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Contract No. 14-06-100-9041

UNITED STATES
DEPARTMENT OF THE INTERIOR
BUREAU OF RECLAMATION
Minidoka Project, Idaho-Wyoming

CONTRACT BETWEEN THE UNITED STATES OF AMERICA
AND THE AMERICAN FALLS RESERVOIR DISTRICT FOR
CONSTRUCTION AND OPERATION AND MAINTENANCE OF
THE AMERICAN FALLS REPLACEMENT DAM PROGRAM

THIS CONTRACT, made this 31st day of March, 1976, between the UNITED STATES OF AMERICA,
hereinafter referred to as the “United States,” acting through the Regional Director, Pacific Northwest
Region, Bureau of Reclamation, upon authorization of the Secretary of the Interior and pursuant to the
Act of Congress approved December 28, 1973 (87 Stat. 904), and the AMERICAN Farrs RESERVOIR
DISTRICT, an instrumentality of the State of Idaho, with its offices in Twin Falls, Idaho, hereinafter
referred to as the “Constructing Agency;”

WITNESSETH, THAT;
EXPLANATORY RECITALS

2. 'WHEREAS, the United States has constructed the Existing Dam of the Minidoka Project pursuant
to the Federal Reclamation Laws primarily for the furnishing of water for irrigation purposes and, due
to alkali-aggregate reactions in the concrete portions of the Existing Dam, the United States is operating
the Bxisting Dam at less than full active capacity; and

3. WHEREAS, continued operation at less than full active capacity could result ia irrigation water
shortages to some 900,000 acres of land which obtain a water supply from the Existing Dam; and

4, WHEREAS, the Constructing Agency pursuant to the Act of December 28, 1973, desires to under-
take the replacement of the Existing Dam on behalf of all the Spaceholders by financing and constructing
the American Falls Replacement Dam Program and to issue Bonds to finance all or part of the costs
thereof pursuant to the provisions of Chapter 22, Title 43, Idaho Code, as amended, and upon substantial
completion thereof to transfer title to the Replacement Dam to the United States to be operated and
maintained primarily for the furnishing of water for irrigation purposes as a feature of the Minidoka
Project; and

5. WHEREAaS, the Constructing Agency pursuant to the Act of December 28, 1973, entered into a
Falling Water Coniract of even date herewith with the Idaho Power Company to utilize for power
generation at the Powerplant the water refeased from the Replacement Dam (which utilization shall be
subordinate to the furnishing of water for isrigation purposes) in consideration for the Falling Water
Payments in order to pay part of the costs of financing and constructing the American Falls Replacement
Dam Program and the Federal Power Commission has granted to the Idaho Power Company a License
to construct, operate, and maintain the Powerplant attached to the Replacement Dam for such purpose;
and

6. 'WHEREAS, an appropriate number of the Waterusers satisfactory to the Secretary and the Con-
structing Agency have entered into Spaccholder Contracts of even date herewith to pay their proportionate
share of the total cost of the American Falls Replacement Dam Program; and

7. WHEREAS, this Government Contract is entered into for the purpose of authorizing the Con-
structing Agency to finance and provide for the construction of the American Falls Replacement Dam
Program, to provide for the operation and maintenance of the Replacement Dam and Related Facilities,
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“Fal]ing Water Contract” shall mean the contract of even date hercwith entitled “Falling
Water Contract by and between American Falls Reservoir District and Idaho Power Company,” as
the same may be supplemented or amended.

“Falling Water Payments™ shall mean the principal amount, plus applicable interest, to be paid
to the Constructing Agency in 40 approximately equal annual installments by the Idaho Power
Company pursuant to the Falling Water Contract as a part of the consideration for the utilization
for power generation at the Powerplant of the water released from the Replacement Dam.

“Federal Reclamation Laws” shall mean the Act of June 17, 1902 (32 Stat. 388), and all acts
amendatory thereof or supplementary thereto including the Act of December 28, 1973.

“Government Contract” shall mean this contract entered into between the United States and
the Constructing Agency, as the same may be supplemented or amended.

“Idaho Power Company” shall mean the Idaho Power Company, a Maine corporation author-
ized to do business in the State of Idaho, and its permitted successors and assigns.

“License” shall mean the license for Project No, 2736 issued by the Federal Power Commis-
sion on March 31, 1975, and expiring on March 31, 2025, and any continuation or renewal thereof,

~ authorizing the Idaho Power Company to construct, operate, and maintain the Powerplant.

“Minidoka Project” shall mean the Minidoka Reclamation Project of the United States, located
on the Snake River in the States of Idaho and Wyoming,

“Non-Participating Watervser(s)” shall mean the Waterusers which have not executed Space-
holder Contracts. The initial Non-Participating Waterusers are set forth in Exhibit B hereto. Upon
the execution of a Spaceholder Contract by a Non-Participating Wateruser, such Non-Participating
Wateruser shafl be deemed to be a Spaceholder.

“Plan of Operation™ shall mean a schedule of the storage and release of water from the Existing
Dam and Replacement Dam during the construction of the Replacement Dam.

“Powerplant™ shall mean the hydroelectric generating facility, attached to the Replacement
Dam, to be constructed, operated, and maintained by the Tdaho Power Company in accordance with
the License. o

“Quarter” shall mean the 3-calendar-month period commencing on the first day of Januvary,
April, July, and Ociober of each year.

“Recreation and Fish and Wildlife Enhancement Facilities” shall mean the facilities to be
provided pursuant to Section 6 of the Act of December 28, 1973, to enhance public recreation and
fish and wildlife resources.

“Recreation and Fish and Wildlife Mitigation Facilities” shall mean the facilities to be included
in the American Falls Replacement Dam Program pursuant to that certain agreement between the
Constructing Agency and the Idaho Fish and Game Department dated July 2, 1974, to mitigate the
anticipated loss of existing recreational and fish and wildlife resources.

“Related Facilities” shall mean the facilities included in the American Falls Replacement Dam
Program which are required by the United States as part of the construction of the Replacement
Dam and which are to be transferred to the United States to operate and maintain, consisting of the
warchouse, shop, offices, scenic overlook including health and safety facilities, hydrologic and
meteorologic data collection facilities.

“Replacement Dam™ shall mean the new dam, including the reservoir, to be constructed by the
Constructing Agency on the Spnake River in southern Idaho adjacent to the City of American Falls,
Idaho, to replace the Existing Dam.

“Secretary” shall mean the Secretary of the Interfor.
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tion of the American Falls Replacement Dam Program to replace the Existing Dam. The American
Falls Replacement Dam Program shall in no way alter or change the present proportionate storage
rights of the Waterusers, except as provided herein and as set forth in the Spaceholder Contracts.

(b) This Government Contract shall become effective upon its execution by the parties hereto and,
except as provided in (c) of this Article, shall remain in effect until specifically terminated by mutual
agreement,

(c) Either party may terminate this Government Contract after April 1, 1977, by the giving of
notice to the other party, unless prior to the giving of such notice or within 60 days after the giving of
such notice by the Contracting Officer, the Constructing Agency has contracted to scll Bonds to construct
or equip the Replacement Dam. Within 7 days after contracting to sell Bonds, the Constructing Agency
shall give notice of such contract execution to the Contracting Officer.

PART 1II
PRECONSTRUCTION AND CONSTRUCTION
(Articles 10-12)

PLANS AND DESIGNS AND SPECIFICATIONS

10. (a) The Constructing Agency shall be responsible for the preparation of the plans for the
American Falls Replacement Dam Program. Such plans for the Replacement Dam shall be substan-
tially in accordance with the cosstruction plans for the Replacement Dam contemplated at the Engineer-
ing Review Session in San Francisco, California, on October 8 and 9, 1974, and shall provide, among
other things, for the following:

(1) The construction of a Replacement Dam having;:
(i) a reservoir with an active capacity of 1,700,000 acre-feet;

(ii) a spillway, outlet works, and power penstocks capable of passing an approved
design flood without exceeding a maximum water surface elevation of 4354.5 feet above mean
sea level US.C.&G.S. datum;

(iii) a two-lane highway on the crest of the Replacement Dam adequate to meet the
then current United States Department of Transportation Standards for Federal-Aid Secondary
Highway Two-Lane Traffic;

(iv) appropriate controls of spiliway, intake, and sluiceway gates for operation of the .
Replacement Dam in the event of an emergency at the Powerplant; and

~ (v) sufficient portions of the Existing Dam removed to permit evacuation of the total
active capacity of the Replacement Dam at a satisfactory rate to permit full utilization of
the storable water.

(2) The construction of the Related Facilities.

(3) The construction, operation, and maintenance of the Water Quality Facilities.

(4) The construction, operation, and maintenance of the Recreation and Fish and Wildlife
Mitigation Facilitics,

(5) Provision for the relocation or replacement of the residence occupied by the Falls Irri-
gation District’s personnel. The plan for the construction of the Replacement Dam and the Power-

plant shall be such as not to interfere with the Falls Irrigation District pumping plant, nor to
destroy the Old Island Powerplant unless first approved by the Contracting Officer.

(6) A proposed Construction Work Schedule and a proposed Plan of Operation.

5
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(b) The Contracting Officer will enter into an agreement with the State of Idaho relating to the
use and operation and maintenance of the two-lane highway to be constructed on the crest of the Replace-
ment Dam.

(c) The Constructing Agency shall secure title to all lands not owned by the United States or such
interest therein as is required for the construction of the Replacement Dam, the Related Facilities, and
the Water Quality Facilities. All of the right, title, and interest of the Constracting Agency in or to such
lands shall be conveyed to the United States as provided in Article 14 hereof.

(d) The Constructing Agency shall secure all permits and licenses which are required in connection
with the construction of the Replacement Dam, the Related Facilities, and the Water Quality Facilities.

(e) The Constructing Agency shall provide in the Falling Water Contract sections as follows:

Rights of Access to the Idaho Power Company for Construction, Operation, and Maintenance of the
Powerplant. The 1daho Power Company and its duly authorized agents shall, without charge, have such
rights of access to the Replacement Dam and for ingress and egress on lands of the United States adjacent
thereto as may be reasonably necessary to coordinate the construction of the Powerplant with the con-
struction of the Replacement Dam and, after completion of construction of the Powerplant, for the proper
operation and maintenance of the Powerplant by the Idahe Power Company, and

Righis of Access to the Constructing Agency and the United States for Construction, Operation, and
Maintenance of the American Falls Replacement Dam Program. The Constructing Agency and the
Contracting Officer and their duly authorized agents shall, without charge, have such rights of access to
the Powerplant and for ingress and egress on all lands which are within the project area as defined in the
License, as may be reasonably necessary to coordinate the construction of the Powerplant with the con-
struction of the Replacement Dam, to permit the proper operation and maintenance of the Existing Dam
during the construction of the Replacement Dam including the interim operation of the Water Control
Structures of the Replacement Dam at such time during construction that water control at the Existing
Dam is transferred to water control at the Replacement Dam, and upon substantial completion of the
Replacement Dam and Related Facilities for the proper operation and maintenance thereof by the United
States. The United States shall have the right to utilize without charge in the operation and maintenance
of the Minidoka Project those lands of the United States which are within the area covered by the Idaho
Power Company’s License for the construction and operation and maintenance of the Powerpiant, so
long as such use by the United States is not inconsistent with or does not interfere with the uses intended
in the License,

CONSTRUCTION OF THE AMERICAN FALLS REPLACEMENT DAM PROGRAM

12.  (a) Upon receipt by the Constructing Agency of the written approval of the Contracting
Officer of the final desigas and specifications, the Constructing Agency may issue the final designs and
specifications covered in such approval, award a contract, and initiate the construction or acquisition of
the facility for which the final designs and specifications were issued. The American Falls Replacement
Dam Program shall be constructed in accordance with the final approved designs and specifications, or
any modifications thereof. The Constructing Agency shall supervise and inspect or cause the supervision
and inspection of the construction of the American Falls Replacement Dam Program to assure construc-
tion in compliance with the approved final designs and specifications and the Construction Work Schedule
or any approved modifications thereof. Modifications of the approved final designs and specifications
may be made to accommodate actual field conditions but only after the proposed modification has been
approved, in writing, by the Contracting Officer and the Constructing Agency.

(b) Prior to the commencement of construction of the Replacement Dam, any proposed revision
in the Construction Work Schedule shall be submitted to the Contracting Officer for approval. In addition
a detailed quarterly Construction Work Schedule shall be submitted to the Contracting Officer covering
the period from the initiation of construction through the then current Quarter or remaining portion
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thereto shall be conveyed by the Constructing Agency to the United States by a document or documents
satisfactory to the Contracting Officer. Such title shall remain in the United States until otherwise
provided by Congress.

(b} As a condition precedent to the transfer of title of the Replacement Dam, a joint transfer review
shall be made by representatives of the parties hereto. Representatives of the State of Idaho Transporta-
tion Department, Division of Highways, may participate in the transfer review of the two-lane highway
on the crest of the Replacement Dam. The transfer review shall be in two parts; the initial transfer review
at some appropriate time as mutuvally determined prior to the substantial completion of construction, and
a final transfer review. A transfer review memorandum shall be prepared by the Contracting Officer for
both the initial and final transfer reviews, indicating the general condition of the Replacement Dam to be
transferred, deficiencies in construction (including incompleted construction) from that contemplated by
the approved final designs and specifications and any approved modifications thereof, and action to be
taken by the Constructing Agency to correct such deficiencies. Following the fina! transfer review and
acceptance of the final transfer review memorandum by both parties, the Replacement Dam shall be
deemed to be substantially completed. Notwithstanding such determination, the Constructing Agency shall
be obligated to correct the construction deficiencies as specified in the final transfer review memorandum.
A similar procedure shall be followed for the Related Facilities and the Water Quality Facilities.

(¢) The following documents or copies thereof and equipment shali be provided by the Constructing
Agency:
(1) Construction documents:
(i) As-built drawings;
(i) Specifications and contract documents, i.c., abstracts, change orders, extra work
orders and findings of fact;

(iii) Field survey notebooks, including location and elevation of permanent benchmarks,
settlement points, and other horizontal and vertical control and movement points;

(iv) Geologic and soils data files;
(v) Instrumentation records;
(vi) Concrete design and mix control data;
(vii) Foundation treatment records;
(viii) Earth materials testing and construction control records.

(2) Equipment:
(i) Spare parts, tools, and supplies.

(3) Operating documents:
(i) Manufacturer’s drawings, instruction manuals, parts list, and warranties;
(ii) Designers’ operating criteria and manuals;
(iii) Acceptance test data and performance rating curves;
(iv) Technical records of designs and construction,

(4) Real estate documents:

(i) Land purchase contracts;
(ii) Deeds, easements, and evidence of title of all lands acquired by the Constracting
Agency for the Replacement Dam and the Related Facilities;
(iii) Relocation agrecments;
(iv) Lease agreements, licenses and permits;
(v) Working files, including negotiation reports, sufficient to clarify intent of acquisition
documents and engineering drawings for all acquisitions.
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been executed with the Waterusers listed on Exhibit B. It is the intent of the United States to enter into
a Spaceholder Contract on behalf of the Fort Hall Tndian Reservation and if such Spaceholder Contract
has not been executed at the time of execution of this Government Contract the Fort Hall Indian
Reservation shall be considered to be a Spaccholder.

(b) The Contracting Officer shall give written notice to each Non-Participating Wateruser:
(i) within 30 days after the execution of this Government Contract by the Contracting Officer and (i)
within 30 days after the Constructing Agency has contracted to sell any of the Bonds that, inasmuch
as the delivery of water pursuant to this Government Contract is contingent upon the execution of a
Spaceholder Contract and the continued fulfillment of the obligations thereunder, beginning on Apzil 2
of the year in which the first Spaceholder Payments are due under the Spaccholder Contracts the delivery
of water accruing to the space of Non-Participating Waterusers which have not prior to said April 2
executed a Spaceholder Contract shafl be terminated subject to the following provisions, and such water
shail be thereafter delivered by the Contracting Officer only in accordance with the following provisions:

(}) Year in Which First Spaceholder Payments are Due. The Contracting Officer shall de-
liver such water in the year that the first Spaccholder Payments are duc under the Spaceholder
Contracts to those Non-Participating Waterusers which (i) prior to the execution of this Govern-
ment Contract, called and held an election on the proposition of the execution of a Spaccholder
Contract and which election failed, and (ii) entered into a water rental contract with the Contract-
ing Officer for the rental of such water and paid to the appropriate entitiss on or before April 1
of the year in which the first Spaceholder Payments are due under the Spaceholder Contracts, an
amount at least equal to the Spaceholder Payments which would have been due on such April 1
had such Non-Participating Wateruser executed a Spaceholder Contract. The water in such year
accruing to the space of all other Non-Participating Waterusers shall be made available by the
Contracting Officer in accordance with the provisions of Article 17(d) bereof. The Conmtracting
Officer shall give written notice, by December 31 of the year in which the first Spaceholder Pay-
ments are due: (i) to each Non-Participating Wateruser which received rental water in such year,
that if such Non-Participating Wateruser does not execute a Spaceholder Contract on or before
the mext April 1, the water accruing to the space of such Non-Participating Wateruser in the year
in which the second Spaccholder Payments are due shall, pursnant to the provisions of Section 3
of the Act of December 28, 1973, be made available in such year by the Contracting Officer in
accordance with the provisions of Article 17(d) hereof, and (ii) fo all other Non-Participating
Watcrusers, that if such Non-Participating Wateruser does not cxecute a Spaceholder Contract on
or before the next April 1, and make the payments contemplated in Article 17(b) (2) (ii) hereof,
the space of such Non-Participating Wateruser shalf, pursuant to the provisions of Section 3 of
the Act of December 28, 1973, thereafter be made available by the Contracting Officer in accord-
ance with the provisions of Article 17(e) hereof, and the use of such space by the Non-Participating
Wateruser shall be terminated.

(2) Year in Which Second Spaceholder Payments are Due. The Contracting Officer shall
deliver such water in the year that the second Spaccholder Payments are due under the Spaceholder
Contracts to those Non-Participating Waternsers which execute a Spaccholder Contract after April
1 of the year in which the first Spaceholder Payments are due under the Spaccholder Contracts
but on or before April 1 of the year in which the second Spaccholder Payments are due and which:

(i) Received rental water in the year in which the first Spaceholder Payments were due;
pursuant to Article 17(b) (1) hereof; or

(ii} Make the applicable Spaccholder Payments, interest, and penalties which would
have been due under Article 29(c) of a Spaceholder Contract had the Non-Participating
Wateruser exccuted a Spaceholder Contract and defaulted on the Spaceholder Payments becom-
ing due and payable thereunder.
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determines that the default has been cured as provided in Article 29(c) of the Spaceholder Contracts;
Provided however, That in the event Bonds in excess of the initial authorization must be issued to com-
plete the American Falls Replacement Dam Program as provided in Article 27 of the Spaceholder Con-
tracts, the Contracting Officer shall not be obligated to withhold the delivery of water to a Spaceholder
which has not exccuted a supplement to its Spaceholder Contract until it is judicially determined that
the Spaceholder is obligated to pay its proportionate share of the total cost of the American Falls Replace-
ment Dam Program as contemplated in Article 27 of the Spaceholder Contracts.

(d) In each year prior to the termination of a Spaccholder Contract or the permanent disposi-
tion of the water accruing to the space of a Non-Participating Wateruser, the Contracting Officer shal
make the water accruing to the space of a Defaulted Spaceholder or a Non-Participating Wateruser
available for use in such year; first, for irrigation water use by other Spaceholders not in default; second,
for irrigation water use by a person or entity which is not a Spaceholder; and third, for use by the
Contracting Officer. In no event shall such water be made available for use by a Defaulted Spaceholder
or a Non-Participating Wateruser in such year notwithstanding any other provisions of this Government
Contract, of the Spaceholder Contracts, or of the Existing Spaceholder Contracts. Charges for such use
shall be at least sufficient in the case of a Defaulted Spaceholder to pay the Spaceholder Payments or any
portion thereof, including interest and penalties, due on behalf of a Defaulted Spaceholder, or in the case
of a Non-Participating Wateruser the Spaceholder Payments as well as any applicable payments for
interest and penalties all of which would have been due and payable had the Non-Participating Wateruser
executed a Spaceholder Contract. The payment for the use of such spacc shall be made by or to the
Contracting Officer who shall reimburse the Idahe Power Company for Supplemental Falling Water
Payments made to the Trustee, inclading interest thereon, under the Falling Water Contract. Any moneys
received by the Contracting Officer in excess of those required to meet (i) all or any part of the Space-
holder Payments, including interest and penalties, which are in default and which are due on behalf of
a Defaulted Spaceholder, (ii) applicable Spaceholder Payments, interest and penalties which would bave
been due and payable had the Non-Participating Wateruser executed a Spaceholder Contract, and (iii) to
reimburse the Idaho Power Company for Supplemental Falling Water Payments, including interest, shall
be applied by the Contracting Officer toward future operation and maintenance costs of the Spaceholders
on the Replacement Dam and the Related Facilities. If the Contracting Officer does not arrange for the
use of such space as provided hercin and the reimbursement to the Idaho Power Company for the
Supplemental Falling Water Payments on or before May 15 of any such year, such space will be made
available to the Idaho Power Company for power generation subject to the provisions of Article 18(b)
hereof. :

(e) H a Spaceholder’s Contract is ferminated as provided therein, or if the use of space by a
Non-Participating Wateruser shall be terminated as provided in Article 17(b) hereof, the Contracting
Officer shall continue to arrange for the use of such space in each year under the procedures described
in (d) of this Article until such time as a Spaccholder Contract satisfactory to the Constructing Agency
and the Contracting Officer is executed providing for the disposition of such space. Such Spaccholder
shall require, as a minimum, the assumption of the unsetisfied obligations and the conditions of the
contract of the Defaulted Spaccholder or in the case of the Non-Participating Wateruser the equivalent
thereof and any excess shall be applied by the Contracting Officer toward future operation and mainte-
nance costs of the Spaceholders on the Replacement Dam and the Related Facilities. So long as any of
the Bonds are outstanding and unpaid, the Contracting Officer and the Constructing Agency shall not
enter into one or more permanent contracts with the Idaho Power Company which would provide for an
amount of active storage capacity which together with the amount of active storage capacity presently
owned by the Idaho Power Company under its Spaceholder Contract (2.6471 percent) would exceed
8 percent of the active storage capacity of the Replacement Dam.

(f) The provisions of Article 17 hereof shatl not apply to the space of the Fort Hall Indian Reserva-
tion. The Spaceholder Replacement Dam Operation and Maintenance Payments and the Spaceholder
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(d) In the event that the Contracting Officer determines that the water being released from the
Replacement Dam through the Powerplant does not meet the amended State of Idaho water quality dis-
solved oxygen standard, as approved on April 17, 1975, by the United States Environmental Protection
Agency, the Contracting Officer, after oral notice to the Idaho Power Company’s American Falls Power-
plant Chief Operator, may bypass part or all of such water around the Powerplant until satisfactory
arrangements are made to meet such standard. The Contracting Officer in such circumstances will atterapt
to bypass only the amounts of water necessary to meet such standard. As provided in the Water Quality
Facility Agreement, the Constructing Agency, the Contracting Officer, and the Idaho Power Company
shall develop operating criteria for the Water Quality Facilities and following mutual agreement on such
criteria, the operation of the Water Quality Facilities or the bypassing of the water which is being released
from the Replacement Dam around the Powerplant, or both, shall be in accordance with such criteria.

