ARTICLE 1ll
AUTHORIZATION

Section 3.1. Authorization of Extension of 2015A Note.

(@)  The City hereby authorizes the extension of and amendment to the
2015A Note, pursuant to and in accordance with this Supplemental Ordinance and
the First Amendment.

(b) The 2015A Note, as extended, shall be in the amount of not to
exceed $100,000,000 Outstanding at any time.

(¢)  The terms of the 2015A Note, as extended, shall otherwise be as set
forth in the Note Purchase Agreement. The principal of and interest on the 2015A
Note shall be due and payable at the rates, on the dates and in the manner as set
forth in the Note Purchase Agreement. The 2015A Note shall be subject to
mandatory and optional redemption and to mandatory tender for purchase prior to
maturity on thve dates and at the prices as set forth in the Note Purchase
Agreement. The City Treasurer shall continue to be designated as the Paying
Agent for the 2015A Note in accordance with the Master Subordinate Ordinance.

(d)  Advances drawn by the City under the 2015A Note shall be
disbursed as provided in the First Supplemental Ordinance to pay costs of the
2015A Note Projects, as such projects may be supplemented and amended from
time to time as provided in the First Supplemental Ordinance, to currently refund

the outstanding balance on the 2015A Note, and to pay costs associated with the

6-
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First Amendment and extension of the 2015A Note. The Plan of Additions, as

'supplemented and amended from time to time, are hereby confirmed.

Section 3.2. First Amendment to Original Note Purchase Agreement. The
First Amendment to the Original Note Purchase Agreement, in the form presented
at this meeting and on file with the City Clerk, is hereby approved. The Director of
Public Utilities, or in the alternative, the Tacoma Power Superintendent, is hereby
authorized to approve the final terms and conditions of the First Amendment in
coordination with Bond Counsel, the Financial Advisor and the City Attorney’s
Office, and to execute and implement the First Amendment (including the payment
of any financing costs associated with the delivery of the First Amendment), and
such approval shall be conclusively evidenced by his or her execution thereof.

Section 3.3. Form of 2015A Note; Purchaser. The definitive replacement
2015A Note shall be in substantially the form set forth in Exhibit A attached to the
First Supplemental Ordinance and made a part hereof, with appropriate variations,
omissions and insertions as shall be required or appropriate consistent with the
Master Subordinate Ordinance, the First Supplemental Ordinance and this
Supplemental Ordinance to reflect the extension as provided herein.

A 2015A Note certificate reflecting the terms of the First Amendment shall
be delivered to Wells Fargo, or its affiliate, pursuant to and in accordance with the

Note Purchase Ag‘reement. The City hereby authorizes the assignment and
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transfer of the 2015A Note to an affiliate of Wells Fargo, as provided in the First
Amendment.
ARTICLE IV
MISCELLANEOUS

Section 4.1. Ratification of Prior Acts. Any action taken consistent with the
authority and prior to the effective date of this Supplemental Ordinance is ratified,
approved, and confirmed.

Section 4.2. General Authorization. The appropriate officers, agents, and
employees of the City are authorized and directed to execute and deliver such
documents, agreements and certificates, including but not limited to a federal tax
certificate setting forth the requirements of the Code for maintaining the tax
exemption of interest on the 2015A Note, and to take such other actions, upon
consultation with the City Attorney, as may be necessary or desirable and in the
best interests of the City to effect the accomplishment of the extension of the
2015A Note and execution and delivery of the First Amendment and to carry out
the purposes and intents of this Supplemental Ordinance and the transactions
contemplated thereby.

Section 4.3. Terms of 2015A Note Subject to the Master Subordinate
Ordinance and the First Supplemental Ordinance; Ratification. Except as
expressly provided herein, every telrm and condition contained in the Master

Subordinate Ordinance and the First Supplemental Ordinance shall apply to this

8-
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Supplemental Ordinance and the 2015A Note with the safne force and effect as if
the same were herein set forth at length, with such omissions, variations and
modification as may be appropriate to make the same conform to this
Supplemental Ordinance.

