NEW ISSUE - BOOK-ENTRY-ONLY RATINGS: See “RATINGS” herein.

In the opinion of Special Counsel, interest on the Sertes 2024 Bonds is not excluded from gross income for U.S.
federal income tax purposes pursuant to Section 103 of the U.S. Internal Revenue Code of 1986, as amended (the
“Code”). See “TAX MATTERS — Certain U.S. Federal Income Tax Considerations” hervein. In the further opinion of
Special Counsel, interest on the Series 2024 Bonds is exempt from State of Oregon personal income taxes. See “TAX
MATTERS — Certain State of Oregon Income Tax Considerations” herein.
@
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The Series 2024 Bonds will be special obligations of the Port of Morrow, Oregon (the “Issuer”) payable
solely from the trust estate pledged therefor which trust estate includes amounts derived from rental
payments paid to the Issuer pursuant to a Lease-Purchase Agreement, dated June 13, 2024 (the “Lease-
Purchase Agreement”), between the Issuer and the United States of America, Department of Energy, acting
by and through the Administrator of the

BONNEVILLE POWER ADMINISTRATION

Bonneville’s payments under the Lease-Purchase Agreement will be made solely from the Bonneville
Fund. The Lease-Purchase Agreement provides that Bonneville’s obligation to pay the rental payments and
all amounts payable under the Lease-Purchase Agreement is absolute and unconditional, and is payable
without any set-off or counterclaim, regardless of whether or not the Project financed with the proceeds
of the Series 2024 Bonds is operating or operable. Bonneville’s payment obligations under the Lease-
Purchase Agreement are not, nor shall they be construed to be, general obligations of the United States
of America nor are such obligations intended to be or are they secured by the full faith and credit of the
United States of America. See “THE ISSUER - Limited Obligation.”

The Series 2024 Bonds are being issued for the principal purpose of financing for the costs of acquisition of certain
transmission facilities to be owned by the Issuer and leased to Bonneville pursuant to the Lease-Purchase Agreement.
See “PURPOSE OF ISSUANCE AND USE OF PROCEEDS.”

The Series 2024 Bonds will bear interest from the date of their issuance, payable on September 1, 2024 and semi-
annually thereafter on March 1 and September 1 of each year. The Series 2024 Bonds will be issued in fully registered
form and will be initially registered only in the name of Cede & Co., as nominee of The Depository Trust Company,
New York, New York (“DTC”), which will act as securities depository for the Series 2024 Bonds. Individual purchases in
principal amounts of $5,000 or multiples thereof will be made only through the book-entry-only system maintained by
DTC through brokers and dealers who are, or act through, DTC Participants. The purchasers of the Series 2024 Bonds
will not receive certificates representing their interest in the Series 2024 Bonds. Ownership interests in the Series 2024
Bonds will be shown on, and transfers of Series 2024 Bonds will be effected only through, records maintained by DTC
and its participants. Payments of principal of, premium, if any, and interest on the Series 2024 Bonds will be made to
owners by DTC through its participants.

The Trustee for the Series 2024 Bonds is U.S. Bank Trust Company, National Association.
The Series 2024 Bonds are subject to redemption prior to maturity as described herein.

The Series 2024 Bonds have been designated as “Green Bonds — Climate Bond Certified.” Kestrel has provided an
independent external review and opinion that the Series 2024 Bonds conform with the Climate Bonds Standard (Version
4.0), and therefore qualify for Climate Bonds designation. See “DESIGNATION OF SERIES 2024 BONDS AS GREEN
BONDS - CLIMATE BOND CERTIFIED” herein and Appendix F “VERIFIER’S REPORT” hereto for more information.

The Series 2024 Bonds are offered when, as, and if issued and received by the Underwriters, subject to the
approval of the proceedings authorizing the Series 2024 Bonds by Orrick, Herrington & Sutcliffe LLP, and to certain
other conditions. Certain legal matters will be passed upon for the Issuer by Monahan, Grove & Tucker, Milton-
Freewater, Oregon, and for Bonneville by its General Counsel and by its Special Counsel, Orrick, Herrington &
Sutcliffe LLP, New York, New York. Certain legal matters will be passed upon for the Underwriters by Norton Rose
Fulbright US LLP, New York, New York. The Series 2024 Bonds are expected to be delivered through the facilities
of DTC on or about June 13, 2024.

Wells Fargo Securities

BofA Securities TD Securities
June 6, 2024
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Year Interest

(September 1) Amount Rate Yield Price CUSIP No.t
2030 $26,940,000 4.819% 4.819% 100.000 T3474TAV2
2031 27,945,000 4.839 4.839 100.000 73474TAWO
2032 21,135,000 4.887 4.887 100.000 T3474TAX8

T The CUSIP number is provided by CUSIP Global Services, managed on behalf of the American Bankers Association by FactSet Research Systems
Inc. The CUSIP number is not intended to create a database and does not serve in any way as a substitute for CUSIP service. CUSIP numbers are
provided for convenience and reference only, and are subject to change. Neither the Issuer nor the Underwriters take responsibility for the accuracy

of the CUSIP number.



The information contained in this Official Statement has been obtained from the United States of America,
Department of Energy, acting by and through the Administrator of the Bonneville Power Administration
(“Bonneville”) and in certain limited instances from the Port of Morrow, Oregon (the “Issuer”) and other sources
which are deemed to be reliable. This Official Statement is submitted in connection with the sale of the securities
referred to herein, and may not be reproduced or be used, in whole or in part, for any other purpose. The delivery of
this Official Statement at any time does not imply that the information herein is correct as of any time subsequent to
its date.

No dealer, salesman or any other person has been authorized by the Issuer or Wells Fargo Bank,
National Association and the other Underwriters (collectively the “Underwriters”) to give any information or
to make any representations other than as contained in this Official Statement in connection with the offering
described herein and, if given or made, such other information or representation must not be relied upon as
having been authorized by any of the foregoing. This Official Statement does not constitute an offer of any
securities, other than those described on the cover page, or an offer to sell or a solicitation of an offer to buy in
any jurisdiction in which it is unlawful to make such offer, solicitation or sale.

The Underwriters have provided the following sentence for inclusion in this Official Statement. The
Underwriters have reviewed the information in the Official Statement in accordance with, and as part of their
responsibilities to investors under the federal securities laws as applied to the facts and circumstances of this
transaction, but the Underwriters do not guarantee the accuracy or completeness of such information.

The Issuer makes no representation as to the accuracy or completeness of any information in this Official
Statement and takes no responsibility for its contents, other than the information relating to the Issuer under the
headings “THE ISSUER,” “VALIDATION,” and “LEGAL MATTERS.”

This Official Statement contains statements which, to the extent they are not recitations of historical fact,
constitute “forward-looking statements.” In this respect, the words “estimate,” “project,” “anticipate,” “expect,”
“intend,” “believe” and similar expressions are intended to identify forward-looking statements. A number of
important factors affecting Bonneville’s business and financial results could cause actual results to differ materially
from those stated in the forward-looking statements. Bonneville does not plan to issue updates or revisions to the
forward-looking statements.

The Series 2024 Bonds will not be registered under the Securities Act of 1933, as amended, in reliance upon
an exemption contained in such act. The Series 2024 Bonds have not been registered or qualified under the securities
laws of any state. The Series 2024 Bonds have not been recommended by any federal, state or foreign securities
commission or regulatory authority, and the foregoing authorities have neither reviewed nor confirmed the accuracy
of this document.

No action has been taken by the Issuer that would permit a public offering of the Series 2024 Bonds or
possession or distribution of the Official Statement or any other offering material in any foreign jurisdiction where
action for that purpose is required. Accordingly, each of the Underwriters has agreed that any Bonds offered or sold
outside of the United States of America by the Underwriters will be offered and sold in compliance with the applicable
laws, rules and regulations of the jurisdiction in which they are offered and sold, and the Underwriters will obtain any
consent, approval or permission required by it for the offer or sale by it of the Series 2024 Bonds under the laws and
regulations in force in any foreign jurisdiction to which it is subject or in which it makes such offers or sales, and the
Issuer shall have no responsibility therefor.

References to website addresses presented herein are for informational purposes only and may be in the form
of a hyperlink solely for the reader’s convenience. Unless specified otherwise, such websites and the information or
links contained therein are not incorporated into, and are not part of, this official statement for purposes of, and as that
term is defined in, Rule 15¢2-12 under the Securities Exchange Act of 1934, of the United States Securities and
Exchange Commission, as amended, and in effect on the date hereof (“Rule 15¢2-12").



Despite the Verifier’s Report being provided by Kestrel, it should be noted that there is currently no clearly
defined regulatory definition applicable to “green bonds.” No assurance can be given that such a clear definition will
develop over time, or that, if developed, it will include the projects to be financed or refinanced with the proceeds of
the Series 2024 Bonds. Accordingly, no assurance is or can be given to investors that any uses of the proceeds of the
Series 2024 Bonds will meet investor expectations regarding such “green” or other equivalently labeled performance
objectives or that any adverse environmental and other impacts will not occur during the construction or operation of
projects to be financed with Series 2024 Bonds proceeds.

The term “Green Bonds” is neither defined in nor related to the Resolution, and its use herein is for
identification purposes only and is not intended to provide or imply that a holder of the Series 2024 Bonds is entitled
to any additional security other than as provided in the Resolution. The Issuer has not agreed and will have no
obligation to provide any reporting specific to the use of proceeds of the Series 2024 Bonds.



INFORMATION CONCERNING OFFERING RESTRICTIONS
IN CERTAIN JURISDICTIONS OUTSIDE THE UNITED STATES

THE ISSUER MAKES NO REPRESENTATION AS TO THE ACCURACY, COMPLETENESS OR
ADEQUACY OF THE INFORMATION UNDER THIS CAPTION. REFERENCES UNDER THIS CAPTION TO
“BONDS” OR “SECURITIES” MEAN THE SERIES 2024 BONDS OFFERED HEREBY. THESE LEGENDS ARE
BEING PROVIDED SOLELY FOR THE CONVENIENCE OF THE UNDERWRITERS. COMPLIANCE WITH
ANY RULES OR RESTRICTIONS OF ANY JURISDICTION RELATING TO THE OFFERING, SOLICITATION
AND/OR SALE OF THE BONDS IS THE RESPONSIBILITY OF THE UNDERWRITERS AND NEITHER THE
ISSUER NOR BONNEVILLE SHALL HAVE ANY RESPONSIBILITY OR LIABILITY IN CONNECTION
THEREWITH.

IN CONNECTION WITH OFFERINGS AND SALES OF THE BONDS, NO ACTION HAS BEEN
TAKEN BY THE ISSUER THAT WOULD PERMIT A PUBLIC OFFERING OF THE BONDS, OR POSSESSION
OR DISTRIBUTION OF ANY INFORMATION RELATING TO THE PRICING OF THE BONDS, THIS
OFFICIAL STATEMENT OR ANY OTHER OFFERING OR PUBLICITY MATERIAL RELATING TO THE
BONDS, IN ANY NON-U.S. JURISDICTION WHERE ACTION FOR THAT PURPOSE IS REQUIRED.

NOTICE TO PROSPECTIVE INVESTORS IN CANADA

NO PROSPECTUS HAS BEEN FILED WITH ANY SECURITIES COMMISSION OR SIMILAR
REGULATORY AUTHORITY IN CANADA IN CONNECTION WITH THE OFFERING OF THE BONDS. NO
SECURITIES COMMISSION OR SIMILAR REGULATORY AUTHORITY IN CANADA HAS REVIEWED OR
IN ANY WAY PASSED UPON THIS OFFICIAL STATEMENT OR THE MERITS OF THE BONDS AND ANY
REPRESENTATION TO THE CONTRARY IS AN OFFENCE. THIS OFFICIAL STATEMENT IS NOT, AND
UNDER NO CIRCUMSTANCES IS TO BE CONSTRUED AS, AN ADVERTISEMENT OR A PUBLIC
OFFERING OF THE BONDS IN CANADA.

THE BONDS MAY BE SOLD IN CANADA ONLY TO PURCHASERS PURCHASING, OR DEEMED
TO BE PURCHASING, AS PRINCIPAL THAT ARE ACCREDITED INVESTORS, AS DEFINED IN NATIONAL
INSTRUMENT 45-106 PROSPECTUS EXEMPTIONS OR SUBSECTION 73.3(1) OF THE SECURITIES ACT
(ONTARIO), AND ARE PERMITTED CLIENTS, AS DEFINED IN NATIONAL INSTRUMENT 31-103
REGISTRATION REQUIREMENTS, EXEMPTIONS AND ONGOING REGISTRANT OBLIGATIONS. ANY
RESALE OF THE BONDS MUST BE MADE IN ACCORDANCE WITH AN EXEMPTION FROM, OR IN A
TRANSACTION NOT SUBJECT TO, THE PROSPECTUS REQUIREMENTS OF APPLICABLE SECURITIES
LAWS.

SECURITIES LEGISLATION IN CERTAIN PROVINCES OR TERRITORIES OF CANADA MAY
PROVIDE A PURCHASER WITH REMEDIES FOR RESCISSION OR DAMAGES IF THIS OFFICIAL
STATEMENT (INCLUDING ANY AMENDMENT THERETO) CONTAINS A MISREPRESENTATION,
PROVIDED THAT THE REMEDIES FOR RESCISSION OR DAMAGES ARE EXERCISED BY THE
PURCHASER WITHIN THE TIME LIMIT PRESCRIBED BY THE SECURITIES LEGISLATION OF THE
PURCHASER’S PROVINCE OR TERRITORY. THE PURCHASER SHOULD REFER TO ANY APPLICABLE
PROVISIONS OF THE SECURITIES LEGISLATION OF THE PURCHASER’S PROVINCE OR TERRITORY
FOR PARTICULARS OF THESE RIGHTS OR CONSULT WITH A LEGAL ADVISOR.

PURSUANT TO SECTION 3A.3 OF NATIONAL INSTRUMENT 33-105 UNDERWRITING
CONFLICTS (NI 33-105), THE UNDERWRITERS ARE NOT REQUIRED TO COMPLY WITH THE
DISCLOSURE REQUIREMENTS OF NI 33-105 REGARDING UNDERWRITER CONFLICTS OF INTEREST IN
CONNECTION WITH THIS OFFERING.

