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RESOLUTION NO. U-11345

A RESOLUTION authorizing Tacoma Water to enter into a water supply
agreement with WestRock.

WHEREAS the City of Tacoma, Department of Public Utilities, Water
Division (d.b.a. “Tacoma Water”) has proposed a new Water Supply Agreemént
with WestRock, and

WHEREAS on January 1, 2006, Simpson Tacoma Kraft Company, LLC,
a limited liability company organized under the laws of the state of Washington
(“STKC”) and Tacoma entered into a Water Supply Agreement, wherein
Tacoma agreed to sell and STKC agreed to purchase a water supply from
Tacoma for certain SKTC industrial operations, and

WHEREAS the 2006 Agreement was amended on July 22, 2015, and
July 30, 2020 (“2006 Amended Agreement”), and

WHEREAS WestRock is KSTC’s successor in interest and under the
2006 Amended Agreement has guaranteed the payment obligations, and

WHEREAS in July 2020, the final five-year optional extension period was
amended to a one-year extension with up to four additional one-year extensions
through Public Utility Board Resolution No. U-11176 and Tacoma City Council
Ordinance No. 28683, with a one-year extension running through July 31, 2021,
and with options to extend for up to four additional one-year periods going out

to a maximum duration of July 31, 2025, and
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WHEREAS the expectation was that WestRock and Tacoma would
extend the 2006 Amended Agreement for each of the four additional one-year
extensions upon mutual agreement of the parties out to the maximum extension
date of July 31, 2025, and

WHEREAS WestRock has continued its use of water as provided for in
the 2006 Amended Agreement and has paid the bills it has received from
Tacoma, which has billed WestRock at the rate set forth in TMC 12.10.400(E)
for the Pulp Mill Contract, and

WHEREAS through an administrative ovérsight, the extension of the
2006 Amended Agreement was not completed by August 1, 2021, and
therefore, the proposed new Water Supply Agreement will confirm and
reestablish the term and conditions of the 2006 Amended Agreement before the
City’s 2023-2024 biannual budget and rates are adopted, with the intent that the
proposed Water Supply Agreement will be the basis of the2023-2024 Pulp Mill
Contract rate set forth in TMC 12.10.400(E), and

WHEREAS, Tacoma Water is requesting that the Director be authorized
to sign the Water Supply Agreement if it is approved by the Board and City
Council, with the provision that any potential extensions would be brought to the
Board for approval, and

WHEREAS the effective date of proposed Agreement will begin after
approval by the Board and City Council and signature of the Director'of Public
Utilities and will go through July 31, 2023, with the potential of additional one-

2 U-11345
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year extensions with a final ending date limited to no later than July 31, 2025,
which is the same final end date as was in the 2006 Amended Agreement;
Now, therefore,

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

That the proposed Water Supply Agreement between Tacoma Water
and WestRock, is hereby approved, and the Tacoma City Council is requested
to concur in the approval, require that any future extensions of this Water
Supply Agreement be brought to the Public Utility Board, and authorize the
Director of Utilities t‘o execute said agreement substantially in the form as that
on file with the Clerk of the Board and as approved by the City Attorney.

Approved as to form:

Chair
Is]
Chief Deputy City Attorney Secretary
Adopted

Clerk

3 U-11345
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TACOMA TACOMA TACOMA
POWER WATER RAIL

| Tacoma PusLIc uTILITIES Board Action Memorandum
TO: Jackie Flowers, Director of Utilities
COPY: Charleen Jacobs, Director and Board Offices
FROM: Scott Dewnhirst, Water Superintendent
MEETING DATE: September 28, 2022
DATE: August 21, 2022

STRATEGIC DIRECTIVE ALIGNMENT (select as many that apply):
Pease indicate which of the Public Utility Board's Strategic Directives is supported by this action.

L1SD1 - Equity & Inclusion [JSD8 - Telecom

XISD2 - Financial Sustainability [JSD9 - Economic Development

XISD3 — Rates [1SD10 — Government Relations

L1SD4 - Stakeholder Engagement [1SD11 - Decarbonization/Electric Vehicles
[JSD5 - Environmental Leadership [JSD12 - Employee Relations

[ 1SD6 — Innovation [1SD13 - Customer Service

L1SD7 - Reliability & Resiliency [ 1SD14 - Resource Planning

SUMMARY: Approve a proposed Water Supply Agreement with WestRock that will be the basis of
WestRock's contract water rates from January 1, 2023 through July 31, 2025. The proposed Water Supply
Agreement has the same terms and conditions as a previous agreement approved by the Board and the
City Council in July 2020.

BACKGROUND: On January 1, 2006, Simpson Tacoma Kraft Company, LLC, a limited liability company
organized under the laws of the state of Washington (“STKC”) and Tacoma entered into a Water Supply
Agreement, wherein Tacoma agreed to sell and STKC agreed to purchase a water supply from Tacoma for
certain STKC industrial operations. The 2006 Agreement was amended on July 22, 2015, and July 30,
2020 -(the “2006 Amended Agreement”). WestRock is STKC's successor in interest in and under the 2006
Amended Agreement and has guaranteed the payment obligations under the 2006 Amended Agreement.
In July of 2020, the final five-year optional extension period was amended to a one-year extension with up
to four additional one-year extensions through Public Utility Board (Resolution No. U- 11176) and the
Tacoma City Council (Ordinance No. 28683) with the one-year extension running through July 31, 2021,
and with options to extend for up to four additional one-year periods going out to a maximum duration of
July 31, 2025,

The expectation was that WestRock and Tacoma would extend the 2006 Amended Agreement for
each of the four additional one-year extensions upon mutual agreement of the Parties. WestRock has
continued its use of water as provided for in the 2006 Amended Agreement and has paid the bills it has
received from Tacoma which has billed WestRock at the rate set forth in TMC 12.10.400(E) for the Pulp Mill
Contract. Through an administrative oversight the extension of the 2006 Amended Agreement was not
completed by August 1, 2021, and, therefore, the proposal is to confirm and reestablish the terms and
conditions of the 2006 Amended Agreement in the proposed 2022 Water Supply Agreement, and to have
the proposed Agreement in place before the City's 2023-2024 biannual budget and rates are adopted. The
2006 Amended Agreement can be found as Attachment A to the proposed 2022 Water Supply Agreement.
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The term of the proposed 2022 Water Supply Agreement would be from the Effective Date to July
31, 2023, with an option for two one-year extensions which would allow the proposed Agreementto goto a
potential ending date of July 31, 2025, which is the same potential ending date as was in the 2006
Amended Agreement.