() The entitlement of the Tdaho Power Company to utilize for power generation at the Powerplant
the water released from the Replacement Dam under the provisions of this Article is subject at all times
to scheduled interruptions for inspections, maintenance, and repairs of the Replacement Dam and at
all times for any emergency operating sitnations relating to the Replacement Dam. In any such event,
the Contracting Officer, in cooperation with the Constructing Agency and the Idaho Power Company,
will endeavor to correct expeditiously such situations to permit the utilization for power generation
at the Powerplant of the water released from the Replacement Dam.

(f) The Contracting Officer during the period that water is being released from the Replacement
Dam for irrigation use by the Spaceholders, will provide to the Idaho Power Company from time to
time schedules of anticipated water recleases from the Replacement Dam in such form and detail as
shall be mutually determined from time to time between the Contracting Officer and the Idaho Power
Company and the Idaho Power Company will provide to the Contracting Officer its schedule of the
amount of such releases anticipated by the Idaho Power Company to be used for power generation
at the Powerplant. In the event the Idaho Power Company changes its schedule or in the event of an
emergency, the Idaho Power Company shall promptly inform the Contracting Officer, so that the
Contracting Officer can cause appropriate adjustments to be made in the outlet gates of the Replacement
Dam. The providing to the Idaho Power Company by the Contracting Officer of schedules of anticipated
water Teleases in no way guarantees that such schedules will be followed and the right to utilize the
water released from the Replacement Dam for power generation at the Powerplant is subject to the
provisions hereof, particutarly to the limitation that the water releases from the Replacement Dam are
to be determined at all times by the Contracting Officer. The Idaho Power Company, however, shall
retain the right to schedule its stored water under its Spaccholder Contract and the water available
to the Ydaho Power Company, if any, under the provisions and limitations of (b) of this Article and
schedules for the release of such water shall be provided by the Idaho Power Company.

PART V

RETURN OF COSTS
(Articles 19-20)

RETURN oF UNPAID CoSTS OF THE EXISTING DAM

19. ‘The United States has allocated for return from power revenues $293,978.17 of the costs of
constructing the Existing Dam which amount has been excluded from the existing repayment obligations
of the Spaceholders. The Spaceholder Contracts provide for the payment to the United States of an
annual amount to return this sum in 40 years. The annual payments will be made as part of the
Spaceholder Replacement Dam Operation and Maintepance Payments, unless the Secretary is author-
ized to find that this obligation need not be assumed by the Spaceholders.
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Payments under the Falling Water Contract or the Spaceholder Bond Payments or the Spaceholder Water
Quality Facilities Operation and Maintenance Payments due to the Constructing Agency from the
Spaceholders under the Spaceholder Contracts. The Constructing Agency shall observe such rules and
regulations.

(b) Where the terms of this Government Contract provide for action to be based upon the opinion
or determination of either party hereto, whether or not stated to be conclusive, said terms shall not be
construed as permitting such action to be predicated upon arbitrary, capricious, or unreasonable opinions
or determinations. In the event that the Constructing Agency questions any factual determinations made
by the Contracting Officer, except for those made under the provisions of Article 12(d) hereof, the
findings as to the facts shall be made by the Secretary only after consultation with the Constructing
Agency and shall be conclusive upon the partics.

WATER AND AIR POLLUTION

23. (a) During construction of the American Falls Replacement Dam Program, the Constructing
Agency shall, within its legal aathority, comply fully with all applicable Federal laws, orders, and regula-
tions, and the laws of the State of Idaho, all as administered by appropriate authorities, concerning the
pollution of streams, reservoirs, ground water, or water cOUIses with respect to thermal pollution, dis-
solved gases or the discharge of refuse, garbage, sewage effluent, industrial waste, oil, mine tailings,
mineral salts, or other pollutants, and concerning the pollution of the air.

(b) The United States is under no obligation to operate, maintain, or replace the Water Quality
Facilities or to construct or to acquire water treatment facilities in order to maintain or to betier the
quality of water stored in, released, or downstream from the Replacement Dam as a result of the con-
struction, operation, and maintenance of the Replacement Dam.

No LIABILITY FOR WATER SHORTAGE OR INTERRUPTIONS

24. No liability shall accrue against the United States or any of its officers, agents, or employecs
for damage direct or indirect, arising by reason of shortages in the quantity of water available through
the Existing Dam or the Replaccment Dam or interruptions in water releases resulting from drought,
inaccuracy in distribution, hostile diversion, prior or superior claims, accident to or failure of the Existing
Dam or the Replacement Dam, or the bypassing of water around the Powerplant pursuant to Article 18(d)
hereof, whether or not attributable to negligence of officers, agents, or employees of the United States or
the Comstructing Agency, or other causes of whatsoever kind; nor shall the Constructing Agency’s
obligations to the United States under this Government Contract be reduced by reason of such shortages
or interruptions.

CONSTRUCTING AGENCY TO HOLD THE UNITED STATES HARMLESS

25. The Constructing Agency shall indemnify and hold harmless the United States, its officers,
agents, or employees on account of all damages or claims for damages by whomsoever made and of any
nature whatsoever arising out of or in any manner connected with the construction of the Replacement
Dam, the Related Facilities, or the Water Quality Facilities. This obligation includes, but is not limited
to, any and all damages, including attorney costs, from claims of construction contractors, or subcon-
tractors, of contractors or of firms furnishing materials, equipment supplies, or services, from all claims
of the State of Idaho or of the Idaho Power Company; but does not include any claims of Non-
Participating Waterusers for damages arising from the execution of this Government Contract.

CHANGES IN CONSTRUCTING AGENCY'S ORGANIZATION

76. While this Government Contract is in effect, no change shall be made in the Constructing
Agency’s organization by exclusion of lands, dissolution, consolidation or merger, except upon the
Contracting Officer’s written consent.
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ineligible for further Government contracts or Federally assisted contruction contracts in
accordance with procedures authorized in said amended Executive Order and such other sanc-
tions may be imposed and remedies invoked as provided in said Executive Order, or by
rule, regulation, or order of the Secretary of Labor, or as provided by law.

(7) The contractor will include this Equal Opportunity clause in every subcontract or
purchase order unless exempied by the rules, regulations, or orders of the Secretary of Labor
issued pursuant to Section 204 of said amended Executive Order 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 the Contracting Officer may direct as a means
of enforcing such provisions, including sanctions for noncompliance: Provided, however, That
in the event a contractor becomes involved in, or is threatened with, litigation with a subcon-
tractor or vendor as a result of such direction by the Contracting Officer, the contractor may
request the United States to enter into such litigation to protect the interests of the United
States.”

(b) The Constructing Agency further agrees that it will be bound by the above Equat Oppor-
tunity clause with respect to its own employment practices when it participates in Federally assisted
construction work.

(¢) The Constructing Agency agrees that it will assist and cooperate actively with the Contracting
Officer and the Secretary of Labor in obtaining the compliance of contractors and subcontractors with
the Equal Opportunity clause and the rules, regulations, and relevant orders of the Secretary of Labor,
that it will furnish the Contracting Officer and the Secretary of Labor such information as they may
require for the supervision of such compliance, and that it will otherwise assist the Contracting Officer
in the discharge of his primary responsibilty for securing compliance.

(d) The Constructing Agency further agrees that it will refrain from entering into any contract or
contract modification subject to said amended Executive Order with a contractor debarred from, or who
has not demonstrated eligibility for, Government contracts and Federally assisted construction contracts
pursuant to said amended Executive Order and will carry out such sanctions and penalties for violation
of the Equal Opportunity clause as may be imposed upon contractors and subcontractors by the
Contracting Officer or the Secretary of Labor pursuant to Part II, Subpart D, of the Executive Order.
In addition, the Constructing Agency agrees that if it fails or refuses to comply with these undertakings
the Contracting Officer may refer the case to the Department of Justice for appropriate legal proceedings.

TirLe VI, Civit. RIGRTS AcT OF 1964

29. (a) The Constructing Agency agrees that it will comply with Title VI of the Civil Rights
Act of July 2, 1964 (78 Stat. 241) and all requirements imposed by or pursuant to the Department
of the Interior Regulation (43 CFR 17) issued pursuant to that title, to the end that, in accordance
with Title VI of that Act and the Regulation, no person in the United States shall, on the grounds of
race, color, sex, or national origin be excluded from participation in, be denied the benefits of, or be
otherwise subjected to discrimination under any program or activity for which the Constructing Agency
receives financial assistance from the United States and hereby gives assurance that it will immediately
take any measures to effectuate this Government Contract.

(b) If any real property or structurc thereon is provided or improved with the aid of Federal
financial assistance extended to the Constructing Agency by the United States, this assurance obligates
the Constructing Agency, or in the case of any transfer of such property, any transferee for the period
during which the real property or structure is used for a purpose involving the provision of similar
services or benefits. If any personal property is so provided, this assurance obligates the Constructing
Agency for the period during which it retains ownership or possession of the property. In all other cases,
this assurance obligates the Constructing Agency for the period during which the Federal financial
assistance is extended to it by the United States,
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CONSTRUCTING AGENCY SPACEHOLDER CONTRACT

34. Tt is recognized that the Constructing Agency is a Spaceholder, and it is agrecd and under-
stood between the partics hereto that the Constructing Agency’s rights, dutics, and obligations as a
Spaceholder are governed exclusively by its Spaceholder Contract and not by the terms and conditions
of this Government Contract.

SEVERABILITY

35. In the event any provision of this Government Contract shall be held invalid or unenforceable
by any court of competent jurisdiction, such holding shall not invalidate or render unenforceable any
other provision hereof.

IN WITNESS WHEREOF, the parties hereto bave signed their names as of the day and year first above

written.

UNITED STATES OF AMERICA

By: /s/ RODNEY J. VIssia
Regional Director

Pacific Northwest Region
Bureau of Reclamation

Box 043—550 West Fort Street
Boise, Idaho 83724

AMERICAN FALLS RESERVOIR DISTRICT

By: /s/ JoEN M. BARKER
President

Attest: -

/s/ DiANNE BRIDEGUM (SEAL)
Secretary
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[CONFORMED COPY]

EXHIBIT A

WATER QUALITY FACILITIES AGREEMENT
Dated as of March 31, 1976

by and between

AMERICAN FALLS RESERVOIR DISTRICT
and

IDAHO POWER COMPANY
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WATER QUALITY FACILITIES AGREEMENT
BY AND BETWEEN
AMERICAN FALLS RESERVOIR DISTRICT
AND
IDAHO POWER COMPANY

THIS AGREEMENT made this 31st day of March, 1976, between the AMERICAN FALLS RESER-
VvOIR DISTRICT, an instrumentality of the State of Idaho, with its offices in Twin Falls, Idaho, hereinafter
referred to as the Constructing Agency, and the IpaHO Power COMPANY, a corporation organized
under the laws of the State of Maine, authorized to de business in the State of Idaho, with its principal
office therein located in Boise, Idaho;

WITNESSETH:

2. WHEREAS, the Government Contract and the Spaceholder Contracts provide that the Con-
structing Agency shall be responsible for the construction, operation and maintenance of the Water
Quality Facilities which will be included in the American Falls Replacement Dam Program; and

3. 'WHEREAS, as a part of the consideration pursuant to the Falling Water Contract for the utiliza-
tion for power generation at the Powerplant of the water released from the Replacement Dam the
Idaho Power Company has agreed to operate and maintain the Water Quality Facilities for the Con-
structing Agency and to make certain payments as hereinafter set forth; and

4. WHEREAS, the Constructing Agency and the Idaho Power Company desire to delineate herein
their respective obligations for the financing, ownership, construction, operation and maintenance of
the Water Quality Facilities; and

5. WHEREAS, this Water Quality Facilities Agreement is the agreement contemplated to be entered
into by the Constructing Agency in Article 15(a) of the Government Contract;

Now, THEREFORE, in consideration of the mutual and dependent stipulations and covenants herein
contained, it is agreed by and between the parties hereto as follows:

6. Definitions. All terms used herein shall have the same meanings as defined in Article 18 of the
Spaceholder Contracts,

7. Representatibns of Idaho Power Company. The Idaho Power Company represents and war-
rants as follows: '

(a) The Idahe Power Company is a corporation duly incorporated under the laws of, and is
in good standing in, the State of Maine; is duly qualified to do business as a foreign corporation and
is in good standing in the State of Idaho; has power under the laws of Mainc and Idaho and its
charter and by-laws to enter into this Water Quality Facilities Agreement and by proper corporate
action has been duly authorized to execute and deliver this Water Quality Facilities Agrecment.

(b) The authority of the Idaho Power Company to enter into this Water Quality Facilities
Agreement and to carry out its obligations contemplated hereunder is subject to the obtaining, by
the Idaho Power Company, of approvals by any and all state and Federal regulatory agencies having
jurisdiction thereof, and the Idaho Power Company covenants that it will use its best effotts to obtain.
such approvals.

8. Representations of the Constructing Agency. The Constructing Agency represents and war-
rants as follows:

(a) The Constructing Agency is a lawfully organized and existing irrigation district, pursuant
to the provisions of Title 43, Idaho Code, as amended by the State Act, and has been such since
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pany’s American Falls Powerplant Chief Operator, the Contracting Officer may bypass part or all of such
water around the Powerplant until satisfactory arrangements are made to mect such standard. As soon as
practicable after substantial completion of the construction of the Water Quality Facilitics, and from
time fo time thereafter in accordance with actual operating experience, the Constructing Agency, the
Idaho Power Company, and the Contracting Officer shall develop, establish and maintain criteria for when
the Water Quality Facilities shall be operated, or in lieu thereof water shall be bypassed. Sach criteria
shall include, among other things, rules and regulations which will provide for placement, reading, and
operation of monitoring equipment, for communication among operating personnel, and other details of
the operation and maintenance of the Water Quality Facilities not specifically set forth herein. From
time to time as such criteria are developed and established, they shall be reduced to writing and. copies
filed with the Authorized Representatives and the Contracting Officer.

The Idaho Power Company shall also comply with Article 46 of the License, including the mainte-
nance and filing of the records required thereunder.

13. Financial Responsibility for Operation and Maintenance Costs.

(a) Under the Spaceholder Contracts, the Spaceholders, excluding Idaho Power Company, are
obligated to pay their proportionate share of 50% of the annual cost of operation and maintenance
of the Water Quality Facilities, but not to exceed $62,500 per year. The annual cost of operation
and maintenance shall consist of charges for the purchase of oxygen, replacement power, labor and
other direct operation and mainténance items. The Spaceholders’ obligation to participate in the
payment of the annual operation and maintenance cost of the Water Quality Facilities shall terminate
upon the retirement of the Bonds, or 40 years from the date of execution of the Falling Water
Contract, whichever is later. The Idaho Power Company shall be responsible for the balance of the
annual cost of operation and maintenance of the Water Quality Facilities not paid by the Space-
holders hereunder. '

(b) All Spaccholders, including Idaho Power Company, shall pay their proportionate share
of all annual costs incurred in the audit of the Water Quality Facilities Operation and Maintenance
Fund or other incidental costs incurred by the Constructing Agency in the administration of such
fund.

(c) Costs for replacement power shall be included as a part of the annual cost of operation
and maintenance for the purposes of this paragraph when the estimated projected cost therefor
is determined to be less than the estimated projected cost of the injection of oxygen on a projected
annual basis, The Authorized Representatives shall make such determinations from time to time
and such determinations shail be binding upon the Spaceholders and the Idaho Power Company.

14. Cost Sharing if Additional Water Quality Facilities are Constructed. If the Boards of
Directors of Spaceholders representing 6634 % of the total active capacity of the Replacement Dam
shall agree by supplement to this Water Quality Facilities Agreement to the construction or acquisition
by Idaho Power Company of additional Water Quality Facilities for the purpose of reducing the annual
Spaceholder Water Quality Facilities Operation and Maintenance Payments, one-half of the capital
cost of such additional Water Quality Facilities shall be repaid to Idaho Power Company by the Space-
holders in the same manner as set out in paragraph 16 hereof and as specified in said supplement;
PROVIDED that the total annual obligation of Spaceholders other than Idaho Power Company for Space-
holder Water Quality Facilities Operation and Maintenance Payments and the capital costs of such
additional Water Quality Facilities shall not exceed a total of $62,500 a year. If the total amount of
the capital cost of such additional Water Quality Facilities has not been paid in full at the time of the
termination of the obligation of Spaccholders to make Spaccholder Water Quality Facilities Operation
and Maintenance Payments, the Spaceholders will be under no further obligation to repay Idaho Power
Company for any then unpaid portion of the capital cost of such additional Waier Quality Facilities.

15. Establishment of Water Quality Facilities Operation and Maintenance Fund. All Space-
holder Water Quality Facilities Operation and Maintenance Payments collected by the Constructing

3
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19. Term. This Water Quality Facilities Agreement shall remain in effect during the term of
the License, or any continuation or renewal thereof.

20. Execution in Counterparts. This Water Quality Facilities Agrcement may be exccuted in
several counterparts, each of which shall be an original, and all such shall constitute and be one and
the same instroment.

IN WirNEss WHEREOF, the Constructing Agency and the Idaho Power Company have caused this

Water Quality Facilitics Agreement to be executed in their respective names and their respective seals
to be hereunto affixed and attested by their duly authorized officers, all as of the date first above written.

AMERICAN FALLS RESERVOIR DISTRICT

By: /s/ JouN M. BARKER
President
Attest:
/s/ DIANNE BRIDEGUM
Secretary
(SEAL)
IpaHo POWER COMPANY
By: /s/ JamEs E. BRUCE
President
Aditest:
/8/ PauL 1., JAUREGUI
Secretary
(SEAL)

APPROVED this 31st day of March, 1976
UNITED STATES SECRETARY OF THE INTERIOR

By: /s/ RODNEY J. ViIssia
Regional Director

Pacific Northwest Region
Bureau of Reclamation

Box 043-—550 West Fort Street
Boise, Idaho 83724
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EXHIBIT C

SPACEHOLDER CONTRACT
AMONG
THE UNITED STATES,
THE AMERICAN FALLS RESERVOIR DISTRICT,
AND

FOR STORAGE IN THE
AMERICAN FALLS REPLACEMENT DAM
AND FOR
CONSTRUCTION AND OPERATION
AND MAINTENANCE OF THE
AMERICAN FALLS REPLACEMENT DAM PROGRAM

Dated as of March , 1976
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Confract No.

SPACEHOLDER CONTRACT AMONG THE UNITED STATES,
THE AMERICAN FALLS RESERVOIR DISTRICT, AND

FOR STORAGE IN THE AMERICAN FALLS REPLACEMENT
DAM AND FOR CONSTRUCTION AND OPERATION AND MAINTENANCE
OF THE AMERICAN FALLS REPLACEMENT DAM PROGRAM

THIS SPACEHOLDER CONTRACT, made this day of March, 1976, among the UNITED
STATES OF AMERICA, hercinafter referred to as the “United States”, acting through the Regional Director,
Pacific Northwest Region, Bureau of Reclamation, upon authorization of the Secretary of the Imterior
and pursuant to Section 3 of the Act of Congress approved December 28, 1973 (87 Stat. 904), the
AMERICAN FALLs REservolr DISTRICT, an instrumentality of the State of Idaho, with its offices in Twin
Falls, Idaho, hereinafter referred to as the “Constructing Agency”; and - , a

, hercinafter called “Spaceholder”;

WITNESSETH THAT:

EXPLANATORY RECITALS

2. WaHEREAs, the United States has constructed the Existing Dam of the Minidoka Project pur-
suant to the Federal Reclamation Laws primarily for the furnishing of water for irrigation purposes and,
due to alkali-aggregate reactions in the concrete portions of the Existing Dam, the United States is
operating the Existing Dam at less than full active capacity; and

3. WHEREAS, continued operation at less than full active capacity could result in irrigation water
shortages to some 900,000 acres of land which obtain a water supply from the Existing Dam; and

4. WaEREAS, the active capacity in the Existing Dam is held by Waterusers which desire that
the Existing Dam be replaced at the earliest possible time; and ;

5. Waereas, the United States and the Spacebolder are parties to that certain contract hereinafter
referred to as the “Existing Spaceholder Contract” dated , symbol and No. ,
as amended by contract dated , wherein the Spaceholder is entitled to stored water
accruing to (%) of the active water storage capacity of the Existing Dam; and

6. WaEREAs, the Constructing Agency pursuant to the Act of December 28, 1973, desires to
undertake the replacement of the Existing Dam on behalf of all the Spaceholders by financing and con-
structing the American Falls Replacement Dam Program and to issze Bonds to finance all or part of
the costs thereof pursuant to the provisions of Chapter 22, Title 43, Tdaho Code, as amended, and upon
substantial completion thereof to transfer title to the Replacement Dam to the United States to be operated
and maintained primarily for the furnishing of water for irtigation purposes as a feature of the Minidoka
Project; and

7. WaErEas, the Waternsers have advanced monies, and the Construction Agency has employed
engineers, and done those things necessary in the preparation of plans, designs and specifications, in
order to begin work on the American Falls Replacement Dam Program; and

8. WHEREAS, pursuant to the provisions of the Act of December 28, 1973, the United States has
entered into a contract of even date herewith with the Constructing Agency (“Government Contract™)
which Government Contract authorizes the Constructing Agency to finance and provide for the con-
struction of the American Falls Replacement Dam Program; and

9. WHEREAS, the Idaho Power Company heretofore proposed to pay an amount necessary to amor-
fize at a tax exempt interest rate in 40 approximately equal annual installments, $19,550,000 of the costs
of financing and constructing the American Falls Replacement Dam Program and subsequently forther
agreed to increase such amount by the cost of the Water Quality Facilities, and if necessary by approxi-
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«Additional Bonds” shall mean any additional parity Bonds authorized to be issued by the
Constructing Agency pursuant to the terms and conditions of Section 207 of the Indenture.

“Advisory Committee” shall mean the commiitee presently designated in the Existing Space-
holder Contract as the “Committee of Nine”, or its successors.

“American Falls Replacement Dam Program” shall mean the program to be underiaken by the
Constructing Agency consisting of the Replacement Dam including the two-lane highway on the
crest of the Replacement Dam, the two-lane highway bridge located immediately downstream from
the Replacement Dam, the Related Facilities, the Recreation and Fish and Wildlife Mitigation
Facilities, and the Water Quality Facilities to be accomplished purstant to the Act of December
28, 1973, and under the authority of Section 43-2201(A), Idaho Code, which provides for the
reconstruction, rehabilitation, replacement, and improvement of dams and other related structures
and works together with zll necessary appurtenances related thereto.

