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LEASE AGREEMENT 

THIS LEASE AGREEMENT, made and entered into as of _________ (the 
“Lease” or “Lease Agreement”), by and between the Northwest Infrastructure Financing 
Corporation (the “Lessor”), a Delaware corporation and the United States of America 
Department of Energy acting by and through the Administrator of the Bonneville Power 
Administration (the “Lessee”) (capitalized terms used but not defined in the recitals to this Lease 
Agreement shall have the respective meanings assigned such terms in Section 1.1 hereof): 

WITNESSETH 

WHEREAS the Lessor is authorized to own, construct and lease transmission and 
distribution facilities; and 

WHEREAS the Lessee has determined that the Project (as defined herein) is 
needed to maintain reliable and adequate electrical service to the Lessee’s customers; and 

WHEREAS the Lessee desires to lease the Project from the Lessor to provide 
service to the Lessee’s customers; and 

WHEREAS the Lessee is authorized pursuant to law to construct, operate, lease 
and lease-purchase transmission facilities, to provide transmission and other services and to enter 
into agreements to carry out such authority: 

NOW, THEREFORE, in consideration of the premises and the respective 
representations, covenants and agreements hereinafter contained, the parties hereto do mutually 
promise, covenant and agree as follows: 

ARTICLE I 
 

DEFINITIONS AND REPRESENTATIONS 

Section 1.1 Definitions.  Terms not otherwise defined herein shall have the same 
meanings as used in Appendix B attached hereto. 

Section 1.2 Construction.  In this Agreement, unless the context otherwise requires: 

(a) The terms “hereby”, “hereof”, “hereto”, “herein”, “hereunder” and any 
similar terms, as used in this Agreement, refer to this Agreement, and the term “hereafter” mean 
after, and the term “heretofore” means before, the date of the execution and delivery of this 
Agreement. 

(b) Words of the masculine gender mean and include correlative words of the 
feminine and neuter genders and words importing the singular number shall mean and include 
the plural number and vice versa. 
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(c) Words importing persons include firms, associations, partnerships 
(including limited partnerships), trusts, corporations and other legal entities, including public 
bodies, as well as natural persons. 

(d) Any headings preceding the texts of the several Articles and Sections of 
this Lease Agreement, and any table of contents appended to copies hereof, shall be solely for 
convenience of reference and shall not constitute a part of this Lease Agreement, nor shall they 
affect its meaning, construction or effect. 

(e) All accounting terms not otherwise defined herein shall have the meanings 
in accordance with generally accepted accounting principles. 

(f) Reference herein to an Article number (e.g., Article 4) or a Section 
number (e.g., Section 6.2) shall be construed to be a reference to the designated Article number 
or Section number hereof unless the context or use clearly indicates another or different meaning 
or intent. 

Section 1.3 Representations and Warranties by Lessor.  The Lessor makes the 
following representations and warranties: 

(a) The Lessor is duly organized and existing under the laws of the State of 
Delaware, and it is authorized and empowered to enter into the transactions contemplated by this 
Agreement and to carry out its obligations hereunder. 

(b) This Agreement constitutes the legal, valid and binding obligation of the 
Lessor enforceable against the Lessor in accordance with its terms, except to the extent that the 
enforceability of this agreement may be limited by bankruptcy, moratorium or insolvency or 
other laws affecting creditors’ rights generally and subject to general rules of equity (regardless 
of whether such enforceability is considered in an action at law or a proceeding in equity). 

(c) There is no action, suit or proceeding before or pending or, to the best 
knowledge of the Lessor, threatened against the Lessor, by or before any court, public board, 
public body, administrative  agency or arbitration board wherein an unfavorable decision, ruling 
or finding would adversely affect the transactions contemplated hereby or by the Indenture, or 
which, in any way, would adversely affect the validity of the Bonds, the Indenture or this Lease 
Agreement, or any agreement or instrument to which the Lessor is a party and which is used or 
contemplated for use in consummation of the transactions contemplated hereby. 

(d) The execution, delivery and performance of this Agreement and the 
consummation of the transactions herein contemplated have been duly authorized by all requisite 
action on the part of the Lessor and will not violate or conflict with any provision of law or any 
order of any court or agency of government or any indenture, agreement or other instrument to 
which the Lessor is a party or by which it or any of its property is subject to or bound, or be in 
conflict with or result in a breach of or constitute (with due notice and/or lapse of time) a default 
under any such indenture, agreement or other instrument or result in the imposition of any lien, 
charge or encumbrance of any nature whatsoever other than Permitted Encumbrances. 



DOCSNY1:984846.6 
41183-31 EBH 3 

(e) All consents, approvals or authorizations, if any, of any governmental 
authority required on the part of the Lessor in connection with the execution and delivery of this 
Agreement have been duly obtained. 

Section 1.4 Representations and Warranties by Lessee.  The Lessee makes the 
following representations and warranties: 

(a) This Agreement constitutes the legal, valid and binding obligation of the 
Lessee enforceable against the Lessee in accordance with its terms, except to the extent that the 
enforceability of this Agreement is qualified by (a) limitations imposed by bankruptcy laws of 
the United States or insolvency, reorganization, arrangement, moratorium or other laws relating 
to or affecting the enforcement of creditors’ rights generally (under existing law the Lessee may 
not be a debtor in a case commenced under the United States Bankruptcy Code), (b) general 
principles of equity, regardless of whether such enforceability is considered in a proceeding in 
equity or at law, (c) the exercise of judicial discretion in appropriate cases and (d) the limitations 
on legal remedies against the United States under federal law. 

(b) There is no action, suit or proceeding pending or to the knowledge of the 
Lessee threatened against the Lessee by or before any court, public board, public body, 
administrative agency or arbitration board that would materially adversely affect the ability of 
the Lessee to perform its obligations under this Agreement and all authorizations, consents and 
approvals of governmental bodies or agencies required to be obtained by the Lessee as of the 
date hereof in connection with the execution and delivery of this Agreement or in connection 
with the performance of the obligations of the Lessee hereunder have been obtained. 

(c) The execution, delivery and performance of this Agreement and the 
consummation of the transactions herein contemplated have been duly authorized by all requisite 
action on the part of the Lessee and will not violate or conflict with any provision of law or any 
order of any court or agency of government or any indenture, agreement or other instrument to 
which the Lessee is a party or by which it or any of its property is subject to or bound, or be in 
conflict with or result in a breach of or constitute (with due notice and/or lapse of time) a default 
under any such indenture, agreement or other instrument or result in the imposition of any lien, 
charge or encumbrance of any nature whatsoever other than Permitted Encumbrances. 

(d) All consents, approvals or authorizations, if any, of any governmental 
authority required on the part of the Lessee in connection with the execution and delivery of this 
Agreement have been duly obtained. 

ARTICLE II 
 

LEASE OF PROJECT AND RENTAL PROVISIONS 

Section 2.1 Lease of the Project.  (a)  The Lessor shall have all legal rights of title and 
ownership of the Project.  The Lessor hereby leases to the Lessee and the Lessee hereby leases 
from the Lessor, the Project, for and during the term herein provided and upon and subject to the 
terms and conditions herein set forth.  The Lessor hereby delivers to the Lessee and the Lessee 
hereby accepts sole and exclusive possession of the Project.  A good and valid leasehold interest 
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to all materials, equipment, machinery and other property intended to be incorporated or installed 
as part of the Project shall vest in the Lessee immediately upon delivery to or installation or 
payment by the Lessor therefor, whichever shall occur first. 