NOTICE TO PROSPECTIVE INVESTORS IN THE EUROPEAN ECONOMIC AREA (“EEA”)

PROHIBITION ON SALES TO EU RETAIL INVESTORS



THE BONDS ARE NOT INTENDED TO BE OFFERED, SOLD OR OTHERWISE MADE AVAILABLE
TO AND WILL NOT BE OFFERED, SOLD OR OTHERWISE MADE AVAILABLE TO ANY EU RETAIL
INVESTOR IN THE EUROPEAN ECONOMIC AREA (“EEA”). FOR PURPOSES OF THIS PROVISION:

(A) THE EXPRESSION “EU RETAIL INVESTOR” MEANS A PERSON WHO IS ONE (OR MORE)
OF THE FOLLOWING:

Q) A RETAIL CLIENT AS DEFINED IN POINT (11) OF ARTICLE 4(1) OF DIRECTIVE
2014/65/EU (AS AMENDED, “MIFID 11”); OR

(I A CUSTOMER WITHIN THE MEANING OF DIRECTIVE (EU) 2016/97, AS AMENDED,
WHERE THAT CUSTOMER WOULD NOT QUALIFY AS A PROFESSIONAL CLIENT AS DEFINED IN POINT
(10) OF ARTICLE 4(1) OF MIFID II; OR

(nr NOT A QUALIFIED INVESTOR (“EU QUALIFIED INVESTOR”) AS DEFINED IN ARTICLE
2 OF REGULATION (EU) 2017/1129 (AS AMENDED, THE “EU PROSPECTUS REGULATION"); AND

(B) THE EXPRESSION “OFFER” INCLUDES THE COMMUNICATION IN ANY FORM AND BY
ANY MEANS OF SUFFICIENT INFORMATION ON THE TERMS OF THE OFFER AND THE BONDS TO BE
OFFERED SO AS TO ENABLE AN INVESTOR TO DECIDE TO PURCHASE OR SUBSCRIBE FOR THE
BONDS.

CONSEQUENTLY, NO KEY INFORMATION DOCUMENT REQUIRED BY REGULATION (EU) NO
1286/2014 (AS AMENDED, THE “EU PRIIPS REGULATION”) FOR OFFERING OR SELLING THE BONDS
OR OTHERWISE MAKING THEM AVAILABLE TO EU RETAIL INVESTORS IN THE EEA HAS BEEN
PREPARED AND THEREFORE OFFERING OR SELLING THE BONDS OR OTHERWISE MAKING THEM
AVAILABLE TO ANY EU RETAIL INVESTOR IN THE EEA MAY BE UNLAWFUL UNDER THE EU PRIIPS
REGULATION.

OTHER EEA OFFERING RESTRICTIONS

THIS OFFICIAL STATEMENT IS NOT A PROSPECTUS FOR THE PURPOSES OF THE EU
PROSPECTUS REGULATION. THIS OFFICIAL STATEMENT HAS BEEN PREPARED ON THE BASIS THAT
ANY OFFER OF BONDS IN THE EEA WILL ONLY BE MADE TO EU QUALIFIED INVESTORS.
ACCORDINGLY ANY PERSON MAKING OR INTENDING TO MAKE AN OFFER IN THE EEA OF BONDS
MAY ONLY DO SO WITH RESPECT TO EU QUALIFIED INVESTORS. NONE OF THE ISSUER OR ANY OF
THE UNDERWRITERS HAVE AUTHORIZED, NOR DO THEY AUTHORIZE, THE MAKING OF ANY OFFER
OF BONDS IN THE EEA OTHER THAN TO EU QUALIFIED INVESTORS.

NOTICE TO PROSPECTIVE INVESTORS IN THE UNITED KINGDOM
PROHIBITION ON SALES TO UK RETAIL INVESTORS

THE BONDS ARE NOT INTENDED TO BE OFFERED, SOLD OR OTHERWISE MADE AVAILABLE
TO AND WILL NOT BE OFFERED, SOLD OR OTHERWISE MADE AVAILABLE TO ANY UK RETAIL
INVESTOR IN THE UNITED KINGDOM (“UK”). FOR PURPOSES OF THIS PROVISION:

(A) THE EXPRESSION “UK RETAIL INVESTOR” MEANS A PERSON WHO IS ONE (OR
MORE) OF THE FOLLOWING:

Q) A RETAIL CLIENT AS DEFINED IN POINT (8) OF ARTICLE 2 OF
COMMISSION DELEGATED REGULATION (EU) 2017/565, AS IT FORMS
PART OF UK DOMESTIC LAW BY VIRTUE OF THE EUROPEAN UNION
(WITHDRAWAL) ACT 2018 (AS AMENDED, THE “EUWA”) AND AS
AMENDED; OR



(i) A CUSTOMER WITHIN THE MEANING OF THE PROVISIONS OF THE UK
FINANCIAL SERVICES AND MARKETS ACT 2000 (AS AMENDED,
“FSMA”) AND ANY RULES OR REGULATIONS MADE UNDER FSMA
(SUCH RULES AND REGULATIONS AS AMENDED) TO IMPLEMENT
DIRECTIVE (EU) 2016/97, WHERE THAT CUSTOMER WOULD NOT
QUALIFY AS A PROFESSIONAL CLIENT, AS DEFINED IN POINT (8) OF
ARTICLE 2(1) OF REGULATION (EU) NO 600/2014, AS IT FORMS PART OF
UK DOMESTIC LAW BY VIRTUE OF THE EUWA AND AS AMENDED (“UK
MIFIR”); OR

(iii) NOT A QUALIFIED INVESTOR (“UK QUALIFIED INVESTOR”) AS
DEFINED IN ARTICLE 2 OF REGULATION (EU) 2017/1129, AS IT FORMS
PART OF UK DOMESTIC LAW BY VIRTUE OF THE EUWA AND AS
AMENDED (THE “UK PROSPECTUS REGULATION”); AND

(B) THE EXPRESSION “OFFER” INCLUDES THE COMMUNICATION IN ANY FORM AND
BY ANY MEANS OF SUFFICIENT INFORMATION ON THE TERMS OF THE OFFER
AND THE BONDS TO BE OFFERED SO AS TO ENABLE AN INVESTOR TO DECIDE
TO PURCHASE OR SUBSCRIBE FOR THE BONDS.

CONSEQUENTLY, NO KEY INFORMATION DOCUMENT REQUIRED BY REGULATION (EU) NO
1286/2014 (AS AMENDED), AS IT FORMS PART OF UK DOMESTIC LAW BY VIRTUE OF THE EUWA AND
AS AMENDED (THE “UK PRIIPS REGULATION”) FOR OFFERING OR SELLING THE BONDS OR
OTHERWISE MAKING THEM AVAILABLE TO UK RETAIL INVESTORS IN THE UK HAS BEEN
PREPARED AND THEREFORE OFFERING OR SELLING THE BONDS OR OTHERWISE MAKING THEM
AVAILABLE TO ANY UK RETAIL INVESTOR IN THE UK MAY BE UNLAWFUL UNDER THE UK PRIIPS
REGULATION.

OTHER UK OFFERING RESTRICTIONS

THIS OFFICIAL STATEMENT IS NOT A PROSPECTUS FOR THE PURPOSES OF THE UK
PROSPECTUS REGULATION. THIS OFFICIAL STATEMENT HAS BEEN PREPARED ON THE BASIS THAT
ANY OFFER OF BONDS IN THE UK WILL ONLY BE MADE TO UK QUALIFIED INVESTORS.
ACCORDINGLY ANY PERSON MAKING OR INTENDING TO MAKE AN OFFER IN THE UK OF BONDS
MAY ONLY DO SO WITH RESPECT TO UK QUALIFIED INVESTORS. NONE OF THE ISSUER OR ANY OF
THE UNDERWRITERS HAVE AUTHORIZED, NOR DO THEY AUTHORIZE, THE MAKING OF ANY OFFER
OF BONDS IN THE UK OTHER THAN TO UK QUALIFIED INVESTORS.

OTHER UK REGULATORY RESTRICTIONS

IN THE UK, THIS OFFICIAL STATEMENT IS BEING COMMUNICATED ONLY TO AND IS BEING
DIRECTED ONLY AT, PERSONS WHO (1) HAVE PROFESSIONAL EXPERIENCE IN MATTERS RELATING
TO INVESTMENTS AND WHO FALL WITHIN ARTICLE 19(5) OF THE FINANCIAL SERVICES AND
MARKETS ACT 2000 (FINANCIAL PROMOTION) ORDER 2005 (AS AMENDED, THE “FINANCIAL
PROMOTION ORDER”), (2) ARE PERSONS FALLING WITHIN ARTICLE 49(2)(a) TO (d) (“HIGH NET
WORTH COMPANIES, UNINCORPORATED ASSOCIATIONS ETC.”) OF THE FINANCIAL PROMOTION
ORDER OR (3) ARE PERSONS TO WHOM IT MAY OTHERWISE LAWFULLY BE COMMUNICATED
UNDER SECTION 21 OF FSMA (ALL SUCH PERSONS TOGETHER BEING REFERRED TO AS “RELEVANT
PERSONS”). IN THE UK, THIS OFFICIAL STATEMENT MUST NOT BE ACTED ON OR RELIED ON BY
PERSONS WHO ARE NOT RELEVANT PERSONS. IN THE UK, ANY INVESTMENT OR INVESTMENT
ACTIVITY TO WHICH THIS OFFICIAL STATEMENT RELATES, INCLUDING THE BONDS, IS AVAILABLE
ONLY TO RELEVANT PERSONS AND WILL BE ENGAGED IN ONLY WITH RELEVANT PERSONS.

NO PERSON MAY COMMUNICATE OR CAUSE TO BE COMMUNICATED ANY INVITATION OR
INDUCEMENT TO ENGAGE IN INVESTMENT ACTIVITY (WITHIN THE MEANING OF SECTION 21 OF



FSMA) RECEIVED BY IT IN CONNECTION WITH THE ISSUE OR SALE OF THE BONDS OTHER THAN IN
CIRCUMSTANCES IN WHICH SECTION 21(1) OF FSMA DOES NOT APPLY.

POTENTIAL INVESTORS IN THE UK ARE ADVISED THAT ALL, OR MOST, OF THE
PROTECTIONS AFFORDED BY THE UK REGULATORY SYSTEM WILL NOT APPLY TO AN INVESTMENT
IN THE BONDS AND THAT COMPENSATION WILL NOT BE AVAILABLE UNDER THE UK FINANCIAL
SERVICES COMPENSATION SCHEME.

NOTICE TO PROSPECTIVE INVESTORS IN SWITZERLAND
PROHIBITION OF SALES TO SWISS RETAIL INVESTORS

THE BONDS ARE NOT INTENDED TO BE OFFERED, SOLD OR OTHERWISE MADE AVAILABLE
TO AND SHOULD NOT BE OFFERED, SOLD OR OTHERWISE MADE AVAILABLE TO ANY RETAIL
INVESTOR IN SWITZERLAND. FOR THESE PURPOSES, A RETAIL INVESTOR MEANS A PERSON WHO
IS ARETAIL CLIENT AS DEFINED IN ARTICLE 4 OF THE SWISS FINANCIAL SERVICES ACT (“FINSA”).

NO KEY INFORMATION DOCUMENT ACCORDING TO FINSA OR ANY EQUIVALENT
DOCUMENT UNDER FINSA HAS BEEN PREPARED IN RELATION TO THE BONDS, AND, THEREFORE,
THE BONDS MAY NOT BE OFFERED OR RECOMMENDED TO RETAIL CLIENTS WITHIN THE MEANING
OF FINSA IN SWITZERLAND.

EXEMPTION TO PREPARE A FINSA-COMPLIANT PROSPECTUS

THE OFFERING OF THE BONDS IN SWITZERLAND IS EXEMPT FROM THE REQUIREMENT TO
PREPARE AND PUBLISH A PROSPECTUS UNDER FINSA BECAUSE SUCH OFFERING IS MADE TO
PROFESSIONAL CLIENTS AND INSTITUTIONAL CLIENTS WITHIN THE MEANING OF FINSA ONLY.
THIS DOCUMENT DOES NOT CONSTITUTE A PROSPECTUS PURSUANT TO FINSA, AND NO SUCH
PROSPECTUS HAS BEEN OR WILL BE PREPARED FOR OR IN CONNECTION WITH THE OFFERING OF
THE BONDS.

NOTICE TO PROSPECTIVE INVESTORS IN JAPAN

THE BONDS HAVE NOT BEEN AND WILL NOT BE REGISTERED PURSUANT TO ARTICLE 4,
PARAGRAPH 1 OF THE FINANCIAL INSTRUMENTS AND EXCHANGE ACT OF JAPAN (LAW NO. 25 OF
1948, AS AMENDED (“FIEA”)) AND, ACCORDINGLY, NEITHER THE BONDS NOR ANY INTEREST IN
THEM MAY BE OFFERED OR SOLD, DIRECTLY OR INDIRECTLY, IN JAPAN OR TO, OR FOR THE
BENEFIT, OF ANY RESIDENT OF JAPAN OR TO OTHERS FOR RE-OFFERING OR RESALE, DIRECTLY OR
INDIRECTLY, IN JAPAN OR TO A RESIDENT OF JAPAN EXCEPT UNDER CIRCUMSTANCES WHICH
WILL RESULT IN COMPLIANCE WITH ALL APPLICABLE LAWS, REGULATIONS AND GUIDELINES
PROMULGATED BY THE RELEVANT JAPANESE GOVERNMENTAL AND REGULATORY AUTHORITIES
AND IN EFFECT AT THE RELEVANT TIME. FOR THE PURPOSES OF THIS PARAGRAPH, “RESIDENT OF
JAPAN” MEANS A NATURAL PERSON HAVING HIS/HER PLACE OF DOMICILE OR RESIDENCE IN
JAPAN, OR A LEGAL PERSON HAVING ITS MAIN OFFICE IN JAPAN. A BRANCH, AGENCY OR OTHER
OFFICE IN JAPAN OF A NON-RESIDENT, IRRESPECTIVE OF WHETHER IT IS LEGALLY AUTHORIZED
TO REPRESENT ITS PRINCIPAL OR NOT, SHALL BE DEEMED TO BE A RESIDENT OF JAPAN EVEN IF
ITS MAIN OFFICE IS IN ANY COUNTRY OTHER THAN JAPAN. RESIDENT OF JAPAN SHALL EXCLUDE
NON-RESIDENTS OF JAPAN, AS SUCH TERM IS DEFINED IN ARTICLE 6, PARAGRAPH 1, SUB-
PARAGRAPH 6 OF THE FOREIGN EXCHANGE AND TRADE ACT OF JAPAN (ACT. NO. 228 OF 1949, AS
AMENDED).