“Authorized Company Representative” shall mean the person at the time designated to act in
behalf of the Idaho Power Company by written certificate furnished to the Contracting Officer, the
Constructing Agency and the Trustee, containing the specimen signature of such person, and signed
on behalf of the Idaho Power Company by its President or any Vice President thereof. Such
certificate shall designate an alternate or alternates. The Authorized Company Representative may
be an employee of the Idaho Power Company.

“Authorized Constructing Agency Representative” shall mean the person at the time designated
to act in behalf of the Constructing Agency by written certificate furnished to the Contracting Officer,
the Idaho Power Company and the Trustee, containing the specimen signature of such person, and
signed on behalf of the Constructing Agency by the President of the Board, or the Vice President
thereof. Such certificate shall designate an alternate or alternates. The Authorized Constructing
Agency Representative may be an employee of the Constructing Agency.

“Authorized Representatives” shall mean collectively the Authorized Company Representative,
the Authorized Constructing Agency Representative, and the Authorized Spaceholder Representative.

“Authorized Spaceholder Representative” shall mean the person at the time designated to act
in behalf of the Spaccholders, pursuant to the provisions of Article 46 hereof, by written certificate
furnished to the Contracting Officer, the Constructing Agency, the Idaho Power Company, and the
Trustee, containing the specimen signature of such person, and signed on behalf of the Space-
holders by the Chairman of the meeting of the Spaceholders at which such representative is
designated, Such certificate shall designate an alternate or alternates. The Authorized Spaccholder
Representative may be an employee of a Spaceholder.

“Bond Fund” shall mean the Bond Fund created in Section 502 of the Indenture for the
purpose of paying principal of and interest on the Bonds.

“Bonds” shall mean bonds issued, and to be issued, by the Constructing Agency under authority
contained in the State Act, pursuant to the Indenture to pay the costs of the American Falls Replace-
ment Dam Program.

“Constructing Agency” shafl mean the American Falls Reservoir District, an instrumentality
of the State of Idaho, being an irrigation district organized and cxisting under the provisions of Title
43, Idaho Code, as amended, and its successors and assigns.

“Construction Fund” shall mean the construction fund created by Section 602 of the Indenture
for the purpose of paying the cost of financing and constructing the American Falls Replacement
Dam Program. '

“Construction Work Schedule” shall mean a schedule showing each item of major construction
activity of the American Falls Replacement Dam Program including detailed coordination arrange-

3
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ment Contract. Upon the execution of a Spaceholder Contract by a Non-Participating Wateruser,
such Non-Participating Wateruser shall be deemed to be a Spaceholder.

“Plan of Operation” shall mean a schedule of the storage and release of water from the Existing
Dam and the Replacement Dam during the construction of the Replacement Pam.

“Powerplant” shall mean the hydroelectric generating facility, attached to the Replacement
Dam, to be constructed, operated, and maintained by the Idaho Power Company in accordance
with the License.

“Recreation and Fish and Wildlife Mitigation Facilities” shall mean the facilities to be included
in the American Falls Replacement Dam Program pursuant to that cerfain agrecment between the
Constructing Agency and the Idaho Fish and Game Department dated July 2, 1974, to mitigate
the anticipated loss of existing recreational and fish and wildlife resources.

“Related Facilities” shall mean the facilities included in the American Falls Replacement Dam
Program which are required by the United States as part of the construction of the Replacement
Dam and which are to be transferred to the United States to operate and maintain, consisting of
the warehouse, shop, offices, scenic overlook including health and safety facilities, hydrologic and
meteorologic data collection facilities.

“Replacement Dam” shall mean the new dam, including the reservoir, to be constructed by
the Constructing Agency on the Snake River in southern Idaho adjacent to the City of American
Falls, Idaho, to replace the Existing Dam.

“Schedule of Spaccholder Bond Payments™ shall mean that schedule supplied to the Space-
holder, pursuant to the provisions of Section 9.8 of the Falling Water Contract, showing the annual
sums to be paid to the Trustee for deposit into the Bond Fund under the Indenture.

“Secretary” shall mean the Secretary of the Interior.

“Series 1976 Bonds” shall mean the initial series of Bonds to be issued by the Constructing
Agency under the State Act for the purpose of paying all or part of the Cost of Construction of the
American Falls Replacement Dam Program pursuant to the terms and conditions of Section 202
of the Indenture, :

“Spaceholder” shall mean , a .

“Spaceholder(s)” shall mean the Waterusers which have executed Spaceholder Contracts,
together with their successors and assigns. The initial Spaccholders are set forth in Exhibit A to
the Government Contract.

“Spaceholder Bond Payments” shall mean the payments obligated to be made by the Space-
holders to the Constructing Agency pursuant to the Spaceholder Contracts to pay the Spaceholders’
portion of the principal of and interest on the Bonds and which are assigned to the Trustee.

“Spaceholder Contract” shall mean this contract entered into among the United Statcs, the
Constructing Agency, and the Spaceholder for storage in the Replacement Dam and the payment
of construction, operation, and maintenance costs of the American Falls Replacement Dam Program
as the same may be supplemented or amended.

“Spaccholder Contracts” shall mean the contracts of even date herewith entered into among
the United States, the Constructing Agency, and the Spaceholders for storage in the Replacement
Dam and the payment of construction, operation, and maintenance costs of the American Falls
Replacement Dam Program, as the same may be supplemented or amended.
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of water therefrom, shatl prevail over the provisions of the Existing Spaceholder Contract wherever and
to whatever extent the provisions of the Existing Spaceholder Contract are in conflict with the provisions
of this Spaceholder Contract. The provisions of the Existing Spaceholder Contract which have applica-
tion to any other reserved works of the Minidoka Project shall, in all respects, continue in effect and shall
continue to apply to any other reserved works of the Minidoka Project.

(b) After execution by the Constructing Agency and Spaceholder, this Spaccholder Contract shall
become effective upon exccution by the Contracting Officer and shall remain in effect unless terminated
as provided in Articles 19 (c) or 29 hereof,

(c) If the Government Contract is terminated as provided in Article 9(b) or 9(c) thereof, this
Spaceholder Contract shall be deemed terminated and of no further force and effect. In the event of the
termination of the Government Contract pursuant to Article 9(c) thereof, the Spaceholder’s relationship
with the United States, as it relates to the Existing Dam, shall be governed by the terms and conditions of
the Existing Spaceholder Contract, except that the Spaceholder shall be obligated to pay its proportionate
share of the costs expended or incurred by the Constructing Agency for the engineering, financing,
designing, and planning of the construction of the American Falls Replacement Dam Program.

PART II

AMERICAN FALLS REPLACEMENT DAM PROGRAM
AND SPACEHOLDER STORAGE CAPACITY

(Articles 20-21})

AMERICAN FALLS REPLACEMENT DAM PROGRAM

20. (a) The American Falls Reservoir District is the “Constructing Agency” contemplated in
Section 1 of the Act of December 28, 1973, and in the Government Contract which is authorized to
finance and construct the American Falls Replacement Dam Program in order to replace the Existing
Dam.

(b) The Constructing Agency has entered into the Government Contract under authority contained
in the Act of December 28, 1973, and will issue its Bonds under authority contained in the State Act and
pursuant to the Indenture to finance and construct the American Falls Replacement Pam Program. Pur-
suant to the provisions of Article 10(a) of the Government Contract, the Constructing Agency is respon-
sible for the preparation of the plans for the American Falls Replacement Dam Program. Such plans for
the Replacement Dam shall be substantially in accordance with the construction plans for the Replace-
ment Dam contemplated at the Engineering Review Session in San Francisco, California, on October
8 and 9, 1974, and shall provide, among other things, for the following:

(1) The consiruction of a Replacement Dam having:

(i) a reservoir with an active capacity of 1,700,000 acre-feet;

(ii) a spillway, outlet works, and power penstocks capable of passing an approved design
fiood without exceeding a maximum water surface elevation of 4354.5 feet above mean sea
level U.S.C.&G.S. datum;

(iii) a two-lane highway on the crest of the Replacement Dam adequate to meet the then
current United States Department of Transportation Standards for Federal-Aid Secondary High-
way Two-Lane Traific;

(iv) appropriate controls of spillway, intake, and sluiceway gates for operation of the
Replacement Dam in the event of an emergency at the Powerplant; and

(v) sufficient portions of the Existing Dam removed to permit evacpation of the total
active capacity of the Replacement Dam at a satisfactory rate to permit full atilization of the
storable water.
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property deemed necessary in connection with the construction of the American Falls Replace-
ment Dam Program and payment for the miscellaneous expenses incidental to any thereof,
including the premium on any surety bond;

(6) payment of sums due to the State of Idaho pursuant to that certain agreement dated
November 27, 1974, between the Constructing Agency and the State of Idaho providing for
the two-lane highway on the crest of the Replacement Dam and the two-lane highway bridge
located immediately downstream from the Replacement Dam;

(7) payment of the sums contemplated in Sections 1 and 3 of that certain agreement
dated July 2, 1974, between the Constructing Agency and the Idaho Fish and Game Depart-
ment with respect to the Recreation and Fish and Wildlife Mitigation Facilities;

(8) payment of audit fees and expenses for maintenance of records required to be kept
hereunder, and of the fees, if any, for architectural, engineering and supervisory services with
respect to the construction of the American Falls Replacement Dam Program;

(9) compensation to be paid to the Authorized Constructing Agency Representative and
the Authorized Spaceholder Representative in connection with the performance of their duties
and the reimbursement of their expenses incurred in connection with such duties;

(10) payment of expenses incurred in seeking to enforce any remedy against any con-
tractor or subcontractor in respect of any default under a contract relating to the construction
of the American Falls Replacement Dam Program;

(11} payment of costs of issvance of the Bonds, and Interim Notes, any necessary litiga-
tion and confirmation proceedings, and the obtaining of all necessary permits and rulings;

(12) payment of the legal, accounting and underwriting fees and expenses and printing
and engraving costs, including fees of rating agencies, incurred in connection with the author-
ization, sale and issuance of the Bonds and Interim Notes, the preparation of the Falling Water
Contract, the Government Contract, the Spaceholder Contracts, the Water Quality Facilities
Agreement, and the Indenture;

{13) payments required to Be made pursuant to Article 17(g) of the Government Con-
tract; and

(14) payment of any other costs and expenses relating to the construction of the Amer-
ican Falls Replacement Dam Program which would constitute a cost or expense for which
moneys in the Construction Fund may be used under the Act of December 28, 1973, the State
Act and the Indenture, including fees and expenses of the Trustee during the construction
period.

(d) The Constructing Agency has enfered into the Falling Water Contract with Idaho Power Com-
pany in accordance with Section 4 of the Act of December 28, 1973, and has entered into Spaccholder
Contracts with an appropriate mumber of the Watcrusers satisfactory to the Secretary in accordance with
Section 3 of the Act of December 28, 1973, in order to finance the construction of the American Falls
Replacement Dam Program. The Constructing Agency will use its best efforfs to authorize, pursuant
to the provisions of the State Act as then in force, and issue the Bonds in an amount which shall be
sufficient to pay the Cost of Construction of the American Falls Replacement Dam Program not prepaid
by the Spaceholders and when issued such Bonds shall be payable solely from a special fund into which
the Constructing Agency will be obligated to deposit the Spaceholder Bond Payments made by the Space-
holder pursuant to the provisions of the State Act representing its respective proportionate share of the
Cost of Construction and allocated to the Spaceholder by the Constructing Agency pursuant to the
requirements of the State Act if the Spaceholder does not exercise its right to prepay its obligation here-
under as provided in Article 23 hereof. The Constructing Agency covenants and agrees with the Con-
tracting Officer and the Spaceholder that alt Falling Water Payments and Supplemental Falling Water
Payments received from the Idaho Power Company pursuant to the Falling Water Contract and all
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of the total Cost of Construction of the American Falls Replacement Dam Program. If the Constructing
Agency does not issuc its Series 1976 Bonds, the Constructing Agency shall cause the prepayment to be
returned to the Spaceholder, without interest. In accordance with the provisions of Section 8.3 of the
Falling Water Contract, after the final estimated cost of the American Falls Replacement Dam Program
has been determined and the amount of the Series 1976 Bonds to be initially issued has been determined,
the Constructing Agency on or prior to the delivery of the Series 1976 Bonds, shall transfer from the
Prepayment Fund into the Construction Fund that portion of the Spaceholder’s prepayment so deposited
into the Prepayment Fund as is shown on the schedule of the obligation of the Spaceholder to be filed with
the Spaceholder in accordance with the provisions of Section 8.3 of the Falling Water Contract. If Addi-
tional Bonds are issued pursuant to the provisions of Section 9.10 of the Falling Water Contract, the
Constructing Agency, on or prior to the delivery of such Additional Bonds, shall transfer from the Pre-
payment Fund to the Construction Fund that portion of the Spaceholder’s prepayment shown on the
schedule contemplated to be filed with the Spaceholder in accordance with the provisions of Section 8.6
of the Falling Water Contract.

(b) At such time as the Secretary shall have given notice in accordance with Article 14(d) of the
Government Contract that the construction of the Replacement Dam, the Related Facilities and the
Water Quality Facilitics has been completed, and the Authorized Representatives shall have determined
the total costs of the American Falls Replacement Dam Program as provided in Section 7.10 of the
Falling Water Contract and filed with the Trustee the certificate contemplated in Section 603 of the
Indenture, the Constructing Agency shall cause the Trustee to return to the Spaccholder that portion, if
any, of the prepayment made by the Spaceholder under Article 23(a) hereof which remains in the Con-
struction Fund and which was not utilized by the Constructing Agency for the purposes of paying the
cost of the American Falls Replacement Dam Program. The Constructing Agency shall retura to the
Spaceholder that portion, if any, of the prepayment made by the Spaceholder under Article 23(a)
hereof which remains in the Prepayment Fund and which was not utilized by the Constructing Agency
for the purpose of paying the cost of the American Falls Replacement Dam Program.

(c) All prepayments collected by the Constructing Agency under Article 23(a) of this Spaccholder
Contract shall be placed in a separate account to be known as the “Prepayment Fund” by the Constructing
Agency, to be held and used in accordance with the provisions of the Spaceholder Contracts and the
Falling Water Contract. The Prepayment Fund shall be established in The Idaho First National Bank,
Twin Falls, Idaho, and the Authorized Representatives shall cause an annual audit of the Prepayment
Fund to be made and a copy of cach such annual audit to be supplied upon request to each Spaceholder
which prepaid its obligation pursuant to the provisions of Article 23 (a) hereof.

SPACEHOLDER BOND PAYMENTS

24. (a) If the Spaceholder does not make the prepayment within the time and in the manner
as permitted under Article 23(a) hereof, it shall be deemed that the Spaceholder has efected to pay the
principal amount of its proportionate share of the total Cost of Construction of the American Falls
Replacement Dam Program, plus applicable interest, in 40 approximately equal annual installments to
be shown on the Schedule of Spaceholder Bond Payments to be furnished to the Spaceholder by the
Authorized Representatives in accordance with the provisions of Section 9.8 of the Falling Water
Contract or as such Schedule of Spaceholder Bond Payments may be revised in the event that Additional
Bonds are issued by the Constructing Agency pursuant to either Section 9.10 or Section 9.11 of the
Falling Water Contract. Unless sooner terminated as provided in Article 19(c) hereof, and subject only
to the issuance by the Constructing Agency of its Bonds, the Spaceholder shall pay the Spaceholder
Bond Payments on April 1 of each of the years as shown on the Schedule of Spaccholder Bond Payments
to be filed with the Spaceholder directly to the Trustee for the account of the Constructing Agency, in
lawful money of the United States, at the Trustee’s address shown in the Indenture, or at such other
place as the Trustee from time to time shall designate. The Spaceholder shall pay to the Trustee
annually at the same time as it pays the Spaceholder Bond Payments that portion of the yearly fees,

11
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of the Internal Revenue Code of 1954, as amended, and further jointly and severally covenant to comply
with the requirements of said Section 103(d) and any regulations promulgated thereunder.

REerunDING BONDS

26. In the cvent that it is mutually agreed among the Constructing Agency, the Idaho Power
Company, and the Spaceholders obligated to make Spaceholder Bond Payments that an attempt should
be made to authorize the issuance of Bonds by the Constructing Agency for the purpose of refunding
all of the outstanding Bonds in accordance with the State Act (Sections 43-2202 and 43-2203, Idaho
Code), as then in force, the Idaho Power Company and the Spaceholders obligated to make Spaceholder
Bond Payments shall share the costs of such refunding effort, whether successful or unsuccessful, in
direct proportion to their respective obligations to pay the annual principal and interest falling due on
the Bonds to be refunded.

ADDITIONAL, BONDS

27. (a) If it is determined necessary for the Constructing Agency to issue all or part of the
balance of any authorized but as then unissued Bonds, the Constructing Agency will, to the extent then
legally permitted, issue and sell a series of Additional Bonds as permitted under Section 207 of the
Indenture for completion purposes and the Schedule of Spaceholder Bond Payments shall be increased
in accordance with the provisions of Section 9.8 and Section 9.10 of the Falling Water Contract,

(b) If the amount of the Bonds which has been initially avthorized, together with any prepayments,
is not sufficient to complete the payment of the total cost of the American Falls Replacement Dam
Program, the Constructing Agency will, to the extent then legally permitted, issue and sell a series of
Additional Bonds in excess of the initial authorization as permitted under Section 207 of the Indenture
for completion purposes. In recognition of the Spaceholder’s obligation under the Act of December 28,
1973, to pay its proportionate share of the total cost of the American Falls Replacement Dam Program
not paid pursnant to the Falling Water Contract, the Spaceholder shall cause supplements to the Space-
holder Contract to be executed with the Contracting Officer and the Constructing Agency and may
elect to prepay or to make additional Spaceholder Bond Payments The Schedule of Spaceholder Bond
Payments shall be increased in accordance with the provisions of Section 9.11 of the Falling Water
Contract for all Spacehoiders which do not prepay.

(¢) No such Additional Bonds shall be issued unless the Constructing Agency shall receive a
written opinion by an attorney or firm of attorneys of recognized standing on the subject of municipal
bonds to the effect that the exemption from Federal income tax of interest on the Series 1976 Bonds and
any series of Additional Bonds theretofore issued will not be affected by the issuance of such series of
Additional Bonds then being issued.

(d) If the Constructing Agency shall issue a series of Additional Bonds, pursuant to the provisions
of Section 207 of the Indenture, as contemplated in Sections 9.10 and 9.11 of the Falling Water Contract,
for the purpose of paying the costs of completing the construction of the American Falls Replacement
Dam Program not paid from the proceeds of the Series 1976 Bonds, and the Constructing Agency
thereafter levies additional assessments and enters into supplementary Spaceholder Contracts with the
Spaceholders increasing the amount of Spaccholder Bond Payments obligated fo be made to the
Constructing Agency by the Spaceholders for the purpose of repaying the Cost of Construction of the
American Falls Replacement Dam Program, the Idaho Power Company shall be obligated to make
Supplemental Falling Water Payments representing the obligations of the Spaccholder for the increased
amounts if there is a default by the Spaceholder in the payments of such increased amounts attributable
to such Additional Bonds for completion purposes and shall be entitled to the use of stored water of
the Defaulted Spaccholder all in accordance with the provisions of Section 3.4 of the Falling Water
Contract,
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(2) The Spaceholder shall pay on or before April 1 of each calendar year, the Spaccholder Water
Quality Facilities Operation and Maintenance Payments to the Constructing Agency, at its office or at
such other place from time to time designated by the Constructing Agency, on the basis of annual billings
by the Constructing Agency submitted to the Spaceholder on or before February 20 commencing with
the year in which it is anticipated that the Water Quality Facilities will become operational. The Space-
holder Water Quality Facilities Operation and Maintenance Payments shall consist of: (i) ( %) of
the obligation of the Spaceholders, excluding Idaho Power Company, to pay the costs of operation and
maintenance of the Water Quality Facilities under Paragraph 13 of the Water Quality Facilities Agree-
ment; and (i) ( %) of the obligation of the Spaceholders, including Idabo Power Company, o
pay the cost of the audit and other incidental costs incurred in the administration of the Water Quality
Facilities Operation and Maintenance Fund under Paragraph 13 of the Water Quality Facilities
Agreement.

(3) The Constructing Agency shall not bill Non-Participating Waterusers or Spaccholders for the
operation and maintenance costs of the Water Quality Facilities which are assignable to the space of
Non-Participating Waterusers and shall maintain accountings of such amounts that are assignable to the
space of Non-Participating Waterusers until a permanent disposition of the water accruing to the space
of a Non-Participating Wateruser has been made as provided in the Government Contract.

PART V
DEFAULT AND REMEDIES
(Articles 29-31)
DEFAULT

29. (a) Failure by the Spaccholder to make all or any part of any Spaceholder Payment required
to be made pursuant to the provisions of Articles 24 and 28 hereof at the times and places specified in this
Spaceholder Contract and (i) continuation of said failure for a period of 5 days after notice by tele-
gram or, in the alternative, after notice by mail given to the Spaceholder by the Constructing Agency,
or the Trastee on behalf of the Constructing Agency, or the Contracting Officer that the payment
referred to in such notice has not been received, or (ii) continuation of said failure for a period of 12
days, shall constitute a default under the provisions of this Spaceholder Contract. Notice of any such
default shall be given to, or as the case may be, by the Contracting Officer, the Constructing Agency
and the Trustee, and to the Idaho Power Company and to the Spaccholder within 7 days affer such
default has occurred. Inasmuch as the delivery of water from the Replacement Dam to the Spaccholder
is contingent upon the continued fulfillment of its obligations under this Spaccholder Contract, upon
receipt of such notice of default or upon failure to receive in full any Spaceholder Replacement Dam
Operation and Maintenance Payment, the Contracting Officer shall' withhold the delivery of the water
to the Spaccholder from the Existing Dam or from the Replacement Dam accruing to the space of the
Spaceholder, for the year in which such default occurs and until such time as the Contracting Officer
determines that the default has been cured as provided in (¢) of this Article.