(b) The Lessee agrees that the right to use easements granted by the Lessee to 
the Lessor pursuant to the Construction Agency Agreement shall not expire until the termination 
of this Agreement.  The Lessor makes no representations regarding its rights to the Facility 
Realty and any defects in title shall not affect the Lessee’s obligations hereunder. 

(c) The Lessor covenants and agrees not to sell, convey, transfer, lease, 
mortgage or encumber the Project or any part thereof except as specifically permitted under this 
Agreement. 

Section 2.2 Duration of Term.  The term of this Agreement shall commence on 
_________________ and shall, subject to Section 7.1(b), expire on ____________, ____ or such 
earlier date as this Agreement may be terminated as provided in Section 7.2. 

Section 2.3 Rental Provisions, Pledge of Agreement and Rent.  (a)  The Lessee 
covenants to make rental payments in the amounts set forth on Schedule I attached hereto.  The 
Lessor agrees that such rental payments shall be paid by the Lessee directly to the Trustee for 
deposit in the Bond Fund. 

(b) The Lessee shall pay, as additional rent hereunder, all Impositions, as 
defined in and in accordance with the provisions of Section 3.5 hereof.  If the Lessee fails to pay 
any Imposition except as permitted by Section 3.5, the Lessor may make such payment and the 
Lessee shall reimburse the Lessor therefor in accordance with paragraph (c). 

(c) In the event the Lessee should fail to make or cause to be made any of the 
payments required under the foregoing provisions of this Section, the item or installment not so 
paid shall continue as an obligation of the Lessee until the amount not so paid shall have been 
fully paid with interest on such overdue amount until the date of payment at __% per annum. 

(d) The Lessee shall have the option to prepay its rental obligation and to 
exercise its option to purchase all or any portion of the Project designated by the Lessee, in 
whole or in part at the times and in the manner provided in Article 7 hereof. 

(e) At its option, to be exercised on or before the forty-fifth (45th) day next 
preceding the date any Bonds of a Series are to be redeemed from mandatory Sinking Fund 
Installments, the Lessee may deliver to the Trustee on behalf of the Lessor Bonds of such Series 
which are subject to mandatory Sinking Fund Installment redemption. Each such Bond so 
delivered shall be credited by the Trustee at one hundred percent (100%) of the principal amount 
thereof against the obligation of the Lessor under Section 2.3(a) hereof. 

(f) Pursuant to the Indenture the Lessor will pledge and assign to the Trustee 
as security fo r the Bonds all of the Lessor’s right, title and interest in this Agreement (except for 
the Lessor’s Reserved Rights), including all rental payments hereunder and in furtherance of said 
pledge the Lessor will unconditionally assign such rental payments to the Trustee for deposit in 
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the Bond Fund in accordance with the Indenture. The Lessee hereby consents to the above-
described lien and security interest, and pledge and assignment of this Agreement. 

(g) The Lessee covenants and agrees that it will comply with the provisions of 
the Indenture with respect to the Lessee and that the Trustee shall have the power, authority, 
rights and protections provided in the Indenture. The Lessee further covenants, at its expense, to 
use its best efforts to cause there to be obtained for the benefit of the Lessor any documents or 
opinions required of the Lessor under the Indenture. 

(h) It is agreed by the parties hereto that any amounts remaining in the Bond 
Fund or the Construction Fund upon expiration or earlier termination of the Lease Term, as 
provided in this Agreement, after payment in full of the Bonds (or provision for payment thereof 
having been made in accordance with the provisions of the Indenture) and any expenses in 
accordance with the Indenture, any amounts payable to the Lessor pursuant to Section 10.01 or 
10.02 of the Indenture shall belong to and be paid to the Lessee by the Trustee as overpayment of 
rents. 

Section 2.4 Obligation of Lessee.  The obligation of the Lessee to pay the rent and all 
other payments provided for in this Agreement and to maintain the Project in accordance with 
Section 3.1 of this Agreement shall be absolute, irrespective of any defense or any rights of set-
off, recoupment or counterclaim or deduction and without any rights of suspension, deferment, 
diminution or reduction it might otherwise have against the Lessor, the Trustee or the Holder of 
any Bond, and the obligation of the Lessee shall arise whether or not the Project has been 
completed as provided in this Agreement or is operating or operable or its use is curtailed, 
suspended or terminated.  The Lessee’s obligations hereunder shall be payable solely from the 
Bonneville Fund and such obligations are not, nor shall they be construed to be, general 
obligations of the Untied States, nor are such obligations intended to be or are they secured b the 
full faith and credit of the United States. 

ARTICLE III 
 

CONSTRUCTION, OPERATION, MAINTENANCE, IMPOSITIONS, LEGAL 
REQUIREMENTS 

Section 3.1 Construction and Completion of the Project.  The Lessee acknowledges 
that the Lessor is undertaking to construct the Project pursuant to the Construction Agency 
Agreement and that the Lessee will be leasing the Project as it is being constructed.  The Lessor 
agrees that it will suspend, delay or terminate construction of the Project at the direction of the 
Lessee and will not suspend, delay or terminate construction of the Project other than at the 
direction of the Lessee.  The Lessee may, at its option, but shall have no obligation to, construct 
or complete the Project as Lessee under this Lease Agreement. 

Section 3.2 Operation of the Project.  (a) The Lessor shall have no control over, and 
no obligation with respect to the Project, including the operation, maintenance, repair, 
replacement or use of the Project.  The purpose of the Lessor is to acquire, construct and equip 
the Project, lease the Project to the Lessee pursuant to this Lease Agreement, finance the Project 
through the Bonds and take related actions.  The Lessor shall not amend its purposes (b) The 
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Lessee will pay all costs of operating the Project and will make all decisions regarding the 
operation of the Project.  The Lessee may, in its discretion, transfer operational control to a 
regional transmission authority or other entity; provided that the Lessee shall remain liable 
hereunder.  The Lessee may suspend or terminate operation of the Project in its discretion, 
provided that this Agreement shall remain valid, binding and enforceable and there shall be no 
abatement, postponement or reduction in the rent or other amounts payable by the Lessee under 
this Agreement. 

Section 3.3 Maintenance, Alterations and Improvements.  (a)  During the term of this 
Agreement, the Lessee will pay all costs of maintaining the Project and will maintain the Project 
in the same manner in which the Lessee maintains similar facilities that it owns.  The Lessee may 
install any replacements, renewals and repairs to the Project that it deems necessary or desirable 
(whether ordinary or extraordinary, structural or nonstructural, foreseen or unforeseen) and such 
replacements, renewals and repairs shall be at least equal in quality to the original work and be 
made and installed in compliance with the applicable requirements of all governmental bodies. 
The Lessor shall be under no obligation to replace, service, test, adjust, erect, maintain or effect 
replacements, renewals or repairs of the Project, to effect the replacement of any inadequate, 
obsolete, worn-out or unsuitable parts of the Project, or to furnish any services for the Project 
and the Lessee hereby agrees to assume full responsibility therefor. 