Except as supplemented and amended by this Supplemental Ordinance, the
Master Subordinate Ordinance and the First Supplemental Ordinance are hereby
ratified, approved and confirmed and shall continue in full force and effect in
accordance with the terms and provisions thereof, as amended and supplemented.

Seétion 4.4. Provisions of Note Purchase Agreement. The terms and
provisions of the 2015A Note as set forth in the Note Purchase Agreement shall

control over any inconsistent provision of this Supplemental Ordinance.
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Section 4.5. Effective Date of Ordinance. This Supplemental Ordinance

shall take effect and be in force immediately after its passage, approval and

publication as required by law.

Passed:

Attest:

City Clerk

Approved as to form and legality:

Pacifica Law Group LLP
Bond Counsel

By

10017 00019 hd156p42mq
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CLERK’S CERTIFICATE

l, the undersigned, the duly chosen, qualified City Clerk of the City of
Tacoma, Washington, and keeper of the records of the Council (herein called the
“Council”), DO HEREBY CERTIFY:

1. That the attached Ordinance No. _ (herein called the
“Ordinance”) is a true and correct copy of an Ordinance of the Council, as finally
passed at a regular meeting of the Council held on the 8th day of May, 2018, and
duly recorded in my office.

| 2. That said meeting was duly convened and held in all respects in
accordance with law, and to the extent required by law, due and proper notice of
such meeting was given; that a legal quorum was present throughout the meeting
and a legally sufficient number of members of the Council voted in the proper
manner for the passage of said Ordinance; that all other requirements and
proceedings incident to the proper passage of said Ordinance have been duly
fulfilled, carried out and otherwise observed, and that | am authorized to execute
this certificate.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed the

official seal of the City as of this 8th day of May, 2018.

City Clerk
City of Tacoma, Washington
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FIRST AMENDMENT TO NOTE PURCHASE AGREEMENT

This FIRST AMENDMENT TO NOTE PURCHASE AGREEMENT (this “Amendment”) is dated
May 11, 2018 (the “Amendment Date”), between CITY OF TACOMA, WASHINGTON, a municipal
corporation duly organized and existing under the laws of the State of Washington, acting by and"
through its Public Utilities Board (the “Borrower”), and WELLS FARGO BANK, NATIONAL
ASSOCIATION, a national banking association, as successor to Wells Fargo Municipal Capital
Strategies, LLC pursuant to Section 4.02 of this Amendment. All capitalized terms herein and

not defined herein shall have the meanings set forth in the hereinafter defined Original
Agreement.

WITNESSETH

WHEREAS, the Borrower and Wells Fargo Municipal Capital Strategies, LLC, as the
initial Purchaser, have entered into that certain Note Purchase Agreement dated as of May 1,
2015 (the “Original Agreement,” and as amended by this Amendment and as it may be further
amended, restated, supplemented or otherwise modified from time to time, the “Agreement”);

WHEREAS, pursuant to Section 9.03 of the Original Agreement, the Original Agreement
may be amended by a written amendment thereto executed by the Borrower and the hereinafter
defined Purchaser; and

WHEREAS, pursuant to Section 9.12 of the Original Agreement and Section 4.02 of this
Amendment, Wells Fargo Municipal Capital Strategies, LLC, is transferring its rights as
“Purchaser” to Wells Fargo Bank, National Association (the “Purchaser”) concurrently
herewith; and

WHEREAS, the Purchaser has agreed to make certain amendments to the Original
Agreement subject to the terms and conditions set forth herein.

Now THEREFORE, in consideration of the premises, the parties hereto hereby agree as
follows:

1. AMENDMENTS.

Upon the satisfaction of the conditions precedent set forth in Section 2 hereof, the
Original Agreement is hereby amended as follows:

1.01. The following definitions in Section 1.01 of the Original Agreement are hereby
amended and restated in their entirety to read as follows:

““Applicable Factor” means (i) during the Initial Period, (A) from and including
the Effective Date to but not including May 11, 2018, 70%, and (B) from and including
May 11, 2018 and at all times thereafter, 80%; and (ii) during any other Index Rate
Period, with an Approving Opinion, such other percentage as may be designated in

1st Amend Note Purchase Agreement
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writing by the Borrower as the Applicable Factor for such Index Rate Period pursuant to
Section 3.10.”