(b) If the Spaceholder is deemed to be a Defaulied Spaceholder, the Contracting Officer shall make
the water accruing to the space of the Defaulted Spaccholder available for use in the year in which the
default occurs: first, for irrigation water vse by other Spaceholders not in default; second, for irrigation
water use by a person or entity which is not a Spaceholder; and third, for use by the Contracting
Officer. In no cvent shall such water be made available for use by a Defauited Spaccholder or 2 Non-
Participating Wateruser in such year. Charges for such usc shall be at least sufficient to pay the
Spaceholder Payments, or any portion thereof, including interest and penalties, due on behalf of the
Spaceholder. If the Contracting Officer does not arrange for the use of such space as provided hercin
on or before May 15 of such year, such space will be made available by the Coatracting Officer to the
Idaho Power Company for power generation subject to the provisions of Article 18(b) of the Govern-
ment Contract, in return for the payment by the Idaho Power Company of Supplemental Falling Water

15




"

91

' ‘Joara g
PRIV Jo suorsiaold oY) 1opun Jaployeseds oy Lq pred oq ©) paxnbax 2q PNOMA YOIM SIMUIPU
S Ul POUSp S8 SUIPUBISINO USY} SpUOY S JO JUnomre Tedound predun o jo wonzod j2H) 01
[enbs Junowme we pue Jwomieg SoURUUIEIN Pue uoneIxd( SInMoE] Afend) Ioem Jopoysoeds gy
Jo junoure predun oy o} fenbo Junowe we ‘uoweq SoULUAUIER pUR woneIad( we( wswoepdoy
Iopjoyaoedg agy jo junowe predun oy o) Tenba junomz ue ‘Ajjeuad  se Jou puw (UONBUIEIO] Jons
JO 1WNO0dE o ssFewep 10} SWIEP IO 6 Jo Ny ur) seermep perepmbi 10§ pue sv ‘1oproyaoedg
Pajuejoq Sl WOI} 515013)W SAROedSal IY) [IIM 90UEPIOSOE UL ISA0ISI 0] PRPNUS 9q ‘ATenucd
Sm 01 Wvenwo) Isproysoedy snp jo uorpiaord G0 AUB SUIPUBISPINGOT “TRIAYII0) [Jeqs “ISOjO
Sugoenuo) oy I0 ‘Umuspuf S ur papiacid sz ‘aasnur], oqp Jo £oualy Suponnsuo) oY) Joassy
(9)67 sonIy w1 papmoxd se ornuo) Iepjoysoeds STyl JO UOTIBTRIIY) oY} Joymosd o uy (1)
JoaIdY 6 ANy W papiaoxd
95013 0} UORIPPE UL SHOROR [EIpotal SUIMO[O) A1) JO 310U 10 Juo Lue o) Avw E0WIO SuUnsenuo))
o J0 ‘fousy Sumonysuon o o Jreyaq uwo Il o Jo ‘“AousSy Sumonnysuo) oyy, ()

0319 67 SNV UL paplaoid se pajeupiIo) Us SI0JOIRIAN]) JOU SLY JOBRT0)
1pIoyRoeds sip 31 pue joenuo) Iqem Suyed o lepun sjowdeq e Sugred [ewewsddng 1o
sjmotmAeg Iojep Sanedq Jo 1uemided oy oI megep Ul 9q ua1p} feys Anedmoy) 1m0 oyepy oy It A[Uo jnq
‘unsisqns oq pue pemaddey oaey peqs JOSI9Y GT S[DIV Ul 0} PiOJol JNEJOp B JAUSYAY  Of

LINVAE( NO SHIGHINTY

JO0Y Qg SPRAV UL papiaoxd se S[qer uremal jleys Jepjoysords Syl 9oenTo) INeA) Suieg oy} Iapun
sjuowiiey Jojep Sunpeq feluswsiddng 10 symouiied 19em Juge, Jo ymowmked oy ur ymejsp i 9q wo
[feys fmedwio)) IamoJ OYep] 9y UOLBUIRLIG] INS Jo owm o Je JI Jnq ‘weq Judwmeoeday oyl o wmeq
Supsixg o wr Ayoedes ofe1o)s 01 poodsor s 30 O ‘T JSAIRUL JO 3PN YSH OU 2ARY J[eys ISjFeaIoy)
1pjoyaoeds oq) pue ‘sonou yons wr popraoid se pojenTIIIY 3q [reys 10enuo)) Jap[oysseds siyy ‘conou
SmoSazof o3 wx pegmpads owry o) myIM Japjogaoeds pajnejed a1 £q poamd 10U I INEJOP AR I "JO319Y
(9)1Z spnIy ur paquassp Iarem paioys Sgi Jopjogeceds poynege 303 03 JqEMIRAL SYBW JoZuo[ Ou [[imM
SAIEIS PoU) 941 PUE PAEUNNIs) 3q ‘7 AV UO ‘eys 10enUC) Iop[oTadeds SIY) ‘PNIY ST jo (9) m
papuaord se | udy Surpssaons ixou ot o3 Jond 10 WO }neyep Sy 21O JOU S0P pue J9punoIaYy JMneap
Ul sarewal 1pjoysoedg om J1 Jeyl ‘Sumunuod s pue POLINGOO SBY I3punaIsy 1nejop © yogsm UL Feok
Sl JO T€ 32quWeda(] 210j2q 10 U0 Jopjoyadeds T3 01 30R0U 2AF RS 10GIQ Sunsenuoy) oy (9)

“SALIR PRIBRY 91 pue we( juemaor|dey A U0 sIopjoeceds AT JO S1S00 SOUBTOJIIRUI puB
uonexado amyny premol 1o Sunoenuoy oq1 Aq pardde aq jregs “Isexciur Supnpum ‘sjuomiieg IoTR M
Sureq Tejmowsiddng 1oy Auedwo) ramog oyepy oY 9SMAUIISI 01 JO JPeNU0)) Ipjoyooeds siy Jo suols
-1A01d oy3 Jopun Iopjogadeds poymEla(l 941 JO JEYaq UO SMP SI YOIgM pue Imegep ur st goma sopenad
pue jsa1uE Supnpul sjuomkeg Iopjogeords o Jo 1red Luz Jo 1[e 199U 0) pannboI osor) Jo s500%3
ol oppry sip jo (2) 10 (q) o) juensmd JomO Smoenwo) oy Aq poarecer somow fuy (p)

"PA1IN30 JRejop S YOmgA UL Jeak oy o) Juanbasqus s1eod U Iepjoysords oty Jo sords amp
03 SUINIo0e e JLmde[dsy] Y} WoLy 10 we( SUNSIKH oY) WOy Iem 9T} JO Ssn 91} O) PIPIIUL 2q [LYS
Iop[oyadeds oy 19pUNSIy IMEJSP W jou Si Iapjoyooeds oy se Suo] 08 “Ioyyearoy], ‘uow Jod 947 Jo
Junsisuod Ljensd ® snyd Jnelop Ul SI GOTGA JuowAed oOURHAUIE pue uoneiad() sagnoey Aend
1B Iopioysoeds oy Jo junowe gy (IM) pue ‘guowr Jod 9§ jo Supsisuoo Lyyeusd e snid 9nejop
U ST YomA Juoumdeg SOURUSIUIEN Pue uwonend() um([ uswasepday wpjoyooeds o jo junome o
(1) ‘uow Jod 947 3o Supsisuoo Apeuad v snid meep ur st oMM Jnowiey puog Japjoysseds st Jo
junowre oy (1) e Fundenuo) sy o) Smied £q ymejep oyl omo Lewr Topjoyooedg paynegaq o)
‘9pnry siy Jo (B) opun jmejep Aue Smposcons Jxou [ qady oy 8I0Joq 10 U0 SR Aue 3y ()

“anp usy) syuomieg Ioppoysoeds oy
Jo vouereq oy Aed 01 zopio Ut pue Lousfy Sunonnsuoy ofy Jo spuog o) WO 891U pue Jo redpurd
o) jo juawided of) Ul IMBFP © Juasald 0} IpIO WI JPENUOY IGNEAL Suiie o 01 Juensind syEomAeg




(2) The Spaceholder agrees that, in addition to its other obligations under this Spaceholder
Contract, upon demand it will pay to the Trustee, the Constructing Agency and the Contracting
Officer all expenses incurred in connection with any suspension of the use of water and any grant
of the suspended rights to another person, and that the Spaceholder will be and remain liable to
make all Spaceholder Payments, when due, required to be made by the Spaccholder hereunder,
without regard to any such suspension and as if any suspended rights exercised by another person
were exercised by the Spaceholder. The Constructing Agency, or the Trustee acting on behalf of
the Constructing Agency, or the Contracting Officer, shall have the right from time to time to begin
and maintain successive proceedings against the Spaceholder for the recovery of damages or for 2
sum equal to all or any part of any Spaceholder Payments and any other paymenis required to be
made by the Spaceholder pursuant to this Spaceholder Contract, and to recover the same upon the
liability of the Spaceholder herein provided.

(3) Any amounts collected pursuant to action taken under this Article shall be paid into the
Bond Fund and must be applied in accordance with the provisions of the Indenture, except that
any amounts remaining after all payments required to be made under the Indenture have been made
may be applied by the Constructing Agency to payment of the operation and maintenance
expenses of the Water Quality Facilities and by the Contracting Officer to the operation and
maintenance of the Replacement Dam.

(b} No suspension of any or all of the Spaceholder’s rights to the use of the water from the Replace-
ment Dam accruing to the space of the Spaceholder shall be construed as an election on the part of the
Constructing Agency, the Trustee, or the Contracting Officer to terminate the Spaccholder’s interest in,
to and under this Spaceholder Contract unless a notice of intention be given to the Spaceholder or such
termination be decreed at the instance of the Constructing Agency, the Trustee or the Contracting Officer
by a court of competent jurisdiction.

No REMEDY EXCLUSIVE

31. (a) No right or remedy herein conferred upon or reserved to the Constructing Agency, or to
the Trustee on behalf of the Constructing Agency, or the Contracting Officer, is intended to be exclusive
of any other right or remedy, and each and every right and remedy shall be cumulative and in addition
to any other right or remedy given hereunder, or now or hereafter legally existing, upon the occurrence
of a default hercunder. The failure of the Constructing Agency, or the Trustee on behalf of the Con-
structing Agency, or the Contracting Officer, to insist at any time upon the sirict observance or perfor-
mance by the Spaccholder of any of the provisions of this Spaceholder Contract, or to exercise -any right
or remedy provided for in this Spaceholder Contract, shall not impair any such right or remedy nor be
construed as a waiver or relinquishment thereof for the future. Receipt by the Trustee, or behalf of the
Constructing Agency, of any Spaceholder Bond Payment, receipt by the Contracting Officer of any
Spaceholder Replacement Dam Operation and Maintepance Payment, or receipt by the Constructing
Agency of any Spaceholder Water Quality Facilities Opetation and Maintenance Payment, with knowl-
edge of the breach of any provisions of this Spaccholder Contract, shall not be deemed a waiver of such
breach. In addition to all other remedies provided in this Spaccholder Contract, the Constructing Agency
or the Trustee on behalf of the Constructing Agency, or the Contracting Officer, shall be entitled, to the
extent permitted by applicable law, to injunctive relief in case of the violation, or attempted or threatened
violation, of any of the provisions of this Spaceholder Contract, or to a decree concerning performance
of any of the provisions of this Spaceholder Contract, or to any other remedy legally allowed to the
Constructing Agency, or to the Trustee on behalf of the Constructing Agency, or to the Contracting
Officer. '

(b) The Constructing Agency, or the Trustee on behalf of the Constructing Agency, or the Con-
tracting Officer, may take whatever action at law ot in equity may appear necessary or desirable to collect
all or any part of the Spaceholder Payments payable by Spaccholder hereunder, then duc and thereafter to
become due, or to enforce performance and observance of any obligation, agreement or covenant of the
Spaceholder under this Spaceholder Contract. S '
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questions any factual determinations made by the Contracting Officer, the findings as to the facts shall
be made by the Secretary only after consultation with the Constructing Agency and Spaccholder and
shall be conclusive upon the parties.

WATER AND Arr POLLUTION

34, The Spaccholder shall, within its legal authority, comply fully with all applicable Federal
laws, orders, and regulations, and the laws of the State of Idaho, all as administered by appropriate
authorities, concerning the pollution of streams, reservoits, groundwater, or water courses with respect
to thermal pollution, dissolved gases or the discharge of refuse, garbage, sewage cffluent, industrial
waste, oil, mine tailings, mineral salts or other polluiants, and concerning the pollution of the air. The
United States is under no obligation to operate, maintain, or replace the Water Quality Facilities or fo
construct or to acquire water treatment facilities in order to maintain or to better the qualify of the
water stored in, released, or downstream from the Replacement Dam as a result of the construction,
operation, and maintenance of the Replacement Dam.

No LIABILITY FOR WATER SHORTAGE OR INTERRUPTIONS

35. No liability shall accrue against the United States or any of its officers, agents, or employees
or the Constructing Agency for damage, direct or indirect, arising by reason of shortages in the quantity
of water available through the Existing Dam or the Replacement Dam or interruptions in water releases
resulting from drought, inaccuracy in distribution, hostile diversion, prior or superior claims, accident to
or failure of the Existing Dam or the Replacement Dam, or the bypassing of water around the Powerplant
pursuant to Article 18(d) of the Government Contract, whether or not attributable to negligence of
officers, agents, or employees of the United States or of the Constructing Agency, or other causes of
whatsoever kind; nor shall the obligations of the Spaceholder to the United States or to the Constructing
Agency under this Spaceholder Contract be reduced by reason of such shortages or interruptions,

CHANGES TN ORGANIZATION OF SPACEHOLDER

36. While this Spaceholder Contract is in effect, no change shal! be made in the organization
of the Spaceholder by exclusion of lands, dissolution, consolidation or merger, except upon the Con-
tracting Officer’s written consent.

LEVIES AND ASSESSMENTS BY THE SPACEHOLDER; A1l BENEFITS
CoNpITIONED UPON PAYMENT

37. (a) The Spaceholder shall cause to be levied and collected all necessary assessments and
charges and will use alt the authority and resources of the Spaceholder (including, without limitation by
reason of this enumeration, ils taxing power, the power to create liens in connection with its taxing
power, and the power to withhold delivery of water), to meet the obligations of the Spaceholder undex
the Existing Spaceholder Contract and this Spaceholder Contract.

(b) The Spaceholder shall make cach year a reasonable estimate of probable delinquencies in
collections based on past experience, and shall levy assessments, tolls, or other charges sufficiently large
against the lands in the area under its jurisdiction to meet the requirements of the Existing Spaceholder
Contract and this Spaceholder Contract, notwithstanding any individual delinquency which may occur
in the payment to the Spaceholder of any assessments, tolls or other charges.

(¢) Should the Spaceholder fail to levy the assessments, tolls, or other charges against any lands
under its jurisdiction as required by this Spaceholder Contract, or, having levied, should the Spaceholder
be prevented from collecting such assessments, tolls, or .other charges by any judicial proceedings or
otherwise fail to collect them, such lands shall not be entitled to receive water made available under the
Existing Spaceholder Contract and this Spaceholder Contract and the Spaccholder, except as otherwise
ordered by a court of competent jurisdiction, shall not deliver such water io sach lands undl the Space-
holder Payments have been made. .
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(b) The Spaceholder at its expense has caused the execution of this Spaceholder Contract and the
levy of assessments as contemplated in Section 43-2201 (D) (2) of the State Act to be approved, as
provided under Title 43, TIdaho Code, as amended, at an election held for such puspose, and shall join
in appropriate confirmation proceedings in the proper court of the State of Idaho and obtain a judgment
and decree approving and confirming this Spaceholder Contract and the levy and collection of the
assessments, to be lawful, valid, and binding. The Spaceholder shall farnish to the Contracting Officer
and the Constructing Agency a certified copy of the confirmation decrec and of all pertinent suppotting
records.

OrFICIALS NOT TO BENEFIT

41. (2) No Member of or Delegate to Congress or Resident Commissioner shall be admitted
to any share or part of this Spaceholder Contract or i0 any benefit that may arise herefrom. This
restriction shall not be construed to extend to this Spaceholder Contract if made with a corporation or
company for its gencral benefit. '

(b) No official of the Spaceholder shall receive any benefit that may arise by reason. of this Space-
holder Contract other than as a landowner and in the same manner as other landowners.

CONTINGENT ON APPROPRIATION OR ALLOTMENT OF FUNDS

42. The expenditure or advance of any money or the performance of any work by the United
States hereunder which may require appropriation of money by the Congress or the allotment of funds
shall be contingent upon such appropriation or allotment being made. The failure of the Congress to
appropriate funds or the absence of any allotment of funds shall not relieve the Spaccholder from any
obligations under this Spaceholder Contract. No liability shall accrue to the United States in case such
funds are not appropriated or allotied.

ApvaNcED MONIES

43. Upon the filing with the Trustee of a written statement of the Authorized Representatives in
conformity with the provisions of Section 602 of the Indenture, the Trustee shall repay to the Space-
holder from the Construction Fund such monies, if any, which have been and may be hereafter, prior to
the delivery of the Bonds, advanced to the Constructing Agency to pay costs of the American Falls
Replacement Dam Program, as contemplated in Article 20(c) hereof, plus interest on the principal
amount of such advancement at the rate of 65 % per anpum.

DIiSCLAIMER AND RELEASE

44, The Spaceholder further acknowledges that the approved plans, designs and specifications
for the American Falls Replacement Dam Program are in the best interest of the Spaceholder, and
the Spaceholder hereby waives any and all rights, claims or causes of action which the Spaceholder may
have against the Constructing Agency, the Contracting Officer or the Idaho Power Company by reason
of the loss of use of storage space or storage water in any year during the construction of the American
Falls Replacement Dam Program which might have otherwise been available to the Spaceholder if said

construction had not been undertaken.

ADvVISORY COMMITTER

45. Tn its operation and maintenance of the Replacement Dam and the other varions dams and
reservoirs of the Minidoka Project, the United States, acting through the Regional Director of the Bureau
of Reclamation or his designee or such other officer as may be designated in writing by the Secretary,
shall consult from time to time with the Advisory Committce on the various matters specifically requiring
consultation under the terms of this Spaceholder Coniract and on sach otber matters as will have a sub-.
stantial bearing on the determination of the amount of stored water to be available in the various
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(e) The establishment of any procedure or practice and any other action or determination by the
Authorized Representatives shall be made by unanimous agreement to become effective when signed by
each of the Authorized Representatives.

(f) The Authorized Representatives shall have no authority to medify any of the provisions of
the Falling Water Contract, the Spaceholder Contracts, the Government Contract, or the Water Quality
TFacilities Agrecment, nor shall they establish policies, rules, or regulations which are not in accordance
with policies, rules, or regulations established by the Contracting Officer with respect to the construction
of the American Falls Replacement Dam Program or the operation and maintenance of the Replacement
Dam, the Related Facilities or the Water Quality Facilities or which conflict with the approved plan of
construction, the Plan of Operation, or the designs and specifications.

(g) With respect to all matters contemplated in Article IX of the Falling Water Contract, the Con-
structing Agency shall consult with the Authorized Representatives in connection with the issuance of
the Bonds, however, the Constructing Agency shall at all times comply with the State Act in the per-
formance of its duties contemplated hercunder in connection with the issuance of the Bonds. The Con-
structing Agency shall conform to any public bidding requirements applicable to it in connection with the
construction of the American Falls Replacement Dam Program.

(h) I, at any time, it is determined by a court of competent jurisdiction that any responsibilities
assigned to the Authorized Representatives under the Falling Water Contract constitute an undue delega-
tion of power by the Constructing Agency, action shall be taken by the Constructing Agency, the Idaho
Power Company and the Spaceholders in order to comply with the court determination and, if legally
permissible and desirable under the determination of the court the Constructing Agency shall be sub-
stituted for the Authorized Representatives appointed by the Counstructing Agency.

PROHIBITION AGAINST AMENDMENT

47. Subscquent to the sale of the Bonds of the Constructing Agency, and prior to their payment in
full (or provision for the payment thereof baving been made in accordance with the provisions of the
Indenture), this Spaceholder Contract may not be effectively supplemented, amended, changed, modified,
altered or terminated without the written consent of the Trustee and of the Contracting Officer, nor may
the Existing Spaceholder Contract be effectively supplemented, amended, changed, modified, altered or
terminated in any way so as o adversely affect the obligation of the Spaceholder to make Spaceholder
Bond Payments hereunder without the written consent of the Trustee, or $O as to adversely affect the
obligation of the Spaceholder to make Water Quality Facilities Operation and Maintenance Payments
without the consent of the Constructing Agency.

STATUS OF EXISTING SPACEHOLDER CONTRACT

48. This Spaceholder Contract is supplemental and in addition to the Existing Spaceholder Con-
tract between the United States and the Spaccholder as to the Replacement Dam, as set out in Article
19(a) hereof.

ACKNOWLEDGMENT As To WATER RIGHTS
49, The Spaceholder acknowledges that the water storage rights evidenced by permits, ficenses and
court decrees for the Existing Dam are held in the name of the United Statcs and by this Spaceholder

Contract the water rights are reaffirmed and ncither the United States, the Constructing Agency or the
Spaceholders are required to make additional filings for the Replacement Dam.

NoOTICES; MANNER OF GIvING; DUPLICATE CoPIES TO
CONTRACTING OFFICER AND TRUSTEE

50, Amny notice, demand, or request authorized or required by this Spaceholder Contract shall be
deemed to have been given when mailed, postage prepaid, or delivered to the Regional Director, Pacific
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STATE OF IDAHO }
8S.

On this . ... day of March, in the year 1976, DEfOTE TME, . vnvvrvnnreserrsnsrrmsnsses ,a
Notary Public, personally appeared Rodney J. Vissia, known to me to be the Regional Director, Pacific
Northwest Region, Bureau of Reclamation, United States Department of the Interior, that executed the
said instrument, and acknowledged to me that the United States of America executed the same.

In WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal the day and year
first above written.

.......................................

Notary Public in and for the State of Idaho

Residing at: ....oovenevnrmnsenenses , Idaho

My cOmmission GXPITES: «.o...covvrrerrrses
(SEAL)
STATE OF IDAHO }
S8,
COUNTY OF ...ccven=s
On this . ... day of March, in the year 1976, before me, ....... hesemseareasaren teaeen .}

Notary Public, personally appeared Yohn M. Barker and Dianne Bridegum, known to me to be,
respectively, the President and the Secretary of the American Falls Reservoir District that executed the
said instrument, and acknowledged to me that the American Falls Reservoir District executed the same,

IN WiTNESS WHEREOF, I set my hand and affixed my official seal the day and year first above
written.

---------------------------------------

Notary Public in and for the State of Ydzho
Residing at: .......cooevrenereannes , 1daho

My commission expires: ........... Ceeennan

(SEAL)
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ALTERNATE SECTIONS FOR CANAL COMPANIES

LEvIES AND ASSESSMENTS BY SPACEHOLDER; ALL BENEFITS
CoNDITIONED UPON PAYMENT; LIEN TO SECURE OBLIGATIONS

. 37. (a) The Spaceholder shall cause to be levied and collected afl necessary assessments and
:charges against its members and stockholders and will use all the authority and resources of the
“Spaceholder (including, without limitation by reason of this enumeration, its power to create liens and to
withhold the delivery of water) to meet the obligations of the Spaceholder under this Spaceholder
Contract.

(b) Should the Spaceholder fail to levy the assessments and other charges against any fand or the
owners thereof as required by this Spaceholder Contract, or, having levied, should the Spaceholder be
preveated from collecting such assessments or other charges by any judicial proceedings or otherwise
fail to collect them, such land and owners shall not be entitled to reccive water made available under
this Spaceholder Contract and the Spaceholder, except as otherwise ordered by a court of competent
jurisdiction, shall not deliver such water to such lands or the owners thereof.