ARE THE EXPENDITURES AND REVENUES PLANNED AND BUDGETED? Yes
IF THE EXPENSE IS NOT BUDGETED, PLEASE EXPLAIN HOW IT IS TO BE COVERED. NA

IF THE ACTION REQUESTED IS APPROVAL OF A CONTRACT, INCLUDE LANGUAGE IN
RESOLUTION AUTHORIZING $200,000 INCREASE IN ADMINISTRATIVE AUTHORITY TO
DIRECTOR? No

ATTACHMENTS: Proposed Agreement, Resolution U-11176, and Ordinance No. 28683

CONTACT:

Primary Contact. Scott Dewhirst, Water Superintendent, 2563-502-8246
Supervisor's Name: Jackie Flowers

Presenter (if different from primary contact):

Additional staff requiring a Zoom presentation link:
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2022 WESTROCK WATER SUPPLY AGREEMENT

This contract confirms and extends a WATER SUPPLY AGREEMENT ("Agreement")
by and between WESTROCK CP, LLC, a Delaware limited liability company (“WestRock™),
and the CITY OF TACOMA, a furst-class charter city of the state of Washington for and on
behalf of its Department of Public Utilities, Water Division (“Tacoma”). WestRock and Tacoma
are individually referred to in this Agreement as a “Party” and are collectively referred to in this
Agreement as the “Parties.” This Agreement is made and entered into as of this __ day of
, 2022 (“Effective Date”), and is made with reference to the following facts:

WHEREAS, on January 1, 2006, Simpson Tacoma Kraft Company, LLC, a limited
liability company organized under the laws of the state of Washington (“STKC”) and Tacoma
entered into a Water Supply Agreement, wherein Tacoma agreed to sell and STKC agreed to
purchase a water supply from Tacoma for certain STKC industrial operations (the "2006
Agreement"); and

WHEREAS, the 2006 Agreement was amended on July 22, 2015, and July 30, 2020 (the
“2006 Amended Agreement”); and

WHEREAS, WestRock is STKC’s successor in interest in and under the 2006 Amended
Agreement and has guaranteed the payment obligations under the 2006 Amended Agreement;
and

WHEREAS, due to business challenges and the economic uncertainty caused by the
COVIDI19 pandemic, and WestRock’s interest in evaluating other supply options, the Parties
agreed in July of 2020, that the final five-year optional extension period should be amended to be
a one-year extension with up to four additional one-year extensions; and

WHEREAS, the requested change from a final five-year optional extension period to a
one-year extension with up to four additional one-year extensions was approved by the Public
Utility Board (Resolution No. U- 11176) and the Tacoma City Council (Ordinance No. 28683)
with the one-year extension running through July 31, 2021, and with options to extend for up to
four additional one-year periods going out to a maximum duration of July 31, 2025; and

WHEREAS, the Parties intended that WestRock and Tacoma would extend the 2006
Amended Agreement for each of the four additional one-year extensions upon mutual agreement
of the Parties; and

WHEREAS, WestRock has continued its use of water as provided for in the 2006
Amended Agreement and has paid the bills it has received from Tacoma which has billed
WestRock at the rate set forth in TMC 12.10.400(E) for the Pulp Mill Contract; and

WHEREAS, through an administrative oversight the extension of the 2006 Amended
Agreement was not completed by August 1, 2021, and, therefore, the Parties intend to confirm

2022 WestRock Water Supply Agrecmeat
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and reestablish the terms and conditions of the 2006 Amended Agreement in this Agreement and
to have this Agreement in place before the City’s 2023-2024 biannual budget and rates are

adopted; and

WHEREAS, the Parties desire to have the term of this Agreement be from the Effective
Date to July 31, 2023 with an option for two one-year extensions which would allow this
Agreement to go to a potential ending date of July 31, 2025, which is the same potential ending
date as was in the 2006 Amended Agreement.

NOW, THEREFORE, IN CONSIDERATION of the mutual covenants and conditions
herein contained, the Parties agree as follows: ' ,

1.

D

Except for Section 9, the terms and conditions of the 2006 Amended Agreement
as set forth in Attachment A are mcorporated into this Agreement.

Section 9 of the 2006 Amended Agreement is replaced in'its entirety as follows:

The term of this Agreement shall commence on the Effective Date of this
Agreement as set forth above and end on the 31st day of July, 2023, except as
otherwise provided in the termination provisions set forth in sections 6, 11, 13 and
14 of the 2006 Amended Agreement. On or before the anniversary of an
expiration date, the term of this Agreement may be extended by mutual agreement
of the parties for an additional one (1) year term. If WestRock intends to request
extension of this Agreement it shall give advanced written notice to Tacoma, and
if so extended, such one (1) year extension shall be set forth in a written
amendment to this Agreement in accordance with the process set forth in the
approval of this Agreement by the Tacoma City Council. In no event, however,
shall the term of this Agreement be extended beyond July 31, 2025.

The Parties have caused this Agreement to be executed and effective as of the Effective

Date. :

WESTROCK CP, LLC

DocuSigned by:

By: Dense %%n

Prin\tNm?ieZEﬁFﬂgmj se Singleton

Print Title: EVP, General Counsel & Secy

CITY OF TACOMA:
Department of Public Utilities

" By:

Print Name: Jackie Flowers

Print Title: Director of Utilities

2022 WestRock Water Supply Agreement

Approved as to form:
DocuSigned by:

By| Keburt (. Marsleall

Print-Nugaeebobesrt C. MarshaTl
Print Title: Senior Counsel

Approved as to form:

By:
Print Name: Tom Morrill
Print Title: Chief Deputy City Attorney
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Attachment "A"

2006 Amended Agreement

AMENDMENT TO
WATER SUPPLY AGREEMENT

THIS AMENDMENT TO WATER SUPPLY AGREEMENT ("Amendment") is
made and entered into as of this 30th day of July, 2020 (“Effective Date™), by and between
WESTROCK CP, LLC, a Delaware limited liability company (“WestRock”), and the CITY
OF TACOMA, a first-class charter city of the state of Washington for and on behalf of its
Department of Public Utilities, Water Division (“Tacoma”). WestRock and Tacoma are
individually referred to in this Amendment as a “Party” and are collectively referred to in this
Amendment as the “Parties.” This Amendment is made with reference to the following facts:

WHEREAS, on January 1, 2006, Simpson Tacoma Kraft Company, LLC, a limited
liability company, organized under the laws of the state of Washington (“STKC”) and Tacoma
entered into a Water Supply Agreement, wherein Tacoma agreed-to sell and STKC agreed to
purchase a water supply from Tacoma for certain STKC industrial operations (the
"Agreement"); ‘

WHEREAS, WestRock is STKC’s successor in interest in and under the Agreement and
has guaranteed the payment obligations under the Agreement; and

WHEREAS, the Parties now desire to extend the term of the Agreement for a period of
up to five (5) years.