““dpplicable Spread” means, with respect to each Index Rate Period, the
following:

(a) During the Initial Period:
(i) from the Effective Date to but not including

May 11, 2018, as set forth in the following schedule:

MooDY’S FiTCH APPLICABLE

LEVEL RATING S&P RATING RATING SPREAD
Level 1 Aa3 orabove  AA-orabove AA-orabove 0.35%
Level 2 Al A+ A+ 0.40%
Level 3 A2 A A 0.50%
Level 4 A3 A- A- 0.65%
Level 5 Baal BBB-+ BBB+ 0.90%
Level 6 Baa2 BBB BBB 1.25%
Level 7 Baa3 or below BBB- orbelow BBB- or below 1.75%

(i)  From and including May 11, 2018, and at all times
thereafter, as set forth in the following schedule:

MooDY’S FircH APPLICABLE

LEVEL RATING S&P RATING RATING SPREAD
Level 1 Aa3 orabove  AA-orabove AA-orabove 0.43%
Level 2 Al A+ A+ 0.48%
Level 3 A2 A A 0.58%
Level 4 A3 A- A- 0.73%
Level 5 Baal BBB+ BBB+ 0.98%
Level 6 Baa2 BBB BBB 1.33%
Level 7 Baa3 or below BBB-or below BBB- or below 1.83%

In the event of any change in any Rating in the subparagraphs (a)(i) or
(a)(ii) above, the Applicable Spread shall be the number of basis points associated
with such new rating as set forth in the related schedule. If Ratings are in effect
from any two of Moody’s, S&P and Fitch, the Applicable Spread shall be equal to
the Level set forth above corresponding to the lower Rating from either of such
Rating Agencies. If Ratings are in effect from all three of Moody’s, S&P and
Fitch and only two of such Ratings are equivalent, the Applicable Spread shall be
equal to the Level set forth above corresponding to such two equivalent Ratings.
If Ratings are in effect from all three of Moody’s, S&P and Fitch, and none of
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such Ratings are equivalent, the Applicable Spread shall be equal to the Level set
forth above corresponding to the middle Rating. Any change in the Applicable
Spread resulting from a change in a Rating shall be and become effective as of
and on the date of the announcement of the change in such Rating. References to
Ratings above are references to rating categories as presently determined by the
Rating Agencies and in the event of adoption of any new or changed rating
system, the ratings from the Rating Agency in question referred to above shall be
deemed to refer to the rating category under the new rating system that most
closely approximates the applicable rating category as currently in effect. The
Borrower acknowledges that as of the First Amendment Effective Date the
Applicable Spread is that specified above for Level 1 in subparagraph (ii) above.
Any change in the Applicable Spread shall apply to the LIBOR Index Reset Date
next succeeding the date on which the change occurs.

(b) During any Index Rate Period other than the Initial Period, the
number of basis points determined by the Borrower and the Purchaser on or
before the first day of such Index Rate Period and designated by the Borrower in
accordance with Section 3.10 (which may include a schedule for the Applicable
Spread based upon the ratings assigned to the long term debt of the Borrower as
described in subparagraph (a) in this definition) that, when added to the product of
the LIBOR Index multiplied by the Applicable Factor (and multiplied by the
Margin Rate Factor), as applicable, would equal the minimum interest rate per
annum that would enable the Note to be sold on such date at a price equal to the
principal amount thereof (without regard to accrued interest, if any, thereon).”

““Commitment Expiration Date” means the later of (a) 5:00 p.m. New
York City time on August 8, 2020, and (b) 5:00 p.m. New York City time on the
last day of any extension of such date pursuant to Section 3.10 hereof or, if such
last day is not a Business Day, the Business Day next preceding such day.”

““Event of Taxability” means the date on which all or any portion of the
interest paid or payable on the Note is includable, in whole or in part, in the gross
income of the Noteholder.”

““Imitial Purchaser” means (i) from the Effective Date to but not
including the First Amendment Effective Date, Wells Fargo Municipal Capital
Strategies, LL.C, and (ii) from and including the First Amendment Effective Date
and at all times thereafter, Wells Fargo Bank, National Association.”