THE OFFERING OF THE BONDS IN JAPAN ARE BEING MADE BY MEANS OF A PRIVATE
PLACEMENT TO QUALIFIED INSTITUTIONAL INVESTORS (TEKIKAKU-KIKAN-TOSHIKA) (WITHIN
THE MEANING OF SUCH TERM PROVIDED FOR UNDER ARTICLE 2, PARAGRAPH 3, SUB-PARAGRAPH
1 OF THE FIEA AND ARTICLE 10, PARAGRAPH 1 OF THE CABINET OFFICE ORDINANCE CONCERNING

Vi



DEFINITIONS PROVIDED IN ARTICLE 2 OF THE FINANCIAL INSTRUMENTS AND EXCHANGE ACT IN
JAPAN (MINISTRY OF FINANCE ORDINANCE NO.14 OF 1993, AS AMENDED)) (“QIIS”). THE OFFERING
OF THE BONDS IN JAPAN SHALL BE MADE ON THE CONDITIONS THAT THE BONDS SHALL NOT BE
TRANSFERRED TO ANY PERSON OTHER THAN QIIS AND A DOCUMENT INCLUDING THE
INFORMATION ON THE BONDS AND TO BE DELIVERED TO A PROSPECTIVE PURCHASER SHALL
STATE THAT THE BONDS SHALL NOT BE TRANSFERRED TO ANY PERSON OTHER THAN A QIIS.
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OFFICIAL STATEMENT

$76,020,000
Port of Morrow, Oregon
Transmission Facilities Revenue Bonds
(Bonneville Cooperation Project No. 9),
Series 2024 (Federally Taxable) (Green Bonds — Climate Bond Certified)

INTRODUCTORY STATEMENT

This Official Statement provides information concerning the issuance by the Port of Morrow, Oregon (the
“Issuer” or the “Port”) of $76,020,000 principal amount of its Transmission Facilities Revenue Bonds, Series 2024
(the “Series 2024 Bonds”). The Series 2024 Bonds are being issued for the purpose of financing the costs of
acquisition of certain transmission facilities (the “Project”), as further described herein under “THE PROJECT,” to
be owned by the Issuer and leased to the United States of America, Department of Energy, acting by and through the
Administrator of the Bonneville Power Administration (“Bonneville”).

The Issuer will execute a Lease-Purchase Agreement with Bonneville dated June 13, 2024 (the “Lease-
Purchase Agreement”) pursuant to which the Issuer will lease the Project to Bonneville. The Series 2024 Bonds will
be issued under an Indenture of Trust dated as of June 1, 2024 (the “Indenture”) between the Issuer and U.S. Bank
Trust Company, National Association, as trustee (the “Trustee”). Under the Indenture, the Issuer will assign to the
Trustee certain rights under the Lease-Purchase Agreement, including the right to receive rental payments from
Bonneville in amounts at least sufficient to pay when due the principal of, and interest on, the Series 2024 Bonds.

Brief descriptions and summaries of the Series 2024 Bonds, the Lease-Purchase Agreement and the Indenture
follow in this Official Statement. These descriptions and summaries do not purport to be complete and are subject to
and qualified by reference to the provisions of the complete documents, copies of which are available at the offices of
the Trustee at Global Corporate Trust Services, 170 S Main Street, Suite 200, Salt Lake City, UT 84101. Appendices
A and B to this Official Statement have been furnished by Bonneville and contain information concerning the business
of Bonneville. Capitalized terms not otherwise defined herein shall have the meanings given to such terms in the
Indenture.

THE ISSUER
General

The Issuer, a port district located in Morrow County, Oregon, was organized in 1957 under Oregon Revised
Statutes, Section 777, as amended. The Issuer’s boundaries, approximately 2,049 square miles, are coterminous with
Morrow County. To the north, the Issuer is bordered by the Columbia River and is transected by Interstate 84 and
Union Pacific railroad mainline. Both the highway and the railroad pass through Boardman, the location of the Port’s
administrative office and a portion of its industrial park.

Port districts in the State of Oregon are authorized to acquire, hold, use, enjoy and convey, lease or otherwise
dispose of real and personal property, or any interest therein, necessary or convenient in carrying out its powers. Port
powers include the right to acquire rights of way for the placing of transmission lines over which to carry electric
energy, with the full power to lease and sell the same, together with the lands upon which they are situated, whether
held by the port in its governmental capacity or not.

The Port’s major mission remains economic development and creation of jobs for the cities of Boardman,
Lexington, Heppner, lone and Irrigon. The Port’s area has approximately 12,300 residents. A five member Board of
Commissioners governs the Port.



Board of Commissioners

Current
Name Title Occupation Term Began Term Ends
Joe Taylor President Farmer 07/01/21 06/30/25
John Murray Vice President Pharmacist 07/01/23 06/30/27
Rick Stokoe Secretary/Treasurer Police Chief 07/01/21 06/30/25
Kelly Doherty Commissioner Rancher 07/01/23 06/30/27
Joel Peterson Commissioner Farmer 10/23/23 06/30/25

Administration

The Port employs an executive director, who is responsible for all management and administrative functions.
The executive director has a staff of 146 full-time equivalent employees to assist in administrative and facility
maintenance activities.

Limited Obligation

The Series 2024 Bonds shall not be payable out of any funds of the Issuer other than those pledged therefor
but shall be payable by the Issuer solely from the Trust Estate. Nothing in the Series 2024 Bonds, in the Lease-Purchase
Agreement or in the Indenture or any other agreement or binding document shall be considered as pledging any other
funds or assets of the Issuer. All right, title, and interest of the Issuer in and to the Trust Estate shall be pledged to the
Trustee for the benefit of Series 2024 Bondholders for the payment of the principal of, premium, if any, and interest
on the Series 2024 Bonds in accordance with their terms and provisions of the Indenture. THE SERIES 2024 BONDS,
TOGETHER WITH THE INTEREST THEREON, SHALL BE SPECIAL LIMITED OBLIGATIONS OF THE
ISSUER PAYABLE SOLELY FROM THE TRUST ESTATE PLEDGED UNDER THE INDENTURE; AND THE
SERIES 2024 BONDS SHALL NOT CONSTITUTE A DEBT OR PLEDGE OF THE FULL FAITH AND CREDIT
OR TAXING POWER OF THE STATE, THE ISSUER OR ANY POLITICAL SUBDIVISION OF THE STATE OR
A LOAN OF THE CREDIT OF ANY OF THE FOREGOING WITHIN THE MEANING OF ANY
CONSTITUTIONAL OR STATUTORY LIMITATION AND SHALL NEVER CONSTITUTE OR GIVE RISE TO
A PECUNIARY LIABILITY OF THE STATE, THE ISSUER OR ANY POLITICAL SUBDIVISION OF THE
STATE. NO OWNER OF ANY SERIES 2024 BONDS SHALL HAVE THE RIGHT TO COMPEL ANY
EXERCISE OF TAXING POWER OF THE STATE, THE ISSUER OR ANY POLITICAL SUBDIVISION OF THE
STATE, INCLUDING THE ISSUER, TO PAY THE SERIES 2024 BONDS OR THE INTEREST THEREON. THE
LEASE-PURCHASE AGREEMENT SHALL NOT CONSTITUTE AN INDEBTEDNESS, GENERAL
OBLIGATION OR A CHARGE AGAINST THE GENERAL CREDIT OR TAXING POWER OF THE STATE,
THE ISSUER OR ANY POLITICAL SUBDIVISION OF THE STATE WITHIN THE MEANING OF ANY
CONSTITUTIONAL OR STATUTORY LIMITATION.

VALIDATION

On March 15, 2012, the Circuit Court of the State of Oregon of the County of Morrow, in a validation
procedure brought by the Issuer, determined among other things, that the Issuer has the authority to issue revenue
bonds in one or more series and to enter into financing agreements to finance or refinance the costs of acquisition,
installation and/or construction of future or existing transmission facilities which are now or will be leased to
Bonneville and that upon execution and delivery thereof, all bonds issued in connection with said transmission
facilities, including the Series 2024 Bonds, and any leases or indentures executed in connection with such transmission
facilities, including the Indenture and Lease-Purchase Agreement, will be valid, legal and binding obligations in
accordance with their terms.

The judgment binds and permanently enjoins all persons from the institution of any action or proceeding
challenging the validity of any bonds, indentures or leases in connection with such transmission facilities or any
matters adjudicated in such validation actions or which could have adjudicated in such actions. The validation
judgment became effective on April 15, 2012.



PURPOSE OF ISSUANCE AND USE OF PROCEEDS

Pursuant to a lease-purchase agreement and a related construction agreement dated as of March 15, 2018,
between Bonneville and the Idaho Energy Resources Authority (“IERA™), IERA provided for the acquisition,
construction, installation and equipping of certain transmission facilities (as described below, the “Project”) and leased
the Project to Bonneville. 1ERA financed such acquisition, construction, installation and equipping through a note
purchase agreement with Wells Fargo Bank, National Association, and secured its obligations under such note
purchase agreement with the lease-purchase agreement by and between IERA, as lessor, and Bonneville, as lessee,
and the payments from Bonneville thereunder.

The proceeds from the sale of the Series 2024 Bonds will be used by the Issuer to acquire the Project from
IERA. IERA will use the funds received from the Issuer to pay the indebtedness incurred under said note purchase
agreement. Upon receipt of the acquisition payment, IERA will relinquish all of its rights and interests in the Project
and irrevocably transfer such rights and interests to the Issuer. The proceeds from the sale of the Series 2024 Bonds
will also be used by the Issuer to pay the costs of issuance of the Series 2024 Bonds (including Underwriters’ discount
and fees and disbursements of Underwriters’ counsel) and certain administrative costs of the Issuer. The costs of
issuance and such administrative costs are $656,590.63.

DESIGNATION OF SERIES 2024 BONDS AS GREEN BONDS - CLIMATE BOND CERTIFIED

The information set forth below concerning (i) the Climate Bonds Initiative and the process for obtaining
certification from the Climate Bonds Standard Board on behalf of the Climate Bonds Initiative, and (2) Kestrel in its
role as a verifier with respect to the certification of the Series 2024 Bonds as Climate Bond Certified, all as more fully
described below, has been extracted from materials provided by the Climate Bonds Initiative and Kestrel. Additional
information can be found at www.climatebonds.net. The Climate Bonds Initiative website is included for reference
only and the information contained therein is not incorporated by reference in this Official Statement.

In connection with the Series 2024 Bonds and the Project, the Issuer and Bonneville applied to the Climate
Bonds Initiative for designation of the Series 2024 Bonds as “Climate Bond Certified.” The Climate Bonds Initiative
is an independent not-for-profit organization that works solely on mobilizing the bond market for climate change
solutions. The Climate Bonds Initiative has established a certification program that provides criteria for eligible
projects to be considered a Certified Climate Bond. Rigorous scientific criteria ensure that financed activities are
consistent with the 1.5 degrees Celsius warming target declared in the 2015 Paris Agreement which exists within the
United Nations Framework Convention on Climate Change, to address greenhouse-gas-emissions mitigation,
adaptation, and finance. The Climate Bonds Initiative certification program is used globally by bond issuers,
governments, investors and the financial markets to prioritize investments which genuinely contribute to addressing
climate change.

The Climate Bonds Standard and Sector Criteria include credible, science-based, widely supported guidelines
about what should and should not be considered a qualifying climate-aligned investment to assist investors in making
informed decisions about the environmental credentials of a bond. In order to receive the Climate Bonds certification,
the Issuer and Bonneville engaged Kestrel, a third-party Climate Bonds Initiative Approved Verifier, to provide
verification to the Climate Bonds Standard Board that the Series 2024 Bonds meet the Climate Bonds Standard and
relevant Sector Criteria. Kestrel reviewed and provided verification to the Climate Bonds Initiative, and the Climate
Bonds Standard Board certified the Series 2024 Bonds as Climate Bonds on May 16, 2024. Kestrel will also provide
a Post-Issuance Report to the Climate Bonds Initiative as to whether the proceeds of the Series 2024 Bonds have been
allocated properly.

Per the International Capital Market Association (the “ICMA”), Green Bonds are any type of bond instrument
where the proceeds will be exclusively applied to finance or re-finance, in part or in full, new and/or existing eligible
Green Projects and which are aligned with the four core components of the Green Bond Principles. The four core
components are: 1. Use of Proceeds; 2. Process for Project Evaluation and Selection; 3. Management of Proceeds; and
4. Reporting.

Kestrel has also determined that the Series 2024 Bonds are in conformance with the four core components of
the ICMA Green Bond Principles.



The terms “Climate Bond Certified” and “Green Bonds” are solely for identification purposes and are not
intended to provide or imply that the owners of the Series 2024 Bonds are entitled to any security other than that
described under the heading “SOURCES OF PAYMENT AND SECURITY FOR THE SERIES 2024 BONDS.”

The certification of the Series 2024 Bonds as Climate Bonds by the Climate Bonds Initiative is based solely
on the Climate Bonds Standard and does not, and is not intended to, make any representation, warranty, undertaking,
express or implied, or give any assurance with respect to any other matter relating to the Series 2024 Bonds or the
Project, including but not limited to the Official Statement, the transaction documents, the Issuer or the management
of the Issuer.

The certification of the Series 2024 Bonds as Climate Bonds by the Climate Bonds Initiative was addressed
solely to the Issuer and Bonneville and is not a recommendation to any person to purchase, hold or sell the Series 2024
Bonds and such certification does not address the market price or suitability of the Series 2024 Bonds for a particular
investor. Each potential purchaser of the Series 2024 Bonds should determine for itself the relevance of this
certification. Any purchase of Series 2024 Bonds should be based upon such investigation that each potential purchaser
deems necessary. The certification also does not address the merits of the decision by the Issuer or any third party to
participate in any nominated project and does not express and should not be deemed to be an expression of an opinion
as to the Issuer or any aspect of the Project (including but not limited to the financial viability of the Project) other
than with respect to conformance with the Climate Bonds Standard.

In issuing or monitoring, as applicable, the certification, the Climate Bonds Initiative and Kestrel have
assumed and relied upon and will assume and rely upon the accuracy and completeness in all material respects of the
information supplied or otherwise made available to the Climate Bonds Initiative and Kestrel. The Climate Bonds
Initiative does not assume or accept any responsibility or liability to any person for independently verifying (and it
has not verified) such information or to undertake (and it has not undertaken) any independent evaluation of any
nominated project or the Issuer or Bonneville.

In addition, the Climate Bonds Initiative does not assume any obligation to conduct (and it has not conducted)
any physical inspection of any nominated project. The certification may only be used with the Series 2024 Bonds and
may not be used for any other purpose without the Climate Bonds Initiative’s prior written consent.

The certification does not and is not in any way intended to address the likelihood of timely payment of
interest when due on the Series 2024 Bonds and/or the payment of principal at maturity or any other date.