(c¢) Any construction charge obligations owing on the Existing Spaceholder Contract and this
Spaceholder Contract shall be and remain a lien on the Spaceholder’s storage rights in the Replacement
Dam uniil paid or otherwise satisfied.

40. (b) The Spaceholder shall at its cost cause the execution of this Spaceholder Contract to be
approved by a majority vote at an election of the stockhotders or landowners of the Spaceholder. Copics
of the appropriate resolutions, minutes of the meetings or other official proceedings and pertinent sup-
porting records shall be certified and furnished to the Contracting Officer and the Constructing Agency.
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FALLING WATER CONTRACT
BY AND BETWEEN

AMERICAN FALLS RESERVOIR DISTRICT
AND
IDAHO POWER COMPANY

THIS CONTRACT, entered into this 3ist day of March, 1976, between the AMERICAN FALLS
RESERVOIR DISTRICT, an instrumentality of the State of Idaho, with its offices located in Twin Falls, Idaho,
hereinafter referred to as the “Constructing Agency”, and the IpaHO POWER COMPANY, a corporation
organized under the laws of the State of Maine, authorized to do business in the State of Idaho, with its
principal office therein located in Boise, Idaho, hereinafter referred to as “Idaho Power Company”;

WITNESSETH:

WHEREAS, the existing American Falls Dam and Reservoir (“Existing Dam™) was constructed on
the Snake River in southern Idaho adjacent to the City of American Falls, Idaho, by the United States
(“United States”), and was placed in operation in 1927 as a part of the Minidoka Project, Idaho-
Wyoming, and the United States contracted with certain organizations and individuals (“Waterusers™)
for various amounts of the storage space of the Existing Dam and which Waterusers agreed to pay
the United States their proportionate share of the cost of the Existing Dam and the United States has
retained ownership of the Existing Dam and has operated and maintained the Existing Dam primarily
for the furnishing of water for irrigation purposes; and

WHEREAS, the Existing Dam provides irrigation storage water for beneficial vse on approximately
900,000 acres of land in southern Idaho to which said water is appurtenant; and

WHEREAS, the United States has determined the Existing Dam to be no longer structurally compe-
tent, and in 1972 restricted storage in the top 11.3 feet of the Existing Dam on a year-round basis for
safety reasons, and additional restrictions may possibly be required to continue to meet applicable
safety standards as the deterioration of the Existing Dam advances, which present and future storage
restrictions have and will cause severe economic losses to the Waterusers, reductions in recreational
benefits and adverse effects on fish and wildlife facilities associated with the Existing Dam; and

WHEREAS, Chapter 22 of Title 43, Idaho Code, as amended, (“State Act”), authorizes the Con-
structing Agency, for the purpose of preserving, restoring, protecting and maintaining rights of storage,
diversion and delivery of water necessary and appurtenant to the purposes for which the Constructing
Agency and other like similarly situated irrigation districts were organized: (1) to reconstruct, rehabil-
itate, replace and improve dams and other related structures and works together with all necessary
appurtenances related thereto whether located within or without its boundaries and whether or not legal
title thereto is owned by it, including without limitation as a part thereof the reconstruction and reloca-
tion of all roads, bridges and highways made necessary by reason of such reconstruction, rehabilitation,
replacement and improvement, the construction of penstocks and other facilities related to hydroclectric
production plant which are made necessary in order to carry out the provisions of this Falling Water
Contract and facilities for flood control, public recreation and fish and wildlife mitization purposes made
necessary in order to comply with applicable state and Federal requirements; (2) to enter into all
necessary agreements, contracts and other legal arrangements with the United States and its agencies
and departments, the State of Idaho and its agencies, departments and political subdivisions, and public
and private persons, firms, corporations and associations in order to carry out such reconstruction, rehabil-
itation, replacement and improvement; and (3) to issue its Bonds (“Bonds”) in the manner provided
therein for the purpose of paying all or part of the cost of such reconstruction, rehabilitation, replace-
ment and improvement, together with all expenses preliminary and incidental thereto; and
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WHEREAS, the Idaho Power Company is a Wateruser and is also the owner and operator of a
hydroelectric generating powerplant located on the Snake River below the Existing Dam adjacent to the
City of American Falls, Idaho pursuant to a license issued by the Federal Power Commission on March
31, 1975, for Project No, 2258; and

WHEREAS, the construction and operation by Idaho Power Company of a new hydroelectric gener-
ating facility (“Powerplant”) attached to the Replacement Dam will increase power generation over
that produced by the existing powerplant by utilizing the additional head and more of the water released
from the Replacement Dam for irrigation and other purposes incidental thereto; and

WHEREAS, as contemplated in Section 4 of the Act of December 28, 1973 and in the State Act
(Section 43-2201(D)(4), Idaho Code), the Idaho Power Company heretofore proposed to pay an
amount necessary to amortize, at a tax exempt interest rate in 40 approximately equal annual install-
ments, for utilization by it for power generation at the Powerplant of falling water released from the
Replacement Dam for irrigation and other purposes incidental thereto, within the limitations specified
in the Government Contract, $19,550,000 of the principal amount of the cost of financing and construct-
ing the American Falls Replacement Dam Program, and subsequently further agreed to increase such
amount by the cost of the facilities included in the American Falls Replacement Dam Program for the
purpose of meeting the amended State of Idaho water quality dissolved oxygen standard as approved
on April 17, 1975, by the United States Environmental Protection Agency for water released from the
Replacement Dam (“Water Quality Facilities”) and if necessary by approximately 50% of the costs
of financing and constructing the American Falls Replacement Dam Program in excess of $38,000,000,
and

WHEREAS, under the provisions of Section 4 of the Act of December 28, 1973, and the provisions of
the State Act (Section 43-2201(D)(4), Idaho Code), the Constructing Agency and the Idaho Power
Company have agreed to enter into this falling water contract (hereinafter referred to as the “Falling
Water Contract™), but only upon satisfaction of the conditions set forth herein; and

WHEREAS, the Constructing Agency has made provision for the estimation of the cost of financing
and constructing the American Falls Replacement Dam Program, and, as required in the State Act, the
allocation of the costs of financing and constructing the American Falls Replacement Dam Program as
between the sums to be paid pursuant to this Falling Water Contract and the Spaceholder Contracts, and
has made provision for a determination as to the actual amount of Bonds of the Constructing Agency
to be issued, depending upon the amounts to be prepaid pursuant to the provisions of the several
Spaceholder Contracts, it being contemplated that the United States will, pursuant to Section 7 of the
Act of December 28, 1973, pay, as provided in the Michaud Division, Fort Hall Indian Reservation
Spaceholder Contract entered into between the Constructing Agency and the United States, the propor-
tionate share of the Michaud Division, Fort Hall Indian Reservation of the total cost of financing and
constructing the American Falls Replacement Dam Program not returned pursuant to this Falling Water
Contract; and

WHEREAS, pursuant to authority contained in the State Act the Constructing Agency has heretofore
authorized the issuance of not fo exceed $44,750,000 Bonds of the Consiructing Agency for the purpose
of paying all or part of the costs of financing and constructing the American Falls Replacement Dam
Program, and further the Constructing Agency has called and held an election at which the Constructing
Agency was authorized to impose assessments on lands within the Constructing Agency, approving said
assessments, and was authorized to execute a Spaccholder Contract with the United States and to
execute the Government Contract; and

WHEREAS, the Constructing Agency will institute proceedings pursuant to the provisions of the
State Act for the purpose of obtaining confirmation decrees approving this Falling Water Contract,
the Spaceholder Contracts, the Government Contract, and the levy and collection of the assessments,
which confirmation proceedings will, prior to the issuance of the Bonds, be completed in accordance
with the provisions of the State Act; and
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ARTICLE 1
DEFINITIONS

The following words and phrases shall have the following meanings, unless the context clearly

indicates to the contrary:

“Act of December 28, 1973” shall mean the Act of Congress approved December 28, 1973
(87 Stat. 904),

“Additional Bonds” shall mean any additional parity Bonds authorized to be issued by the
Constructing Agency pursuant to the terms and conditions of Section 207 of the Indenture.

“American Falls Replacement Dam Program” shall mean the program to be undertaken by
the Constructing Agency consisting of the Replacement Dam including the two-lane highway on
the crest of the Replacement Dam, the two-lane highway bridge located immediately downstream
from the Replacement Dam, the Related Facilities, the Recreation and Fish and Wildlife Mitigation
Facilities, and the Water Quality Facilities, to be accomplished pursuant to the Act of December
28, 1973, and under the authority of Section 43-2201(A), Idaho Code, which provides for the
reconstruction, rehabilitation, replacement, and improvement of dams and other related structures
and works together with all necessary appurtenances related thereto.

“Assessments” shall mean the Assessments to be levied pursuant to Title 43, Tdaho Code, as
contemplated in the State Act (Section 43-2201(D)(1) and (2), Idaho Code), representing the
amount of benefits to accrue to each tract or subdivision in an irrigation district based upon the
allocation of the Cost of Construction of the American Falls Replacement Dam Program, in the
proportion that the right to the storage, diversion and delivery of water appurtenant to each such
tract or subdivision bears to the total right to the storage, diversion and delivery of water from the
Replacement Dam. -

“Authorized Company Representative” shall mean the person at the time designated to act in
behalf of the Idaho Power Company by written certificate furnished to the Contracting Officer, the
Constructing Agency and the Trustee, containing the specimen signature of such person, and
signed on behalf of the Idaho Power Company by its President or any Vice President thereof.
Such certificate shalf designate an alternate or alternates., The Authorized Company Representative
may be an employee of the Idaho Power Company.

“Authorized Constructing Agency Representative” shall mean the person at the time desig-
nated to act in behalf of the Constructing Agency by written certificate furnished to the Contracting
Officer, the Idaho Power Company and the Trustee, containing the specimen signature of such
person, and signed on behalf of the Constructing Agency by the President of the Board, or the
Vice President thereof. Such certificate shall designate an alternate or alternates. The Authorized
Constructing Agency Representative may be an employee of the Constructing Agency.

“Authorized Representatives” shall mean collectively the Authorized Company Representative,
the Authorized Constructing Agency Representative, and the Authorized Spaceholder Representative.

“Authorized Spaceholder Representative” shall mean the person at the time designated to
act in behalf of the Spaceholders, pursuant to the provisions of Article 46 of the Spacehoider Con-
tracts, by written certificate furnished to the Contracting Officer, the Consiructing Agency, the
Idaho Power Company, and the Trustee, containing the specimen signature of such person, and
signed on behalf of the Spaceholders by the Chairman of the meeting of the Spaceholders at which
such representative is designated. Such certificate shall designate an alternate or alternates. The
Authorized Spaceholder Representative may be an employee of a Spaceholder.

“Board” shall mean the Board of Direciors of the Consiructing Agency.
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“Falling Water Contract” shall mean this contract entered into befween the Consiructing
Agency and the Idaho Power Company as the same may be supplemented or amended,

“Falling Water Payments” shall mean the principal amount, plus applicable interest, to be
paid to the Constructing Agency in 40 approximately equal annual Insiallments by the Idaho Power
Company pursuant to this Falling Water Contract as a part of the consideration for the utilization
for power generation at the Powerplant of the Falling Water released from the Replacement Dam.

“Government Contract” shall mean the contract of even date herewith entitled: “Contract
between the United States of America and the American Falls Reservoir District for the Construc-
tion and Operation and Maintenance of the American Falls Replacement Dam Program” as the
same may be supplemented or amended.

“Idaho Power Company” shall mean the Idaho Power Company, a Maine corporation author-
ized to do business in the State of Idaho, and its permitted successors and assigns.

“Indenture” shall mean the Indenture of Trust to be entered into between the Constructing
Agency and the Trustee in connection with the issuance of the Series 1976 Bonds (including any
indenture supplemental thereto).

“Independent Engineer” shall mean an engineer or engineering firm registered or licensed to
practice the profession of engineering under the laws of Jdaho, together with an appropriate staff
and supporting equipment and who or which is not a full-time engineer of either the Constructing
Agency or the Idaho Power Company.

“Interim Notes” shall mean interim notes of the Constructing Agency issued, and to be issued,
under authority contained in the State Act, for the purpose of borrowing funds on a temporary
basis in advance of the issuance of the Series 1976 Bonds.

“Installment” shall mean an annual payment of the principal and interest of the Falling Water
Payments as such Installments are set forth in the Schedule of Falling Water Payments to be filed
with the Idaho Power Company and the Trustee pursuant to the provisions of Section 9.8 hereof
and which are assigned to the Trustee pursuant to Section 501 of the Indenture.

“License” shall mean the license for Project No. 2736 issued by the Federal Power Commission
on March 31, 1975, and expiring on March 31, 2025, and any continuation or renewal thereof,
authorizing the Idaho Power Company fo construct, operate, and maintain the Powerplant.

. “Minidoka Project” shall mean the Minidoka Reclamation Project of the United States, located
on the Snake River in the States of Idaho and Wyoming.

“Non-Participating Wateruser(s)” shall mean the Waterusers which have not executed Space-
holder Contracts. The initial Non-Participating Waterusers are set forth in Exhibif 11 hereto. Upon
the exccution of a Spaceholder Contract by a Non-Participating Wateruser, such Non-Participating
Wateruser shall be deemed to be a Spaceholder.

“Original Term” shall mean the duration of this Falling Water Contract, as specified in Section
14.1 hereof, ending concurrent with the expiration of the initial 50 year term of the License.

“Plan of Operation” shall mean a schedule of the storage and release of water from the Existing
Dam and the Replacement Dam during the construction of the Replacement Dam.

“Plans, Designs and Specifications” shall mean the plans for the American Falls Replacement
Dam Program, as set forth in Section 4.1 hereof, the Designs and Specifications, the Plan of
Operation and the Construction Work Schedule.

“Powerplant”' shall mean the hydroelectric generating facility, attached to the Replacement
Dam, to be constructed, operated, and maintained by the Idaho Power Company in accordance
with the License, '
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“Spaceholder Replacement Dam Operation and Maintenance Payments” shall mean the pay-
ments obligated to be made pursuant o the Spaceholder Contracts by the Spaceholders to the
United States to Pay the annual costs of operation and maintenance of the Replacement Dam and
the Related Facilities, and to return the unpaid cosis of the Existing Dam 28 set forth in Article
19 of the Governinent Contract.

«§paccholder Water Quality Facilities Operaiion and Maintenan<e Payments” shall mean the
payments obiigated to be made by the Spaceholders to the Constructing Agency in accordance with
paragraph 13 of the Water Quality Facilities Agreement.

«gtate Act” shall mean Chapter 22, Title 43, 1daho Code, as enacted by Chapter 1, Session
Laws of Idaho, 1974, as amended by Chapter 48, Session Laws of Idaho, 1975.

«Supplemental Falling Water Payments” shall mean the supplemental amounts agreed to be
paid to the Constructing Agency by the Idaho Power Company pursuant 0 this Falling Water
Contract representing ihe obligations of Defaulted gpaceholders or of Non-Participating Water-
users, or both.

“Trustee” shall mean the bank, Trusice Of bank co-trustee, of either, at the time serving as
such under the Indenture.

sUnderwriter” OF «Underwriters” shall mean Kidder, Peabody & Co. Incorporated, an invest-
ment banking firm, located in the City of New York, New York, which has agreed to subimit a
proposal for the purchase of the Series 1976 Bonds and, if such proposal is accepted, shall be the
Underwriter of the Series 1976 Bonds, but if such proposal is not accepted, then, any investment
banking firm or firms with whom the Constructing Agency ghall execute 2 bond purchase agreement
for the purchase of the Series 1976 Bonds or any Bonds issued pursuant to the provisions hereof.

«water Quality Facilities” shall meai sacilities included in the American Falls Replacernent
Dam Program for the purpose of meeting the amended State of Idaho water quality dissolved
oxygen standard, as approved on April 17, 1975, by the United States Environmental Protection
Agency,'for water released from the Replacement Dam through the Powerplant, including necessary

monitoring equipment 10 be installed immediately downstream from the tailrace of the Powerplant
to measure the dissolved oxygen in the waicr.

«water Quality Facilities Agreement” shall mean the agreement of even date herewith between
the Constructing Agency and the Idabo Power Company providing for the construction, operation,
and maintenance of the Water Quality Facilities, a8 the same may be supplemented or amended.

wWateruser{s)” shall mean the organizations and individuals which have heretofore €oB-
tracted for storage space in the Existing Dam.

ARTICLE 11
REPRESENTATID‘NS

SecTioN 2.1. General Representations. The Constructing Agency and the Idaho Power Com-
pany represent and warrant, one 10 the other, that:

(a) This Falling Water Contract is the contract contemplated to be entered into by the
Constructing Agency, with the approval of the Secretary, with an appropriate non-Federal entity
for the utilization of the Falling Water at the Powerplant for power generation, and the coordination
of the construction of the Powerplant with the construction of the Replacement Dam, in accordance
with Section 4 of the Act of December 28, 1973, and the State Act (Section 43-2201(D) 4,
Idaho Code).
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(d) The Constructing Agency has made adequate provision in the Government Contract for
the correction and prevention of erosion related to the Replacement Dam or for the payment, from
lawfully available funds arising from sources other than the Falling Water Payments or the Space-
holder Bond Payments, for full and adequate compensation of the adjacent landowners, including
owners of land subject to a flowage casement, if such erosion cannot be corrected or prevented.

(e) Construction of the Replacement Dam will in no way alter or change the present propor-
tionate storage rights of the Waterusers, except as provided in the Government Contract and the
Spaceholder Contracts, and constitutes a reaffirmation by the United States of the existing contract
rights between the Secretary and the Waterusers, except as otherwise provided in the Act of
December 28, 1973.

(f) The Constructing Agency, together with the State of Idaho, has provided for compliance
with the provisions of Section 2(b) and (c) of the Act of December 28, 1973 by the execution
. of that certain agreement dated November 27, 1974, by and between the Constructing Agency
and the State of Idaho, providing for the inclusion in the American Falis Replacement Dam Pro-
gram of: (i) a river crossing, consisting of a bridge for two-lane traffic, downstream from the
Replacement Dam; (ii) an additional two lanes on top of the Replacement Dam; and (iii) the
maintenance of an adequate two-lane, two-way crossing at or near the site of the Existing Dam
during construction of the Replacement Dam,

(g) The Constructing Agency, together with the Idaho Fish and Game Department, has
provided for compliance with the provisions of the Government Contract by the exccution of that
certain agreement dated July 2, 1974, providing for the payment by the Constructing Agency to
the Idaho Fish and Game Department of the costs of the Recreation and Fish and Wildlife Miti-
gation Facilities included in the American Falls Replacement Dam Program.

(h) All requirements of the Act of December 28, 1973, the State Act, and the Government
Contract will be complied with by the Constructing Agency in connection with the financing and
construction of the American Falls Replacement Dam Program.

(i) The Constructing Agency will use its best efforts to authorize, pursuant to the provisions
of the State Act as then in force, and issue the Bonds in an amount which shall be sufficient to pay
the Cost of Construction not prepaid by the Spaccholders and when issued such Bonds shall be
payable solely from a special fund into which the Constructing Agency will be obligated to deposit:
(a) the payments by the Constructing Agency under its Spaceholder Contract of sums arising
from Assessments to be levied by the Constructing Agency, pursuant to the provisions of the State
Act as a Spaceholder on lands within its boundaries for its proportionate share of the Cost of
Construction and allocated to such lands by the Construction Agency pursuant to the requirements
of the State Act; (b) the payments by other irrigation districts under their respective Spaceholder
Contracts of sums arising from Assessments to be levied by said irrigation districts, pursuant to
the provisions of the State Act, representing their respective proportionate shares of the Cost of
Construction and allocated to each such irrigation district by the Constructing Agency pursuant
to the requirements of the State Act; (¢) the payments by the remaining Spaceholders under their
respective Spaceholder Contracts of their respective proportionate shares of the Cost of Construc-
tion; and (d) the Falling Water Payments and Supplemental Falling Water Payments contemplated

to be paid to the Constructing Agency by the Idaho Power Company, pursuant to the provisions
of Article ITI hereof.

(j) The Constructing Agency will, at no additional expense to it, cooperate with the Idaho
Power Company in its studies of fish mortality through the turbines and in its consultation and
cooperation with other state and Federal agencies in the protection and development of the natural
resources of the area of the “project” as defined in the License,

11
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pature whatsoever upon any of the property or assets of the Idabo Power Company under the
terms of any instrument or agreement.

(f) ‘The ldaho Power Company is able to and will obtain funds necessary for the construction
of the Powerplant pursuant {0 the provisions of Article X hereof.

(g) Under date of April 25, 1975, the Idaho Power Company acknowledged acceptance of
all of the provisions, terms and conditions of the License; that the License is in full force and effect,
has not been rescinded or amended in any way; and, except with respect to the provisions of
Articles 38, 43 and 45 bereof as tO which an application for an extension of time has been filed
with the Federal Powet Commission, the Idaho Power Company is in compliance with all the
provisions, terms and conditions of the License.

(h) That the 1daho Power Company shall commence construction of the Powerplant and

complete construction of the project works described in the License within the period specified in
the License or any amendment thereto.

(i) So long as any of the Bonds or Interim Notes are outstanding and unpaid, the Idaho
Power Company will not acquire, on @ permanent contractual basis, an additional amount of the
water accruing to the active storage capacity in the Replacement Dam for the purpose of scheduled
releases for generating electric energy, which together with the amount of active storagc capacity
presently owned by the Idaho Power Company under its Spaccholder Contract (2.6471%) would
exceed eight per cent (8% ) of the active storage capacity of the Replacement Dam.

ARTICLE III

Use oF FALLING WATER

sgction 3.1, Falling Water Payments; Use of Falling Water. Unless sooner terminated as proe-
vided in Section 4.11 pereof, and subject only to the issuance by the Constructing Agency of its Series
1976 Bonds as contemplated by Section 9.1 hereof, in consideration of the atilization by the Idaho Powet
Company of the Falling Water at the Powerplant for power generation within the limitations specified in
the Government Contract, the Idaho Power Company shall pay the Falling Water Paymenis determined
in accordance with the provisions of Article 1X hereof directly to the Trustee for the account of the
Constructing Agency, in lawful money of the United States, at the times as determined in Section 9.3
hereof and at the Trustee’s address shown in the Indenture, or at such other place as the Trustec from
time to time shall designate. The Falling Watet Payments, pursuant to this Falling Water Contract, shall
constitute the monetary returt to the Constructing Agency to defray in part the Cost of Construction
contemplated to be paid in the Act of December 28, 1973. So long as the Idaho Power Company is not
in default under the provisions hereof, the Idaho Power Company shall be entitled to utilize, during the
term of the License or any continuation or renewal thereof, the Falling Water in accordance with the
provisions of the License, at the Powerplant for power generation in connection with the operation by the
United States of the Replacement Dam, within the limitations specified in Articles 16 and 18 of the
Government Contract. The Secretary has, by his approval of this Falling Water Contract, evidenced his
consent to such utilization, provided, that such approval does not preclude the Secretary from making any
recommendations or comments in respect 10 the License or any continuation or renewal thereof.

sgction 3.2, Trustee and Paying Agent Costs. The Idaho Power Company shall pay io the
Trustee annually at the same time as it pays the Installments of the Falling Water Payments that portion
of the yearly fees, charges and expenses of the Trustee and any paying agent pank contemplated in
Section 1002 of the Indenture as determined in accordance with the provisions of Article IX hereof.