(b) The Lessee may make such alterations of or additions to the Project or any 
part thereof from time to time as it in its discretion may determine to be desirable for its uses and 
purposes. 

(c) The Lessee may install or permit to be installed, machinery, equipment 
and other personal property on the Facility Realty not paid for with proceeds of Bonds and any 
such property shall become part of the Project (except, as provided in the definition of “Project,” 
any fiber optic cable and other facilities not used for the transmission of power across the lines 
shall not be part of the Project). 

(d) Except as otherwise provided in Section 5.4 hereof, unless the Lessor shall 
consent thereto in writing, the Lessee shall not create, permit or suffer to exist any mortgage, 
encumbrance, lien, security interest, claim or charge against the Project or any part thereof, or 
the interest of the Lessee in the Project or this Agreement except for Permitted Encumbrances. 

Section 3.4 Removal of Property of the Project.  (a)  The Lessee shall have the 
privilege from time to time of removing from the Project any fixture or any item of personal 
property provided that this Agreement shall remain valid, binding and enforceable following 
such removal.  The Lessee shall deposit in the Bond Fund any amounts received by it from the 
sale of such removed property that are not used by it to purchase replacement property that is 
installed as part of the Project. 

(b) The removal from the Project of any property shall not entitle the Lessee 
to any abatement or reduction in the rentals and other amounts payable by the Lessee under this 
Agreement. 
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Section 3.5 Taxes, Assessments and Charges.  The Lessee shall pay when the same 
shall become due all taxes and assessments, general and specific, if any, levied and assessed 
upon or against the Project, this Agreement, any estate or interest of the Lessor or the Lessee in 
the Project, or the rentals hereunder during the term of this Agreement, and all assessments and 
other governmental charges and impositions whatsoever, foreseen or unforeseen, ordinary or 
extraordinary, under any present or future law, and charges for public or private utilities or other 
charges incurred in the occupancy, use, operation, maintenance or upkeep of the Project, all of 
which are herein called “Impositions”. The Lessor shall promptly forward to the Lessee any 
notice, bill or other statement received by the Lessor concerning any Imposition.  The Lessee 
may pay any Imposition in installments if so payable by law, whether or not interest accrues on 
the unpaid balance.  The Lessee may contest in good faith the validity, existence or applicability 
of any Imposition.  Notwithstanding anything herein to the contrary, the Lessee may withhold 
payment of such Imposition during such contest so long as the failure to pay such Imposition 
does not adversely affect the validity and enforceability of this Agreement or the other 
obligations of the Lessee hereunder. 

Section 3.6 Compliance with Law.  The Lessee agrees that it will, throughout the term 
of this Agreement and at its sole cost and expense, promptly observe and comply, in all material 
respects, with all Federal, State and local statutes, codes, laws, acts, ordinances, orders, 
judgments, decrees, rules, regulations and authorizations, whether foreseen or unforeseen, 
ordinary or extraordinary, which shall now or at any time hereafter be binding upon or applicable 
to the Lessee in connection with the lease and operation of the Project or any portion thereof 
(including without limitation those relating to zoning, land use, environmental protection, air, 
water and land pollution, toxic wastes, hazardous wastes, solid wastes, wetlands, health, safety, 
equal opportunity, minimum wages, and employment practices) (the “Legal Requirements”), and 
will observe and comply with all conditions, requirements, and schedules necessary to preserve 
and extend all rights, licenses, permits (including, without limitation, zoning variances, special 
exception and non-conforming uses), privileges, franchises and concessions in connection with 
the lease and operation of the Project or any portion thereof.  The Lessee may in good faith 
contest the validity or applicability of any Legal Requirement.  Notwithstanding anything herein 
to the contrary, the Lessee may withhold compliance with such Legal Requirement during such 
contest so long as such noncompliance does not adversely affect the validity and enforceability 
of this Agreement or the other obligations of the Lessee hereunder. 

ARTICLE IV 
 

DAMAGE, DESTRUCTION AND CONDEMNATION 

Section 4.1 Damage, Destruction and Condemnation. 

(a) In the event that at any time during the term of this Agreement the whole 
or part of the Project shall be damaged or destroyed, or taken or condemned by a competent 
authority for any public use or purpose, or by agreement between the Lessor and those 
authorized to exercise such right, or if the temporary use of the Project shall be so taken by 
condemnation or agreement (a “Loss Event”): 
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(i) the Lessor shall have no obligation to rebuild, replace, repair or 
restore the Project, 

(ii) there shall be no abatement, postponement or reduction in the rent 
or other amounts payable by the Lessee under this Agreement, and 

(iii) the Lessee will promptly give written notice of such Loss Event to 
the Lessor and the Trustee, generally describing the nature and extent thereof. 

(b) The Lessee shall not be obligated to repair or replace the Project or 
purchase the Project following a Loss Event so long as this Agreement shall remain valid, 
binding and enforceable on the Lessee following such Loss Event.  If the Lessee elects to repair 
or replace the Project, it shall do so with its own funds except to the extent amounts are available 
in the Construction Account of the Project Fund for such purpose, in which case it may use such 
funds. 

(c) Any proceeds of insurance or condemnation awards or recoveries of 
claims against contractors (or an amount equal to such proceeds, awards or recoveries) received 
by the Lessor or the Lessee shall be deposited into the Construction Account of the Project Fund 
or the Bond Fund, as agreed to by the Lessor and the Lessee. 

ARTICLE V 
 

PARTICULAR COVENANTS 

Section 5.1 Expenses; Indemnity.  (a)  The Lessee shall pay all reasonable costs and 
expenses of the Lessor incurred in connection with this Agreement. 

(b) The Lessee shall at all times protect, indemnify and hold the Lessor 
harmless of, from and against any and all claims (whether in tort, contract or otherwise), 
demands, expenses (including reasonable attorneys fees), taxes and liabilities for losses, damage, 
injury and liability of every kind and nature and however caused, and taxes (of any kind and by 
whomsoever imposed), other than losses arising from the intentional misrepresentation or willful 
misconduct of the Lessor, arising upon or about the Project or resulting from, arising out of, or in 
any way connected with the financing of the costs of the Project and the marketing, issuance or 
sale of the Lessor’s Bonds for such purpose (including amounts payable by Lessor pursuant to its 
indemnification of the Trustee).  Such indemnification set forth above shall be binding upon the 
Lessee for any and all claims, demands, expenses, liabilities and taxes set forth herein and shall 
survive the expiration or termination of this Agreement. 

Section 5.2 Financial Statements; No-Default Certificates.  (a)  The Lessee agrees to 
furnish to the Trustee, any requesting holder of more than $1,000,000 of Bonds and the Lessor, 
as soon as available and in any event within one-hundred eighty (180) days after the close of 
each Fiscal Year of the Lessee, a copy of the annual audited financial statements of the Lessee 
and the related statements of income, earnings, retained earnings and changes in financial 
position for such Fiscal Year, prepared in accordance with generally accepted accounting 
principles, accompanied by an opinion of an independent certified public accountant. 
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(b) The Lessee shall immediately notify the Lessor and the Trustee of the 
occurrence of any Event of Default of which it has knowledge. Any notice required to be given 
pursuant to this subsection shall be signed by an Authorized Representative of the Lessee and set 
forth a description of the default and the steps, if any, being taken to cure said default. If no steps 
have been taken, the Lessee shall state this fact on the notice. 