The certification may be withdrawn at any time in the Climate Bonds Initiative’s sole and absolute discretion
and there can be no assurance that such certification will not be withdrawn.

Approved Verifier for Third Party Verification of Climate Bond

The Issuer and Bonneville have engaged Kestrel to provide a Verification on the Series 2024 Bonds’
conformance with the Climate Bonds Standard V4.0. Kestrel has determined that the projects and activities to be
financed with the proceeds of the Series 2024 Bonds satisfy the Climate Bonds Standard V4.0 and Electric Grids and
Storage Criteria, and the ICMA Green Bond Principles. Accredited as an “Approved Verifier” by the Climate Bonds
Initiative, Kestrel evaluates bonds against the Climate Bonds Standard and Sector Criteria in all sectors worldwide.
Kestrel’s Climate Bond Verifier’s Report can be found in Appendix F.

THE PROJECT

The Issuer holds title to the Project which is leased to the United States Department of Energy, acting by and
through the Administrator of the Bonneville Power Administration. The Project consists solely of fixtures and/or
equipment that are a part of electric transmission system facilities located in the Pacific Northwest region of the United
States. The Project includes: (i) additions or replacements at four Federal Columbia River Power System (the “Federal
System”) substations for aluminum bus, cable, shunt reactors, shunt capacitors, current limiting reactors, grounding
system, fencing, gates, insulators, metering systems, oil spill containment systems, power circuit breakers, power
transformers, series capacitor banks, harmonic filters, static var compensator (“SVC”) thyristor valves, SVC valve



cooling equipment, SVC control, protection, and alarm monitoring systems, surge arresters, switchyard surface
crushed rock, security enhancements, sequential events recorder system, supervisory control and data acquisition
system, station service cabinets and transformers, switchboard panels, wood poles, and necessary hardware; and (ii)
additions at one Federal System equipment and storage facility including pre-engineered metal buildings with
foundations, interior steel framing and insulated metal exterior wall panel system with standing seam metal roof,
heating, ventilation, air conditioning, vehicle exhaust system and fire detection/prevention systems, electric and
lighting systems, overhead travel cranes affixed to the building structure, fencing, gates, and necessary hardware.

Bonneville’s leasehold interests in the Project and its rights and obligations in connection therewith are a part
of the “Federal Transmission System” as described in Bonneville’s organic statutes. Bonneville has obtained and
holds, in the name of the United States of America, all of the rights of way and other real property interests associated
with the land on which the Project is sited. These real property interests are not subject to condemnation by any state
or local authority.

Under the Lease-Purchase Agreement and the Indenture, the definition of the Project may be amended from
time to time without the consent of the holders of the Series 2024 Bonds; provided, however, that a change in the
definition of the Project shall not entitle Bonneville to any abatement or reduction in the rental payments under the
Lease-Purchase Agreement. See “THE LEASE-PURCHASE AGREEMENT - Changing the Definition of the
Project.”

The Series 2024 Bonds will not be secured by a mortgage or other lien on the Project and the interest of the
Issuer in the Project is limited by the Lease-Purchase Agreement as described under “SOURCES OF PAYMENT
AND SECURITY FOR THE SERIES 2024 BONDS - Trust Estate.” Therefore, the Bondholders should not look to
the Project as providing any security for the payment of the Series 2024 Bonds. See “SOURCES OF PAYMENT
AND SECURITY FOR THE SERIES 2024 BONDS.”

SOURCES OF PAYMENT AND SECURITY FOR THE SERIES 2024 BONDS
Trust Estate

Under the terms of the Indenture, the Series 2024 Bonds are payable solely but equally and ratably from and
are secured solely but equally and ratably by the Trust Estate which consists of (i) all right, title and interest of the
Issuer in and to the Lease-Purchase Agreement, including all rental payments, revenues and receipts payable or
receivable thereunder, excluding, however, the Issuer’s Reserved Rights, which rights may be enforced by the Issuer
and the Trustee jointly or severally; (ii) all right, title and interest of the Issuer in and to the Project, subject to the
Lease-Purchase Agreement; (iii) all moneys and securities from time to time held by the Trustee under the terms of
the Indenture including amounts set apart and transferred to the Project Fund, the Bond Fund or the Reserve Fund,
and all investment earnings of any of the foregoing, subject to disbursements from the Project Fund, the Bond Fund,
or the Reserve Fund in accordance with the provisions of the Lease-Purchase Agreement and the Indenture; (iv) any
and all other property of every kind and nature from time to time which was heretofore or will be hereafter by delivery
or by writing of any kind conveyed, mortgaged, pledged, assigned or transferred, as and for additional security under
the Indenture, by the Issuer or by any other person, firm or corporation with or without the consent of the Issuer, to
the Trustee which is hereby authorized to receive any and all such property at any time and at all times to hold and
apply the same subject to the terms of the Indenture.

Pursuant to the Lease-Purchase Agreement between Bonneville and the Issuer, Bonneville is required to
make rental payments in the amounts set forth in schedules contained in the Lease-Purchase Agreement which
schedules will provide for rental payments at times and in amounts more than sufficient to pay the principal of and
interest and all other amounts due on the Series 2024 Bonds. See herein “THE LEASE-PURCHASE AGREEMENT”
and “THE INDENTURE.” Such rental payments are irrevocably pledged by the Issuer pursuant to the Indenture for
the payment of principal or redemption premium, if any, of and interest on the Series 2024 Bonds. The Lease-Purchase
Agreement provides that such rental payments will be made directly to the Trustee for deposit in the Bond Fund.

The Lease-Purchase Agreement provides that Bonneville’s obligation to pay the rental payments and all other
amounts payable under the Lease-Purchase Agreement is absolute and unconditional, and is payable without any set-
off or counterclaim, regardless of whether or not the Project is operating or operable. Bonneville’s obligation to make



the rental payments will continue until September 1, 2032, unless sooner terminated or extended in accordance with
the provisions of the Lease-Purchase Agreement, and is coterminous with the final maturity of the Series 2024 Bonds.
Bonneville’s obligations under the Lease-Purchase Agreement are not, nor shall they be construed to be,
general obligations of the United States of America nor are such obligations intended to be or are they secured
by the full faith and credit of the United States of America.

The Issuer, during the term of the Lease-Purchase Agreement, waives any and all rights as owner or as lessor
of the Project to re-enter and take possession of the Project, to sublease the Project, to terminate the Lease-Purchase
Agreement and to exclude Bonneville from possession of the Project upon the occurrence of an event of default under
the Lease-Purchase Agreement. The Issuer and Bonneville will declare that the Lease-Purchase Agreement does not
create a security interest in the Project in favor of the Issuer and the Issuer will waive any rights it may have as a
secured party with respect to the Project. The Series 2024 Bonds will not be secured by a mortgage or other lien on
the Project and the interest of the Issuer in the Project is limited by the Lease-Purchase Agreement as described above.
Therefore, the Bondholders should not look to the Project as providing any security for the payment of the Series 2024
Bonds. See “THE PROJECT.”

Source of Bonneville’s Payments: The Bonneville Fund

The Bonneville Fund is a continuing appropriation available exclusively to Bonneville for the purpose of
making cash payments to cover Bonneville’s expenses. All receipts, collections and recoveries of Bonneville in cash
from all sources are deposited in the Bonneville Fund. For a more complete discussion of the Bonneville Fund, see
APPENDIX A -“BONNEVILLE POWER ADMINISTRATION—Bonneville Financial Operations—The
Bonneville Fund.”

Bonneville may make expenditures from the Bonneville Fund, which shall have been included in
Bonneville’s annual budget submitted to Congress without further appropriation and without fiscal year limitation but
subject to such specific directives or limitations as may be included in appropriations acts, for any purpose necessary
or appropriate to carry out the duties imposed upon Bonneville pursuant to law.

Payments by Bonneville under the Lease-Purchase Agreement are not, nor shall they be construed to be,
general obligations of the United States Government nor are such obligations or the Series 2024 Bonds intended
to be or are they secured by the full faith and credit of the United States of America.

Bonneville is required to make certain annual payments to the United States Treasury. These payments are
to be made from net proceeds, which are gross cash receipts remaining in the Bonneville Fund after deducting all of
the costs paid by Bonneville to operate and maintain the Federal System, other than those used to make payments to
the United States Treasury for: (i) the repayment of the federal investment in certain transmission facilities and the
power generating facilities at federally-owned hydroelectric projects in the Pacific Northwest; (ii) debt service on
bonds issued by Bonneville and sold to the United States Treasury; (iii) repayments of appropriated amounts to the
United States Corps of Engineers and the United States Bureau of Reclamation for certain costs allocated to electric
power generation at federally-owned hydroelectric projects in the Pacific Northwest; and (iv) costs allocated to
irrigation projects as are required by law to be recovered from power sales. Bonneville has made all payments to the
United States Treasury in full and on time since 1984, including in Bonneville Fiscal Year 2023.

For various reasons, Bonneville’s revenues from the sale of electric power and other services may vary
significantly from year to year. In order to accommodate such fluctuations in revenues and to assure that Bonneville
has sufficient revenues to pay the costs necessary to maintain and operate the Federal System, all cash payment
obligations of Bonneville for operating and maintenance expenses, including Bonneville’s payments under the Lease-
Purchase Agreement, have priority over payments by Bonneville to the United States Treasury. In the opinion of
Bonneville’s General Counsel, under federal statutes, Bonneville may make payments to the United States Treasury
only from net proceeds; all other cash payments of Bonneville, including payments relating to the Lease-Purchase
Agreement and other operating and maintenance expenses, have priority over payments by Bonneville to the United
States Treasury for the costs described in (i) through (iv) in the preceding paragraph.

The requirement to pay the United States Treasury exclusively from net proceeds would result in a deferral
of United States Treasury payments if net proceeds were not sufficient for Bonneville to make its scheduled payments



in full to the United States Treasury. Such deferrals could occur in the event that Bonneville were to receive less
revenue or if Bonneville’s costs were higher than expected. Such deferred amounts, plus interest, must be paid by
Bonneville in future years. Bonneville has not deferred such payments since 1983.

Bonneville also has a substantial number of agreements with Preference Customers, as hereinafter described
in Appendix A - “BONNEVILLE POWER ADMINISTRATION—GENERAL,” pursuant to which Bonneville has
an obligation to provide credits against power and transmission purchases made from Bonneville by such customers.
Under these “net billing” agreements, related Bonneville Preference Customers (“Participants”) have the obligation
to make payments to two third-parties (Energy Northwest and the City of Eugene, Oregon, Water and Electric Board
(“EWEB™)) to meet the costs of certain nuclear generating projects, one of which is currently operating. In return,
Bonneville has an obligation to the Participants to provide payment credits (“net billing credits™) against the monthly
power and transmission bills issued by Bonneville. The net billing credits reduce the amount of cash that Bonneville
would otherwise have to pay its cash payment obligations. The occurrence of net billing credits is determined in part
by the availability of funds to Energy Northwest and EWEB, apart from net billing, to cover the related projects’ costs.
As described below, Bonneville has entered into certain direct payment agreements that result in direct payments from
Bonneville to Energy Northwest and EWEB for all related project costs. These agreements have enabled Energy
Northwest and EWEB to reduce net billing to zero. However, if Bonneville is unable or fails to make direct payments,
or if certain other conditions occur, net billing would be re-established. For additional descriptions of Bonneville’s
substantial net billing arrangements, see APPENDIX A - “BONNEVILLE POWER ADMINISTRATION—POWER
SERVICES—Description of the Generation Resources of the Federal System,” “—BONNEVILLE FINANCIAL
OPERATIONS—Bonneville’s Non-Federal Debt—Bonds for Energy Northwest’s Net Billed Projects,” and “—
BONNEVILLE FINANCIAL OPERATIONS—Direct Pay Agreements.” Bonneville has other crediting
commitments that are similar to net billing credits in that they reduce the amount of revenue in cash that Bonneville
receives. See APPENDIX A - “BONNEVILLE POWER ADMINISTRATION—BONNEVILLE FINANCIAL
OPERATIONS—Bonneville’s Non-Federal Debt—Electric Power Prepayments” and “TRANSMISSION
SERVICES—Bonneville’s Federal Transmission System.”

Because Bonneville’s payments to the United States Treasury may be made only from net proceeds, payments
of other Bonneville costs out of the Bonneville Fund have a priority over its payments to the United States Treasury.
Thus, the order in which Bonneville’s costs are met is as follows: (1) net billed project costs to the extent covered by
net billing credits, (2) cash payments out of the Bonneville Fund to cover all required payments incurred by Bonneville
pursuant to law, including but not limited to lease rental payments by Bonneville under the Lease-Purchase Agreement
and other operating and maintenance expenses, including net billing cash payments and payments under the direct
payment agreements and the costs of electric power conservation or generating resource acquisitions, but excluding
payments to the United States Treasury and (3) payments to the United States Treasury. For further information, see
APPENDIX A - “BONNEVILLE POWER ADMINISTRATION—BONNEVILLE Financial Operations—Order in
Which Bonneville’s Costs Are Met.”

Bonneville has substantial outstanding repayment obligations to the United States Treasury (“Federal
Debt™) and for debt issued by third parties (and similar obligations), the repayment of which is secured by
Bonneville financial commitments (“Non-Federal Debt”). Non-Federal Debt includes lease-purchase
agreements, net billing agreements, and other obligations. As of September 30, 2023, aggregate debt
outstanding was approximately $14.8 billion, half of which relates to outstanding Non-Federal Debt. For
further information on Non-Federal Debt, see APPENDIX A —“BONNEVILLE POWER
ADMINISTRATION—BONNEVILLE FINANCIAL OPERATIONS—Bonneville’s Non-Federal Debt.”

THE SERIES 2024 BONDS
General

The Series 2024 Bonds will be issued originally as a single global certificate for each maturity registered to
DTC, or its nominee, Cede & Co., to be held in DTC’s book-entry-only system. So long as the Series 2024 Bonds are
held in the book-entry-only system, DTC (or a successor securities depository) or its nominee will be the registered
owner of the Series 2024 Bonds for all purposes of the Indenture, the Series 2024 Bonds and this Official Statement.
Interest on the Series 2024 Bonds will be payable only through participants or indirect participants in DTC so long as
the Series 2024 Bonds are held in the book-entry-only system. The Series 2024 Bonds are available to the ultimate



purchasers in book-entry form only, in denominations of $5,000 and integral multiples thereof. See “Book-Entry-
Only System” below.