Secrion 3.3. Interest on Overdue Irnstaliments of Falling Water Payments. In the event of the
failure of the Idaho Power Company to pay all or any part of any Instaliment of the Falling Water

13
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Spaceholder or to a Non-Participating Wateruser shal be paid to the Constructing Agency to be
accounted for in accordance with the applicable provisions of the Spaceholder Contracts and the
Water Quality Facilities Agreement.

(D) As provided in Article 17(d) of the Government Contract, if by May 15 of each year in which
the Idaho Power Company shall have made a Supplemental Falling Water Payment to the Trustee
pursuant to this Section 3.4, the Contracting Officer has not repaid to the Idaho Power Company the
amount of the Supplemental Falling Water Payment made by the Idaho Power Company in that year,
plus interest at the lesser of eight per cent (8%) per annum oOf the maximum then permitted under
Idaho law, the water accruing to the space of the Defaulted Spaceholders or Non-Participating Wates-
users will be made available to the Idabo Power Company for power generation as provided in Section
3.5 hereof, pursuant to Article 18(b) of the Government Contract.

(E) If the use of space by any Non-Participating Wateruser is terminated as provided in Article
17 of the Government Contract or if any Spaceholder Contract is terminated as provided in Articte 29
thereof, and a Spaceholder Contract providing for the disposition of such space shall have been exe-
cuted, as contemplated in Article 17(e) of the Government Contract, the Ydaho Power Company and
the Trustee shall be notified by the Constructing Agency of the execution of such Spaceholder Contract.
Whenever a Non-Participating Wateruser executes a Spaceholder Contract, the Idaho Power Company
and the Trustee shall be notified by the Constructing Agency of the execution of such Spaceholder
Contract. Upon the execution of any such Spaceholder Contract, the Tdaho Power Company will make
Supplemental Falling Water Payments with respect to a default pursuant to such Spaceholder Contract,
as though such Spaceholder Contract were 0ne of the Spaceholder Contracts initially executed by the
Contracting Officer and the Constructing Agency and will treat such Spaceholder Contract as a Space-
holder Contract for all purposes of this Falling Water Contract.

SecrioN 3.5. Use by Idaho Power Company of Space of Defaulted Spaceholder or Non-Partici-
pating Wateruser. 'The Idaho Power Company shall, subject to the limitations of Article 16 and
Article 18 of the Government Contract, be entifled to schedule for relcase and to utilize for power
generation at the Powerplant and at the downstream powerplants of the Idaho Power Company the
water accruing to the storage space of a Defaulted Spaceholder or a Non-Participating Wateruser that
is made available under the procedures of Article 17 of the Government Contract; provided, however,
that any such water may be utilized only during the period of May 15 through December 31 of the year
in which such water is made available and only under a schedule of release so that the quantity of such
water released during the period of November 1 through December 31 without regard to other released
water, will not result in releases of water at the Minidoka Dam and Reservoir in excess of the hydraulic
capacity of the Minidoka Powerplant as it now exists or as it may be enlarged in the future.

The Idaho Power Company agrees to make the Supplemental Falling Water Payments contem-
plated herein, whether or not the Jdaho Power Company actually uses the water for power generation
during the period it has the right to use such water or whether or not any or all of such water is actually
available in the Replacement Dam as a result of failure to completely fill the reservoir in the preceding
storage seasons due to inadequate streamflow or as a result of the occurrence of any of the events
described in Section 4.8 hereof.

SecTION 3.6. Net Contract; Non-Terminability. This is a “net contract,” and the Falling Water
Payments and the Supplemental Falling ‘Water Payt:-ents required to be made hereunder or pursuant
hereto by the Idaho Power Company shall be paid ithout notice (other than the notice contemplated
by the second sentence of Section 3.4(A) hereof), or demand and without any offset, counterclaim,
deduction, defense, abatement, suspension, deferment or diminution of any kind or for any reason.

SgcTion 3.7. Non-Termination of Falling Water Contract or Idaho Power Company Obligation.
This Falling Water Contract shall not terminate, nor shall the Idaho Power Company have any right to
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(O) any other cause, whether similar or dissimilar to the foregoing, any present or future
law notwithstanding.

ARTICLE IV
GoVERNMENT CONTRACT

SEcTiON 4.1. Plans for the Construction of the American Falls Replacement Dam Program.
Pursuant to the provisions of Article 10(a) of the Government Contract, the Constructing Agency is
responsible for the preparation of the plans for the American Falls Replacement Dam Program. Such
plans for the Replacement Dam shall be substantially in accordance with the construction plans for the
Replacement Dam contemplated at the Engineering Review Session in San Francisco, California, on
October 8 and 9, 1974, and shall provide, among other things, for the following:

(A) The construction of a Replacement Dam having:
(1) a reservoir with an active capacity of 1,700,000 acre-feet;

(2) a spillway, outlet works, and power penstocks capable of passing an approved design
ficod without exceeding a maximum water surface elevation of 4354.5 feet above mean sca
level U.S.C.&G.S. datum;

(3) a two-lane highway on the crest of the Replacement Dam adequate to meet the
then current United States Department of Transportation Standards for Federal-Aid Secondary
Highway Two-Lane Traffic;

(4) appropriate controls of spillway, intake, and sluiceway gates for operation of the
Replacement Dam in the event of an emergency at the Powerplant; and

(5) sufficient portions of the Existing Dam removed to permit evacuation of the total
active capacity of the Replacement Dam at a satisfactory rate to permit full utilization. of
the storable water.

(B) The construction of the Related Facilities.
(C) The construction, operation, and maintenance of the Water Quality Facilities.

(D) The construction, operation, and maintenance of the Recreation and Fish and Wildlife
Mitigation Facilities.

(E) Provision for the relocation or replacement of the residence occupied by the Falls rri-
gation District’s personnel. The plan for the construction of the Replacement Dam and the Power-
plant shall be such as not to interfere with the Falls Irrigation District pumping plant, nor to desiroy
the OId Island Powerplant unless first approved by the Contracting Officer.

(F) A proposed Construction Work Schedule and a proposed Plan of Operation.

(G) Provision for power intake structures, power penstocks, and attachment facilitics to the
penstocks of the Powerplant with a precise boundary line between the Replacement Dam and the
Powerplant. )

(H) The two-lane highway bridge located immediately downstream from the Replacement
Dam adequate to meet the then current United States Department of Transportation Standards for
Federal-Aid Secondary Highway Two-Lane Traffic, pursuant to the agreement dated November
23, 1973, between the United States and the State of Idaho, and the agreement dated November
27, 1974, between the Constructing Agency and the State of Idaho, and which two-lane highway
bridge shall be utilized to satisfy the requirements of Section 2(c) of the Act of Dccember 28,
1973.
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The Constructing Agency will execute such conveyances of title of the Replacement Dam, the
Related Facilities, and the Water Quality Facilities as shall be necessary to vest title thereto in the
United States, pursuant to the requirements of the Act of December 28, 1973, and the Government
Contract. The Constructing Agency agrees that it will recognize, in any such instruments or conveyances
of title to the Replacement Dam, the Related Facilities and the Water Quality Facilities, the continued
right of the Idaho Power Company during the term of its License or any continuation or rencwal thereof,
to utilize the Falling Water at the Powerplant for power generation in accordance with the provisions of
the License or any continuation or renewal thereof, within the limitations specified in the Government
Contract, pursuant to Section 4 of the Act of December 28, 1973, and Articles 18(a) and (b) of the
Government Contract, so long as the Idaho Power Company is not in default under the provisions of
this Falling Water Contract. The Idaho Power Company recognizes that title to the Replacement Dam
during the term of its License or any continuation or renewal thereof, shall be vested in the United States.

As provided in Article 14(d) of the Government Contract, upon the acceptance of the final transfer
review memoranda, the correction of any construction deficiencies therein specified, the submission of
the documents and equipment specified in Article 14(c) of the Government Contract and the giving
of potice by the Secretary to the Constructing Agency, the Trustee and the Idaho Power Company,
construction of the Replacement Dam, the Related Facilities and the Water Quality Facilities shall be
deemed to have been completed. The determination of completion of construction by the Secretary
in accordance with the applicable provisions of the Government Contract shall be binding upon the
Idaho Power Company. The Idaho Power Company agrees (o cooperate with the Constructing Agency,
the Secretary and the Authorized Representatives in the furnishing of any or all of the documents or
copies thereof and equipment set forth in Article 14(c) of the Government Contract as shall be neces-
sary to aid in the determination of the Secretary that construction of the Replacement Dam, the Related
Facilities and the Water Quality Facilities is complete.

SECTION 4.6, Operation and Maintenance of Replacement Dam by United States. The Idaho
Power Company agrees to the provisions of the Government Contract governing operation and main-
tenance of the Replacement Dam. The following Articles of the Government Contract are incorporated
herein and made a part hereof as follows:

(A) Article 16 which reads:

The Replacement Dam will be operated by the United States in a manner so that (1) the
present proportionate storage rights of the Spaceholders shall not be altered or changed except
as provided herein and in the Spaceholder Contracts, (2) the water suiface elevation of the
Replacement Dam shall not exceed a maximum of 4354.5 feet above mean sea level US.C. &
G.S. datum, and (3) the primary irrigation purpose and the incidental purposes of the Mini-
doka Project shall not be impaired by the subordinate utilization for power generation at the
Powerplant of the water released from the Replacement Dam. The United States is not obli-
gated to operate the Replacement Dam in a manner to have water in the Replacement Dam
at elevations for power generation or to operate to increase the head in the Replacement Dam
for power generation.

(B) Article 18(d) which reads:

In the event that the Contracting Officer determines that the water being released from
the Replacement Dam through the Powerplant does not meet the amended State of Idaho water
quality dissolved oxygen standard, as approved on April 17, 1975, by the United States
Environmental Protection Agency, the Contracting Officer, after oral notice to the Idaho Power
Company’s American Falls Powerplant Chief Operator, may bypass part or all of such water
around the Powerplant until satisfactory arrangements are made to meet such standard. The
Contracting Officer in such circumstances will attempt to bypass only the amounts of water
necessary to meet such standard. As contemplated in the Water Quality Facilities Agreement
the Constructing Agency, the Contracting Officer, and the Idaho Power Company shall develop
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SECTION 4.7. Operation of Water Quality Facilities. The Water Quality Facilities shall be oper-
ated and maintained in accordance with the provisions of the Water Quality Facilities Agreement as the
same may be from time to time amended. The Constructing Agency shall notify the Administrator,
Environmental Services Division, Idaho Department of Health and Welfare, when construction of the
Replacement Dam has been commenced. The Constructing Agency shall notify the Regional Adminis-
trator, U, S. Environmental Protection Agency, Region X, upon receipt of the notice from the Contract-
ing Officer pursuant to Section 14(d) of the Government Contract, that construction of the Replacement
Dam, the Related Facilities, and the Water Quality Facilities has been completed.

SECTION 4.8. No Liability for Water Shortage or Interruption. No liability shall accrue against
the United States or any of its officers, agents, or employees, or against the Constructing Agency, for
damage, direct or indirect, arising by reason of shortages in the quantity of water available through the
Existing Dam or the Replacement Dam or interruptions in water releases resulting from drought,
inaccuracy in distribution, hostile diversion, prior or superior claims, accident to or failure of the Existing
Dam or the Replacement Dam, or the bypassing of water around the Powerplant pursuant to Article
18(d) of the Government Contract, whether or not attributable to negligence of the officers, agents, ot
employees of the United States or the Constructing Agency, or other causes of whatsoever kind; nor
shall the obligations of the Idaho Power Company to the Constructing Agency under this Falling Water
Contract be reduced by reason of such shortages or interruptions.

SecTION 4.9. Idaho Power Company Spaceholder Contract. The Idaho Power Company’s rights,
duties and obligations as a Spaceholder are governed exclusively by the Spaceholder Contract of even
date herewith entered into amopg the United States, the Constructing Agency, and the Idaho Power
Company, and not by the terms and conditions of this Falling Water Contract, except as provided in
Section 2.3(i) hereof.

SecTiON 4.10. Suspension or Termination of Use of Falling Water by Idaho Power Company
upon Default, In the event of the failure of the Idaho Power Company to pay when due ail or any
part of any Instaliment of the Falling Water Payments or any Supplemental Falling Water Payment as
contemplated in this Falling Water Contract, the Trustee, on behalf of the Constructing Agency, or the
Conpstructing Agency, shall request the Contracting Officer to take such steps pursuant to Article 18(c)
of the Government Contract as shall be necessary to suspend all rights of the Idaho Power Company
to the use of the Falling Watcr or any water accruing to the storage space of a Defaulted Spaceholder or
of a Non-Participating Wateruser. The Secretary has, by his approval of this Falling Water Contract,
acknowledged his duty, upon request of the Trustce on behalf of the Constructing Agency, or the
Constructing Agency, to implement, or to cause to be implemented, the provisions of this Falling Water
Contract and of the Government Contract which provide for the suspension or termination of the Idabo
Power Company’s right to the use of the Falling Water or water accruing to the storage space of a
Defaulted Spaceholder or of a Non-Participating Wateruser.

SECTION 4.11. Termination of Government Contract and F alling Water Contract. The Con-
structing Agency will not, during the Original Term or any Renewal Term, consent to the termination of
the Government Contract pursuant to Article 9(b) of the Government Contract, so long as the Idaho
Power Company is not in default under any of the provisions of this Falling Water Contract and so long
as the License or any continuation or renewal thereof is in full force and effect.

The Constructing Agency shall promptly advise the Idaho Power Company of the receipt of notice
of termination of the Government Contract given pursuant to the provisions of Article 9(c) of the
Government Contract, in which event this Falling Water Contract shall be deemed to have been termi-
nated unless within 60 days after the giving of such notice by the Contracting Officer, the Constructing
Agency has contracted to sell the Series 1976 Bonds or Interim Notes to construct or equip the Replace-
ment Dam.

Either the Constructing Agency or the ldaho Power Company may terminate this Falling Water
Contract after April 1, 1977, by the giving of notice to the other, unless prior to the giving of such
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shall be authorized by the party or parties by whom he is designated to act on their behalf with respect to
those matters berein provided to be responsibilities of the Authorized Representatives.

The Constructing Agency and the Idaho Power Company shall promptly notify each other and the
Contracting Officer of the designation of their Authorized Representatives and of any subsequent changes
in such designation. As provided in the Spaccholder Contracts, the Contracting Officer, the 1daho Power
Company and the Constructing Agency shall be advised promptly of the designation of the Authorized
Spaccholder Representative.

The Constructing Agency, the Idaho Power Company and the Spaceholders shall each have the
power to appoint an alternate Authorized Representative.

SECTION 6.2. Responsibilities of Authorized Representatives. (A) The responsibilities of the
Authorized Representatives prior to the Completion Date shall be:

(1) to approve the award of any construction or equipment contract in connection with the
American Falls Replacement Dam Program;

(2) to establish general policies to be followed in the administration of this Falling Water
Contract, in the construction of the American Falls Replacement Dam Program as it relates to this
Falling Water Contract, and, to the extent such policies are relevant to the subject matter of this
Falling Water Contract, in the construction of the Powerplant;

{(3) to establish general paolicies and practices to be followed in the administration and coordi-
nation of the construction of the Powerplant with the construction of the Replacement Dam;

(4) to consult with the Contracting Officer concerning any policies which might hereafter be
required among the Constructing Agency, the Idaho Power Company, the Spaceholders, and the
Contracting Officer, or any of them, concerning the construction of the American Falls Replacement
Dam Program or the construction of the Powerplant;

(5) to establish procedures for consultation with respect to notices received by the Construct-
ing Agency from the Contracting Officer under Article 12(d) of the Government Contract; and

(6) to do such other things as are specifically assigned to the Authorized Representatives
during the Construction Period.

(B) The responsibilities of the Authorized Representatives after the Completion Date shall be
limited to:

(1) matters pertaining to the collection and payment of the Spaccholder Bond Payments, the
Spaceholder Water Quality Facilities Operation and Maintenance Payments, the Falling Water
Payments and the Supplemental Falling Water Payments, to the extent necessary;

(2) consultation concerning any policies which might hereafter be required among the Con-
tracting Officer, the Constructing Agency, the Idaho Power Company and the Spaceholders, or any
of them, concerning operation and maintenance of the Water Quality Facilities and payment of the
costs thereof as provided in the Spaceholder Contracts and the Water Quality Facilities Agreement;
and

(3) collection of and payment by the Idaho Power Company and the Spaceholders of the fees,
charges and expenses of the Trustee and any paying agent bank contemplated in Section 1002 of the
Indenture.

SECTION 6.3. Procedures of Authorized Representatives. 'The establishment of any procedure or
practice and any other action or determination by the Authorized Representatives shall be made by
unanimous agreement to become effective when signed by each of the Authorized Representatives. The
Authorized Representatives shall have no authority to modify any of the provisions of this Falling Water
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applicable to the construction of the American Falls Replacement Dam Program, of appropriate records
and books of account of the Idaho Power Company containing detailed entries of all costs of engineering,
financing and constructing the Powerplant. Accounting for all of such costs shall be in accordance with
the requirements of the Federal Power Act, if any, and the requirements of the Federal Power Commis-
sion (presently FPC Form No. 6), as such requirements may be modified by the Federal Power Com-
mission from time to time. The basic records and documents shall be made available to the Authorized
Representatives, to the Contracting Officer, and to the Federal Power Commission for inspection during
regular business hours upon reasonable notice and request therefor.

SecTiON 7.5. Assignment of Facilities of the American Falls Replacement Dam Program. The
Constructing Agency shall be responsible for the Cost of Construction of the American Falls Replacement
Dam Program. In order to assist in the coordination of the construction of the Powerplant with the
construction of the American Fails Replacement Dam Program and with particular reference to the
determination of respective cost responsibilities as between the Constructing Agency and the Idaho Power
Company, the Cost of Construction of the American Falls Replacement Dam Program shall be assigned
and prorated as provided in Section 7.9 hereof to the following generally described items:

(A) Land and Land Rights.
(B) Structures and Improvements (Recreational Facilities, Fish and Wildlife Facilities only).

(C) Reservoirs, Dams and Waterways, including penstock gates and facilities on the upstream
side of the Replacement Dam and the penstock extending through the Replacement Dam to the
boundary line on the downstream face of the Replacement Dam.

(D) Roads, Railroads and Bridges.

SECTION 7.6. Assignment of Powerplant Facilities. The Idaho Power Company shail be responsi-
ble for the cost of construction of the Powerplant as contemplated in this Falling Water Contract. In
order to assist in the coordination of the construction of the Powerplant with the construction of the
American Falls Replacement Dam Program and with particular reference to the determination of the
respective cost responsibilities as between the Constructing Agency and the Idaho Power Company, the
cost of construction of the Powerplant shall be assigned and prorated as provided in Section 7.9 hereof
to the following gencrally described Federal Power Commission Accounts in effect on January 1, 1970,
as related to hydraulic production plant:

No. 300—Land and Land Rights

No. 331—Structures and Improvements (all except Recreational Facilities and Fish and
wildlife Facilifies).

No. 332—Reservoirs, Dams and Waterways (only penstock and waterways downstream frém
the boundary line on the downstream face of the Replacement Dam).

No. 333—Waterwheels, Turbines and Generators.

No. 334—Accessory Electric Equipment, including control to intake and sluice gates.

No. 335—Miscellancous Powerplant Equipment.

No. 397—Communication Equipment.

SpcTioN 7.7. Completion Audits. Within ninety (90) days after the Completion Date, the
Authorized Representatives shall be supplied by the Constructing Agency with an audit of the Con-
struction Fund and by the Idaho Power Company an audit of construction accounts established by the
Idaho Power Company in connection with the construction of the Powerplant. The cost of the audit
of the Construction Fund shall be included by the Constructing Agency as a Cost of Coustruction. The
Idaho Power Company shall be responsibie for the cost of the audit of the construction accounts estab-
lished in connection with the construction of the Powerplant. Each such audit shall be made by a
firm of independent certified public accountants, licensed, registered and entitled to practice as such
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whole or in part, to the Constructing Agency. The Constructing Agency shall thereupon reimburse the
Tdaho Power Company from the Construction Fund for such costs as are itemized in the notice.

After completion of the above required computation, the Authorized Representatives shall give
notice to the Idaho Power Company of any then unreimbursed costs which were incurred by the Con-
structing Agency and which are assigned pursuant to the final assignment of cost responsibilities, jn
whole or in part, to the Idaho Power Company. The Idaho Power Company shall thereupon reimburse
the Constructing Agency for such costs as are itemized in the notice. Any such reimbursement shall be
deposited into the Construction Fund.

SECTION 7.11. Arbitration. Any controversy or claim arising out of or relating to any assign-
ment of cost responsibilities pursuant to this Article VII shall be settled by arbitration in accordance
with the Rules of the American Arbitration Association, and judgment upon the award rendered by
the arbitrator(s) may be introduced in any court having jurisdiction thereof.

ARTICLE VIII

ENGINEERING, FINANCING AND CONSTRUCTION
OF AMERICAN FALLS REPLACEMENT DAM PROGRAM

SecTiON 8.1. Cost Estimates; Plans, Designs and Specifications.  The Constructing Agency shall
arrange for the preparation of the Plans, Designs and Specifications for submission to the Contracting
Officer. The Constructing Agency and the Idaho Power Company shall obtain cost estimates on the
Designs and Specifications based on the initial assignment of cost responsibilities determined as pro-
vided in Section 7.9 hereof, together with such other costs and estimates as are necessary for the Con-
structing Agency and the Idaho Power Company to make such filings and obtain such approvals, con-
sents and authorizations as may be necessary from any governmental unit, public agency or authority
in connection with the construction of the American Falls Replacement Dam Program and the con-
struction, operation, and maintenance of the Powerplant.

SectioN 8.2. Approval of Plans, Designs and Specifications. Pursuant to Article 10(b) of the
Government Contract, the Constructing Agency is responsible for the preparation of Designs and Specifi-
cations for the American Falls Replacement Dam Program. As a condition precedent to the approval
of the final Designs and Specifications for the construction of the Replacement Dam, the Constructing
Agency must have submitted to, and received written approval from the Contracting Officer of, a Plan
of Operation and the Construction Work Schedule. Final Designs and Specifications for any facility
to be constructed or acquired as part of the American Falls Replacement Dam Program may not be
issued by the Constructing Agency until the Contracting Officer has provided written approval thereof.
The procedure for obtaining approval of the final Designs and Specifications which have not been
approved prior to the execution of the Government Contract, is as set forth in Article 10(b) of the
Government Contract.