““LIBOR” means the rate of interest per annum determined by the
Calculation Agent based on the rate for United States dollar deposits for delivery
on the LIBOR Index Reset Date for a period equal to one month as reported on
Reuters Screen LIBORO1 page (or any successor page) at approximately 11:00
a.m., London time, on each Computation Date (or if not so reported, then as
determined by the Calculation Agent from another recognized source of interbank
quotation). Notwithstanding anything to the contrary in the foregoing, in the
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event that LIBOR shall be equal to or less than zero percent (0.0%), LIBOR shall
be deemed to be zero percent (0.0%).”

““Majority Noteholder” means the Noteholders with a majority of the
aggregate ownership interest in advances evidenced by the Note from time to
time. As of the First Amendment Effective Date, Wells Fargo Bank, National
Association, shall be the Majority Noteholder.”

““Margin Rate Factor” means the greater of (i) 1.0 and (ii) the product of
(a) one minus the prevailing Maximum Federal Corporate Tax Rate multiplied by
(b) the quotient of (1) one divided by (2) one minus the Maximum Federal
Corporate Tax Rate on the MRF Pricing Date. The effective date of any change
in the Margin Rate Factor shall be the effective date of the decrease or increase
(as applicable) in the Maximum Federal Corporate Tax Rate resulting in such
change. As of the First Amendment Effective Date, the Margin Rate Factor is
1.0.”

““Maximum Federal Corporate Tax Rate” means, for any day, the
maximum rate of income taxation imposed on corporations pursuant to
Section 11(b) of the Code, as in effect as of such day (or, if as a result of a change
in the Code, the rate of income taxation imposed on corporations generally shall
not be applicable to the Purchaser, the maximum statutory rate of federal income
taxation which could apply to the Purchaser). As of the First Amendment
Effective Date, the Maximum Federal Corporate Tax Rate is 21%.”

““Purchaser” means, initially, Wells Fargo Bank, National Association,
and its successors and assigns, and upon the receipt from time to time by the
Paying Agent and the Borrower of a notice described in Section 9.12(a) from time
to time means the Person designated in such notice as the Purchaser, as more fully
provided in Section 9.12(a) hereof.”

““Purchaser Affiliate” means the Purchaser and any Affiliate of the
Purchaser, and includes, without limitation, Wells Fargo Municipal Capital
Strategies, LLC, and Wells Fargo Securities (a trade name).”

““Rating” means the long-term unenhanced credit rating assigned by any
Rating Agency to any Senior Debt, at the request of the Borrower.”

““Scheduled Mandatory Tender Date” means the Commitment

Expiration Date, which, for the avoidance of doubt, initially means August 8,
2020.”

““Tax Certificate” means that certain Tax Certificate dated May 12, 2015,
or the Tax Certificate dated as of the First Amendment Effective Date, as
applicable, each by the Borrower, relating to the Note, as the same may be
amended or supplemented from time to time.”
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““Taxable Rate” means, with respect to a Taxable Period, the product of
(i) the average interest rate on the Note during such period and (ii) Taxable Rate
Factor.”

1.02. The following definitions are hereby added to Section 1.01 of the Original
Agreement in the appropriate alphabetical order to read as follows:

““First Amendment Effective Date” means May 11, 2018.”

““MRF Pricing Date” means the First Amendment Effective Date, and
any subsequent date on which (i) either the Scheduled Mandatory Tender Date or
the Commitment Expiration Date is modified or (ii) the interest rate on the Note is
converted pursuant to Section 3.10 of the Agreement.”

““Taxable Rate Factor” means, for each day that the Taxable Rate is
determined, the quotient of (i) one divided by (ii) one minus the Maximum
Federal Corporate Tax Rate in effect as of such day, rounded upward to the
second decimal place.”