NOW, THEREFORE, IN CONSIDERATION of the mutual covenants and conditions
herein contained, the Parties agree as follows:

1. Effect of Amendment. This Amendment amends the Agreement in accordance
with Section 17 of the Agreement. Except as otherwise specifically provided by this
Amendment, the terms and conditions of the Agreement as of the Effective Date remain
unchanged, as do the respective rights and obligations of the Parties arising under the
Agreement, and in all respects the Agreement as of the Effective Date is and remains in full force
and effect.

e Section 9 Term of Agreement.

Section 9 of the Agreement is deleted. By this Amendment, Section 9 of the Agreement
is replaced, amended and fully restated in in its entirety as follows:

The term of this Agreement shall commence on the st day of August, 2005, and end on
the 3ist day of July, 2021, except as otherwise provided in the termination provisions set
forth in sections 6, 11, 13 and 14 of this Agreement. On or before the anniversary of an
expiration date, the term of this Agreement may be extended by mutual agreement of the
parties for an additional one (1) year term, and if so extended, such one (1) year extension
shall be set forth in a written amendment to this Agreement in accordance with Section

2020 WestRack Waiee Supp!s Amend
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| 7 of the Agreement. In no event, however, shall the term of this Agreement be extended
beyond July 31, 2025,

In all other respects, the Agreement as of the Effective Date, is unchanged and remains in
fult force and effect. The Parties have caused this Amendment to be executed and effective as of
the Effective Date. '

WESTROCK CP, LLC
Approved as to form:

By: ,&i)m" é M«rj(»«u_

Print Name: Bob Marshall
Print Title: Senior Counsel

WESTROCK CP, LLC
By: Jelun Stakd

Print Name: John D. Stakel
Print Title: Senior Vice President/Treasurer

CITY OE TACOMA: Department of Public Utilities, Director’s Office

o Ty !
A

By:

Print Name: Jackie Flowers

Print Title: Director of Utilities

CITY OF TACOMA: Department of Public Utilities, Legal Department
Approved as to form:

By: Tom Mol

Print Name: Tom Morrill
Print Title: City Deputy City Attorney

~

2020 WesiRoek Warer Suppis Antend



CONTRACT BETWEEN SIMPSON TACOMA KRAFT COMPANY, LLC AND THE
CITY OF TACOMA, DEPARTMENT OF PUBLIC UTILITIES,
AND CGUARANTEZD BY SIMPSON PAPER COMPANY

WATER SUPPLY AGREEMENT

THIS AGREEMENT, made and eniered into this lst day
of January, 2006, by and between the City of Tacoma, a
first-class charter city of the State of Washington, for and
on pbeshalf of its Department of Public Utilities, Water
Divisicn (hereinafter called the "Tacoma Water”) and Simpson
Tacoma Kraft Company, LLC, a limited liability company

organized undex the laws of the State cf Washington
(hereinafter called the “Company”}.
WITNESSETH :

I
hat th

-

for and 1in consideration of

{2

e}

@

A
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o
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> )
b

]
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49 @
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the mutual covenants herein contained, agres as follows:

1. Definitions

As vsed in this Agreement, the following wocrds shall
have the following meanings:

"innual Contract Demand” shall mean the ievel of
demand established pursuantc ﬁo Section 3A.

"Board" shall mwmean tne Public Utility Board of the
"Calenaar day" shall mean any on
hour period beginning and ending &t 8:00 a.m. or such other

24 hour period mutual:y agreed upon o facilitate reading of

mean any one year Comprising

“City" shall mean the Cicy of Tacoma, Washington, a



"Company" shall mean the Simpson Tacoma Kraft
Cecmpany, LLC or any successor thereto.
"Company Morthly Bill" shail mean the monthly

amount for which the Company is bilie which the Ccmpany

DJ
03}
=)
Q.

agrees to pay pursuant to the provisions of Secticn 5.

"Contract Demand" shkall mean that amount of watex
determined pursuant tg the provisions of Section 3.

“Daily Excess Water Usage Chaxrge” shall mean &
charge imposed on the Company under Section 5 for water used
daily which exceeds one hundred and nine percent {109
the Annual Contract Demand, the Interim Contract Demand or
the Temporary Conctract Demand, whichevery is in affect
multiplied by the rate for Commercial and Industrial-Large
Jolume Service in effect at the time such excess watesr 1is
taken by the Company.

“Distributicn Vnarga” means the monthlyv charxge
imposed on the Company pursuant to Section 3 to recover all
costs of distributing water to the Company under this
Agreement such as administrative, genesral and overhead
expenses, and excluding the costs of procuring the vater
supply which will be cecliected by the Supply Charge. The
inirial Distribution Charge is Forty Thousand Dollars
1$40,000.00) per month in 2005 and Forty-iwo Thcocusand Eightc

Hundrad and Eighty Dollars($42,880.00) in 20606 and may be

revised from time To time by the Bocard, ccnsistent

sallaulzgtdon sep feonth dn B @ Q.

)=t

“Interim Contract Demand” shal mean & tempcorary
ecrezse to the level of the water supplied under this
\greement =stablished pursuant tc Ssc

I3
“Monthly =xcsss Water Uszage Char
e

ge! gwalil pear
charge imposzad on thz Company under Section 5 for water used
guring a month which exceads the product of on2 hundred and

)
!

e
these percant (103%; of the Contract Demand, the Interim

(%)



Contract Demand or the Temporary Cortract Demand, whichever
is in effect, and the number of days in the month,
multiplied by’ the rate for Commercial and Industrial-Large
Volume Service in effect at the time such excess watar is
taxen by the -Company.

“Superintendent” shall mean the Tacoma Water
Superintendent of the Department oI DPublic Utilities.

“Supply Charge" shall wmean a charge per one hundred
cubic feet of delivered water, impcsed on the Company
pursuant to Section 5 ©o cover the costs incurrad to procure
and provide water to the Company under this Agrsement, and
excluding the costs of distributing water to the Company
under this Agreement collected by the Distribution Charge.
The 3upply Charge as of the effective date of this Agreement
is $Of3703752 perl one Zundzed cukic ekt ©f wagen in 2005
and $0.2370442 per one hundred cubic feet of water in 20086,
and may Dbe revised from time to time by the Board,
consistant with the calculation set forth in Exhibit A.

“System Development Charge” means the charge that is
imposed tc cover the costs of serving new water supply
obligations, as esctablished cor revisad from time tc time by
the Board and Tacomza City Council by ordinance. In

establishing the System Development Charge applicable to the
Compzny through the System Development Charge that are

sec forth ir
Development Charge study, notwithstanding how such funds are

.treated in Tacoma Wacer budget.

increase in the amount of watesr suppilsd under this
S

hgreement established pursuant to Secti

&y



Tacomsz Water agrees to sell to cthe Company water CF

W

usable or potable gquality from Tacoma Water’s water system,
and to deliver the same at the service connection locatad on
Portland Avenue as ncw laid out in the City at a pcint

approximately 1925 feet therly £from the northerly line of

nor

East 1lth Street, at a reasonalbly constant uniform pressure
of not less than eighty (80) pounds per sguare inch.