The Series 2024 Bonds are dated the date of their delivery, and mature on September 1 in the years and in
the principal amounts shown on the cover page of this Official Statement. The Series 2024 Bonds will bear interest,
computed on the basis of a 360-day year of twelve 30-day months, at the rates shown on the cover page of this Official
Statement. The Series 2024 Bonds are subject to redemption prior to maturity as set forth below. Additional Bonds
may be issued under the Indenture. Such Bonds, together with the Series 2024 Bonds, are referred to as the “Bonds.”

Interest on the Series 2024 Bonds will be payable on March 1 and September 1 of each year, commencing
September 1, 2024, to the persons in whose name the Series 2024 Bonds are registered on the fifteenth day of the
month preceding the interest payment date; provided that overdue interest shall be paid to the persons in whose name
such Series 2024 Bonds are registered by close of business on the fifth Business Day next preceding the date of
payment of the defaulted interest. So long as the Series 2024 Bonds are held in the book-entry-only system, all
payments of principal of and premium, if any, and interest are required to be made by the Trustee to DTC in
immediately available funds for further distribution to beneficial owners of the Series 2024 Bonds.

Book-Entry-Only System

DTC will act as securities depository for the Series 2024 Bonds. The Series 2024 Bonds will be issued as
fully-registered Series 2024 Bonds registered in the name of Cede & Co. (DTC’s partnership nominee) or such other
name as may be requested by an authorized representative of DTC. One fully-registered Series 2024 Bond will be
issued for the Series 2024 Bonds for each maturity, in the aggregate principal amount of such maturity, and will be
deposited with DTC. See APPENDIX E — “DTC BOOK-ENTRY SYSTEM AND GLOBAL CLEARANCE
PROCEDURE.” Beneficial interests in the Series 2024 Bonds may be held through DTC, Clearstream Banking, S.A
(“Clearstream Banking™) or Euroclear Bank S.A./N.V. (“Euroclear”) as operator of the Euroclear System, directly as
a participant or indirectly through organizations that are participants in such system. For information on minimum
unit sales for purchasers outside the United States, see “INFORMATION CONCERNING OFFERING
RESTRICTIONS IN CERTAIN JURISDICTIONS OUTSIDE THE UNITED STATES.”

Optional Redemption

The Series 2024 Bonds are subject to redemption prior to their respective maturities at the option of the Issuer
(with the approval of Bonneville), in whole or in part, on any Business Day, at the Make-Whole Redemption Price (as
defined herein) determined by the Designated Investment Banker (as defined herein).

The “Make-Whole Redemption Price” is the greater of (i) the issue price of the Series 2024 Bonds as shown
on the cover page of this Official Statement (but not less than 100% of the principal amount of the Series 2024 Bonds
to be redeemed), or (ii) the sum of the present values of the remaining scheduled payments of principal and interest
on the Series 2024 Bonds to be redeemed at the maturity date, not including any portion of those payments of interest
accrued and unpaid as of the date on which the Series 2024 Bonds are to be redeemed, discounted to the date on which
such Series 2024 Bonds are to be redeemed on a semi-annual basis, assuming a 360-day year consisting of twelve 30-
day months, at the “Treasury Rate” (defined below) plus 10 basis points, plus accrued and unpaid interest on the Series
2024 Bonds to be redeemed on the redemption date.

“Business Day” means a day (a) other than a day on which banks located in The City of New York, New
York or the cities in which the principal corporate trust offices of the Trustee, the Paying Agent, the Lessee or the
Issuer are located are required or authorized by law or executive order to close and (b) on which the New York Stock
Exchange is not closed.

“Treasury Rate” means, with respect to any redemption date for a particular Series 2024 Bond, the rate per
annum, expressed as a percentage of the principal amount, equal to the semi-annual equivalent yield to maturity or
interpolated maturity of the Comparable Treasury Issue (defined below), assuming that the Comparable Treasury Issue
is purchased on the redemption date for a price equal to the Comparable Treasury Price (defined below), as calculated
by the Designated Investment Banker (defined below).



“Comparable Treasury Issue” means, with respect to any Valuation Date for a redemption date for a particular
Series 2024 Bond, the U.S. Treasury security or securities selected by the Designated Investment Banker that has an
actual or interpolated maturity comparable to the remaining average life of the Series 2024 Bonds to be redeemed,
and that would be utilized in accordance with customary financial practice in pricing new issues of debt securities of
comparable maturity to the remaining average life of such Series 2024 Bonds to be redeemed.

“Comparable Treasury Price” means, with respect to any Valuation Date for a redemption date for a particular
Series 2024 Bond, (i) the most recent yield data for the applicable U.S. Treasury maturity index from the Federal
Reserve Statistical Release H.15 Daily Update (or any comparable or successor publication) reported, as of 11:00 a.m.
New York City time, on the Valuation Date; or (ii) if the yield described in (i) above is not reported as of such time
or the yield reported as of such time is not ascertainable, the average of five Reference Treasury Dealer Quotations
for that redemption date, after excluding the highest and lowest such Reference Treasury Dealer Quotations, or if the
Designated Investment Banker obtains fewer than five Reference Treasury Dealer Quotations, the average of all such
quotations.

“Designated Investment Banker” means one of the Reference Treasury Dealers appointed by the Issuer (with
the approval of Bonneville).

“Reference Treasury Dealer” means each of five firms, specified by the Issuer (with the approval of
Bonneville) from time to time, that are primary U.S. Government securities dealers in the City of New York (each, a
“Primary Treasury Dealer”); provided, however, that if any of them ceases to be a Primary Treasury Dealer, the Issuer
will substitute another Primary Treasury Dealer (with the approval of Bonneville).

“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury Dealer and any
redemption date for a particular Series 2024 Bond, the average, as determined by the Designated Investment Banker,
of the bid and asked prices for the Comparable Treasury Issue (expressed in each case as a percentage of its principal
amount) quoted in writing to the Issuer, the Trustee and Bonneville by such Reference Treasury Dealer at 3:30 p.m.
(New York City time) on the Valuation Date.

“Valuation Date” means a date that is no earlier than four days prior to the date the redemption notice is to
be mailed and no later than the date the redemption notice is to be mailed.

Partial Redemption

If less than all of the Series 2024 Bonds are to be redeemed, the Issuer may select the maturity or maturities
to be redeemed. The Indenture provides that the portion of any Series 2024 Bonds of a denomination of more than
$5,000 to be redeemed will be in the principal amount of $5,000 or any integral multiple thereof and that in selecting
portions of such Series 2024 Bonds for redemption, the Trustee will treat each such Series 2024 Bonds as representing
that number of such Series 2024 Bonds of $5,000 denomination that is obtained by dividing the principal amount of
such Series 2024 Bonds to be redeemed in part by $5,000.

The particular Series 2024 Bonds to be redeemed shall be determined by the Trustee, using such method as
it shall deem fair and appropriate. If the Series 2024 Bonds are registered in book-entry-only form, and so long as
DTC or a successor securities depository is the sole registered owner of the Series 2024 Bonds, if less than all of a
maturity of the Series 2024 Bonds of a maturity are called for redemption, the particular Series 2024 Bonds or portions
thereof to be redeemed shall be selected on a pro rata pass-through distribution of principal basis in accordance with
DTC procedures, or such other method as is in accordance with the operational arrangements of DTC then in effect.
It is the Issuer’s intent that redemption allocations made by DTC, the DTC Participants or such other intermediaries
that may exist between the Issuer and the Beneficial Owners be made in accordance with the pro rata pass-through
distribution of principal basis described below. However, the Issuer can provide no assurance that DTC, the DTC
Participants or any other intermediaries will allocate redemptions among registered owners on such basis. If the DTC
operational arrangements do not allow for the redemption of the Series 2024 Bonds on a pro rata pass-through
distribution of principal basis as discussed above, then the Series 2024 Bonds will be selected for redemption, in
accordance with DTC procedures, by lot.



If the Series 2024 Bonds are not registered in book-entry-only form, any redemption of less than all of a
maturity of the Series 2024 Bonds shall be allocated among the registered owners of such Series 2024 Bonds as nearly
as practicable in proportion to the principal amounts of the Series 2024 Bonds owned by each registered owner, subject
to the authorized denominations applicable to the Series 2024 Bonds. This will be calculated based on the following
formula:

(principal amount to be redeemed) x (principal amount owned by registered owner)
(principal amount outstanding)

Notice of Redemption

Notice of redemption of any Series 2024 Bonds is to be given by the Trustee by first-class mail not less than
30 days nor more than 60 days before the redemption date to the registered owners of the Series 2024 Bonds which
are to be redeemed at their last addresses shown on the registration books for the Series 2024 Bonds. Such notice
shall be deemed conclusively to be received by the registered owners of the Series 2024 Bonds which are to be
redeemed, whether or not such notice is actually received. Failure to mail any such notice or any defect therein shall
not affect the validity of the redemption proceedings for the Series 2024 Bonds being redeemed. Notice of redemption
having been given as described above, unless cancelled as described below, the Series 2024 Bonds called for
redemption shall become due and payable on the redemption date specified in such notice and interest thereon shall
cease to accrue from and after the redemption date, if money sufficient for the redemption of the Series 2024 Bonds
to be redeemed, together with interest thereon to the redemption date, is held by the Trustee for such Series 2024
Bonds on the redemption date and the Series 2024 Bonds (or such portions thereof) shall cease to be entitled to any
benefit or security under the applicable resolutions. The Issuer may cancel notice of an optional redemption prior to
the designated redemption date by giving written notice of such cancellation, prior to the date scheduled for such
redemption, to all parties who were given notice of redemption in the same manner as such notice was given.

For so long as a book-entry-only system is in effect with respect to the Series 2024 Bonds, the Trustee will
mail notices of redemption to DTC or its nominee or its successor, and, if less than all of the Series 2024 Bonds of a
maturity are to be redeemed, DTC or its successor and Participants and Indirect Participants (as such terms are defined
herein under the heading “THE SERIES 2024 BONDS - Book-Entry-Only System”) will determine the particular
ownership interests of Series 2024 Bonds to be redeemed. Any failure of DTC or its successor or a Participant or
Indirect Participant to do so, or to notify a Beneficial Owner of a Series 2024 Bond of any redemption, will not affect
the sufficiency or the validity or the redemption of Series 2024 Bonds.

Neither the Issuer, the Trustee, nor the Underwriters can give any assurance that DTC, the Participants or the
Indirect Participants will distribute such redemption notices to the Beneficial Owners of the Series 2024 Bonds, or
that they will do so on a timely basis.

THE LEASE-PURCHASE AGREEMENT

The following is a summary of certain provisions of the Lease-Purchase Agreement, to which reference is
made for the detailed provisions thereof.

Rental Payments

Bonneville agrees under the Lease-Purchase Agreement to pay to the Trustee rental payments for deposit in
the Bond Fund created under the Indenture in the amounts set forth in schedules to the Lease-Purchase Agreement,
which schedules provide for rental payments more than sufficient for the payment of the principal of, and interest on,
the Bonds. The obligation of Bonneville to make all payments provided in the Lease-Purchase Agreement is stated
to be absolute and unconditional, without any set-off or counterclaim. See “SOURCES OF PAYMENT AND
SECURITY FOR THE SERIES 2024 BONDS” herein.

Bonneville has also agreed to pay, as additional rent under the Lease-Purchase Agreement, all Impositions,
which are defined as all taxes and assessments, general and specific, if any, levied and assessed upon or against the
Project, the Lease-Purchase Agreement, any estate or interest of the Issuer or Bonneville in the Project or transfer of
such estate or interest, or the rental payments under the Lease-Purchase Agreement during the term of the Lease-
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Purchase Agreement, and all assessments and other governmental charges and impositions whatsoever, foreseen or
unforeseen, ordinary or extraordinary, under any present or future law, and charges for public or private utilities or
other charges incurred in the occupancy, use, operation, maintenance or upkeep of the Project.

Indemnity

Bonneville agrees to pay all reasonable costs and expenses of the Issuer incurred in connection with the
Lease-Purchase Agreement and to protect and indemnify the Issuer against and hold the Issuer harmless from (i) all
costs and expenses arising from or relating to compliance with environmental laws and regulations and orders of
governmental agencies applicable to the Project or arising from or relating to mitigation, remediation, or abatement
of environmental impacts, (ii) any and all claims (whether in tort, contract or otherwise), demands, expenses (including
reasonable attorneys’ fees) and liabilities for any loss, damage, injury and liability of every kind and nature and
however caused, including any liability arising from failure to comply with applicable environmental laws, regulations
or orders applicable to the Project, and (iii) taxes of any kind and by whomsoever imposed on the Issuer in respect of
the Project or the Bonds, in each case arising from or relating to the Project or resulting from, arising out of, or in any
way connected with the financing of the costs of the Project and marketing, issuance or sale of the Bonds for such
purpose (including amounts payable by the Issuer pursuant to its indemnification of the Trustee, the Bond Registrar
and the Paying Agents); provided, however, that, Bonneville has no indemnification obligation for any such costs,
expenses claims, demands, taxes or liabilities arising from the intentional misrepresentation or willful misconduct of
the Issuer. Such indemnification set forth above shall be binding upon Bonneville for any and all claims, demands,
expenses, liabilities and taxes set forth above and shall survive the expiration or termination of the Lease-Purchase
Agreement. Any such payments shall be in addition to the above described rental payments under the Lease-Purchase
Agreement.

Operation of the Project

The Issuer has no control over, and no obligation with respect to, the Project, including the operation,
maintenance, repair, replacement or use of the Project. Bonneville will pay all costs of operating the Project and will
make all decisions regarding the operation or use of the Project. Bonneville may, in its discretion, transfer operational
control to a regional transmission organization or other entity; provided that Bonneville is required to remain liable
under the Lease-Purchase Agreement. Bonneville may suspend, delay, or terminate operation of, take out of service,
or dismantle the Project, or any portion thereof, in its discretion, provided that the Lease-Purchase Agreement shall
remain valid, binding and enforceable against Bonneville and there shall be no abatement, postponement or reduction
in the rental payments or other amounts payable by Bonneville under the Lease-Purchase Agreement. Bonneville will
hold, in the name of the United States, all easements, rights of way, and any other interests in land under the Project
and the Issuer shall have no rights therein.

Covenants

In the Lease-Purchase Agreement, Bonneville agrees, among other things, to pay all costs of maintaining the
Project in the same manner in which Bonneville maintains similar facilities that it owns; to keep the Project free of
liens, except as provided in the Lease-Purchase Agreement; to pay charges and assessments against the Project; to
comply with law; to indemnify the Issuer and pay its fees and expenses as well as those of the Trustee; to furnish to
the Trustee, any requesting holder of more than $1,000,000 of Series 2024 Bonds, and the Issuer, a copy of its financial
statements, and to notify the Issuer and the Trustee of the occurrence of any Event of Default under the Lease-Purchase
Agreement. See also “Continuing Disclosure” herein.