Section 5.3 Discharge of Liens.  (a) The Lessee shall not sell, assign, encumber (other 
than Permitted Encumbrances), convey or otherwise dispose of its leasehold interest in the 
Project or any part thereof during the term of this Agreement, without the prior written consent 
of the Lessor and the Trustee, and any purported disposition without such consent shall be void; 
if any lien, encumbrance or charge is filed or asserted, or any judgment, decree, order, levy or 
process of any court or governmental body is entered, made or issued or any claim (such liens, 
encumbrances, charges, judgments, decrees, orders, levies, processes and claims being herein 
collectively called “Liens”), whether or not valid, is made against the Project or any part thereof 
or the interest therein of the Lessor, the Lessee or the Trustee or against any of the rentals or 
other amounts payable under this Agreement or the interest of the Lessee under this Agreement 
other than Liens for Impositions (as defined in Section 3.3) not yet payable, or payable without 
the addition of any fine, penalty, interest or cost for non-payment, Permitted Encumbrances, or 
Liens being contested as permitted by Section 5.3(b), the Lessee forthwith upon receipt of notice 
of the filing, assertion, entry or issuance of such Lien (rega rdless of the source of such notice) 
shall give written notice thereof to the Lessor and the Trustee and take all action (including the 
payment of money and/or the securing of a bond) at its own cost and expense (unless such liens 
resulted solely from the act or omission of the Lessor or the Trustee) as may be necessary or 
appropriate to obtain the discharge in full thereof and to remove or nullify the basis therefor. 
Nothing contained in this Agreement shall be construed as constituting the express or implied 
consent to or permission of the Lessor for the performance of any labor or services or the 
furnishing of any materials that would give rise to any Lien against the Lessor’s interest in the 
Project. 

(b) So long as no Event of Default has occurred and is continuing hereunder, 
the Lessee may at its sole expense contest (after prior written notice to the Lessor and the 
Trustee), by appropriate action conducted in good faith and with due diligence, the amount or 
validity or application, in whole or in part, of any Lien. 

(c) Notwithstanding the preceding paragraphs, the Lessee shall not be 
required to discharge liens against the interest of the Lessee in the Project as long as this 
Agreement will remain valid, binding and enforceable.  Nothing herein shall be construed as 
limiting the right of the Lessee to sell the transmission capability of the Project, to use or sell 
transmission services or capacity derived from the Project, to make the Project available for use 
by third parties (provided that if such use is pursuant to an assignment or sublease, the provisions 
of Section 8.3 must be complied with), or to permit interconnections to be made with the Project. 

Section 5.4 Lessor’s Authority; Covenant of Quiet Enjoyment.  The Lessor covenants 
and agrees that it has full right and lawful authority to enter into this Agreement for the full term 
hereof.  So long as the Lessee shall pay the rent and all other sums payable by it under this 
Agreement and shall duly observe all the covenants, stipulations and agreements herein 
contained obligatory upon it and an Event of Default shall not exist hereunder, the Lessee shall 
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have, hold and enjoy, during the term hereof, peaceful, quiet and undisputed possession of the 
Project, and the Lessor (at the sole cost and expense of the Lessee) shall from time to time take 
all necessary action to that end, subject to Permitted Encumbrances. 

Section 5.5 No Warranty of Condition or Suitability.  NEITHER THE TRUSTEE 
NOR THE LESSOR HAS MADE NOR MAKES ANY REPRESENTATION OR WARRANTY 
WHATSOEVER, EITHER EXPRESS OR IMPLIED, WITH RESPECT TO THE 
MERCHANTABILITY, CONDITION, FITNESS, DESIGN, OPERATION OR 
WORKMANSHIP OF ANY PART OF THE PROJECT, ITS FITNESS FOR ANY 
PARTICULAR PURPOSE, THE QUALITY OR CAPACITY OF THE MATERIALS IN THE 
PROJECT, OR THE SUITABILITY OF THE PROJECT FOR THE PURPOSES OR NEEDS 
OF THE LESSEE OR THE EXTENT TO WHICH PROCEEDS DERIVED FROM THE SALE 
OF THE BONDS WILL BE SUFFICIENT TO PAY THE COST OF COMPLETION OF THE 
PROJECT. THE LESSEE IS SATISFIED THAT THE PROJECT IS SUITABLE AND FIT 
FOR ITS PURPOSES.  NEITHER THE TRUSTEE NOR THE LESSOR SHALL BE LIABLE 
IN ANY MANNER WHATSOEVER TO THE LESSEE OR ANY OTHER PERSON FOR 
ANY LOSS, DAMAGE OR EXPENSE OF ANY KIND OR NATURE CAUSED, DIRECTLY 
OR INDIRECTLY, BY THE PROPERTY OF THE PROJECT OR THE USE OR 
MAINTENANCE THEREOF OR THE FAILURE OF OPERATION THEREOF, OR THE 
REPAIR, SERVICE OR ADJUSTMENT THEREOF, OR BY ANY DELAY OR FAILURE TO 
PROVIDE ANY SUCH MAINTENANCE, REPAIRS, SERVICE OR ADJUSTMENT, OR BY 
ANY INTERRUPTION OF SERVICE OR LOSS OF USE THEREOF OR FOR ANY LOSS OF 
BUSINESS HOWSOEVER CAUSED. 

Section 5.6 Issuance of Additional Bonds.  The Lessor and the Lessee recognize that 
under the provisions of and subject to the conditions set forth in the Indenture, the Lessor is 
authorized to enter into a Supplemental Indenture and issue one or more series of Additional 
Bonds on a parity with the Series 2004 Bonds for the purpose of (i) completing the Project, (ii) 
providing funds to repair, relocate, replace, rebuild or restore the Project in the event of damage, 
destruction or taking by eminent domain, (iii) providing extensions, additions or improvements 
to the Project, or (iv) refunding Outstanding Bonds. If the Lessee is not in default hereunder, the 
Lessor will consider the issuance of Additional Bonds in a principal amount as is specified in a 
written request in accordance with the applicable provisions set forth in the Indenture. 

Any such completion, repair, relocation, replacement, rebuilding, restoration, 
additions, extensions or improvements shall become a part of the Project and shall be included 
under this Agreement to the same extent as if originally included hereunder. 

Section 5.7 Further Assurances.  The Lessee will do, execute, acknowledge and 
deliver or cause to be done, executed, acknowledged and delivered such further acts, 
instruments, conveyances, transfers and assurances, including Uniform Commercial Code 
financing statements, at the sole cost and expense of the Lessee, as the Lessor deems reasonably 
necessary or advisable for the implementation, effectuation, correction, confirmation or 
perfection of this Agreement and any rights of the Lessor or the Trustee, under the Indenture. 

Section 5.8 Recording and Filing.  This Agreement as originally executed or a 
memorandum thereof shall be recorded by the Lessee subsequent to the recordation of the 
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Indenture, in the office of the _________________________, or in such other office as may at 
the time be provided by law as the proper place for the recordation thereof. 