1.03. Section 3.01(c) of the Original Agreement is hereby amended and restated in its
entirety to read as follows:

“(c)  The Borrower shall pay or cause to be paid to the Initial Purchaser
on July 1, 2015, for the period commencing on the Effective Date, to and
including June 30, 2015, and in arrears on the first Business Day of each October,
January, April and July to occur thereafter to the Termination Date, and on the
Termination Date, a non-refundable commitment fee (the “Commitment Fee”) in
an amount equal to the product of the Rating (as defined below) then in effect as

_ specified in the subparagraphs (i) and (ii) below (the “Commitment Fee Rate”)
and the daily average Unutilized Amount during the related quarterly period, at
the rates set forth in subparagraphs (i) and (ii) below:

@) From and including the Effective Date to but not including
May 11, 2018, as set forth in the following schedule: :

MoOoDY’S FircH - COMMITMENT
LEVEL RATING S&P RATING RATING FEE RATE
Level 1 Aa3 orabove  AA-orabove AA-orabove 0.175%
Level 2 Al A+ A+ 0.225%
Level 3 A2 A A 0.275%
Level 4 A3 A- A- 0.325%
Level 5 Baal BBB+ BBB+ 0.475%
Level 6 Baa2 BBB BBB 0.725%
Level 7 Baa3 or below BBB- or below BBB- or below 1.075%



(i)  From and including May 11, 2018, and at all times thereafter, as
set forth in the following schedule:

Mooby’s FIrrcH COMMITMENT
LEVEL RATING S&P RATING RATING FEE RATE
Level 1 Aa3 orabove AA-orabove AA-orabove 0.215%
Level 2 Al A+ A+ 0.265%
Level 3 A2 A A 0.315%
- Level 4 A3 A- A- C0.365%
Level 5 Baal BBB+ BBB+ 0.515%
Level 6 Baa2 BBB BBB 0.765%

Level 7 Baa3 orbelow BBB-or below BBB- or below 1.115%

If Ratings are in effect from any two of Moody’s, S&P and Fitch, the
Commitment Fee Rate shall be equal to the Level set forth above corresponding
to the lower Rating from either of such Rating Agencies. If Ratings are in
effect from all three of Moody’s, S&P and Fitch and only two of such Ratings are
equivalent, the Commitment Fee Rate shall be equal to the Level set forth above
corresponding to such two equivalent Ratings. If Ratings are in effect from all
three of Moody’s, S&P and Fitch, and none of such Ratings are equivalent, the
Commitment Fee Rate shall be equal to the Level set forth above corresponding
to the middle Rating. Any change in the Commitment Fee Rate resulting from a
change in a Rating shall be and become effective as of and on the date of the
announcement of the change in such Rating. References to Ratings above are
references to rating categories as presently determined by the Rating Agencies
and in the event of adoption of any new or changed rating system, the ratings
from the Rating Agency in question referred to above shall be deemed to refer to
the rating category under the new rating system that most closely approximates
the applicable rating category as currently in effect. Upon the occurrence and
during the continuance of an Event of Default (whether or not the Purchaser
declares an Event of Default in connection therewith), the Commitment Fee Rate
shall immediately and without notice increase by two percent (2.00%) per annum
above the Commitment Fee Rate otherwise in effect. The Commitment Fee shall
be payable quarterly in arrears, together with interest on the Commitment Fee
from the date payment is due until payment in full at the Default Rate. The
Borrower acknowledges that as of the First Amendment Effective Date the
Commitment Fee Rate is that specified above for Level 1 in subparagraph (ii)
above.”

1.03.  Section 3.02 of the Original Agreement is hereby amended and restated in its
entirety to read as follows:

“Section 3.02. Default Rate. Upon the occurrence and during the
continuance of an Event of Default and, for the avoidance of doubt, during the
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Directed Amortization Period afier the Directed Mandatory Tender Date, the
Obligations of the Borrower hereunder (to the extent a rate is not otherwise
specified) shall bear interest at the Default Rate, which shall be payable by the
Borrower to each Noteholder (or, if applicable, the Purchaser) upon demand
therefor and be calculated on the basis of a 360-day year and actual days elapsed.”