Nothing contained in this Agreement shall prchibit

the Company from using nonpotable water, including, but not

1imited to, salt water or treated wastewater, in the

3]
operation cf its plant.
aterx

2. Quanticy of W

The Quaniity of water to be supplied by Tacoma. Water
the Company pursuant to this Agreement shall be
to meet the requirements of the Company during

t
the term of this Agreement. Except as provided in Section
o iater shall not be obligated to

3B({ii), however, Tacoma
hold in regerve for or furnish to the Company an amount of
water in excess of the Annual Contract Demand determined

pursuant to this Section 3.

A. Apnual Contract Demand

The innual Contract Demand, as of the effecrive date
reement through December 31, 2006, shall be twenty
00} gallons of watsr in any cne Calendar

0
i fiftsen (15) days after the and of =zach

Day Nig

Calendar VYear during the ts=rm of this Agreement, (beginning
with Calendar Year 2007}, Tacoma Water shall determine ths
gverage daily amncunt of waser delivered ko tha Company
pursuant to this Agr=sment for the Calendar Year just ended.

In determining sucn averags daily amcunis of watsr, Tacoma

ey shell exclude Emeom zie calswhesion wader [delivwesigs
a

a
made when a Temporary or Interim Contract Dam



effect, or when deliveries were suspended pursuant to
Ssction SC(i) or (ii). If the average daily amount of water

o
so determined by Tacoma Weter either exceeds or is less than
the Annual Contract Demand that was in effect during the
preceding Calendar Yeaxr by five percent {(S%)or moxe, then
the Annual Contract Demand applicable to the Company for the
Calendar Year in which such determination is made shall be
the average daily amount of water (measured in millions of
galions per day) delivered to the Company in the preceding
year pursuant to this Agreement, as determined by Tacoma
Water pursuant to this Section 3A. Tacoma Water shall
provide to the Company writrcen notificatbion of any revision
to the Annual Contract Demand pursuant to this Section 3A,
and if reguested by the Company, an explanation of :the
calculation of the Annual Contract Demand The Annual
Cortract Demand amount number when revised shall be rounded
off to the nearest tenth of a million gallons.

B. Revisions to 2nnual Contract Demand during the

Calendar Year

i. Reguest o Decrease Contract Demand

At any time during a Calendar Year, the Company

may raquest that an Intarim Contract Demand be ssiablish=ad

')

2

t a level lower Chan the then epplicablie Annual Cortracc

Demand

snall be made in writing, znd shall state the reas

request, the level of such Interim Ccntract Demand, the
ncerim Contract Demand and the date upcn

£ Demeand would take effecr. 3uch

#hen an Interim Contract Demand expires and is

no longer in eifect, the Annual Contract Demand that was in

ur



effect prior to the implementation of the Interim Contract
Demand shall be reinstated.

ii. Request to Temporarily Increase Contract

Demand

At any time during a Calendar Year, .the
Company may reguest that a Temporary Contract Demand be
established at a level higher than the then applicable
Annual Contract Demand by providing Tacoma Water a written
reguesz not latex than tsn (10) Calendar Days prior to the
proposed effective date of the increased Contract Demand.
The written regquest shall state the level of the Temporary

he

cf

Contract Demand and the proposed date upon which
Temporary Contract Demand will take effect. 1A request for a
Tewporary Contract Cemand may extend for one or more
Calendar Years, but nc more than five {5) consecutive
Calendar Years. Such Temporary Contract Demand increase
shall cnly take sffect if Tacoma Water reasonably in ics
scle discretion determines that it has adeguate watex

o provide the Company with the increased amocunt of

G

suppliss
watex.
When ths Temporary Contrac:z Demand explires or is no

longer in effect, then ths Arnnual Contract Demand that was

Raguest o Perman

Centract Demand

a
may make 3 wricien reguezt for a permanent incrsase in the

Annua. Contract Demand. The written request shall state cChe




effect if Tacoma Water rzasonably in its sole discretion
determines that it has adequate water supplizs to provide
the Company with the increased amount of water.

C. System Development Charge and Revisions to

Annual Contract Demand

Any increase 1in the Annual Contract Demand pursuansc
to Sections 3A or 3B(iii) that results in ar Annual Contract
Demand that is equal tc or less than 20 MGD, or which is
equal to or less than an Annual Contract Demand for which
the Company has previously paid a System Develcpment Charge,
shall not be subjsct to a System Development Charge. 2Any
increase in the Annual Contract Demand pursuant to Sections
3A or 3B(iii) that is in excegs of 20 MGD and which excesds
any prior Annual Contract Demand for which a Systam
Development Charge has been paid shall be subject to the
System Development Charge. '

Any Temperary Contract Desmand increase shall not
be subject to the System Development Caarge. Any decresase
in -—he Annual Coniract Demand, r=2gardless of whetzer such
decrease is pursuanc to Sections 32 or 3B(i), shall not
relieve the Company of 1its obligaticn, if =zny, to pay a
sreviously imposed Syscem Development Charge. '

D, Sy-aigBilE ey G DatEd

Emergency and Insuifficient Water

Water's obligaticn to supply water to the
Cowpany pursuant o this agreement shall be limized in

event of an emergency or lack of suff:icient water supply,



final water curtailment plan, whichever is applicable

approved by the Board.

’

In the event of such emsrgency or in the event of

lack of sufificient water supply after the Curtailment Plan
c

has been approved as referenced above, Tacoma Water,
giving notice as require

change, reduce, limit cthe time for, or discontinue th

delivery of water tc the Cempary. In the event that T

Water determines that there is such a need to limit

upon

e
d by 3Section 8, may temporarily

e

ac

W

<

availability, the Company shall be obligated to reduce 1

consumption of water to the extent reguirad by a draft or

final water curtailment plan, whichever is applicable

approved by the Board.