Section 5.9 Right to Cure Lessor Defaults.  The Lessor hereby grants the Lessee full 
authority for account of the Lessor to perform any covenant or obligation the nonperformance of 
which is alleged to constitute a default by the Lessor in any notice received by the Lessee, in the 
name and stead of the Lessor, with full power of substitution. 

Section 5.10 Federal Tax Treatment.  The Lessor will file Federal income tax returns 
that forgo depreciation deductions and other income and deduction items that are available to 
owners of the Project, and the Lessor will not report any payments received under this Lease 
Agreement as payments received in connection with a transfer or sale of property. 

ARTICLE VI 
 

EVENTS OF DEFAULT; REMEDIES 

Section 6.1 Events of Default.  Any one or more of the following events shall 
constitute an “Event of Default” hereunder: 

(a) Failure of the Lessee to pay any rental that has become due and payable by 
the terms of Section 2.3(a) hereof; 

(b) Failure of the Lessee to pay any amount due hereunder (other than under 
Section 2.3(a) hereof) and continuance of such default for thirty (30) days; 

(c) Failure of the Lessee to observe and perform any covenant, condition or 
agreement hereunder on its part to be performed (except as set forth in Section 6.1(a) or (b) 
hereof) and (1) continuance of such failure for a period of thirty (30) days after receipt by the 
Lessee of written notice specifying the nature of such default from the Lessor, the Trustee or the 
Holders of more than twenty-five per centum (25%) in aggregate principal amount of the Bonds 
Outstanding, or (2) if by reason of the nature of such default the same can be remedied, but not 
within the said thirty (30) days, the Lessee fails to proceed with reasonable diligence after receipt 
of said notice to cure the same or fails to continue with reasonable diligence its efforts to cure the 
same; 

Section 6.2 Remedies on Default.  Whenever any Event of Default referred to in 
Section 6.1 hereof shall have occurred and be continuing, the Lessor, or the Trustee, subject to 
the second succeeding paragraph of this Section 6.2 and subject to Section 6.8 hereof, may take 
whatever action at law or in equity permitted by law to be taken against the Lessee as may 
appear necessary or desirable to collect the rent then due and thereafter to become due, or to 
enforce performance or observance of any obligations, agreements or covenants of the Lessee 
under this Agreement. 

Any amounts collected pursuant to action taken under this Section shall be paid to 
the Trustee for deposit into the Bond Fund and applied in accordance with the provisions of the 
Indenture. 
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The Lessor, during the lease term, waives any and all rights as owner or as lessor 
of the Project to re-enter and take possession of the Project, to sublease the Project, to terminate 
the Lease Term and to exclude the Lessee from possession of the Project upon the occurrence of 
an Event of Default under this Agreement.  The Lessor and the Lessee hereby declare that this 
Agreement does not create a security interest in the Project in favor of the Lessor, and the Lessor 
hereby waives any rights it may have as a secured party with respect to the Project under the 
Washington Uniform Commercial Code or otherwise. 

In the event that the Lessee fails to make any payment required in Section 2.3 
hereof, the installment so in default shall continue as an obligation of the Lessee until the amount 
in default shall have been fully paid plus interest on such overdue amounts until the date of 
payment at ___% per annum. 

No action taken pursuant to this Section 6.2 or Section 6.3 shall, except as 
expressly provided herein, relieve the Lessee from the Lessee’s obligations hereunder, all of 
which shall survive any such action. 

Section 6.3 Surrender of Project Upon Event of Default.  Upon the occurrence and 
continuance of an Event of Default under Section 6.1(a) hereof, the Lessee shall, at the direction 
of the Lessor or the Trustee, given in its sole discretion, promptly surrender use and possession 
of the Project to the Lessor or a designee of the Lessor. 

Section 6.4 Remedies Cumulative.  The rights and remedies of the Lessor and the 
Trustee under this Agreement or the Indenture shall be cumulative and shall not exclude any 
other rights and remedies of the Lessor or the Trustee allowed by law with respect to any default 
under this Agreement. Failure by the Lessor or the Trustee to insist upon the strict performance 
of any of the covenants and agreements herein set forth or to exercise any rights or remedies 
upon default by the Lessee hereunder shall not be considered or taken as a waiver or 
relinquishment for the future of the right to insist upon and, to the extent permitted by law, to 
enforce by mandatory injunction, specific performance or other appropriate legal remedy strict 
compliance by the Lessee with all of the covenants and conditions hereof, or of the rights to 
exercise any such rights or remedies, if such default by the Lessee be continued or repeated. 

Section 6.5 No Additional Waiver Implied by One Waiver.  In the event any covenant 
or agreement contained in this Agreement should be breached by either party and thereafter 
waived by the other party, such waiver shall be limited to the particular breach so waived and  
shall not be deemed to waive any other breach hereunder. No waiver shall be binding unless it is 
in writing and signed by the party making such waiver. No course of dealing between the Lessor 
and/or the Trustee and the Lessee or any delay or omission on the part of the Lessor and/or the 
Trustee in exercising any rights hereunder or under the Indenture shall operate as a waiver. 

Section 6.6 Effect on Discontinuance of Proceedings.  In case any proceeding taken by 
the Trustee under the Indenture or this Agreement on account of any Event of Default hereunder 
or under the Indenture shall have been discontinued or abandoned for any reason or shall have 
been determined adversely to the Trustee, then, and in every such case, the Lessor, the Trustee 
and the Holders of the Bonds shall be restored, respectively, to their former positions and rights 
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hereunder and thereunder, and all rights, remedies, powers and duties of the Trustee shall 
continue as in effect prior to the commencement of such proceedings. 

Section 6.7 Agreement to Pay Attorneys’ Fees and Expenses.  In the event the Lessee 
should default under any of the provisions of this Agreement, and the Lessor or the Trustee 
should employ attorneys or incur other expenses for the collection of rentals or other amounts 
payable hereunder or the enforcement of performance or observance of any obligation or 
agreement on the part of the Lessee herein contained, the Lessee agrees that it will on demand 
therefor pay to the Lessor or the Trustee the reasonable fees and disbursements of such attorneys 
and such other expenses so incurred. 

Section 6.8 Statutory Limitation on Legal Remedies Against the Lessee.  The Lessor 
acknowledges that its remedies against the Lessee are limited to those provided under Federal 
law, which provides that the exclusive remedy fo r breach of contract by the Lessee is a judgment 
for money damages.  The parties agree that such damages shall not exceed the purchase option 
payment amount calculated pursuant to Section 7.1 hereof at the time of such breach plus 
amounts payable under Sections 3.5 and 5.1 hereof. 