1.04.  Section 5.27 of the Original Agreement is amended and restated in its entirety to
read as follows:

“Section 5.27. Reserved.,”

1.05.  Section 6.03(b) of the Original Agreement is hereby amended and restated in its
entirety to read as follows:

“b) Unaudited Quarterly Financials;, Quarterly Compliance
Certificates. As soon as available, and in any event within 60 days after the end
of each calendar quarter ending March 31, June 30 and September 30, (i) the
unaudited financial statements of the Borrower, including the balance sheet as of
the end of such calendar quarter and a statement of income and expenses, all in
reasonable detail and certified, subject to year-end adjustment and (ii)a
Compliance Certificate signed by an appropriate officer of the Borrower stating
that no Event of Default or Default has occurred, or if such Event of Default or
Default has occurred, specifying the nature of such Event of Default or Default,
the period of its existence, the nature and status thereof and any remedial steps
taken or proposed to correct such Event of Default or Default.”

1.06.  Section 9.05 of the Original Agreement is amended by amending and restating the
portion thereof relating to the Purchaser as follows:

“The Purchaser: Wells Fargo Bank, National Association
1248 O Street
Lincoln, Nebraska 68508
Attention:  Monica Balters
Telephone: (402) 434-4241
E-mail: monica.l.balters@wellsfargo.com



The Purchaser with respect Wells Fargo Bank, National Association
to any Request for 1248 O Street
Advance: Lincoln, Nebraska 68508
Attention:  Monica Balters
Telephone: (402) 434-4241

E-mail: monica.l.balters@wellsfargo.com
E-mail: readie.callahan@wellsfargo.com
With a copy to: E-mail: ryan.greene@wellsfargo.com
E-mail: matthew.antunes@wellsfargo.com
E-mail: madeline.d.smith@wellsfargo.com
E-mail: jason.pollack@wellsfargo.com”

1.07. The Section 9.12(a) and 9.12(b) of the Original Agreement are hereby amended and
restated in their entirety to read as follows:

“(a)  Successors and Assigns Generally.  This Agreement is a
continuing obligation and shall be binding upon the Borrower, its successors,
transferees and assigns and shall inure to the benefit of the Noteholders and their
respective permitted successors, transferees and assigns. The Borrower may not
assign or otherwise transfer any of its rights or obligations hereunder without the
prior written consent of the Purchaser. For avoidance of doubt, the Purchaser
may not assign its obligation to make Advances hereunder unless the Purchaser
receives the written consent of each of the Borrower and the Paying Agent. Each
Noteholder may, in its sole discretion and in accordance with applicable Law,
from time to time assign, sell or transfer in whole or in part, this Agreement, its
interest in the Note and the Related Documents in accordance with the provisions
of paragraph (b) or (c) of this Section. Each Noteholder may at any time and
from time to time enter into participation agreements in accordance with the
provisions of paragraph (d) of this Section. Each Noteholder may at any time
pledge or assign a security interest subject to the restrictions of paragraph (e) of
this Section. Wells Fargo Bank, National Association, shall be the Purchaser
hereunder until such time as the Majority Noteholder designates an alternate
Person to serve as the Purchaser hereunder by delivery of written notice to the
Borrower and the Paying Agent and such Person accepts and agrees to act as the
Purchaser hereunder and under the Related Documents. The Majority Noteholder
may so designate an alternate Person to act as the Purchaser from time to time.
Upon acceptance and notification thereof to the Borrower and the Paying Agent,
the successor to the Purchaser for such purposes shall thereupon succeed to and
become vested with all of the rights, powers, privileges and responsibilities of the
Purchaser, and Wells Fargo Bank, National Association, or any other Person
being replaced as the Purchaser shall be discharged from its duties and obligations
as the Purchaser hereunder. ‘



(b) Sales and Transfers by Noteholder to a Purchaser Transferee.
Without limitation of the foregoing generality, a Noteholder may at any time sell
or otherwise transfer to one or more transferees all or a portion of its ownership
interest in the Note to a Person that is (i) a Purchaser Affiliate or (ii) a trust or
other custodial arrangement established by the Purchaser or a Purchaser Affiliate,
the owners of any beneficial interest in which are limited to “qualified
institutional buyers” as defined in Rule 144A promulgated under the 1933 Act
(each, a “Purchaser Transferee’). From and after the date of such sale or
transfer, Wells Fargo Bank, National Association (and its successors), shall
continue to have all of the rights of the Purchaser hereunder and under the Related
Documents as if no such transfer or sale had occurred; provided, however, that
(A) no such sale or transfer referred to in clause (b)(i) or (b)(ii) hereof shall in any
way affect the obligations of the Purchaser hereunder, (B) the Borrower and the
Paying Agent shall be required to deal only with the Purchaser with respect to any
matters under this Agreement and (C) in the case of a sale or transfer referred to
in clause (b)(i) or (b)(ii) hereof, only the Purchaser shall be entitled to enforce the
provisions of this Agreement against the Borrower.”