1i. Repairs, Extensions and Other Wozk
n

iii1. Duration of Reduced Use

Tacoma Water shall use 1ts bast efforts

‘

minimize the duration of any mandated reduced use period

applicable tc the Compan

. M . .
iv. Cocrdination with Company

With rszgard to any change, reducrtion,

com
ate

[as

to

limizacion, discentinuance or interruption in water sesrvi

Tacoma Water shall take all steps practicable and re

a
inn coordinacion witn the Company Lo minimize . the naga

v foxr Damage

[}

LY

S

D T
The Company shzll indemnify and hcid Tacoma
a

ctions, and




including claims arising by reason of accident, injury or
death caused to persons or property of any kind occurring by
e fault or neglect of the Company, its officers,

employees, agents, licensees, or invitees, unless caused by
acoma Water's negligence. '

4. DProhibition cof Resale

Water provided to the Company pursuant tco this

o

greement shall not be resold by the Company to any other
erson, company or entity.
P K

5. 'Water RaBes

A. Mcnthly Water Rate Chargs

1. Company Monthly Bill

The Company agress to pay a monthlv water bill
compcsed of a combinaticn of the following charges, as
applicable under subsecticn 1i: The Distribution Charge,
the Supply Chérge, and any installment payment for the
System Develcpment Charge and the greater of any incurred
Daily or Monthly Excess Water llsage charges. The Company
monchly bill chat is composed of cthese charges shall be

pilled menthly according tc the charges incurred in the

~

cus calendar month and the billed amount shall be pzaid

jeit

rav

'
d

o the City by the Company on or bsfore the 13th of =ach

(g

month.

i1. Components c¢cf Company Monthly 3Bill

Charge, calculiated in accordance with Exhibic A and, exceapt

as provided in Section £C, Sectioms 13 or 14, that tha

(@]
0]
3

J

any 1s obligated to pay in each month without regard :to

the amount cf water dalivered tc the Company in such month.

il .



(b} Supply Chaxge. The monthly Supply
Chaerge is the amount of water delivered to the Company in
any month as metered multiplied by the then applicable
Supply Charge pexr one hundred cubic feet of such water,
provided, however, that the Supply Charge shall not be
appiicable to any amount of water during a month for which
the Company pays either the Daily Excess Water Usage Charge
cr the Monthly Excess Water Usage Chargs.

{c} System Development Charge. The
mornthly Systam Development Charge iz any installment payment
of the System Development Charge chat is applicable pursuant
tc section SB below.

(d} Daily Excess Water Usage Charge. The

Company shall pay the Daily Excess Water Usags Charge when
applicable., provided, however, that the Company shall noc

pay the Daily #Zxcess Water Usage Charge in any month in
which the Monthly Excess Water Usage Charge applicable to
the sum of the Daily Excess Water Usage
{e}) Mcnthly Excess Water Usage Charge.

1 -

The Ccmpany shall pay the Monthlyv Excess Water usages Char

= Q

wnen applicable, provided, however, cthat the Company shal
not pay the Monthly Excess Water Usage Charge in any monch
in which the sum cf the Daily Excess Water Usage Charces

aprplicable to the Company aXceeds tne Monthly Excess Water

Usage Charge for such month

B. System Development Charge
T

he System Development Charge is applied :to

zes in the Annual Contract Demand as set forcth in




of the System Development Charge, including the watey usage
and the applicable charge, and any terms or installment
arrangements that are available to the Company.

5

C. Reduction of Company Obligation to Pay

The Company shall only be obligated to pay a
portion ¢f the monthly Distribution Charge under this
Agreement as calculated below and only for the following:
reasons:

i. Inability to Furnish Water or EZlectricity

When Tacoma Water is unable to furnish water
in the Contract Demand amount reguired by this Bgreement or
Tacoma Powsr i1s unable to supply electricity for the
Company's needs, 1in accordance with the agreement bestween
Tacoma Power and the Company.

ii. Company Inability to Operate Plant-

Temporary Suspens:icn of Rate.

When the Company is unable to cperate its

plant on account of acts of God, :.e., fire, f£lcod, tornadoc,

or zarthguake, or on account of causes beyond the control of
the Company, 1.&., invasion by public enemy, insurrection or
riot, nomb threats, strikes by unicns other than those
representing Company employees, acts 0f terrorism,
govarnment crder to ceass2 or curtall operation, but not

including strikes or other labor problems by unions




rovided in Section 5 and 12 for the remainder of the rterm

ko)
b

of this Agreement.

iii. Reduction of Obligation to Pay.

During any menth in which the events set forth

1 “

in Sections 5C(i) or {il) akove occux, and

-

oy 'eiid Ealsg of
Secticn S5C(ii) when the 180 day suspension limit has not
been exceeded, the Company shall only be obligated to pay
the product of the applicable Distribution Charge for that
month and a ratio calculated by dividing the sum of the
number of days in the month that Company operaticns were not
suspended pursuant to Sections SCfi} or {ii) minus two days
for plant shutdown and start-up, by the number of days in
such month.

D. Ratesetting Procedures/Cost 2djustments

Subsequent o December 31, 2006, the Distribution
Charge, the Supply Charge, the Daily Excess Water Usage
Charge and the Monthly Excees Water Usage Charge may be

adjusted at such times, in such manner, and in an amount

19}

proporticral to the increase in the system wide average of
the rates and charges of all other water users of Tacome
Water, zs determined in accordance with Exhibit A, 21l
adjustments to the foregoing charges shall bs egual to
systeﬁ wide average rate increase or decreass adopred by the
Utility Board foxr the projected rate period and shell be
done in accordance with generailv accepted ratesetting

2y pebe

]

practices and contained in Tacoma Water'’'s gensral wat
ordinance or ordinzances.
Tacoma %Watsr sha’l notifyv the Company in writing oi.
Tacoma Water’'s incent to adjust races and charges no latex
han cne hundred ctwenty (120) days prior to the intended
of those adjusiments. Tacoma Water will

crovice the Company with an cpportunizy to be hesard by



charges prior to the scheduled passage of an amendatory
ordinance by the Board and, upcn the writtan reguast of the
Company, the Ccmpany also may have an cpportunity to be
heard by the Chair of the Bozard or his oxr her designee from
the Beard which need not be limited to one person.

Eguivalent Customer

j

at any time during the texrm of this Agreement,

Fet
rn

Tacoma Water sells and delivers water of similar guantity,
quality and reliability subject to substantially similar
rterms and conditions as sect forth herein to ancther customer
at a lesser price than the price fhen paid by the Company,
the price charged to the Companv for all water thereafter
delaivarad by Tacoma Water hereunder shall be reduced to such

ce cr prices.

P

lower pr

]

€. Variations in Water Consumption

The Company, in taking deliveries of water hereunder,
will limit variations in its watexr consumption to the fullest
e

casonably possikle. In no event wili the Company's

®
"
ct
U]
o]
t
]
1

race of water consumprion in any one hour be mors than

twenty-five (25%) percent above the Contract Demand.