SecTioN 8.3. Issuance of Designs and Specifications; Construction Bids; Cost Estimates. Upon
receipt by the Constructing Agency of the written approvals of the various Designs and Specifications
by the Contracting Officer, the Constructing Agency shall issue specifications for the construction of
the American Falls Replacement Dam Program and shall, in the manner then required by law, advertise
for the submission of bids for the construction of the American Falls Replacement Dam Program. As
contemplated in Section 10.1 hereof, the Idaho Power Company shall also request bids for construction
of the Powerplant in accordance with its standard procedures. If mutually acceptable to the Constructing
Agency and the Idaho Power Company, to the extent permitted by law, jeint bidding for the construction
of the Replacement Dam and the construction of the Powerplant shall be undertaken. After receipt of
bids for the construction of the American Falls Replacement Dam Program and for the construction
of the Powerplant by the respective parties hereto, but prior to the sale of the Series 1976 Bonds, the
Authorized Representatives shall cause a final estimate of the Cost of Construction of the American
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N SECTION 8.4. Cost of Construction. The Cost of Construction of the American Falls Replace-
: ment Dam Program shall consist of:

(A) payment of principal of and interest on outstanding Interim Notes, if any, issued by the
Constructing Agency pursuant to the authority contained in the State Act, and

(B) payments made under Section 602 of the Indenture for:
(1) payment of the initial or acceptance fee of the Trustee;

(2) payment to the Constructing Agency, Waterusers, or Idaho Power Company, as the
cast may be, of such amounts, if any, as shall be necessary to reimburse the Cobstructing
Agency, Waterusers, or the Idaho Power Company in full for advances and payments made or
costs incurred by them or any of them, prior to or after the execution of this Falling Water
Contract, for expenditures in connection with the construction of the American Falls Replace-
ment Dam Program, including, but not limited to preparation of the Plans, Designs and
Specifications and review thereof by the Contracting Officer;

(3) all costs representing interest on advancements made in connection with the con-
struction of the American Falls Replacement Dam Program prior to the sale of the Series
1976 Bonds;

(4) payments to the Contracting Officer for costs incurred in reviewing the Plans, Designs,
Specifications and for costs incurred pursuant to Article 20(a) of the Government Contract in
reviewing the construction of the American Falls Replacement Dam Program; costs for the
obtaining of any insurance policy or pelicics by the Constructing Agency during the Construc-
tion Period; and costs related to the obtaining of all real and personal properties decmed neces-
sary in connection with the construction of the American Falls Replacement Dam Program by
the Constructing Agency, or any one or more of said expenditures;

Vs (5) payment for labor, services, materials and supplies used or furnished in site improve-
ment and in the construction of the American Falls Replacement Dam Program, all as provided
in the Plans, Designs and Specifications, payment for the cost of the construction, acquisition
and installation of utility services or other facilities, and all real and personal property deemed
necessary in connection with the construction of the American Falls Replacement Dam Program
and payment for the miscellaneous expenses incidental to any thereof, including the premivm
on any surety bond;

(6) payment of sums due to the State of Idaho pursuant to that certain agreement dated
November 27, 1974, between the Constructing Agency and the State of Idaho providing for
the two-lanc highway on the crest of the Replacement Dam and the two-lane highway bridge
located immediately downstream from the Replacement Dam;

(7) payment of the sums contemplated in Sections I and 3 of that certain agrecement
dated July 2, 1974, between the Constructing Agency and the Idaho Fish and Game Depart-
ment with respect to the Recreation and Fish and Wildlife Mitigation Facilities;

(8) payment of audit fees and expenses for maintenance of records required to be kept
hereunder, and of the fees, if any, for architcctural, engineering and supervisory services with
respect to the construction of the American Falls Replacement Dam Program;

(9) compensation to be paid to the Authorized Constructing Agency Representative and
the Authorized Spaceholder Representative in connection with the performance of their duties
and the reimbursement of their expenses incurred in connection with such duties;

(10) payment of expenses incurred in seeking to enforce any remedy against any con-
tractor or subcontractor in respect of any default under a contract relating to the construction
of the American Falls Replacement Dam Program;
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Prepayment Fund to the Construction Fund the amount above computed by the Authorized Representa-
tives which is attributable to Spaceholder prepayments. The Authorized Representatives shall also notify
the Contracting Officer to increase the payments under the Michaud Division, Fort Hall Indian Reserva-
tion Spaceholder Contract accordingly.

In the event it is determined necessary to issue Additional Bonds pursuant to Section 9.11 hereof in
excess of the initial authorization, and appropriate supplements to this Falling Water Contract and the
Spaceholder Contracts are entered into, the Authorized Representatives shall recompute the obligation
of the Idaho Power Company, of each Spaccholder and, to the extent applicable, attributable to the
space of each Non-Participating Wateruser, in accordance with the principles of allocation of responsi-
bility for the payment of the total Cost of Construction of the American Falls Replacement Dam Program
in excess of the initial authorization set forth in Section 9.11 hercof and shall prepare a schedule showing
the respective obligations in accordance therewith. Such schedule shall be consistent with the supple-
ments to Spaceholder Contracts and the Falling Water Contract contemplated to be executed in Section.
9.11 hereof, shall be approved by the Constructing Agency, and shall be filed with the Idaho Power
Company, the Contracting Officer and each Spaceholder.

SEcTION 8.7. Computation of Actual Cost of Construction. The Authorized Representatives,
after computing the actual Cost of Construction as contemplated in Section 7.10 hereof, shall compute
the obligations of Idaho Power Company, of cach Spaccholder and, to the extent applicable, attiibutable
to the space of cach Non-Participating Wateruser, to pay the actual total Cost of Construction. If Addi-
tional Bonds are not issued under Section 9.11 hereof in excess of the initial authorization, then such
obligations shall be computed in accordance with the computation set forth in Section 8.3 hereof, but
substituting for the words “estimated cost” the words “total cost” wherever they appear in the descrip-
tion of the computation. If Additional Bonds are issued under Section 9.11 hereof in excess of the
initial authorization, then such computation of the respective obligations shall be made in accordance
with the provisions of Section 8.3 hereof as above modified and supplemented by the principles of allo-
cation of the total Cost of Construction of the American Falls Replacement Dam Program set forth in
Section 9.11 hereof and in any supplements to this Falling Water Contract and the Spaceholder Contracts.
A schedule showing the final obligation of each to pay the actual total Cost of Construction shall be
prepared, approved by the Constructing Agency and filed with the Idaho Power Company, the Con-
tracting Officer and each Spaceholder. The Authorized Representatives shall then determine what sums,
if any, should be retained in the Construction Fund in order to complete the American Falls Replace-
ment Dam Program.

After the determination of the amounts needed to be retained in the Construction Fund in order
to pay any Cost of Construction not then due and payable, the Constructing Agency shall cause a certifi-
cate to be filed with the Trustee pursuant to the provisions of Section 603 of the Indenture concerning the
completion of the American Falls Replacement Dam Program. Such certificate shall direct the Trustee
to dispose of any balance remaining in the Construction Fund, other than the amounts to be retained by
the Trustee as provided in the certificate, as follows:

(A) That portion of the sums remaining in the Construction Fund attributable to prepayment
by Spaceholders of their obligations under the Spaceholder Contracts shall be returned by the
Trustee to the Spaceholders which made such prepayments in accordance with the percentage of
active storage capacity of each such Spaceholder; and

(B) That portion remaining in the Construction Fund attributable to Spaceholders who elected
to pay annual Spaceholder Bond Payments or to Idaho Power Company shall be transferred by the
Trustee to the Bond Fund.

The Authorized Representatives shall also make a separate computation of the actual Cost of Con-
struction, according fo the assignment of such costs, of the Water Quality Facilities. This computation
shall be filed with the Idaho Power Company, the Contracting Officer, and the Constructing Agency so
that the computation contemplated to be made under paragraph 11 of the Water Quality Facilities Agree-
ment can be completed by the Constructing Agency and the Idaho Power Company.
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Falls Replacement Dam Program shall have been determined as provided in Section 8.3 hereof and the
Authorized Representatives shall have recommended to the Board the amount of the Series 1976 Bonds
to be sold, the Board, in consultation with the Authorized Representatives, shall then determine the date
upon which the first Installment of Falling Water Payments will be made and the date upon which the
first Spaceholder Bond Payments will be made, the date from which interest shall be deemed to accrue
on the Falling Water Payments and the date from which interest shall be deemed to accrue on the
Spaceholder Bond Payments. The Board in fixing the date upon which the first Installment of the Falling
Water Payments will be made shall to the extent practicable provide that the date of the first Installment
shall be not more than twelve (12) months from the date of the Series 1976 Bonds. The last Installment
shall be forty (40) years from the year in which the Series 1976 Bonds first begin to mature either by
their terms or by option of redemption from a sinking fund. The dates and terms of the Spaceholder Bond
Payments fixed by the Board shall conform to those specified for the Falling Water Payments, taking into
account the applicable provisions of the Spaccholder Contracts providing for the payment of the Space-
holder Bond Payments on April 1 of each year. The Board shall fix the due date of the Installments of
the Falling Water Payments so that such payments shall become due and payable by the Idaho Power
Company on the first day of the month preceding the date on which principal on the Series 1976 Bonds
will €all due if such Installments are to bz paid anpually or on the first days of the months preceding the
dates on which interest and principal, or interest alone, will fall due if such Installments are to be paid
semi-annuatly.

The Board shall then determine the term of the Series 1976 Bonds, which term shall not exceed the
maximum term specified in the proceedings taken in connection with the issuance of the Bonds and which
shall be coordinated with the dates upon which the Instaliments of the Falling Water Payments and the
Spaceholder Bond Payments will be made.

The Board shall thereupon fix the amount of the Series 1976 Bonds, which amount, within the
Bond authorization, shall be sufficient, together with any prepayment of obligations under Spaceholder
Contracts to be transferred into the Construction Fund from the Prepayment Fund to pay the estimated
Cost of Construction of the American Falls Replacement Dam Program, and sufficient to pay, as to both
principal and interest, any of the Interim Notes which shall have been issued by the Constructing Agency
for such purposes pursuant to the applicable provisions of the State Act and which will be outstanding
on the date of delivery of the Series 1976 Bonds. In determining the amount of the Series 1976 Bonds or
of any Additional Bonds to be issued, the Constructing Agency shall increase the obligation of Idaho
Power Company, determined under the provisions of Article VIII hereof, by the amount necessary to
round off the total amount of Series 1976 Bonds or Additional Bonds to be issued to the next highest
$5,000.

SecTioN 9.4. Details of Series 1976 Bonds. After the amount and term of the Series 1976
Bonds shall have been determined by the Board, the Board shall thereupon fix the various details of
the Series 1976 Bonds, including the date, maturity or maturities, sinking funds, serial or term nature,
and option of redemption. In determining the date of the Series 1976 Bonds, the date upon which the
first interest on the Series 1976 Bonds will become payable, the date upon which the first principal of
the Series 1976 Bonds will become due, the maturity schedule or sinking fund of the Series 1976 Bonds,
the redemption features of the Series 1976 Bonds, the Board shall take into account the requirements
of Section 9.3 hereof with respect to the details of the Falling Water Payments and of the Spaceholder
Bond Payments. Copies of the Indenture shall then be prepared in final form for execution. Such
changes may be made in the February 1, 1976 draft of the Indenture which do not conflict with the
provisions of this Falling Water Contract, the Spaceholder Contracts, the Government Contract, the
Act of December 28, 1973, or the State Act and which are agreed to by the Constructing Agency and
the Idaho Power Company, and bond counsel to the Constructing Agency in connection with the issuance
and sale of the Series 1976 Bonds.

SECTION 9.5. Option of Redemption of Series 1976 Bonds. The Constructing Agency agrees
that the Indenture shall provide that the Series 1976 Bonds shall be subject to redemption in whole or
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The balance of the annual combined principal and interest requirements on the Series 1976 Bonds, after
the deduction of the Falling Water Payments, shall constitute the annual Spaceholder Bond Payments,
and shall be used by the Authorized Representatives in calculating the Schedule of Spaceholder Bond
Payments for each of the Spaceholders which did not prepay its obligation as permitted in Article 23
of the Spaceholder Contracts and attributable to the space of each Non-Participating Wateruser to the
extent applicable.

SECTION 9.8. Schedules of Falling Water Paymenis and Spaceholder Bond Paymenis. After the
receipt of a proposal for the purchase of the Series 1976 Bonds and the execution of a bond purchase
agreement, but before the delivery of the Series 1976 Bonds to the Underwriters, the Authorized Repre-
sentatives shall calculate the details of the Falling Water Payments and the Spaceholder Bond Payments
and shall prepare the Schedule of Falling Water Payments and the Schedules of Spaceholder Bond Pay-
ments, and the percentage of the fecs, charges and expenses of the Trustee and any paying agent bank
for which each Spaceholder and the Idaho Power Company is responsible. Schedules of Spaceholder
Bond Payments shall also be prepared with respect to the space attributable to Non-Participating
Waterusers.

Each schedule shall be approved by the Trustee and shall be filed with the Trustee, the Idaho Power
Company, the Contracting Officer and the Constructing Agency. Each Spaceholder which did not prepay
its obligation shall be furnished with its applicable Schedule of Spaceholder Bond Payments. When the
Schedule of Falling Water Payments and the Schedules of Spaceholder Bond Payments have been
approved by the Trustee and filed as contemplated herein, each schedule shall be conclusively binding
on the Idaho Power Company and each Spaceholder.

In the event the Constructing Agency issues Additional Bonds, either under the provisions of Section
9.10 or Section 9.11 hereof, the Authorized Representatives shall prepare a supplemental Schedule of
Falling Water Payments and supplemental Schedules of Spaceholder Bond Payments for each Space-
holder which does not prepay its obligation and for the space attributable to Non-Participating Water-
users, in accordance with the calculations contemplated to be made by the Authorized Representatives in
Section 9.10 and Section 9.11 hereof. Such supplemental schedules shall be approved by the Trustee,
shall be filed and become conclusive as above provided with respect to the original schedules.

SECTION 9.9. Delivery of Series 1976 Bonds; Disposition of Proceeds. After the acceptance of
the proposal of the Underwriters for the purchase of the Series 1976 Bonds and the execution of a bond
purchase agreement with respect thereto, the acceptance of the bids for the construction of the Replace-
ment Dam and the execution of the contracts for the construction of the Replacement Dam, the Series

1 Such calculation shall be made under the following formula:
where:

DS — each annual combined principal and interest requirement

DSsp — the amount of each annual combined principal and interest requirement attributable
to non-prepaid space

I

total percentage of the active storage capacity attributable to non-prepaid space

p — the percentage of total storage capacity of a Spaccholder which did not prepay or
attributable to a Non-Participating Wateruser (p — P)
K = 100% =P
§ - the total amount to be paid by each Spaccholder which did not prepay or attributable
to the space of each Non-Patticipating Waterusers (S = DSsp)
then

S = (K)(p)(DSsp)
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(B) 1f the amount of such series of Additional Bonds is determined to be an amount over

$1,000,000 but not over $2,000,000:
(1) the Idaho Power Company shall enter into a supplement to this Falling Water Con-
tract pursuant {0 which the annual Installments of the Falling Water payments shall be
increased by an amount sufficient to pay that portion of the annual combined principal and
interest requirements on such series of Additional Bonds as is represented by the proportion
of the total of (a) and (b) below to the principal amount of such series of Additional Bonds:

(a) $1,000,000,

(b) the remaining increased cost, if any, of Water Quality Facilities determined
under the procedures of Section 8.7 hereof over the estimated cost thereof determined
under the procedures of Section 8.3 hereof, which is in excess of the total of (i) the
increased cost of the Water Quality Facilitics provided for in Section 9.10(A) hereof
and (i) $1,000,000; and
(2) supplements to Spaceholder Contracts shall be executed pursuant o which increased

Spaccholder Bond Payments will be made by Spaceholders, other than Idaho Power Company,

which did not prepay their obligations, in an amount sufficient fo pay the balance of the annual

combined principal and interest requirements on such series of Additional Bonds pot returned

pursuant to this Falling Water Contract as 50 supplemented.

(C) 1f the amount of such series of Additional Bonds is determined to be an amount Over
$2,000,000:
(1) the Idaho Power Company shall enter into a supplement to this Falling Water Con-
tract pursuant to which the annual Installments of the Falling Water Payments shall be
increased by an amount sufficient to pay that portion of the annual combined principal and
interest requirements on such series of Additional Bonds as is represented by the proportion of
the total of (a), (b) and (c) below to the principal amount of such series of Additional Bonds:

(a) $1,000,000;

(b) the remaining increased cost, if any, of the Water Quality Facilities determined
under the procedures of Section 8.7 hercof over the estimated cost thereof determined
under the procedures of Section 8.3 hereof which is in excess of the total of (i) the
increased cost of the Water Quality Facilities provided for in Section 9.10(A) hereof and
(ii) $1,000,000; and

(c) .486405 (see Section 9.7 hereof) times the amount by which the total cost of the
American Falls Replacement Dam Program determined under the procedures of Section
8.7 hereof Jess (i) the total increased cost of the Water Quality Facilities, (ii} the obliga-
tion of Idaho Power Company for other than Water Quality Facilities under Section
9.11(A)? hereof, and (jii) the obligations of Spaceholders other than Idaho Power Com-
pany under Section 9.11(B)?2, exceeds the higher of (1) the estimated cost of the Ameri-
can Falls Replacement Dam Program determined under the procedures of Section 8.3
hereof or (2) $38,000,000;

(2) supplements to Spaceholder Contracts shall be executed pursuant fo which increased
Spaccholder Bond Payments will be made by Spaceholders, other than Idaho Power Company,
which did not prepay their obligations, in an amount sufficient to pay that portion of the annual
combined principal and interest requirements on such series of Additional Bonds as is repre-
sented by the proportion of $1,000,000, less the amount determined pursuant to Section
9.11(B){1){(b)* hereof to the principal amount of such series of Additional Bonds; and

1 Calculated as if $1,000,000 or iess Additional Bonds were 10 be issued in excess of the initial

authorization.
2 Calcnlated as if $2,000,000 or less Additional Bonds were to be issued in excess of the initial

authorization.
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ARTICLE X
CONSTRUCTION OF THE POWERPLANT

SectioN 10.1. Idaho Power Company Responsible for Powerplant Construction, The Idaho
Power Company shall be responsible for obtaining the necessary cost estimates, studies, licenses, permits,
plans and specifications, construction contracts and other items necessary for the construction of the
Powerplant, pursuant to the License, in coordination with the construction of the Replacement Dam,
including the Plan of Operation and the Construction Work Schedule, so as not to impair the efficiency
of the Replacement Dam to serve the other purposes of the Minidoka Project. The Idaho Power Com-
pany shall assume and pay all costs relating to the engineering, construction and equipping of the Power-
plant, including the cost of any waterways or penstocks outside and downstream from the Replacement
Dam as set forth in the approved Plans, Designs and Specifications.

SecTioN 10.2. Rights of Access to the Idaho Power Company for Construction, Operation, arnd
Maintenance of the Powerplant. The Idaho Power Company and its duly authorized agents shall, with-
out charge, have such rights of access to the Replacement Dam and for ingress and egress on lands of
the United States adjacent thereto as may be reasonably necessary to coordinate the construction of the
Powerplant with the construction of the Replacement Dam and, after completion of construction of the
Powerplant, for the proper operation and maintenance of the Powerplant by the Idaho Power Company.

SecrioN 10.3. Joint Facilities. Any facilities which are not included in the American Falls Re-
placement Dam Program which may subsequently be required to be constructed, operated or maintained
by the Constructing Agency and the Idaho Power Company on a joint basis must first be approved by the
Authorized Representatives, and the necessary financing, construction, ownership or operation of such
facilities shall be covered by special agreement between the parties hereto, to be added as an addendum
to this Falling Water Contract, subject to the approval of the Contracting Officer.

SectioN 10.4. Financing of Powerplant by Idaho Power Company. The Idaho Power Company
agrees that it will finance the construction of the Powerplant and will operate the Powerplant as contem-
plated in this Falling Water Contract, the License, the Government Contract and the Act of December
28, 1973. The preparation of all necessary designs and specifications for the construction of the Power-
plant shall be the responsibility of the Idaho Power Company.

SectioN 10.5. Liability. The Constructing Agency shall be liable for its own acts and shall not
be liable for the acts of others with regard to the construction, operation and maintenance of the Power-
plant or with regard to the financing, construction, operation and maintenance of the American Falls
Replacement Dam Program. The Constructing Agency shall require the contractor or contractors con-
structing the Replacement Dam, the Related Facilities and the Water Quality Facilities to carry liability
insurance naming the Idaho Power Company as an additional insured party.

The Idaho Power Company shall be liable for its own acts and shall not be liable for the acts of
others with regard to the construction, operation and maintenance of the Powerplant or with regard to the
financing, construction, operation and maintenance of the American Falls Replacement Dam Program,
The Idaho Power Company shall require the contractor constructing the Powerplant to carry liability
insurance naming the Constructing Agency as an additional insured party.

SeEcrioN 10.6. Payment of Operation and Maintenance Expenses Related to Replacement Dam.
The Idaho Power Company shall pay directly to the Contracting Officer in each year such amounts as
shall represent thirty-three per cent (33% ) of the actual, direct costs of operation and maintenance of
the Replacement Dam, exclusive of the reservoir. Such amounts shall be billed separately annually to
the Idaho Power Company by the Contracting Officer under the same procedures, including examination
of books and records, established for billing the Spaceholder Replacement Dam Operation and Mainte-
nance Payments to the Spaceholders pursuant to the Spaceholder Contracts.
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which, by the exercise of reasonable diligence, the Idaho Power Company is unable to overcome, and
shall include, but not be limited to, an act of God, fire, flood, explosion, earthquake, strike, sabotage,
an act of the public enemy, civil or military authority, including court orders, injunctions, and orders of
goverpment agencies with proper jurisdiction prohibiting acts necessary to performance hereunder or
permitting any such act only subject to unreasonable conditions, insurrection or riot, an act of the
clements, failure of equipment, or inability to obtain or ship materials or equipment because of the effect
of similar causes on suppliers or carriers. Nothing contained herein shall be construed so as to require
the Jdaho Power Company to settle any strike or labor dispute in which it may be involved. If the
Idaho Power Company is rendered unable to fulfill any obligation by reason of uncontroliable forces
it shall exercise due diligence to remove such inability with all reasonable dispatch.

SecTioN 11.2. Remedies on Default. Whenever any event of default referred to in Section 11.1
hereof shall have happened and be subsisting, the Constructing Agency, or the Trustee on behalf of the
Constructing Agency, may take any on¢ or more of the following remedial steps:

(a) Whenever an event of default hereunder shall have occurred and be continuing, and not-
withstanding the fact that the Constructing Agency or the Trustee may have some other remedy
hereunder or by virtue hereof, to give a notice of intention pursuant to the provisions of Section 14.6
hereof to terminate this Falling Water Contract on a date specified in such notice, which date shali
be not less than thirty (30) days after the date of giving such notice. If the Idaho Power Company
is given notice as provided herein, the Idaho Power Company’s interest in, to and under this Falling
Water Contract shall terminate upon the date so specified in said notice, and the Idaho Power
Company thereafter shall have no right, title or interest in, to or with respect to the Falling Water
but Tdaho Power Company shall remain liable as hereinafter provided.