1.08. Article IX of the Original Agreement is hereby amended by the addition of the
following Section 9.13 in the appropriate order thereto:

“Section 9.13. No Advisory or Fiduciary Responsibility. In connection
with all aspects of the transactions contemplated by this Agreement and the
Related Documents (including in connection with any amendment, waiver or
other modification of this Agreement or of any Related Document), the Borrower
acknowledges and agrees that: (a)(i) any arranging, structuring and other services
regarding this Agreement and the Related Documents provided by the Purchaser
or any Affiliate of the Purchaser are arm’s length commercial transactions
between the Borrower on the one hand, and the Purchaser and any Affiliate of the
Purchaser on the other hand, (ii) the Borrower has consulted its own legal,
accounting, regulatory and tax advisors to the extent it has deemed appropriate,
and (iii) the Borrower is capable of evaluating, and understands and accepts, the
terms, risks and conditions of the transactions contemplated by this Agreement
and the Related Documents; (b)(i) the Purchaser and each Affiliate of the
Purchaser is and has been acting solely as a principal and has not been, is not, and
will not be acting as an advisor, agent or fiduciary for the Borrower or any other
Person and (ii) neither the Purchaser nor any Affiliate of the Purchaser has any
obligation to the Borrower with respect to the transactions contemplated by this
Agreement and the Related Documents, except those obligations expressly set
forth herein; and (c) the Purchaser and each Affiliate of the Purchaser may be
engaged in a broad range of transactions that involve interests that differ from
those of the Borrower, and neither the Purchaser nor any Affiliate of the
Purchaser has any obligation to disclose any of such interests to the Borrower. To
the fullest extent permitted by applicable Laws, the Borrower hereby waives and
releases any claims that it may have against the Purchaser and each Affiliate of
the Purchaser with respect to any breach or alleged breach of agency or fiduciary
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duty in connection with any aspect of the transactions contemplated by this
Agreement and the Related Documents.”

1.09. Each reference to “Wells Fargo Municipal Capital Strategies, LLC” set forth in
Exhibits A, B, C, D, E, and F of the Original Agreement shall be replaced in each instance with
“Wells Fargo Bank, National Association.”

2. CONDITIONS PRECEDENT.

This Amendment shall be effective as of the Amendment Date subject to the satisfaction
of or waiver by the Purchaser of all of the following conditions precedent:

2.01. Delivery by the Borrower of an executed (a) counterpart of this Amendment,
(b) Ordinance No. [ ] passed by the City Council on [May _, 2018] (the “Supplemental
Ordinance”) and (c) IRS Form 8038-G.

2.02. The following statements shall be true and correct as of the date hereof:

(a) the representations and warranties of the Borrower contained in Article' V of
the Original Agreement are true and correct on and as of the date hereof as though made

on and as of such date (except to the extent the same expressly relate to an earlier date);
and

(b) no Default or Event of Default nor any condition, event or act which with
the giving of notice or the passage of time or both would constitute an Event of Default
has occurred and is continuing or would result from the execution of this Amendment.

2.03. Receipt by the Purchaser of (a) an authorizing resolution of the Public Utilities
Board as the governing body of the Borrower approving this Amendment, the Supplemental
Ordinance and the extension of and amendments to the Note, (b) an executed replacement Note
naming Wells Fargo Bank, National Association, as holder, (c)a certificate dated the
Amendment Date and executed by a Borrower Representative certifying the names and
signatures of the persons authorized to sign, on behalf of the Borrower, this Amendment and the
Supplemental Ordinance and the other documents to be delivered by it hereunder or thereunder,
and (d) an opinion of Note Counsel, on which the Purchaser is entitled to rely, in form and
substance reasonably acceptable to the Purchaser, to the effect that interest on the Note is
excludable from gross income for federal income tax purposes, and including such other
customary matters as the Purchaser may reasonable request.