Iz is not the intention of the parties hereto that
inadvertent violations by the Company of the provisions of

f the Agr=zement. Howevear, persistent Or

ns thereof by the Company shail be

o)
unds fcr Tacomea %Water’'s cancellation of this

réstrict the flow ¢of water to the amounts pesrmitted under
this Agreemsnt, excapt that such cancel G ‘Tng

©
kgreement or installation cf appliances ¥l ceeuy Dply

= Eme i
T . L) ‘n'
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after Tacoma Water’'s written demand to the Company to
discontinue such violation and the passage cof a reasonable
period of time during which the Company shall be allowed to
cure the violation.

7. Meters ‘

Tacoma Water shall maintain any and all necessary
meters for measuring the amount of water delivered by Tacoma
Water to the Company nereund=x. Tacoma Water at its opt
may locate or relocate any such meter or meters upon the
property now owned or hereafter to be acguired by the
Company adjacent to the approximate point of the service
conneccion described in Section 2 herecf and with fence or
other protection toc be eracted by Tacecma Water at or nesar
the line of the Company's property. &t a.l times and for
all purpcses in connection with this Agresment, both parties

D By

access to the other's meter or meters upon

shall have fre= ie
reasonable notice
8. Notice of Down Times and Interrupcions

The Company and Tacoma Water shall insofar as
reasonably practicable each give the other thirty (30) days’
notice of the dares and anticipated dﬁration of any
maintenance, shut downg, O Oper ns that will affect ths
delivery or ﬁse of water'p:bvided for in this Agreement.
The parties racognize that esmergenciss or other operatin
interruptions may reduce or even eliminate the ability of =z
arty to give notice as provided herein; in such evant, the

T
parties shall prcvide such noTtice as circumstances then

reascnably allow The parties »ill consult ard coorxdinace
to minimize down times and incerruptions of sarvice
nereunder Tacoma Warer recognizsas that the Company usually

takes one to two major oucages r Calencdar Year, ard will

pe
iedule its down times at ithe




8. Term of Agreement

The term of this Agreement shall commence on the 1°°
day of August, 2005 and e=nrd on the 31lst day of July, 2015,
except as otherwise provided in the termination vprovisions
set forth in Sections 6, 11, 13 and 14 of this Agrsement .
This term mav be extended with mutual consent of both
parties for two (2) five (5) year increments as follows
extension #1 - August 1, 2015 through July 31, 2020; aﬁd
extension 2 - Rugust 1, 2020 through July 31, 2025.

10. Rules and Regulazions

The sale of water hereunder shall be subject to all
of the provisions of the City Charter, including rate review
and adjustment at 3-year intervals, and tc the extent not
inconsistent with this Agreement, all of the Water Rates and
Regulations oi Tacoma Water, codified in Title 12 cf the
Tacoma Municipal Code, as may hereafiter be amendad,
concerning temporary interruptions of service, cut-off, lien
for charges, and all other matters now or herszaiter
prescribed by general ordinanc

gd Ineludineg she Sity s  dem@t @
plan apprcved by the Board. Said lien f£or charges shall be
anforceagble by termination of service and by any other wmeans

of recovery avallable by law o Tacoma Watey, and shall

zxtend to the fzithful performance cf all the terms and
conditions hereof
it Bl Termination cf City's Obl;g
Should thes Company defal
provided, strictly within cthe time

or should the Ceompany default in

the terms and conditions hersct,




rights of the Company hereunder shall thereupon immediately
cease and terminate; provided, however, that no default in
the Company's performance shall occur until the Company is
first given written notice of the default and is then unable
to cure such default within thirty (30) days of such notice
or if applicabls, such other period -of longer time as is
provided for in Section 6 of this Agreement.

15

Company's Plant Closure

In the event that the Company permanently ceases £o
operate or permanently closes its plant, so long as this
Agreement remains in effect, the City and the Company agree
that the City’s damages from the plant closurs are squal to
the amount of the Distribution Charge for the remaining term
of this Agreement. -

As reasonable and customary liguidated damages, the
.Company agreses that its obkligation to pay the Distribution
Crarge under this Adreement shall continue even in the event
zhat the Company waives in writing itcs rights to the water
described in Secticns 2 and 3 of this Agreement. Howevér,

~

upcn such waiver by the Company, the City shall have the

right to rezllocate fixed assets and/or to sell water to

others which it has otherwise reserved to the Ccmpany under

the City determines




13. Tacoma Water’'s Exclusive Right to Terminate Agreement

Tacoma Water may, upon the recommendation of
nationally recognized bond counsel, terminace this entire
Agreement if it determines that such Agreement results in
the following
1. Tacoma Water’s inability to maintain existing or
issue new bonds for its water utility ths interest on which
is exempt from federal income taxaticon; or

An issuance of such bonds being unreasonably

-

il

burdensome or costly as a result cf application of

H)

prcvisions of the federal tax statutes or regulations.
The above powers granted to Tacoma Water are sxclusive,
absolite, and solely wizhin its discretion; provided,
However, that if bonds, tnhe interest on wiich is exempt from
ederal income rtaxaticn, are not issued by Tacoma Wate
within 180 days of such termination, then if agreed by che
Company, this Agreement shall be reinstated as if such
termiraction had not taken place and an adjustmenc, :if

necessary, will be made to apply the Supply Charge of tzhis

Agreement retroactively to the date of termination.

In the event of such termination, and in the absence

of any further reinstatement, neither parcy snall have any

urther obligation hereunder except that the Company shall

H)

bz obligated te pav any and all bills whansver issusd for

s2rvice provided hereundsr pricr tc such termination.
D

—
i

erminaticn By The Com

A Federal or state legislative action, legislative
action by the Tacoma City Council, or r=gulatory action that

wwinue o cperatce

Kratt mili”) will constitute a regulatory force majeurs
evenc In the event that the Company besliszves that a



provide Tacoma Water with & written request to terminate
this Agreement, which notice shall set forth the facts and
circumstances that cthe Company believes constitutes the

egulatory force majeure event, and the prcposed date of

=

termination. If Tacoma Water reasonably determines that a
regulatory force majeure event has cccurred, it shall
approve the reguested termination. If Tacoma Waterxr
reasonably determires that a regulatory fcrce majeure event
has not occurred, then Taccma Water shall disapprove the
regquesced termination, and the Agreewent shall remain in
full force and effzct.

i5. Conssrvation of Water

Both parties zre committed to comnsarving water at the
Simpson Tacoma XKrai:t mill, and seek to implement water .
conservation programs tnat will reduce water consumption at
the Simpson Tacoma Kraft wmill. In order to achieve this
joint goal, Tacoma Water may make good faith efforts to
faciliteate funding for water conservation programs that can
be implemented at the Simpson Tacoma Kraft mill, including

t limitation multiple party transactions. Such good

faith efforts may include making available capacity on
Tacoma Water’'s transmission system to facilitates water
exchanges in suppor:t of such conservation 2fforts. The
Company in gocd faith may consider and implament water
conservation programs that are facilivaced by Tacoma Water.