Damage, Destruction and Condemnation

If the Project is damaged, destroyed or condemned, there will be no reduction in the rental payments or other
amounts payable under the Lease-Purchase Agreement. The Issuer shall have no obligation to rebuild, replace, repair
or restore the Project. Bonneville will not be obligated to rebuild, replace, repair or restore the Project or any portion
thereof or purchase the Project or any portion thereof following a loss event so long as the Lease-Purchase Agreement
shall remain valid, binding and enforceable on Bonneville following such loss event. If Bonneville elects to rebuild,
replace, repair or restore the Project or any portion thereof, it shall do so with its own or others’ funds. Any proceeds
of insurance or condemnation awards or recoveries of claims against contractors (or an amount equal to such proceeds,
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awards or recoveries) received by the Issuer or Bonneville shall be, as directed by Bonneville, deposited into the
Project Fund or the Bond Fund for use to pay or reimburse the costs of repair or replacement of the related portions
of the Project, for the prepayment of rental payments thereafter coming due, or as may otherwise be permitted in the
Indenture; provided, however, that, if the foregoing proceeds (or amounts equal thereto) are received by Bonneville
in respect of facilities that were a part of the Project when the damage or the basis for the claim originally arose but
which facilities were subsequently removed from the definition of the Project, any proceeds (or amounts equal to such
proceeds) received by Bonneville shall be retained by Bonneville as its own funds.

Termination of the Lease-Purchase Agreement

Upon the redemption or defeasance in whole of all outstanding Bonds in accordance with the Indenture,
Bonneville may terminate the Lease-Purchase Agreement.

Defaults

The Lease-Purchase Agreement provides that any one or more of the following events will constitute an
“Event of Default™:

(a) Failure by Bonneville to pay when due any rental payment that has become due and payable
under the Lease-Purchase Agreement; and

(b) Failure of Bonneville to pay any amount due under the Lease-Purchase Agreement (other than
under paragraph (a) above) and continuance of such failure for thirty (30) days, after notice of such failure is
given to Bonneville or the Issuer or the Trustee.

Remedies

Upon the occurrence and continuance of an Event of Default under the Lease-Purchase Agreement, the Issuer
(with respect to its reserved rights) or the Trustee where so provided, but subject to the statutory limitations on
remedies against Bonneville, may take whatever action at law or in equity permitted by law to be taken against
Bonneville as may appear necessary or desirable to collect the amounts then due and thereafter to become due under
the Lease-Purchase Agreement.

Any amounts collected pursuant to action taken under this paragraph will be paid to the Trustee for deposit
into the Bond Fund and applied in accordance with the provisions of the Indenture or, if the Bonds have been fully
paid (or provision for payment thereof has been made in accordance with the provisions of the Indenture) to
Bonneville.

The Issuer, during the term of the Lease-Purchase Agreement, waives any and all rights as owner or as lessor
of the Project to re-enter and take possession of the Project, to sublease the Project, to terminate the Lease-Purchase
Agreement and to exclude Bonneville from possession of the Project upon the occurrence of an event of default under
the Lease-Purchase Agreement. The Issuer and Bonneville declare that the Lease-Purchase Agreement does not create
a security interest in the Project in favor of the Issuer and the Issuer waives any rights it may have as a secured party
with respect to the Project.

Statutory Limitation on Legal Remedies against Bonneville

The Issuer acknowledges in the Lease-Purchase Agreement that its remedies against Bonneville are limited
to those provided under federal law, which provides that the exclusive remedy for breach of contract by Bonneville is
a judgment for money damages. The Issuer and Bonneville have agreed that such damages shall be measured by the
amounts required to be paid by Bonneville under the Lease-Purchase Agreement and not by the market value of the
Project or a leasehold interest in the Project.
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Options

Under the Lease-Purchase Agreement, Bonneville has the option, at any time and from time to time, to make
advance rental payments which, at the direction of Bonneville, will be deposited into the Bond Fund and held to make
the next maturing scheduled payments of principal and interest on the Bonds or applied to redeem all or a portion of
the Bonds, all in accordance with the terms of the Indenture. Bonneville has the option, at any time and from time to
time, to purchase all or any portion of the Project by making a purchase option payment equal to the amount necessary
to redeem all or the applicable portion of the Bonds on the next redemption date. Such purchase option may be
assigned by Bonneville without the consent of the Issuer. The Project is divided into components as provided in the
Lease-Purchase Agreement and Bonneville may exercise its purchase option with respect to any component or portion
thereof by making a purchase option payment equal to the redemption price of the percentage of Bonds of the
applicable maturity of the Bonds allocable to such component or portion. Bonneville or its assignee will exercise its
option to make such advance rental payments or such purchase option by delivering a written notice of an authorized
representative of Bonneville to the Trustee in accordance with the Indenture, with a copy to the Issuer, setting forth
(i) the amount of the advance rental payment or purchase option payment, (ii) the principal amount of Bonds
Outstanding requested to be redeemed with such advance rental payment (if any) or purchase option payment (which
principal amount shall be in such minimum amount or integral multiple of such amount as shall be permitted in the
Indenture), and (iii) the date on which such principal amount of Bonds are to be redeemed. Such advance rental
payment to be applied to redeem Bonds or to make any such purchase option payment will be paid to the Trustee in
legal tender on or before the redemption date and will be an amount which, when added to the amount on deposit in
the Bond Fund and available therefor, will be sufficient to pay the Redemption Price of the Bonds to be redeemed,
together with interest to accrue on the Bonds to be redeemed to the date fixed for redemption and all expenses of the
Issuer, the Bond Registrar, the Trustee and the Paying Agents (including reasonable fees and expenses of counsel to
the Issuer, the Bond Registrar, the Trustee and the Paying Agents) in connection with such redemption. After any
purchase of a portion of the Project, the rental payment payable pursuant to the Lease-Purchase Agreement will be
reduced by the percentage equal to the percentage that the portion of the Project purchased is to the entire Project (as
shown in a schedule to the Lease-Purchase Agreement) or by such other amount agreed to by the Issuer and Bonneville
with the consent of the Trustee; provided that, in either case, such amount may not be less than an amount sufficient
to pay debt service on the Outstanding Bonds when due.

Bonneville may assign to another entity the options described in the preceding paragraph provided that all
other provisions relating to the exercise of the options, including the provisions describe above, shall be complied
with upon exercise of the options. It is possible that Bonneville could enter into a new lease-purchase agreement with
the assignee of the option(s), and the assignee could exercise the option(s) to purchase or pre-pay all or a portion of
the properties constituting the Project. In this circumstance, the assignee of the option(s) could pledge rental payments
from Bonneville under the new lease to secure the issuance of debt the proceeds of which would be used to fund the
pre-payment or purchase occasioned by the exercise of the option(s).

Force Majeure

The obligations of the parties under the Lease-Purchase Agreement, except the obligation of Bonneville to
make payments required to be made under the Lease-Purchase Agreement and to indemnify the Issuer, are subject to
suspension during periods of force majeure.

Assignment or Sublease

Bonneville may assign, partially assign (for instance, Bonneville may assign the Lease with respect to certain
identified portions of the Project) or transfer the Lease-Purchase Agreement or sublet the whole or any part of the
Project so long as Bonneville will remain liable to the Issuer for the payment of all rental payments and other payments
under the Lease-Purchase Agreement and for the full performance of all of the terms, covenants and conditions of the
Lease. Bonneville will furnish or cause to be furnished to the Issuer a copy of any such assignment, transfer or
sublease in substantially final form within ten (10) days prior to the date of execution thereof. Bonneville may also
enter into contracts relating to the use of the Project as provided in the Lease-Purchase Agreement. Funds received
by or on account of Bonneville in connection with a sublease, assignment, partial assignment or transfer in accordance
with this paragraph shall be Bonneville’s funds.
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Amendment

The Lease-Purchase Agreement may not be amended except by an instrument in writing signed by Bonneville
and the Issuer and consented to by the Trustee in accordance with the Indenture. See “THE INDENTURE -
Amendment of the Lease-Purchase Agreement.” A change in the definition of the Project pursuant to the Lease-
Purchase Agreement will not constitute an amendment to the Lease-Purchase Agreement. See “THE LEASE-
PURCHASE AGREEMENT - Changing the Definition of the Project.”

Changing the Definition of the Project

Under the Lease-Purchase Agreement and the Indenture, the definition of the Project may be amended from
time to time, without the consent of the holders of the Bonds, including to exclude components or portions thereof or
to add other facilities; provided, however, that, Bonneville’s rental payments shall remain unaffected by such a change
in definition. By means of changing the definition of the Project, it is possible that, among other things, facilities that
were once portions of the Project may be excluded from the definition and transferred to Bonneville’s ownership, or
transferred to another entity’s ownership, but in any such instance the Lease-Purchase Agreement shall remain valid,
binding and enforceable against Bonneville and there shall be no abatement, postponement or reduction in the rental
payments or other amounts payable by Bonneville under the Lease-Purchase Agreement.

More particularly, the Issuer will commit to agree that, at the request of Bonneville, it will amend the
definition of a Project (i) to change the location of the Project or any component or portion thereof, (ii) to remove any
part of the Project, or (iii) to replace all or any part of such Project with facilities having a comparable value. The
Project definition may be otherwise amended as may be agreed to by the Issuer and Bonneville. The amendment of
the Project definition shall not entitle Bonneville to any abatement or reduction in the rentals and other amounts
payable by Bonneville under the Lease-Purchase Agreement. In the event of a re-definition of the Project, there is no
obligation or special right to call any of the Bonds prior to their final maturity. The right of Issuer and Bonneville to
change the definition of the Project is separate and apart from the amendment of the Lease-Purchase Agreement. See
“THE LEASE-PURCHASE AGREEMENT — Amendment,” and “THE INDENTURE - Amendment of the Lease-
Purchase Agreement.”

If a portion of the Project becomes obsolete, worn-out, or otherwise is taken out of service or retired prior to
the final maturity of the Bonds, the Project may be re-defined to remove such portions of the Project through an
amendment to the definition of the Project. See “Sale, Assignment, or Other Dispositions of Portions of the Project”
below. If such portion of the Project is replaced, the facilities so replacing the portion may be owned by Bonneville
or another project owner or replaced with funds obtained by the Issuer under a lease with Bonneville separate and
apart from the Lease-Purchase Agreement. See “THE PROJECT.”

Sale, Assignment, or Other Dispositions of Portions of the Project

As described above, the definition of the Project may be amended from time to time to remove of any part of
the Project. See "Changing the Definition of the Project” above. Bonneville may remove from the Project and sell,
assign or otherwise dispose of any portion of the Project which is obsolete, worn-out or no longer usable for the
purpose for which such portion had originally been acquired and Bonneville shall not be required to deposit in the
Bond Fund or otherwise pay to the Issuer any amounts received by Bonneville from such sale, assignment or
disposition. When removing any part of the Project which is obsolete, worn-out or no longer usable for the purpose
for which such portion had originally been acquired, Bonneville may notify the Issuer that such portion no longer
constitutes part of the Project and effective upon such notice the definition of the Project will be deemed so amended
(the removal may also be effected through an amendment). Bonneville may remove from the Project and sell, assign
or otherwise dispose of any portion of the Project which is not obsolete, worn-out or no longer usable for the purpose
for which such portion had originally been acquired and the funds received from such sale, assignment or disposition
shall be paid over to the Bond Fund to be applied to the payment of principal of, and interest and premiums, if any,
on, the Bonds, and to the extent the amounts are so applied, they will constitute a contribution to rental payments
otherwise payable by Bonneville.
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THE INDENTURE

The following is a summary of certain provisions of the Indenture, to which reference is made for the detailed
provisions thereof.

Trust Estate

Pursuant to the Indenture, (i) all of the Issuer’s right, title and interest in and to the Lease-Purchase
Agreement, including all amounts (excluding payments for indemnification and certain other payments thereunder) to
be received by the Issuer pursuant to the Lease-Purchase Agreement, (ii) all of the right, title and interest of the Issuer
in and to the Project, (iii) all moneys and securities held by the Trustee under the Indenture including amounts held
by the Trustee in the Project Fund, the Bond Fund and the Reserve Fund established under the Indenture, and (iv) any
and all other property that may be conveyed to the Trustee as security for the Bonds, are assigned and pledged to the
Trustee to secure the payment of the principal of, premium, if any, and interest on the Bonds.

Project Fund

The proceeds of the sale of the Series 2024 Bonds will be deposited in the Project Fund to be held by the
Trustee. Moneys in the Project Fund will be applied to pay a loan that was used to finance the costs of acquisition
and construction of the Project, and to pay expenses incurred in connection with the issuance and sale of the Series
2024 Bonds, and for other costs of the Project upon requisitions signed by an authorized representative of Bonneville
or, with respect to certain costs of issuance, an authorized representative of the Issuer.

Bond Fund

The Indenture establishes with the Trustee a Bond Fund into which will be deposited accrued interest, lease
rental payments paid by Bonneville and other receipts to be paid into the Bond Fund. The Bond Fund will be used
(except as otherwise provided in the Indenture) for the payment of principal of, premium, if any, and interest on the
Bonds.

Reserve Fund

The Indenture establishes with the Trustee a Reserve Fund into which will be deposited any amounts
remaining on deposit in the Bond Fund on the Business Day following each interest payment date on the Bonds. The
Reserve Fund will be used for the payment of amounts payable by or to the Issuer upon requisitions signed by an
authorized representative of the Issuer. There is no requirement in the Indenture that withdrawals from the Reserve
Fund be replenished or that the Reserve Fund be maintained at a particular amount.

Investments

Amounts in any fund or account established under the Indenture may be invested or reinvested by the Trustee
upon the written direction of an authorized representative of the Issuer at the direction of Bonneville in obligations or
securities specified in the Indenture.