2.04. Payment to counsel to the Purchaser its reasonable fees and expenses in connection
herewith.

2.05.  All other legal matters pertaining to the execution and delivery of this Amendment
shall be reasonably satisfactory to the Purchaser and its counsel.
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3. REPRESENTATIONS AND WARRANTIES OF THE BORROWER.

In addition to the representations given in Article V of the Original Agreement, the
Borrower hereby represents and warrants as follows:

3.01. The execution, delivery and performance by the Borrower of this Amendment and
the Original Agreement, as amended hereby, are within its powers, have been duly authorized by
all necessary action and do not contravene any law, rule or regulation, any judgment, order or
decree or any contractual restriction binding on or affecting the Borrower.

3.02. No authorization, approval or other action by, and no notice to or filing with, any
governmental authority or regulatory body is required for the due execution, delivery and

performance by the Borrower of this Amendment or the Original Agreement, as amended
hereby.

3.03. This Amendment and the Original Agreement, as amended hereby, constitute legal,
valid and binding obligations of the Borrower enforceable against the Borrower in accordance
with their respective terms, except that (i) the enforcement thereof may be limited by bankruptcy,
reorganization, insolvency, liquidation, moratorium and other laws relating to or affecting the
enforcement of creditors’ rights and remedies generally, as the same may be applied in the event
of the bankruptcy, reorganization, insolvency, liquidation or similar situation of the Borrower,
and (ii) no representation or warranty is expressed as to the availability of equitable remedies.

4. MISCELLANEOUS.

4.01. Except as specifically amended herein, the Original Agreement shall continue in
full force and effect in accordance with its terms. Reference to this Amendment need not be
made in any note, document, agreement, letter, certificate, the Agreement or any communication
issued or made subsequent to or with respect to the Original Agreement, it being hereby agreed
that any reference to the Original Agreement shall be sufficient to refer to, and shall mean and be
a reference to, the Original Agreement, as hereby amended and as it may be further amended in
the future in accordance with its terms. In case any one or more of the provisions contained
herein should be invalid, illegal or unenforceable in any respect, the validity, legality and
enforceability of the remaining provisions contained herein shall not in any way be affected or
impaired hereby. All capitalized terms used herein without definition shall have the same
meanings herein as they have in the Original Agreement. THIS AMENDMENT SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF WASHINGTON
WITHOUT GIVING EFFECT TO CONFLICTS OF LAWS PROVISIONS.

4.02. On the Amendment Date, Wells Fargo Municipal Capital Strategies, LLC, in its
capacity as the (i) Initial Purchaser, (ii) Purchaser and (iii) Majority Noteholder, transfers its
(x) obligation to make Advances under the Agreement and (y) interest in the Note and the other
Related Documents, to Wells Fargo Bank, National Association, an Affiliate thereof, in
accordance with Section 9.12(a) and Section 9.12(b) of the Agreement, as applicable, and
Section 4.3(d) of the Master Subordinate Bond Ordinance and Section 3.3 of the Supplemental
Ordinance. Pursuant to Section 9.12(a) of the Agreement, the Borrower and Paying Agent hereby
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consent to, and waive their respective right to written notice of, the designation by Wells Fargo
Municipal Capital Strategies, LLC, of Wells Fargo Bank, National Association, as “Purchaser”
under the Agreement and the transfer of any and all rights under the Note and the Related
Documents thereto.

This Amendment may be simultaneously executed in several counterparts, each of which
shall be an original and all of which shall constitute but one and the same instrument.

- [REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly
executed and delivered as of the Amendment Date.

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Purchaser

By
Name:
Title:

CITY OF TACOMA, WASHINGTON, as Borrower

By
Name:
Title:;

ACKNOWLEDGED AND CONSENTED TO BY:

WELLS FARGO MUNICIPAL CAPITAL
STRATEGIES, LLC, as Initial Purchaser

By
Name: Kristina Eng
Title: Vice President

CITY OF TACOMA, as Paying Agent

By
Name:
Title:

Signature Page to First Amendment to Note Purchase Agreemént