ARTICLE VII 
 

OPTIONS 

Section 7.1 Options.  (a)  The Lessee has the option, at any time and from time to 
time, to make advance rental payments which, at the direction of the Lessee, shall be deposited 
into the Bond Fund and held to make the next maturing scheduled payments on the Bonds or 
applied to redeem all or a portion of the Bonds, all in accordance with the terms of the Indenture.  
The Lessee has the option, at any time and from time to time, to purchase all or any portion of 
the Project by making a purchase option payment equal to the amount necessary to redeem all or 
the applicable portion of the Bonds on the next redemption date.  The Project shall be divided 
into components as shown in Appendix A and the Lessee may exercise its purchase option with 
respect to any component by making a purchase option payment equal to the redemption price of 
the percentage of Bonds of the applicable Series allocable to such component.  The Lessee shall 
exercise its option to make such advance rental payments or such purchase option by delivering a 
written notice of an Authorized Representative of the Lessee to the Trustee in accordance with 
the Indenture, with a copy to the Lessor, setting forth (i) the amount of the advance rental 
payment or purchase option payment, (ii) the principal amount of Bonds Outstanding requested 
to be redeemed with such advance rental payment (if any) or purchase option payment (which 
principal amount shall be in such minimum amount or integral multiple of such amount as shall 
be permitted in the Indenture), and (iii) the date on which such principal amount of Bonds are to 
be redeemed. Such advance rental payment to be applied to redeem Bonds and any such 
purchase option payment shall be paid to the Trustee in legal tender on or before the redemption 
date and shall be an amount which, when added to the amount on deposit in the Bond Fund and 
available therefor, will be sufficient to pay the Redemption Price of the Bonds to be redeemed, 
together with interest to accrue to the date fixed for redemption and all expenses of the Lessor, 
the Bond Registrar, the Trustee and the Paying Agents (including reasonable fees and expenses 
of counsel to the Lessor, the Bond Registrar, the Trustee and the Paying Agents) in connection 
with such redemption.  After any purchase of a portion of the Project, the rent payable pursuant 
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to Section 2.3(a) shall be reduced to an amount agreed to by the Lessor and the Lessee with the 
written consent of the Trustee; provided that such amount may not be less than an amount 
sufficient to pay debt service on the Bonds when due without the consent of the holders of all of 
the Bonds then Outstanding. 

(b) The Lessor hereby grants the Lessee the option to purchase the Project at 
the end of the term of this Agreement for $10 so long as no event of default hereunder has then 
occurred and is continuing.  The Lessor hereby grants the Lessee the option of extending the 
term of this Agreement for one year or any multiple thereof for $________ per year under 
Section 2.3(a) hereof.  The Lessee shall give the Lessor and the Trustee at least sixty (60) days’ 
written notice of its exercise of either such option. 

(c) If the Lessee fails to exercise its renewal or purchase option pursuant to 
Section 7.1(b) hereof, then, at the option of the Lessor, this Agreement shall be extended for one 
year and the Lessee shall be obligated to remove the Project on behalf of the Lessor and deliver 
the Project to or at the direction of the Lessor prior to the end of the term of this Agreement, as 
so extended.  The cost of such removal and delivery shall be paid by the Lessee. 

Section 7.2 Termination of Agreement.  After full payment of the Bonds or provision 
for the payment in full thereof having been made in accordance with Section 10.01 of the 
Indenture, the Lessee may terminate this Agreement by paying all amounts due and payable 
under this Agreement and by giving the Lessor notice in writing of such termination and 
thereupon such termination shall forthwith become effective, subject, however, to the survival of 
the obligations of the Lessee under Section 5.1.  Upon termination of this Agreement, the Lessor 
will deliver or cause to be delivered to the Lessee a termination of this Agreement in recordable 
form. 

Section 7.3 Conveyance of Title.  At the closing of any purchase of the Project or any 
component pursuant to Article VII hereof, the Lessor will upon receipt of the purchase price 
deliver to the Lessee good title to the property being purchased, as such property then exists, 
subject to the following:  (i) those license and encumbrances (if any) to which said property was 
subject when conveyed to the Lessor; (ii) those liens and encumbrances resulting from the failure 
of the Lessee to perform or observe any of the agreements on its part contained in this 
Agreement; and (iii) Permitted Encumbrances other than this Agreement and the Indenture; 

ARTICLE VIII 
 

MISCELLANEOUS 

Section 8.1 Indenture; Amendment.  The Lessee shall have and may exercise all the 
rights, powers and authority granted to the Lessee in the Indenture and in the Bonds, and the 
Indenture and the Bonds shall not be modified, altered or amended in any manner which 
adversely affects such rights, powers and authority so stated to be in the Lessee or otherwise 
adversely affects the Lessee without the written consent of the Lessee. 

Section 8.2 Force Majeure.  In case by reason of force majeure either party hereto 
shall be rendered unable wholly or in part to carry out its obligations under this Agreement, then 
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except as otherwise expressly provided in this Agreement, if such party shall give notice and full 
particulars of such force majeure in writing to the other party within a reasonable time after 
occurrence of the event or cause relied on, the obligations of the party giving such notice (other 
than the obligations of the Lessee to make payments required to be made hereunder), so far as 
they are affected by such force majeure, shall be suspended during the continuance of the 
inability then claimed which shall include a reasonable time for the removal of the effect thereof, 
but for no longer period, and such party shall endeavor to remove or overcome such inability 
with all reasonable dispatch. The term “force majeure,” as employed herein, shall mean acts of 
God, strikes, lockouts or other industrial disturbances, acts of the public enemy, orders of any 
kind of the Government of the United States or of the State or any civil or military authority, 
insurrections, riots, epidemics, landslides, lightning, earthquakes, fires, hurricanes, storms, 
floods, washouts, droughts, arrest, restraining of government and people, civil disturbances, 
explosions, partial or entire failure of utilities, shortages of labor, material, supplies or 
transportation, or any other similar or different cause not reasonably within the control of the 
party claiming such inability. It is understood and agreed that the settlement of existing or 
impending strikes, lockouts or other industrial disturbances shall be entirely within the discretion 
of the party having the difficulty and that the above requirements that any force majeure shall be 
reasonably beyond the control of the party and shall be remedied with all reasonable dispatch 
shall be deemed to be fulfilled even though such existing or impending strikes, lockouts and 
other industrial disturbances may not be settled but could have been settled by acceding to the 
demands of the opposing person or persons. 

Section 8.3 Assignment or Sublease.  The Lessee may assign or transfer this 
Agreement or sublet the whole or any part of the Project so long as (1) the Lessee shall remain 
liable to the Lessor for the payment of all rent and other payments hereunder and for the full 
performance of all of the terms, covenants and conditions of this Agreement and (2) the Lessee 
shall deliver to the Lessor an Opinion of Counsel to the effect that such assignment, transfer or 
sublease shall not legally impair in any respect the obligations of the Lessee for the payment of 
all rents nor for the full performance of all of the terms, covenants and conditions of this 
Agreement.  The Lessee shall furnish or cause to be furnished to the Lessor and the Trustee a 
copy of any such assignment, transfer or sublease in substantially final form at least ten (10) days 
prior to the date of execution thereof.  The Lessee may also enter into contracts relating to the 
use of the Project as provided in Section 5.3(c). 

Section 8.4 Amendments.  This Agreement may be amended only by a written 
amendment signed by the parties hereto with the concurring written consent of the Trustee given 
in accordance with the provisions of the Indenture. 