Additional Bonds

So long as the Lease-Purchase Agreement is in effect, Additional Bonds may be issued under the Indenture
from time to time in the discretion of the Issuer for the purpose of (i) providing funds to repair, relocate, replace,
rebuild or restore the Project in the event of damage, destruction or taking by eminent domain, (ii) providing
extensions, additions or improvements to the Project, or (iii) refunding outstanding Bonds. It is a condition to the
issuance of Additional Bonds that the amounts payable by Bonneville under the Lease-Purchase Agreement will be
adjusted to provide for the payment of principal of, premium, if any, and interest on the Additional Bonds. Additional
Bonds shall be equally and ratably secured under the Indenture with the Series 2024 Bonds.
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Events of Default and Remedies
Each of the following is an “Event of Default” under the Indenture:
@ failure in the payment of interest on any Bond when due;

(b) failure in the payment of the principal or redemption premium, if any, of, or sinking fund instaliment
for, any Bond when due, whether at the stated maturity thereof, upon any proceedings for redemption thereof or
otherwise;

(© failure by the Issuer to perform or observe any other of the covenants, agreements or conditions on
the part of the Issuer in the Indenture or in the Bonds (except as set forth in (a) or (b) above), and the continuance
thereof for a period of thirty days after written notice to the Issuer and Bonneville from the Trustee or the holders of
more than 25% of the aggregate principal amount of Bonds then outstanding; provided that, if the default can be
remedied but not within the applicable period, the Issuer or Bonneville proceeds with diligence to cure the default, it
shall not be an Event of Default; or

(d) an Event of Default under the Lease-Purchase Agreement.

Pursuant to the Lease-Purchase Agreement, the Issuer has granted to Bonneville full authority for the account
of the Issuer to perform any covenant or obligation the non-performance of which is alleged in any notice received by
Bonneville to constitute a default under the Indenture, in the name and stead of the Issuer with full power to do any
and all things and acts to the same extent that the Issuer could do and perform any such things and acts with power of
substitution. The Trustee agrees to accept such performance by Bonneville as performance by the Issuer.

Upon the occurrence and continuance of an Event of Default, the Trustee may, and at the direction of the
holders of over 25% of the outstanding Bonds shall, take actions at law or equity to protect and enforce its rights and
the rights of the Bondholders. If requested by the holders of over 25% of the outstanding Bonds, the Trustee shall
maintain actions to prevent impairment of the security of the Indenture whether or not there has occurred an Event of
Default. The Indenture does not provide for the remedy of acceleration of payment of the Bonds.

The holders of a majority in aggregate principal amount of Bonds then outstanding have the right, at any
time, by an instrument or instruments in writing delivered to the Trustee, to direct the method and place of conducting
all proceedings to be taken in connection with the enforcement of the terms and conditions of the Indenture, or for the
appointment of a receiver or any other proceeding under the Indenture; provided, that such direction shall not be
otherwise than in accordance with the provisions of law and the Indenture.

No holder of any Bond shall have any right to institute any suit, action or proceeding in equity or at law for
the enforcement of the Indenture or for the execution of any trust thereof or any remedy under the Indenture, unless
the Trustee has been notified of the default, and the holders of over 25% of aggregate principal amount of Bonds then
outstanding have made a written request to the Trustee and have offered reasonable opportunity either to exercise the
powers granted in the Indenture or to institute such action, suit or proceeding in its own name, and unless they also
have offered to the Trustee adequate security and indemnity and the Trustee refuses to comply within 60 days. Nothing
in the Indenture shall, however, affect or impair the right of any Bondholder to payment of the principal or redemption
price, if applicable, of, sinking fund installments for, and interest on any Bond at and after the maturity thereof, or the
obligation of the Issuer to pay the principal or redemption price, if applicable, of, sinking fund installments for, and
interest on the Bonds to the respective holders thereof at the time, place, from the source and in the manner expressed
in the Bonds and the Indenture.

Waivers of Events of Default
The Trustee shall waive any Event of Default under the Indenture and its consequences only upon the written
request of the holders of a majority in aggregate principal amount of the Bonds then outstanding; provided, however,

that there shall not be waived without the consent of the holders of all of the Bonds then outstanding (i) any default in
the payment of the principal of any outstanding Bond when due or (ii) any default in the payment when due of the
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interest on any outstanding Bond, unless, prior to such waiver, all arrears of interest, with interest (to the extent
permitted by law) at the rate borne by the Bonds on overdue installments of interest, and all arrears of payments of
principal, when due, as the case may be, and all expenses of the Trustee in connection with such default, shall have
been paid or provided for, or in case any proceeding taken by the Trustee on account of any such default shall have
been discontinued or abandoned or determined adversely, then, and in every such case the Issuer, the Trustee,
Bonneville and the Bondholders shall be restored to their former positions and rights under the Indenture, respectively,
but no such waiver or rescission shall extend to any subsequent or other Event of Default, or impair any right
consequent thereon.

Application of Moneys after Default

All moneys received by the Trustee pursuant to any right given or action taken under the provisions of the
Indenture shall, after payment of any amounts due under the Lease-Purchase Agreement and after the payment of the
costs and expenses of the proceedings resulting in the collection of such moneys and of the fees, expenses, liabilities
and advances incurred or made by the Trustee, be deposited in the Bond Fund. Such amounts will be applied first to
the payment of interest and then to the payment of principal or redemption price, if any, which shall have become due.

Amendments of the Indenture

The Issuer and the Trustee may, without the consent of, or notice to, the Bondholders, enter into indentures
supplemental to the Indenture (a) to cure any ambiguity or formal defect or omission in the Indenture; (b) to grant to
or confer upon the Trustee for the benefit of the Bondholders any additional rights, remedies, powers, authority or
security that may be lawfully granted; (c) to add additional covenants of the Issuer; (d) to add limitations and
restrictions to be observed by the Issuer; which are not contrary to or inconsistent with the Indenture as theretofore in
effect; (e) to confirm, as further assurance, any pledge under the Indenture, or to subject to the lien or pledge of the
Indenture additional revenues, properties or collateral; (f) to effect any other change in the Indenture which is not to
the material prejudice of the Trustee or the Bondholders; (g) to authorize the issuance of a Series of Additional Bonds;
or (h) to modify, amend or supplement the Indenture or any indenture supplemental thereto in such manner as to
permit the qualification thereof under the Trust Indenture Act of 1939 or any similar federal statute then in effect or
to permit the qualification of the Bonds for sale under the securities laws of the United States of America or of any of
the states of the United States of America and, if they so determine, to add to the Indenture or any indenture
supplemental thereto such other terms, conditions and provisions as may be permitted by the Trust Indenture Act of
1939 or similar federal statute.

With the consent of Bonneville and the holders of not less than a majority in aggregate principal amount of
the Bonds then outstanding, the Issuer and the Trustee may enter into such other supplemental indentures as the Issuer
shall deem necessary and desirable, provided there shall be no (i) change in the times, amounts or currency of payment
of the principal of, sinking fund installments for, redemption premium, if any, or interest on any outstanding Bonds,
a change in the terms of redemption or maturity of the principal of or the interest on any outstanding Bonds, or a
reduction in the principal amount of or the redemption price of any outstanding Bond or the rate of interest thereon,
or any extension of the time of payment thereof, without the consent of the holder of such Bond, (ii) the creation of a
lien upon or pledge of the Trust Estate other than the liens or pledge created by the Indenture except as provided in
the Indenture with respect to Additional Bonds, (iii) a preference or priority of any Bond or Bonds over any other
Bond or Bonds, (iv) a reduction in the aggregate principal amount of Bonds required for consent to such supplemental
indenture, or (v) a modification, amendment or deletion with respect to any of the terms set forth above, without, in
the case of items (ii) through (v) above, the written consent of 100% of the holders of the outstanding Bonds.

Amendment of the Lease-Purchase Agreement

The Issuer and the Trustee may, without the consent of or notice to the Bondholders, consent to any
amendment, change or modification of the Lease-Purchase Agreement (a) for the purpose of curing any ambiguity,
formal defect or omission therein, (b) which, by the terms of the Lease-Purchase Agreement, may be made without
the consent of the Bondholders, or (c) which is not materially to the prejudice of the Trustee or the Holders of the
Bonds. The Trustee shall not consent to any other amendment, change or modification of the Lease-Purchase
Agreement without the consent of the holders of at least a majority in principal amount of the Bonds then outstanding,
provided, however, that without the written approval of the holders of 100% of the Bonds, there shall be no
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amendment, change or modification to the obligation of Bonneville to make rental payments under the Lease-Purchase
Agreement with respect to the Bonds. Separate and apart from the amendment of the Lease-Purchase Agreement, the
Issuer and Bonneville will reserve the right to amend the definition of the Project. See THE LEASE-PURCHASE
AGREEMENT - Changing the Definition of the Project.”

Discharge of the Indenture

If the principal or redemption price of, sinking fund installments for, and interest on, the Bonds then
outstanding shall have been paid in full or shall be deemed to have been paid in full, and all other amounts required
to be paid to the Trustee under the Indenture shall be paid in full, then the pledge of any lease rentals, revenues or
receipts from or in connection with the Project under the Indenture shall cease, terminate and be void and the Trustee
shall cancel and discharge the lien and security interest of the Indenture and execute and deliver to the Issuer and
Bonneville such instruments as shall be required to cancel and discharge the Indenture and pay over and deliver to the
Issuer all money or securities held by it not required for payment of the Bonds.

Bonds or portions thereof for the payment (either by redemption or at maturity) of which sufficient moneys
shall have been irrevocably deposited with the Trustee, shall be deemed to be paid within the meaning of the Indenture
if (A) there shall have been deposited with the Trustee either moneys in an amount which shall be sufficient, or
obligations of the United States government or obligations the principal of and interest on which are guaranteed by
the United States government, the principal of and the interest on which when due without reinvestment will provide
moneys which, together with the moneys, if any, deposited with the Trustee at the same time, shall be sufficient, to
pay when due the principal, Sinking Fund Installment or Redemption Price, if applicable, and interest due and to
become due on said Bonds or portion of all Outstanding Bonds on and prior to the redemption date or maturity date
thereof, as the case may be; (B) no Event of Default shall exist on the date of such deposit or shall occur as a result of
such deposit; and (C) the Issuer has delivered to the Trustee and any Paying Agent a certificate signed by an Authorized
Representative and an opinion of counsel, each stating that the conditions set forth in subsections (A) and (B) above
have been complied with.

CONTINUING DISCLOSURE

Bonneville, as an “obligated person” within the meaning of Section (b)(5)(i) of Securities and Exchange
Commission Rule 15¢2-12 under the Securities Exchange Act of 1934, as amended (17 CFR Part 240, § 240.15c2-
12) (the “Rule”), has undertaken in the Continuing Disclosure Certificate to provide certain information. A copy of
the form of Continuing Disclosure Certificate is contained in Appendix D herein.

Bonneville has not failed to comply with all previous undertakings with respect to the Rule in any material
respect in the preceding five years. The information to be provided in the Annual Information and the notices of such
material events are set forth in Appendix D “FORM OF CONTINUING DISCLOSURE CERTIFICATE.”

The Issuer has not undertaken any continuing disclosure obligation with respect to the Bonds.
ERISA CONSIDERATIONS

The Employees Retirement Income Security Act of 1974, as amended (“ERISA”), and the Code generally
prohibit certain transactions between a qualified employee benefit plan under ERISA or tax-qualified retirement plans
and individual retirement accounts under the Code (collectively, the “Plans™) and persons who, with respect to a Plan,
are fiduciaries or other “parties in interest” within the meaning of ERISA or “disqualified persons” within the meaning
of the Code. All fiduciaries of Plans should consult their own tax advisors with respect to the consequences of any
investment in the Series 2024 Bonds.

RATINGS
Moody’s Investors Service (“Moody’s”) and Fitch Ratings (“Fitch”) have assigned the Series 2024 Bonds

the ratings of “Aal” (negative outlook) and “AA” (stable outlook), respectively. Ratings were applied for by
Bonneville and certain information was supplied by Bonneville to such rating agencies to be considered in evaluating
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the Series 2024 Bonds. Such ratings reflect only the respective views of such rating agencies, and an explanation of
the significance of such ratings may be obtained only from the rating agency furnishing the same. There is no
assurance that any or all of such ratings will be retained for any given period of time or that the same will not be
revised downward or withdrawn entirely by the rating agency furnishing the same if, in its judgment, circumstances
so warrant. Any such downward revision or withdrawal of such ratings may have an adverse effect on the market
price of the Series 2024 Bonds.

UNDERWRITING

Wells Fargo Bank, National Association and the other Underwriters (the “Underwriters™) of the Series 2024
Bonds have jointly and severally agreed, subject to certain conditions, to purchase the Series 2024 Bonds from the
Issuer at an underwriters’ discount of $278,659.36 and to reoffer the Series 2024 Bonds at the initial public offering
price set forth on the cover page hereof. The Underwriters have agreed to purchase all of the Series 2024 Bonds if
any are purchased.

The Series 2024 Bonds may be offered and sold to certain dealers (including dealers depositing Series 2024
Bonds into investment accounts) and to others at prices lower than the public offering price set forth on the cover page
of this Official Statement. After the Series 2024 Bonds are released for sale to the public, the public offering price
and other selling terms may from time to time be varied by the Underwriters. Bonneville has agreed to pay certain
out-of-pocket expenses of the Underwriters, which are included in the discount set forth above.

Wells Fargo Securities is the trade name for certain securities-related capital markets and investment banking
services of Wells Fargo & Company and its subsidiaries, including Wells Fargo Bank, National Association, which
conducts its municipal securities sales, trading and underwriting operations through the Wells Fargo Bank, NA
Municipal Finance Group, a separately identifiable department of Wells Fargo Bank, National Association, registered
with the Securities and Exchange Commission as a municipal securities dealer pursuant to Section 15B(a) of the
Securities Exchange Act of 1934,

Certain of the Underwriters have entered into distribution agreements with other broker-dealers for the
distribution of the Series 2024 Bonds at the initial public offering prices. Such agreements generally provide that the
relevant Underwriter will share a portion of its underwriting compensation or selling concession with such broker-
dealers.

The Underwriters have provided the following information for inclusion in this Official Statement. The
Underwriters and their affiliates are full service financial institutions engaged in various activities, which may include
securities trading, commercial and investment banking, financial advisory, investment management, principal
investment, hedging, financing and brokerage activities. See herein “CERTAIN RELATIONSHIPS.” The
Underwriters and their affiliates have, from time to time, performed, and may in the future perform, various investment
banking services for Bonneville for which they received or will receive customary fees and expenses. In the ordinary
course of their various business activities, the Underwriters and their affiliates may make or hold a broad array of
investments and actively trade debt and equity securities (or related derivative securities) and financial instruments
(which may include bank loans and or credit default swaps) for their own account and for the accounts of their
customers and may at any time hold long and short positions in such securities and instruments. Such investment and
securities activities may involve securities and instruments secured by payments from Bonneville.

CERTAIN RELATIONSHIPS

Wells Fargo Bank, National Association, an Underwriter of the Series 2024 Bonds, has extended credit in
other transactions supported by obligations of Bonneville under related agreements.

A portion of the proceeds of the Series 2024 Bonds will be used to pay off an extension of credit made to the
Issuer by Wells Fargo Bank, National Association.