(b) In the event of any termination of this Falling Water Contract as provided in subsection
(a) above, the Constructing Agency or the Trustee, as provided in the Indenture, shall forthwith,
notwithstanding any other provision of this Falling Water Contract to the contrary, be entitled to
recover from the Idaho Power Company, as and for liguidated damages (in lieu of all other claims
for damages on account of such termination) and not as a penalty, an amount equal to the unpaid
principal amount of the Bonds then outstanding as defined in the Indenture.

(c) Whenever an event of default hereunder shall have occurred and be continuing, the
Constructing Agency or the Trustee on behalf of the Constructing Agency, shall have the right,
then or at any time thercafter while any event of default hereunder shall continue, to request the
Contracting Officer to suspend any and all rights of the Idaho Power Company to the use of the
Falling Water or any water accruing to the storage space of a Defaulted Spaceholder or of a
Non-Participating Wateruser upon not less than twelve (12) days’ notice to the Idaho Power
Company given as provided in Section 14.6 hereof. The Contracting Officer, acting with the
consent of either the Constructing Agency or the Trustee, may, without further notice to the
Idaho Power Company, suspend such rights of the Idaho Power Company and grant any or
all of the suspended rights to any person for the duration of the suspension. Idaho Power Company
agrees that, in addition to its other obligations under this Falling Water Contract, upon demand it
will pay to the Trustee, the Constructing Agency and the Contracting Officer all expenses incurred
in connection with such suspension and any grant of the suspended rights to another person, and
that the 1daho Power Company will be and remain liable to make all payments, when due, required
to be made by the Idaho Power Company hereunder, without regard to any such suspension and
as if any suspended rights exercised by another person were exercised by the Idaho Power Company.
The Constructing Agency, or the Trustee acting on behalf of the Constructing Agency, shall have
the right from time to time to begin and maintain successive proceedings against the Idaho Power
Company for the recovery of damages or for 2 sum equal to any and all Instaliments of the Falling
Water Payments and Supplemental Falling Water Payments and any other payments required to
be made by the Idaho Power Company pursuant to this Falling Water Contract, and to recover the
same upon the liability of the Idaho Power Company herein provided. Nothing herein contained
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SectioN 11.4. -No Additional Waiver Implied by One Waiver. Any waiver by a party of its
rights with respect to an event of default under this Falling Water Contract, or with respect to any other
matter arising in connection with this Falling Water Contract, shall not be deemed to be a waiver with
respect to any other matter arising in connection with this Falling Water Contract. No delay in asserting
or enforcing any rights hereunder shail be deemed a wavier of such rights.

ARTICLE X1
Special. COVENANTS

SgctioN 12.1.  Compliance with Laws, Rules and Regulations. 'The Idaho Power Company and
the Constructing Agency agree in the performance of their obligations hereunder to comply fully with
all laws, rules and regulations pertaining to the subject matter of this Falling Water Contract including
particularly the Federal Power Act, the Idaho Public Utilities Act and the rules and regulations of the
Federal Power Commission and the Idaho Public Utilities Commission, and to the extent that their
operations may be subject to the jurisdiction of any state or Federal regulatory agencies, subject to the
terms of all valid and applicable orders of any of such agencies. This Falling Water Contract is subject
to the laws of the State of Idaho and is subject to the approval of any state or Federal regulatory agency
having jurisdiction thereof. The Idaho Power Company agrees to pay any and all costs and expenses
of itself and the Constructing Agency in effecting compliance with any such laws, rules, regulations and
orders which apply to construction, operation or maintenance of the Powerplant. Before incurring any
such costs or expenses the Constructing Agency shall consult with the Idaho Power Company.

SECTION 12.2. No Warranty of Suitability. The Constructing Agency makes no warranty, either
express or implied, as to the Replacement Dam or the Falling Water or that the Replacement Dam or
the Falling Water or the design or the operation of the Replacement Dam will be suitable for Idaho
Power Company’s purposcs or needs.

SgcTion 12.3.  Rights of Access to the Constructing Agency and the United States for Construc-
tion, Operation, and Maintenance of the American Falls Replacement Dam Program. The Constructing
Agency and the Contracting Officer and their duly authorized agents, shall, without charge, have such
rights of access to the Powerplant and for ingress and egress on all lands which are within the project
area as defined in the License, as may be reasonably necessary to coordinate the construction of the
Powerplant with the construction of the Replacement Dam, to permit the proper operation and main-
tenance of the Existing Dam during the construction of the Replacement Dam including the interim
operation of the water contro! structures (as defined in the Government Contract) of the Replacement
Dam a2t such time during construction that water control at the Existing Dam is transferred to water
control at the Replacement Dam, and upon substantial completion of the Replacement Dam and Related
Facilities for the proper operation and maintenance thereof by the United States. '

The United States sball have the right to utilize without charge in the operation and maintepance
of the Minidoka Project those lands of the United States which are within the area covered by the Idaho
Power Company’s License for the construction and operation and maintenance of the Powerplant, so
long as such use by the United States is not inconsistent with or does not interfere with the uses intended
in the License.

SECTION 12.4. Corporate Existence ‘of Idaho Power Company; Mergers and Consolidation. 'The
fdaho Power Company agrees that during the Original Term of this Falling Water Contract it will main-
tain its corporate existence, will continue to be a corporation either organized under the laws of or duly
qualified to do business as a foreign corporation in the State of Idaho, and wilt not dispose of all or
substantially all of its assets nor consolidate with nor merge into another corporation unless the acquirer
of its asscts or the corporation with which it shall consolidate or into which it shall merge shall be a
corporation organized and existing under the laws of one of the States of the United States of America
and shall be qualified and admitted to do business in the State of Idaho, shail be or as a result of the
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promulgated under that section; that to the best knowledge and belief of the Constructing Agency
and the Idaho Power Company, there ar¢ no facts Or circumsiances that would materially change the
foregoing conclusiorn.

section 12.8. Non-Arbitrage Covenants. The Constructing Agency and the Idaho Power Com-
pany jointly and severally covenant that so long as any of the Series 1976 Bonds shall remain outstanding
and any provision in this Falling Water Contract or the Indenture to the contrary notwithstanding with
respect to an investment of moONeys, whether such moneys wete derived from the proceeds of the Serics
1976 Bonds, or from any other source, no use will be made of such moneys which, if such use could have
been reasonably expected on the date of the issue of the Series 1976 Bonds, would have caused the
Series 1976 Bonds to be classified as an «“arbitrage bond” within the meaning of Section 103(d) of the
Internal Revenuye Code of 1943, as amended, and further jointly and geverally covenant to comply with
the requirements of said Section 103 (d) and any regulations promulgated thereunder.

ARTICLE XIII
ASSIGNMENT

SectioN 13.1. Conditions on Assignments by Idaho Power Company. This Falling Water Con-
tract may be assigned in whole or in part, and the use of the Falling Water may be assigned as a whole
or in part, by the Idaho Power Company without the necessity of obtaining the consent of either the
Constructing Agency Of the Trustee, but only upon obtaining the consent of the Secretary, subject,
nowever, to each of the following conditions:

(a) No assignment {other than pursuant to Section 12.4 hereof) shall relieve the Idaho Power
Company from primary liability for any of its obligations hercunder, and in the event of any such
assignment the Idaho Power Company shall continue 10 remain primarily liable for payment of the
Falling Water Payments and the Supplemental Falling Water “Payments, and for the performance
and observance of the other covenants, representations, warranties and agreements on its part herein
provided to be performed and observed by it to the same extent as though no assignment has

been made.

(b) The assignee of the Idaho Power Company shall expressly assume in writing the obliga-
tions of the Idaho Power Company hereunder to the extent of the interest assigned.

(¢) The Tdaho Power Company shall, within thirty (30) days after the delivery thereof, fornish
or cause to be furpished to the Constructing Agency, the Secretary and the Trustee a true and
complete copy of each such assignment or assumption or obligation as the case may be.

SgcTioN 13.2. Assignments or Dissolution by Constructing Agency. The Constructing Agency
may assign its interest in, and pledge any mMORneys receivable under this Falling Water Contract, to the
Trusiee pursuant to the Tndenturc as security for payment of the principal of and interest on the Bonds,
and applicable premium, if any, but each such assignment of pledge shall be subject and subordinate to
the rights of the Idaho Power Company ander this Falling Water Contract. The Constructing Agency, to
the extent it may legally so covenant, covenants and agrecs with Idaho Power Company that it will not
dissolve or otherwise abandon its existence so long as this Falling Water Contract is in existence without
the written consent of the Contracting Officer and the Idaho power Company, and so long as any of the
Bonds are outstanding, without the written consent of the Trustee.

ARTICLE XIV
GENERAL

secrion 14.1. Oviginal Term; Liability of Constructing Agency. This Falling Water Contract
shal! become effective upon its execution by the Constructing Agency and the Idaho Power Company and
its approval by the Contracting Officer and, unless extended as hereinafter provided in Section 14.2-
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contracts are executed for the repaymeﬁt of their proportionate share of the Cost of Construction of the
American Falls Replacement Dam Program.

SECTION 14.6.  Notices; Manner of Giving; Duplicate Copies to United States and Trustee. Any
notice, demand, or request provided for in this Falling Water Contract, or given or made in connection
with this Falling Water Contract to or upoa the Constructing Agency, shall be deemed to be propetly
given or made if delivered or sent by registered mail to 1132 Locust Street, Twin Falls, Idaho 83301.
Any notice, demand, or request provided for in this Falling Water Contract to or upon the Idaho Power
Company shall be deemed to be properly given or made if delivered or sent by registered mail to 1220
Idaho Street, Boise, Idaho 83701. Any notice, demand, or request provided for in this Falling Water
Contract, or given or made in connection with this Falling Water Contract to or upon the United States,
shall be deemed to be properly given or made if delivered or sent by registered mail to Regional Director,
Pacific Northwest Region, Bureau of Reclamation, Box 043, 550 West Fort Street, Boise, Idaho 83724.

Any notice, demand or request provided for in this Falling Water Contract or given in connection
with this Falling Water Contract to or upon the Trustee shall be deemed to be properly given or made
if delivered or sent by registered mail to the corporate trust office of the Trustee.

Any notice, demand or request provided for in this Falling Water Contract or given in connection
with this Falling Water Contract to or upon the Spaceholders shall be deemed to be properly given or
made if delivered or sent by registered mail to the Authorized Spaceholder Representative.

A duplicate copy or copies of each notice given hereunder by either the Constructing Agency or the
Idaho Power Company to the other shall also be given to the United States and the Trustee. A duplicate
copy of each notice given by either Constructing Agency or Idaho Power Company to either the Trustee
or the United States shall also be given to the other party hereto.

The designation or the address of any person specified in this Section may be changed at any time
by written notice to the other persons whose addresses are set forth in this Section.

SecTioN 14.7. Benefit of Falling Water Contract. 'This Falling Water Contract shall inure to the
benefit of and shall be binding upon the Constructing Agency, the Idaho Power Company, and their
respective successors and assigns, subject, however, to the limitations contained in Sections 12.4, 13.1

and 13.2 hereof.

SECTION 14.8. Severability. In the event any provision of this Falling Water Contract shall be
held invalid or unenforceable by any court of competent jurisdiction, such holding shall not invalidate or
render unenforceable any other proviston hereof.

SECTION 14.9. Amounts in Bond Fund. Any amounts remaining in the Bond Fund upon expira-
tion or socner termination of the Original Term as provided in this Falling Water Contract, after payment
in full of the Bonds (or provision for payment thereof having been made in accordance with the provi-
sions of the Indenture) and the fees, charges and expenses of the Trustce and paying agents in accordance
with the Indenture and all other amounts required to be paid under this Falling Water Contract and the
Indenture, shall be paid by the Trustee to the Constructing Agency for disposition in accordance with the
provisions of the Spaceholder Contracts and to Idaho Power Company in the proportion that the respec-
tive obligations of the Spaceholders and of Idaho Power Company to pay the principal of the Bonds as
determined under Sections 9.7, 9.10 and 9.11 hereof bears to the total principal amount of the Bonds.

SECTION 14.10. Execution in Counterparts. This Falling Water Contract may be executed in
several counterparts, each of which shall be an original, and all such shall constitute and be one and the
same instrument,

SECTION 14.11. Choice of Law. This Falling Water Contract shall be construed and governed
exclusively by the applicable laws of the State of Idaho.
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STATE OF IDAHO \

SS.
COUNTY OF ADA J

On this 24th day of March, in the year 1976, before me, John A. Rosholt, a Notary Public,
personally appeared John M. Barker and Dianne Bridegum, known to me to be, respectively, the President
and the Secretary of the American Falls Reservoir District that executed the said instrument, and acknowl-
edged to me that the American Falls Reservoir District executed the same.

IN WITNESS WHEREOF, I set my hand and affix my official seal the day and year first above written.

/s/ JOHN A. ROSHOLT
Notary Public in and for the State of Idaho
Residing at: Twin Falls, Idaho

My commission expires: 1979

(SEAL)

STATE OF IDAHO
S,
COUNTY OF ADA

On this 24th day of March, in the year 1976, before me, Mary L. Morton, a Notary Public, personally
appeared James E. Bruce and Paul L. Jauregui, known to me to be the President and Secretary of the
corporation that executed the said instrument on behalf of said corporation, and acknowledged to me

that such corporation exccuted the same.

In WITNESS WHEREOF, I set my hand and affix my official seal the day and year first above written.

/s/ Mary L. MORTON
Notary Public in and for the State of Idaho
Residing at: Boise, Idabo

My commission expires: 4-1-76

{SEAL)

49




EXHIBIT I

‘09-1-¢ 30 10enuod jeyuawajddns ut ;890 Lz st padf) Ajsnosuolry .

*£2-S1-9 JO 19BIIUO2 JY] Jo L] S[ONJE Jo siseq 3yl uo payndwo) (g)

0L1°09% +8890°LT

nm_umﬂ CE68'8

PERBLT 0ToP 91

90L'S 9SEE’0

9tv 1 6€80°0

610¢€T I7SE'1
1334-210% o)eunixosddy Ayouder) J0 1uniag

SUON (£)88€T°L 1Lv9°T 000°st SUON
LELBT P0L9°T 966L'C £65°LY SUON
6ZS1°L fea 2o 969 08E°8T I 09-6T-C
S09L°T §E95°C §189°C L89St 99-12-1
T98Y'C LBOE'T £0TrT 9Ll SUON
601°T 8EFY'TT POTSTEL 000°00% 09-T-T
8¥08'LC 6618'ST 8890°LT 0L1°09% 09-v1-¢
veLy JANA VS ELLO'O vIET £9-9-T
e6¢°1 S6LY'1 [N L9g'9T £9-1-¢C
1091 98%1" 85510 6P9°C £9-1-2
14478 fooL” YrELo $8YTI £9-1¢-1
LOVO 8LEQ 96£0°0 £LY £9-1-T
Lrssl 8tvy’l 9elel 1£L°sT £9-1-T
77887 $9L9°T 6508°T 00L'LY suoN
gzl LyL9* ¥LOLO $20°C1 £9-1-C
98 19" 9iLE £665°0 881°01 SUoN
(4119 Lo0s” 6¥s 0 £76'8 £9-1-C
T80T s061° 8661°0 96t £9-9-7
£F00° 0r00° P00 1L UoN
6187 819¢” SYLTO 999°y £9-9-2
CliLl 19147 805L0 €9L°Tl £9-9-C
S0 LOTO’ ¢1100 161 SUON
0896°1 9LT8Y 09161 TLS'TE £9-97-6

§1507) 9JUEU §jS0) 30UBM ]SO UOLIDNLSLAD) 189, 4-215Yy J9RIOD)
=3juie | pue -UIBN pur ANQLISICL JBWROLUdY [Bluzz|ddug
uoneadg woielad()y 03 JUIDIIJ— 30 g
A1end) 1siean wegy juaiu Kjoede) 24110y

‘renuy -aoepday [enuuy 10 30

2ANqisIQg 2nginsi]
DB UERENT 0} jiadag

e

HIOAHESHY STIVA NVOId

SyAd7

Ceeseeeieiie i 0oy ToueYy S[Rg WML
B L R A N R R .Huu.nH R.OO ﬂm—.—.&U Uﬁ_m auHOZ
SNOILVZINVOYO ASTIVA ddMOT

Sreeresesiesiis 0o BUEY S[TAPOOM

e g aeny TRy

srecreteet s oy eue) playsundg-usspiagqy
SNOLLVZINVOYUO AdTIVA dddd(l

:Butmorio] o) 103 2oeds SR SPIOY IDINSIT JIOAIISIY S|B ueddWY (7)

"PISIT H0AXSYY s[ed uestrowy g3nosy) soeds seq ospy (1)

£T51-9
19-6T
T6-21T1
§¢-L-]
pajuswa|ddns
pue
papuauz st
£TTeL
PS-v1-01
¥S-E1-¢

TsTl-Cl
(4504 4|
A x1%1!
(45154t
5-81-¢cl
[ASrARA|

LE-STF

(A ANA!
09-2-9
(434 A
[ANA LAt
CL-6-6
8-¢l-cl
(454 4t
£L-91-§
€5-3-01

ae(]

7T NI 3DVAS 40 SONIATOH

VdSs

£EL-IT
89€T-001-90-¥1
8T-M-90-F1
TO-M-90PI

TSTIL
EL-M-90-¥1
65-M-90F(

ET-M-90-vI
SE-M-S0-¥]
LEM-SOPI
Lr-M-90-p1
SP-M-80-Fi
FI-M-90-FL
udWANBY
Jo
wnpuglotua ]y

0E-M-50-¥]
TI16L-001-90-%i
S1-A-90-¢(
TL-A-90vL
9PrL-00L-50-7I
RE-M-90-F1
6E-M-S0FI
1LLL-001-90-F1
FC-M-90-F1

T
PEILOY

Pr s s v e e haﬁnEOUhuaomcﬂmvH
A A
(Dypeywr] ‘Auedwoy) [eued 3pi§ YyHON
“ PUISIE UOPBBLUT I AOT JBU[IN

troererree LSy uonediy sjepsig
T "ON 1218 JOAJ2S3Y s[[ed UBDIAWIY
* (TSI NOAISAY S[[B] UBDLIUTY
SNOLLVZINVOYEO AdTIVA ¥dMOT

Trrcer e fuedwon) Yoy ofel], oYL
<t 11asKg uoneJuuy AJsA JOATY dYBUS
<reeeoe papunry ‘fuedwory peussy Apny
rreseee o oS ﬁO_udmm.:h ﬂ>_wmu._m0h&
ceeeseeescons s uoneSiur Jejdog
Tttt jou3sK UONBILL] UIDIMS MIN

T ¥
-5y uvipuy J[vH Mo ‘UOISIAICT PRBydIN
Auedwro)) uopuSLUT pue jeur) UOSLLTH
crecr et Jomsyg wonediup estidispuyg
©topyT ‘Auedwio) peue) ezudasjug syl
st Auedwo) ysig ysnolg 1eqion
crecr digsismyied v ‘sisyjosg Justus)
.._.....a..'...............<%:QQ
SO |BULS BT I_ICW pur jng ot
©o 0 Auedwo) Junwdnuy jcopyoeig syl
Ceeeee e e SpUY
(1) Auedwoyy mue)) ppsydulidg-usaplaqy
SNOILVYZINVDYO AdTIVA d3ddN

198 1IEM




EXHIBIT 1E

16+0°'S LBBYY se16'% £96°¢8 PUON
£EVS'6 17988 L067'6 T¥6'LE1 09-ST-1
90C0’ 1610° 00200 1€ £L-01-6
[A3%-5 (4394 LISL'O 65P'el (2)
obst’ oeyl” 66%1°0 69T £9-9-T
0r6T’1 STl L6sT'1 SIF'IT £9-1¢-1
0s €0’ 90’ 100 08¢ £L-01-6
LEET OLIT SLTTO 898°¢ £9-1-T
yPr8e’l SE8T1 LLYE'] 1167C £9-9-C
6L0¥1 PLOET 90LE' 00€°€T ¥9-61-6
S50 Lo’ 12¢0°0 088 £9-9-C
8ELS” ETANY 98550 96%°6 £9-1-C
§180,) @0UEU §150.) SOltEU  §)50]) BOIIONIAISUOD 12 -310Y J0ENU0D)
-QJUTBN PUE -atiR N pue NNGLIISICT syewiikoiddy [eruswa|ddng
uonz1edQ uoneldQy ©] 133213 d— jo areg
Ajpend) JIaep we sl anoede) ALY
{enuuy -a381day [enuuy ERUERIEY: |
anqlusiq ANGINSIY
0] 1uadIad 0} Juddiagd

UIOAYASTH STIVA NVIIRMAWY NI AOVdS 40 SINIGTOH

rgsa1doxd wr st sup ysyduwiosor 01 OEIUCD
‘UOSYOB[ O POIISJSUEN} SI [L[°L [BI0} UDIUM JO 109)-3108 §LE'C [BUONIpPE U 03 PIRNUS sI—}99)-218 768G 0] Joenuod seH ()

“PPIISK(] H0AISSaY S|[e Ueouowy ydnoxy soeds sey osjy (1)

09-2C
°8-81-21

e8Il

§T-9-9

TET1-Tl
°6-81-T1
7E8-¢l-Cl
°E-T1-Tl
°e-TICl
§6-6-71

A4 51!
25-81Cl

areq

££8T-001-90-F1
S-M-90-F1

6F-M-50-¥1

8E€E-I1E
01-M-80-F1
Pr-M-90-F1
9E-M-90-vi
TT-M-90 Y1
£E-M90-v1
168-00[-90-¥1
TEM90-¥1
I7-M-50-1

N
33811000

SYASNIAALVA DNILVJAIDILIVJI-NON

soeeerer INSKE wONRSLU] BYOPIUA

seeereseeeees sy UoneSpiy) Asng
SNOILLVYZINVDUYO ATTIVA ¥HMO]

© (1) Auediuo)) 18UBD S[JIAPOOAL SYL

(19811 poodsQ)
st fuedwio) 1e3ng oyspl-yeEl)

DRI R RN SR hcﬁgeoo‘—ﬂcmuvmﬂﬂﬂ
Auedwoy) uonesii] i [eueD se[doad

s ()Auedwio) JeuR] UMBIA SYA

s fuedwo)) [eUR) J00ITST YL
Seeeee e JUSKY UOnEILIL 0yRpL
sreceee s InE) UONEEMT S(led
- penuy ‘Auedwo) vopeSuay sIIQ

- Aurdwoy) Funedi] pue jeue)) sseiing
SNOLLVZINVDYO AITIVA dddd{l

335} 191EM,