If as a result of the successful installation of such
conservation measures pursuant o such water conservation
agreement between the partizs, or other water conservaticn

measures implemented by the Cecmpany, the aAnnual Contract

Demand is reducsd pursuant to Section 3{&), then at che sans

time the Company may suggest a revision ¢ thes percentages

of Contract of the dDzily
date of

and Monthly




execution, one hundred and nine percent (109%) and one
hundred and three percent (103%) of the Contract Demand,
respeccively). The decision as to whether the recommended
changas to such percentages should be implemented shall be
at the sole discreticn of Tacoma Water.

16. Conservation Procgram Development

When developing water conservation programs, Tacowma
water will notify the Company of program components relative
to the Company's intesrests, and will provide the Company
‘with the opportunity to provide proposals that will reduce
watex consumprtion at the Simpson Tacoma Kraft mill. All
water conssrvation proposals submitted to Tacoma Water,
including water conservation propcsals submitted by the
Company, will be evaluared using the same evaluation
criEer s, Whizh shall ianslud= bue #ll met be limized o
cost effectiveness, guanticy of watsr to be saved, and
seasonal characteristics of the water conserved, among other
matters. This Section 15 does not obligate Tacoma Water to
undertake any particular level of weter conservation, and
all decisions relating cto the scale, scope, need for and
efficacy of any particular water conssrvation program or

2

e decerminad &t the scle discretion of Tacoma

o

programs will

w

Water and the Board.

17. 2mendmants
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4 By the e

pen any revision by Tacoma Water to the Supply

arge imgcesad on the Company pursuant To Section 5 above,
the parties shall execure an amendment revising Szction 3 to
Bhe @Ity Copmedl,

e

0

ga takes eife




18. Right to Transfer

The Ccompany may cransfer izs obligation to perform
this Agreement to a subsequent purchaser cf the Company or
substantially all of the assets of the Company with the
consent and approval by resolution of the Board.

*IN WITNESS WHEREQF, the parties heretc have signed

this agreement by their officers "hereuncs duly authcrized

e
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the day and yea

Mark Crisson

Directeor of Ut:ilitaes,

Civy of Tacoma

A 7 - g 4 ’

By ﬂé?éfig//, é;fé?é2§9» Actest: | /“/f
fyfin Kirner By >Q:szl f(p%?&ﬁ¢?
Tacoma Water Superintendent U $ecretary
Approved as to form and legality:




Resolution No. 36675

IN WITNESS WHEREOF the parties have executed this Agreement as of the day and year
first above written.

CITY OF TAC MA.:
/ ,?/

City Manager

Countersign / /
22 Wé’?ﬁ% \ %/J/%LVZ{A/’

zr)e/ctor of Fma/(oe V

"S S2f TRGIBUS dadép)
FRequestmg Uepanment D!regtor'(ffacoma Water)

Attest

w ) Q- -O0

City Clerk

b@ugﬁmwm ;

Risk Manager

Approved as to form and legahty:

Ale. See fpYeviohs Brase.
Uegal Contact | g




SIMPSON PAPER COMPANY CUARANTY

Simpson Paper Company, parent company tc Simpson Taccma

rait Company, LLC, hereby guarantees ths payment obligations

~

of Simpson Tacoma Xrait Company, LLC under the foregoing water
supp:y Rgreemesnt Detween the City of Tacoma and Simpson Tacoma

Kraft Company, LLC.

STMPSON PAPER COMPANY
Cuarantor

r\,
‘33 fay 77 /K"M/A S
Name f Pj fenneson
Trtle: Pressident

-]

DELSEE
(

B

A }k/ <A/ ﬁﬁ)¢<i

amg J\}‘:e;l- K. Breed
itle: Secrstary

¥
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EXHIBIT A
Distribution Charge and Supply Charge Calculations
Rate Adjustment Procedures

1. Introduction

The parties to this Agreement believe that because of the duraticn of this Agreement
it is important to identify the methcdologies to be used to adjust the Distribution
Charge and Supply Charge during the term of this Agreement. The language below
and the attachments hereto provide the source of the costs and the methodology to
be used to revise the Distribution Charge and the Supply Charge during the term of
the Agreement.

2. Distribution Charge

The Distribution Charge will be revised at the same time and in an amount equal fo
the system wide average rate adjustment adopied by the City Council in the general
rate proceeding for the customers of Tacoma Water. The sysiem wide average rate
adjustment will be determined as a percentage calculated as: the system wide rate
revenue increase resulting from the adopted rate revision divided by the
corresponding system wide rate revenue absent such adopted increase. A sample
calculation using actual numbers is shown below.

Total System Wide Rate Revenues $80,000,000 (A)
Adepted Rate Increase $10.,000,000 (B)
System wide Average Rate Adjustment 12.5% (C=B/A)
Simpson Distribution Charge 540,000 (D)

Simpson Distribution Charge Revision $5,000 (E=D*C)
Revised Simpson Distribution Charge $45.000 (F=D+E)

3. Calculation of the |nitial Distribution Charge

The initial Distribution Charge of $40,000 per month is applicable on the effective
date of this Agreement through 2005. In 20086 the Distribution Charge will bs
$42,880 per month

4. Suppiy Charge

The Supply Charge will be revised at the same time and in an amount equai to the
system wide average raie adjustment adopted by the City Council in the general rate
proceeding for the customers of Tacoma Water. The system wide average rate
adjustment will be determined as a percentage calculated as: the system wide rate
revenue Increase resulting from the adopted rate revision divided by the
corresponding system wide rate revenue absent such acopied incrzase. A sample
calculation using actual numbers is shown below.
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Total System Wide Rate Revenues

Adopted Rate Increase

System wide Average Rate Adjustment

Simpson Supply Charge
Simpson Supply Charge Revision
Revised Simpson Supply Charge

5. Caiculation of the Initial Supply Charge

$80,000,000

$10,000,000
12.5%

$0.385 per CCF
$0.048 per CCF
$0.433 per CCF

The initial Supply Charge of $0.3703752 per CCF is applicable on the effective date
of this Agreement through 2005. In 2006 the Supply Charge will be $0.3970441 per

CCF.
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RESOLUTION NO. U-11176

A RESOLUTION relating to Tacoma Water; approving an amendment and
extension of the existing Water Supply Agreement with WestRock.