Section 8.5 Notices.  All notices, certificates or other communications hereunder shall 
be deemed sufficiently given if (a) mailed by United States certified mail, return receipt 
requested, postage prepaid, or (b) if sent by a nationally recognized overnight courier, or (c) 
delivered personally, addressed as follows: 
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(a)  To the Lessor:  

(b) To the Lessee: 

  with copies to: 

 

(c) To the Trustee:  

The Lessor, the Lessee and the Trustee may, by notice given hereunder to each of the 
others, designate any further or different addresses to which subsequent notices, certificates or 
other communications to them shall be sent. 

Any notice, certificate or other communication hereunder shall, except as may expressly 
be provided herein, be deemed to have been given or served two (2) days after the date the same 
shall be deposited in the United States mails, postage prepaid, in the manner aforesaid or one (1) 
day after the date that the same shall be deposited with a nationally recognized overnight courier 
or on the date of delivery or refusal thereof, if delivered personally. 

Section 8.6 Severability.  If any clause, provision or Section of this Agreement be 
ruled invalid by any court of competent jurisdiction, the invalidity of such clause, provision or 
Section shall not affect any of the remaining provisions hereof. 

Section 8.7 Inspection of Project. 

(a) Upon reasonable notice, Lessee shall permit the Trustee, the Lessor and 
their respective agents or representatives to enter the Project at all reasonable times during 
business days and business hours for the purpose of determining whether or not Lessee is in 
compliance with its obligations hereunder.  Neither the Lessor nor the Trustee shall have any 
duty to inspect the Project. 

(b) In no event shall the Trustee or its agents, employees, contractors or other 
invitees (including without limitation, the Lessor and other federal, state or local governmental 
agencies) be entitled to access to any portion of the Project that Lessee has designated a 
confidential area unless and until the entity and individual persons seeking access have signed 
and delivered to a representative of Lessee at the Project an agreement of confidentiality and 
nondisclosure in the form and substance reasonably satisfactory to Lessee and Trustee. In 
addition, Lessee’s consent in this Lease Agreement to authorized access is for the limited 
purpose described in paragraph (a) above and is not intended as a waiver of any rights granted by 
law to challenge a request or demand by anyone to access the Project for the purpose of an 
inspection or search. 
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(c) Nothing in this Section 8.7 or elsewhere in this Agreement shall imply any 
duty on the part of Lessor to do any work, and performance thereof by the Lessor shall not 
constitute a waiver of Lessee’s default in failing to perform the same. 

Section 8.8 Effective Date; Counterparts.  This Agreement shall become effective 
upon its delivery. It 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. 

Section 8.9 Binding Effect.  This Agreement sha ll inure to the benefit of, and shall be 
binding upon, the Lessor and the Lessee and their respective successors and assigns.  The 
Trustee is hereby made an express third party beneficiary of this Agreement. 

Section 8.10 Net Lease.  It is the intention of the parties hereto that this Agreement be a 
“triple net lease” and this Agreement shall be construed to effect such intent. 

Section 8.11 Law Governing.  This Agreement shall be governed by and construed in 
accordance with the laws of the State of Washington, without reference to choice of law 
doctrine, except that to the extent the parties’ rights and obligations are required to be governed 
by United States Federal law, then such rights and obligations shall be governed by United States 
Federal law 

Section 8.12 Limited Recourse.  No recourse under any obligation, covenant or 
agreement of the Lessor contained in this Agreement shall be had against J. H. Management 
Corporation (“JHM”) or any incorporator, stockholder, officer, director or employee of the 
Lessor or JHM, by the enforcement of any assessment or by any legal or equitable proceeding, 
by virtue of any statute or otherwise; it being expressly agreed and understood that this 
Agreement is solely a corporate obligation of the Lessor, and that no personal liability whatever 
shall attach to or be incurred by the incorporators, stockholders, officers, directors or employees 
of the Lessor or JHM, or any of them under or by reason of any of the obligations, covenants or 
agreements of the Lessor contained in this Agreement, or implied therefrom, and that any and all 
personal liability for breaches by the Lessor of any of such obligations, covenants or agreements 
either at common law or at equity, or by statute or constitution, of JHM and every such 
incorporator, stockholder, officer, director or employee is hereby expressly waived as a condition 
of and in consideration for the execution of this Agreement; provided, however, that nothing in 
this Section 8.13 shall relieve any of the foregoing persons or entities from any liability arising 
from his, her or its willful misconduct or intentional misrepresentation. 

Section 8.13 Confidentiality.  [TO COME] 

Section 8.14 Broker.  Each of the parties represents to the other that it has not dealt with 
any broker in connection with this transaction.  If any claim is made by any broker who shall 
claim to have acted or dealt with Lessee or the Lessor in connection with this transaction, Lessee 
or the Lessor, as the case may be, will be responsible for payment of the brokerage commission, 
fee or other compensation to which such broker is entitled. 

Section 8.15 Entire Lease.  This Lease contains all the promises, agreements, 
conditions, inducements and understandings between Lessor and Lessee relating to the Project 
(other than the Construction Agency Agreement) and there are no promises, agreements, 
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conditions, understandings, inducements, warranties or representations, oral or written, expressed 
or implied, between them other than as herein set forth. 

Section 8.16 Date of Agreement for Reference Purposes Only.  The date of this 
Agreement shall be for reference purposes only and shall not be construed to imply that this 
Agreement was executed on the date first above written. This Agreement was executed and 
delivered on the date of original issuance and delivery of the Series 2004 Bonds. 
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IN WITNESS WHEREOF, the Lessor has caused its corporate name to be hereunto subscribed 
to this Agreement by its duly authorized _______ or _________ and attested under the seal of 
the Lessor by its Secretary or Assistant Secretary and the Lessee has caused its corporate name to 
be subscribed hereto by its __________________, all being done as of the year and day first 
above written. 

 NORTHWEST INFRASTRUCTURE 
FINANCING CORPORATION, 
  as Lessor 

ATTEST: By:  __________________________________ 
 Name: 
 Title: 

___________________________________ 
Name: 
Title: 

 

 UNITED STATES OF AMERICA 
DEPARTMENT OF ENERGY acting by and 
through the Administrator of the Bonneville 
Power Administration, 
  as Lessee 

ATTEST: By:  __________________________________ 
 Name: 
 Title: 

___________________________________ 
Name: 
Title: 
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STATE OF    ) 
:ss.: 

COUNTY OF _______ ) 

On the ____ day of _________, 2004, before me personally came 
____________________, to me known, who, being by me duly sworn, did depose and say that 
he/she resides _______________________; that he/she is the/a _____________________ of the 
Northwest Infrastructure Financing Corporations which executed the foregoing instrument; that 
he/she knows the seal of said Lessor; that the seal affixed to said instrument is such corporate 
seal. 

______________________________________ 
 Notary Public 
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STATE OF    ) 
:ss.: 

COUNTY OF ___________ ) 

On the ____ day of _________, 2004, before me personally came 
____________________, to me known, who being by me duly sworn, did depose and say that 
he/she resides _______________________; that he/she is the/a _____________________ of 
Bonneville Power Administration, that he/she knows the seal of said entity; that the seal affixed 
to said instrument is such corporate seal. 