WHEREAS the City of Tacoma, Department of Public Utilities, Water
Division (d.b.a. “Tacoma Water"), entered into a 10-year contract Water Supply
Agreement ("Agreement”) with the Simpson Ta_coma Kraft Company (under
PUB Resolution No. U-10006), commencing on January 1, 2006, and ending on
July 31, 2015, that included two optional 5-year extensions, subject to mutual
agreement of the parties, and |

WHEREAS RockTenn, CP LLC, a wholly owned subsidiary of WestRock
Company, acquired substantially all of Simpson’s Tacoma assets in 2014, and
the Public Utility Board ("PUB”") through Resoluticn No. 10686, consented to the
assignment of the Contract from Simpson to RockTenn, and

WHEREAS the City and RockTenn agreed to extend the initial 10-year
term with the first of the 5-year extensions commenciﬁg August 1, 2015,
through July 31, 2020, and such agreement was authorized through PUB
Resolution No. U-10784, and

WHEREAS RockTenn, now doing business as WestRock, does not
require treated potable water for process use and is seeking alternative water
sdurce(s) to reduce operating expenses to remain cost-competitive, and

WHEREAS a Memorandum of Agreement (MOA) between the City's
Environmental Services Division, Tacoma Public Utilities Water Division, and
West Rock, provides that the parties will conduct a Preliminary Evaluation to

study the potential of reclaimed water as an alternate source of supply, and

1
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WHEREAS WestRock is unwilling to agree to the second 5-year
extension in the original Agreement due to business challenges and the
economic uncertainty of the COVID-19 pandemic, amongst other factors, and

WHEREAS amending the Agreement by approving a 1-year extension

and allowing for the potential of four additional 1-year extensions, affords

WestRock the ability to align with the expiration of the Tacoma Power Supply

Agreement in 2021, to have preliminary results of the reclaimed water supply
study, and to evaluate other alternative supply options and/or alternative rate
structures, and

WHEREAS Tacoma Water is requesting that the Board authorize the
Director of Utilities (“Director”) to sign the amendment to the Agreement,
authorizing the first 1-year extension and allowing for up to four more 1-year
extensions with the current mill operator, WestRock, while water supply
altematiyes and rate structures are evaluated, and

WHEREAS if the City and WestRock want to exercise any of the allowed
additional 1-year extensions, such extension requests will be brought to the
Board, and

WHEREAS the Agreement sets the rate to be paid by WestRock for the
water supplied by Tacoma Water, and pursuant to City Charter Section 4.11, all
matters relating to rates shall be initiated by the Board, subject to approval by

the City Council, Now, therefore,

2 U-11176
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BE IT RESOLVED BY THE PUBLIC UTILITY BOARD OF THE CITY OF TACOMA!
Sec. 1. Tacoma Water's request to extend the water supply Agreement
with WestRock, for 1-year and allow up to four additional 1-year extensions is
approved.
.Sec. 2. The Board requests that the City Council concur in its approval of
the proposed amendment and extension of the Agreement, substantially in the

form on file in the Office of the Clerk of the Board, to be approved by the City

Attorney.
Approved as to form:
Chair
/s/
Chief Deputy City Attorney Secretary
Adopted
Clerk

8 : U-11176
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Req. #20-0415

ORDINANCE NO. 28683

AN ORDINANCE relating to the Department of Public Utilities, Water Division
(d.b.a. “Tacoma Water"); authorizing an amendment to the agreement with
RockTenn, CP LLC, now doing business as WestRock CP, LLC, to extend
the agreement for an initial period of one year, with the option to renew for
four additional one-year periods.

WHEREAS the City of Tacoma, through its Department of Public Utilities,
Water Division (d.b.a. “Tacoma Water") entered into a ten-year Water Supply
Agreement (“Agreement”) with the Simpson Tacoma Kraft Company (under Public
Utility Board Resolution No. U-10006), commencing on January 1, 2006, and
ending on July 31, 2015, that included two optional five-year extensions, subject to
mutual agreement of the parties, and

WHEREAS RockTenn, CP LLC, (“RockTenn”) a wholly owned subsidiary of
WestRock CP, LLC, (“Westrock”), acquired substantially all of Simpson’s Tacoma
assets in 2014, and the Public Utility Board (“Board”) through Board Resolution
No. U-10686, consented to the assignment of the Contract from Simpson to
RockTenn, and

WHEREAS the City and RockTenn agreed to extend the initial 10-year term
with the first of the five-year extensions commencing August 1, 2015, through
July 31, 2020, and such agreement was authorized through Board Resolution
No. U-10784, and

WHEREAS RockTenn, now doing business as WestRock, does not require

treated potable water for process use and is seeking alternative water source(s) to

reduce operating expenses to remain cost-competitive, and

0Ord20-0415.doc-WCF/TM/ak
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WHEREAS a Memorandum of Agreement ("MOA”) between the City’s
Environmental Services Division, Tacoma Public Utilities Water Division, and
WestRock, provides that the parties will conduct a Préliminary Evaluation to study
the potential of reclaimed water as an alternate source of supply, and |

WHEREAS WestRock is unwilling to agree to the second five-year extension
in the original Agreement due to business challenges and the economic uncertainty
of the COVID-19 pandemic, amongst other factors, and

WHEREAS amending the Agreement by approving a one-year extension
and allowing for the potential of four additional one-year extensions, affords
WestRock the ability to align with the expiration of the Tacoma Power Supply
Agreement in 2021, to have preliminary results of the reclaimed water supply study,
and to evaluate other alternative supply options and/or alternative rate structures,
and

WHEREAS Tacoma Water is requesting that the Director of Utilities be
authorized to sign the first one-year extension, but if the City and WestRock want
to exercise any of the allowed additional one-year extensions, such extension
requests will be brought to the Board, and

WHEREAS the Agreement sets the rate to be paid by WestRock for the
water supplied by Tacoma Water, and puréuant to City Charter Section 4.11, all
matters relating to rates shall be initiated by the Board, subject to approval by the

City Council; Now, Therefore,

Ord20-0415 doc-WCF/TM/ak
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BE IT ORDAINED BY THE CITY OF TACOMA:

Section 1. That the City Council hereby adopts the Recitals of this
Ordinance as its formal legislative findings.

Section 2. That the request of the Department of Public Utilities, Water
Division (d.b.a. “Tacoma Water"), to authorize an amendment to the agreement
with RockTenn, CP LLC, now doing business as WestRock CP, LLC, to extend
the agreement for an initial period of one year, with the option to extend for up
to four additional one-year periods, is hereby approved, the Director of Utilities
is authorized to sign the initial one year extension, and any other extension
requests will be brought to the Board.

Seotion 3. That the City Clerk, in consultation with the City Attorney, is
authorized to make necessary corrections to this ordin_ance, including, but not
limited to, the correction of scrivener's/clerical errors, references, ordinance

numbering, section/subsection numbers, and any references thereto.

Passed July 28, 2020
) ,’l / 4 élf- ‘/‘: Y4
Mayor

Attest:

City Clerk

Approved as to form:

S/ .
Ve o 4

Ciiy Attorneyv

Ord20-0415.doc-WCF/TM/ak