______________________________________ 
 Notary Public
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Appendix A 

DESCRIPTION OF PROJECT 

The Project consists of fixtures, equipment and systems to be acquired, improved, 
installed, and constructed for use for transmission of electricity, including the following: 

Located on the following Facility Realty: 

Project Components 

Component  Percentage of Series 2004 Bonds
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Appendix B 

DEFINITIONS 

(replace with common definitions appendix  
shared with the Indenture)
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Appendix C 

PROVISIONS REQUIRED BY STATUTE OR 
EXECUTIVE ORDER 

1. CONTRACT WORK HOURS AND SAFETY STANDARDS 
This contract, if and to the extent required by applicable law and if not otherwise 
exempted, is subject to the following provisions: 

(a) Overtime Requirements 
No contractor or subcontractor contracting for any part of the contract work which 
may require or involve the employment of laborers or mechanics, shall require or 
permit any laborer or mechanic in any workweek in which such worker is 
employed on such work to work in excess of eight (8) hours in any calendar day 
or in excess of 40 hours in such workweek unless such laborer or mechanic 
receives compensation at a rate not less than one and one-half times such 
worker’s basic rate of pay for all hours worked in excess of eight (8) hours in any 
calendar day or in excess of forty (40) hours in such workweek, as the case may 
be. 

(b) Violation, Liability for Unpaid Wages; Liquidated Damages 
In the event of any violation of the provisions of subsection (a), the contractor and 
any subcontractor responsible therefor shall be liable to any affected employee for 
such employee’s unpaid wages.  In addition, such contractor and subcontractor 
shall be liable to the Government for liquidated damages.  Such liquidated 
damages shall be computed with respect to each individual laborer or mechanic 
employed in violation of the provisions of subsection (a) in the sum of $10 for 
each calendar day on which such employee was required or permitted to be 
employed in such work in excess of eight (8) hours or in excess of such 
employee’s standard workweek of forty (40) hours without payment of the 
overtime wages required by subsection (a) above. 

(c) Withholding for Unpaid Wages and Liquidated Damages 
Bonneville may withhold, or cause to be withheld, from any moneys payable on 
account of work performed by the contractor or subcontractor, such sums as may 
administratively be determined to be necessary to satisfy any liabilities of such 
contractor or subcontractor for unpaid wages and liquidated damages as provided 
in subsection (b) above. 

(d) Subcontracts 
The contractor shall insert in any subcontracts the clauses set forth in subsections 
(a) through (c) of this provision and also a clause requiring the subcontractors to 
included these clauses in any lower tier subcontracts which they may enter into, 
together with a clause requiring this insertion in any further subcontracts that may 
in turn be made. 
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(e) Records  
The contractor shall maintain payroll records containing the information specified 
in 29 CFR 516.2(a).  Such records shall be preserved for three (3) years from the 
completion of the contract. 

2. CONVICT LABOR 
In connection with the performance of work under this contract, the contractor agrees, if 
and to the extent required by law and if not otherwise exempted, not to employ any 
person undergoing sentence of imprisonment except as provided by Public Law 89-176, 
September 10, 1965 (18 U.S.C. 4082(c)(2)) and Executive Order 11755, December 19, 
1973. 

3. EQUAL OPPORTUNITY 
During the performance of this contract, if and to the extent required by applicable law 
and if not otherwise exempted, the contractor agrees as follows: 

(a) The contractor will not discriminate against any employee or applicant for 
employment because of race, color, religion, sex, or national origin.  The 
contractor will take affirmative action to ensure tha t applicants are employed, and 
that employees are treated during employment, without regard to their race, color, 
religion, sex, or national origin.  Such action shall include, but not be limited to, 
the following:  employment, upgrading, demotion or trans fer; recruitment or 
recruitment advertising; layoff or termination; rates of pay or other forms of 
compensation and selection for training, including apprenticeships.  The 
contractor agrees to post in conspicuous places, available to employees and 
applicants for employment, notices to be provided by Bonneville setting forth the 
provisions of the Equal Opportunity clause. 

(b) The contractor will, in all solicitations or advertisements for employees placed by 
or on behalf of the contractor, state that all qualified applications will receive 
consideration for employment without regard to race, color, religion, sex, or 
national origin. 

(c) The contractor will send to each labor union or representative or workers with 
which said contractor has a collective bargaining agreement or other contract or 
understanding, a notice, to be provided by Bonneville, advising the labor union or 
worker’s representative of the contractor’s commitments under the Equal 
Opportunity clause and shall post copies of the notice in conspicuous places 
available to employees and applicants for employment. 

(d) The contractor will comply with all provisions of Executive Order 11246 of 
September 24, 1965, and of the rules, regulations, and relevant orders of the 
Secretary of Labor. 

(e) The contractor will furnish all information and reports required by Executive 
Order 11246 of September 24, 1965, and by the rules, regulations, and orders of 
the Secretary of Labor, or pursuant thereto, and will permit access to said 
contractor’s books, records, and accounts by Bonneville and the Secretary of 
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Labor for purposes of investigations to ascertain compliance with such rules, 
regulations, and orders. 

(f) In the event of the contractor’s non-compliance with the Equal Opportunity clause 
of this contract or with any of such rules, regulations, or orders, this contract may 
be canceled, terminated, or suspended in whole or in part and the contractor may 
be declared ineligible for further Government contracts in accordance with the 
procedures authorized in Executive Order 11246 or September 24, 1965, and such 
other sanctions may be imposed and remedies invoked as provided in Executive 
Order 11246 of September 24, 1965, or by rule, regulation, or order of the 
Secretary of Labor, or as otherwise provided by law. 

(g) The contractor will include the provisions of paragraphs (a) through (g) in every 
subcontract or purchase order unless exempted by rules, regulations, or orders of 
the Secretary of Labor issued pursuant to Section 204 of Executive Order 11246 
of September 24, 1965, so that such provisions will be binding upon each 
subcontractor or vendor.  The contractor will take such action with respect to any 
subcontract or purchase order as Bonneville may direct as a means of enforcing 
such provisions including sanctions for noncompliance.  In the event the 
contractor becomes involved in, or is threatened with, litigation with a 
subcontractor or vendor as a result of such direction by Bonneville, the contractor 
may request the Government to enter into such litigation to protect the interests of 
the Government. 

4 INTEREST OF MEMBER OF CONGRESS 
No Member of or Delegate to Congress, or Resident Commissioner shall be admitted to 
any share of part of this contract or to any benefit that may arise therefrom.  Nothing, 
however, herein contained shall be construed to extend to such contract if made with a 
corporation for its general benefit. 

5. ADDITIONAL PROVISIONS 
The contractor agrees to comply with the clauses for Government contracts contained in 
the following statutes, Executive Orders, and regulations to the extent applicable: 

(a) the Rehabilitation Act of 1973, Public Law 93-112, as amended, and 41 CFR 60-
741 (affirmative action for handicapped workers); 

(b) the Vietnam Era Veterans Readjustment Assistance Act of 1974, Pub lic 
Law 92540, as amended, and 41 CFR 60-250 (affirmative action for disable 
veterans and veterans of the Vietnam era); 

(c) the Davis-Bacon Act, 40 U.S.C. 27b et seq., and 29 CFR 5 (required wage rates 
for public buildings and works); 

(d) Executive Order 11625 and 41 CFR 1-1.1310-2 (utilization of minority business 
enterprises); 

(e) Certification of Nonsegretated Facilities , 41 CFR 1-12.803-10.
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