BofA Securities, Inc., an Underwriter of the Series 2024 Bonds, is an affiliate of Bank of America, N.A.,
which has extended credit in other transactions supported by obligations of Bonneville under related agreements.
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TD Securities (USA) LLC, an Underwriter of the Series 2024 Bonds, is an affiliate of TD Bank, N.A., which
has extended credit in other transactions supported by obligations of Bonneville under related agreements.

TAX MATTERS

At the closing, Special Counsel is expected to deliver its opinion, based upon an analysis of existing laws,
regulations, rulings and court decisions, that, interest on the Series 2024 Bonds is not excluded from gross income for
U.S. federal income tax purposes pursuant to Section 103 of the Code. In the opinion of Special Counsel, interest on
the Series 2024 Bonds is exempt from State of Oregon personal income taxes. Special Counsel is expected to express
no opinion regarding any other tax consequences related to the ownership or disposition of, or the amount, accrual, or
receipt of interest on, the Series 2024 Bonds.

The following discussion summarizes certain U.S. federal income tax considerations generally applicable to
holders of the Series 2024 Bonds that acquire their Series 2024 Bonds in the initial offering. The discussion below is
based upon laws, regulations, rulings, and decisions in effect and available on the date hereof, all of which are subject
to change, possibly with retroactive effect. Prospective investors should note that no rulings have been or are expected
to be sought from the U.S. Internal Revenue Service (the “IRS”) with respect to any of the U.S. federal income tax
considerations discussed below, and no assurance can be given that the IRS will not take contrary positions. Further,
the following discussion does not deal with U.S. tax consequences applicable to any given investor, nor does it address
the U.S. tax considerations applicable to all categories of investors, some of which may be subject to special taxing
rules (regardless of whether or not such investors constitute U.S. Holders), such as certain U.S. expatriates, banks,
REITs, RICs, insurance companies, tax-exempt organizations, dealers or traders in securities or currencies,
partnerships, S corporations, estates and trusts, or investors that hold their Series 2024 Bonds as part of a hedge,
straddle or an integrated or conversion transaction, or investors whose “functional currency” is not the U.S. dollar or
certain taxpayers that are required to prepare certified financial statements or file financial statements with certain
regulatory or governmental agencies. Furthermore, it does not address (i) alternative minimum tax consequences, (ii)
the net investment income tax imposed under Section 1411 of the Code, or (iii) the indirect effects on persons who
hold equity interests in a holder. This summary also does not consider the taxation of the Series 2024 Bonds under
state, local or non-U.S. tax laws. In addition, this summary generally is limited to U.S. federal income tax
considerations applicable to investors that acquire their Series 2024 Bonds pursuant to this offering for the issue price
that is applicable to such Series 2024 Bonds (i.e., the price at which a substantial amount of the Series 2024 Bonds
are sold to the public) and who will hold their Series 2024 Bonds as “capital assets” within the meaning of Section
1221 of the Code.

As used herein, “U.S. Holder” means a beneficial owner of a Series 2024 Bond that for U.S. federal income
tax purposes is an individual citizen or resident of the United States, a corporation or other entity taxable as a
corporation created or organized in or under the laws of the United States or any state thereof (including the District
of Columbia), an estate the income of which is subject to U.S. federal income taxation regardless of its source or a
trust where a court within the United States is able to exercise primary supervision over the administration of the trust
and one or more United States persons (as defined in the Code) have the authority to control all substantial decisions
of the trust (or a trust that has made a valid election under U.S. Treasury Regulations to be treated as a domestic trust).
As used herein, “Non-U.S. Holder” generally means a beneficial owner of a Series 2024 Bond (other than a
partnership) that is not a U.S. Holder. If a partnership holds Series 2024 Bonds, the tax treatment of such partnership
or a partner in such partnership generally will depend upon the status of the partner and upon the activities of the
partnership. Partnerships holding Series 2024 Bonds, and partners in such partnerships, should consult their own tax
advisors regarding the tax consequences of an investment in the Series 2024 Bonds (including their status as U.S.
Holders or Non-U.S. Holders).

Prospective investors should consult their own tax advisors in determining the U.S. federal, state, local or

non-U.S. tax consequences to them from the purchase, ownership and disposition of the Series 2024 Bonds in light of
their particular circumstances.

20



U.S. Holders

Interest. Interest on the Series 2024 Bonds generally will be taxable to a U.S. Holder as ordinary interest
income at the time such amounts are accrued or received, in accordance with the U.S. Holder’s method of accounting
for U.S. federal income tax purposes.

To the extent that the issue price of any maturity of the Series 2024 Bonds is less than the amount to be paid
at maturity of such Series 2024 Bonds (excluding amounts stated to be interest and payable at least annually over the
term of such Series 2024 Bonds) by more than a de minimis amount, the difference may constitute original issue
discount (“OID”). U.S. Holders of Series 2024 Bonds will be required to include OID in income for U.S. federal
income tax purposes as it accrues, in accordance with a constant yield method based on a compounding of interest
(which may be before the receipt of cash payments attributable to such income). Under this method, U.S. Holders
generally will be required to include in income increasingly greater amounts of OID in successive accrual periods.

Series 2024 Bonds purchased for an amount in excess of the principal amount payable at maturity (or, in
some cases, at their earlier call date) will be treated as issued at a premium. A U.S. Holder of a Series 2024 Bond
issued at a premium may make an election, applicable to all debt securities purchased at a premium by such U.S.
Holder, to amortize such premium, using a constant yield method over the term of such Series 2024 Bond.

Sale or Other Taxable Disposition of the Series 2024 Bonds. Unless a nonrecognition provision of the Code
applies, the sale, exchange, redemption, retirement (including pursuant to an offer by the Issuer) or other disposition
of a Series 2024 Bond will be a taxable event for U.S. federal income tax purposes. In such event, in general, a U.S.
Holder of a Series 2024 Bond will recognize gain or loss equal to the difference between (i) the amount of cash plus
the fair market value of property received (except to the extent attributable to accrued but unpaid interest on the Series
2024 Bond, which will be taxed in the manner described above) and (ii) the U.S. Holder’s adjusted U.S. federal income
tax basis in the Series 2024 Bond (generally, the purchase price paid by the U.S. Holder for the Series 2024 Bond,
decreased by any amortized premium and increased by the amount of any OID previously included in income by such
U.S. Holder with respect to such Series 2024 Bond). Any such gain or loss generally will be capital gain or loss. In
the case of a non-corporate U.S. Holder of the Series 2024 Bonds, the maximum marginal U.S. federal income tax
rate applicable to any such gain will be lower than the maximum marginal U.S. federal income tax rate applicable to
ordinary income if such U.S. holder’s holding period for the Series 2024 Bonds exceeds one year. The deductibility
of capital losses is subject to limitations.

Defeasance of the Series 2024 Bonds. If the Issuer defeases any Series 2024 Bond, the Series 2024 Bond
may be deemed to be retired and “reissued” for U.S. federal income tax purposes as a result of the defeasance. In that
event, in general, a holder will recognize taxable gain or loss equal to the difference between (i) the amount realized
from the deemed sale, exchange or retirement (less any accrued qualified stated interest which will be taxable as such)
and (ii) the holder’s adjusted U.S. federal income tax basis in the Series 2024 Bond. See “THE INDENTURE -
Discharge of the Indenture.”

Information Reporting and Backup Withholding. Payments on the Series 2024 Bonds generally will be
subject to U.S. information reporting and possibly to “backup withholding.” Under Section 3406 of the Code and
applicable U.S. Treasury Regulations issued thereunder, a non-corporate U.S. Holder of the Series 2024 Bonds may
be subject to backup withholding at the current rate of 24% with respect to “reportable payments,” which include
interest paid on the Series 2024 Bonds and the gross proceeds of a sale, exchange, redemption, retirement or other
disposition of the Series 2024 Bonds. The payor will be required to deduct and withhold the prescribed amounts if (i)
the payee fails to furnish a U.S. taxpayer identification number (“TIN”) to the payor in the manner required, (ii) the
IRS notifies the payor that the TIN furnished by the payee is incorrect, (iii) there has been a “notified payee
underreporting” described in Section 3406(c) of the Code or (iv) the payee fails to certify under penalty of perjury that
the payee is not subject to withholding under Section 3406(a)(1)(C) of the Code. Amounts withheld under the backup
withholding rules may be refunded or credited against the U.S. Holder’s federal income tax liability, if any, provided
that the required information is timely furnished to the IRS. Certain U.S. holders (including among others,
corporations and certain tax-exempt organizations) are not subject to backup withholding. A holder’s failure to
comply with the backup withholding rules may result in the imposition of penalties by the IRS.
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Non-U.S. Holders

Interest. Subject to the discussions below under the headings “Information Reporting and Backup
Withholding” and “Foreign Account Tax Compliance Act (“FATCA”)—U.S. Holders and Non-U.S. Holders,”
payments of principal of, and interest on, any Series 2024 Bond to a Non-U.S. Holder, other than (1) a controlled
foreign corporation described in Section 881(c)(3)(C) of the Code, and (2) a bank which acquires such Series 2024
Bond in consideration of an extension of credit made pursuant to a loan agreement entered into in the ordinary course
of business, will not be subject to any U.S. federal withholding tax provided that the beneficial owner of the Series
2024 Bond provides a certification completed in compliance with applicable statutory and regulatory requirements,
which requirements are discussed below under the heading “Information Reporting and Backup Withholding,” or an
exemption is otherwise established.

Disposition of the Series 2024 Bonds. Subject to the discussions below under the headings “Information
Reporting and Backup Withholding” and “Foreign Account Tax Compliance Act (“FATCA”)—U.S. Holders and
Non-U.S. Holders,” any gain realized by a Non-U.S. Holder upon the sale, exchange, redemption, retirement
(including pursuant to an offer by the Issuer or a deemed retirement due to defeasance of the Series 2024 Bond) or
other disposition of a Series 2024 Bond generally will not be subject to U.S. federal income tax, unless (i) such gain
is effectively connected with the conduct by such Non-U.S. Holder of a trade or business within the United States; or
(ii) in the case of any gain realized by an individual Non-U.S. Holder, such holder is present in the United States for
183 days or more in the taxable year of such sale, exchange, redemption, retirement (including pursuant to an offer by
the Issuer) or other disposition and certain other conditions are met.

Information Reporting and Backup Withholding. Subject to the discussion below under the heading
“FATCA,” under current U.S. Treasury Regulations, payments of principal and interest on any Series 2024 Bonds to
a holder that is not a United States person will not be subject to any backup withholding tax requirements if the
beneficial owner of the Series 2024 Bond or a financial institution holding the Series 2024 Bond on behalf of the
beneficial owner in the ordinary course of its trade or business provides an appropriate certification to the payor and
the payor does not have actual knowledge that the certification is false. If a beneficial owner provides the certification,
the certification must give the name and address of such owner, state that such owner is not a United States person,
or, in the case of an individual, that such owner is neither a citizen nor a resident of the United States, and the owner
must sign the certificate under penalties of perjury. The current backup withholding tax rate is 24%.

Foreign Account Tax Compliance Act (“FATCA”)—U.S. Holders and Non-U.S. Holders

Sections 1471 through 1474 of the Code impose a 30% withholding tax on certain types of payments made
to foreign financial institutions, unless the foreign financial institution enters into an agreement with the U.S. Treasury
to, among other things, undertake to identify accounts held by certain U.S. persons or U.S.-owned entities, annually
report certain information about such accounts, and withhold 30% on payments to account holders whose actions
prevent it from complying with these and other reporting requirements, or unless the foreign financial institution is
otherwise exempt from those requirements. In addition, FATCA imposes a 30% withholding tax on the same types
of payments to a non-financial foreign entity unless the entity certifies that it does not have any substantial U.S. owners
or the entity furnishes identifying information regarding each substantial U.S. owner. Under current guidance, failure
to comply with the additional certification, information reporting and other specified requirements imposed under
FATCA could result in the 30% withholding tax being imposed on payments of interest on the Bonds. In general,
withholding under FATCA currently applies to payments of U.S. source interest (including OID) and, under current
guidance, will apply to certain “passthru” payments no earlier than the date that is two years after publication of final
U.S. Treasury Regulations defining the term “foreign passthru payments.” Prospective investors should consult their
own tax advisors regarding FATCA and its effect on them.

The foregoing summary is included herein for general information only and does not discuss all aspects of
U.S. federal taxation that may be relevant to a particular holder of Series 2024 Bonds in light of the holder’s particular
circumstances and income tax situation. Prospective investors are urged to consult their own tax advisors as to any
tax consequences to them from the purchase, ownership and disposition of Series 2024 Bonds, including the
application and effect of state, local, non-U.S., and other tax laws.
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LEGAL MATTERS

Legal matters incident to the authorization and issuance of the Series 2024 Bonds are subject to the
unqualified approving opinion of Orrick, Herrington & Sutcliffe LLP. Certain legal matters will be passed upon for
the Issuer by Monahan, Grove & Tucker, Milton-Freewater, Oregon, and for Bonneville by its General Counsel and
by its Special Counsel, Orrick, Herrington & Sutcliffe LLP, New York, New York. Certain legal matters will be
passed upon for the Underwriters by Norton Rose Fulbright US LLP, New York, New York.
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APPENDIX A
BONNEVILLE POWER ADMINISTRATION

The information in this Appendix A has been furnished to the Port of Morrow, Oregon (the “Issuer” or the “Port of
Morrow’’) by Bonneville for use in the Official Statement, dated June 6, 2024, of the Issuer (the “Official Statement”)
with respect to its Transmission Facilities Revenue Bonds, (Bonneville Cooperation Project No. 9), Series 2024
(Federally Taxable) (Green Bonds — Climate Bond Certified) (the “Series 2024 Bonds”). (The Project is described in
the Official Statement as “THE PROJECT.”) Such information in this Appendix A is not to be construed as a
representation by or on behalf of the Issuer or the Underwriters. The Issuer has not independently verified such
information and is relying on Bonneville’s representation that such information is accurate and complete. At or prior
to the time of delivery of the Series 2024 Bonds, Bonneville will certify to the Issuer that the information in this
Appendix A, as well as information pertaining to Bonneville contained elsewhere in the Official Statement, does not
contain any untrue statement of a material fact or omit to state any material fact necessary in order to make the
statements in this Appendix A and in the Official Statement pertaining to Bonneville, in light of the circumstances
under which they were made, not misleading.

This Appendix A contains statements which, to the extent they are not recitations of historical fact, constitute
“forward-looking statements.” In this respect, the words “forecast,” “project,” “anticipate,” “expect,” “intend,”
“believe” and similar expressions are intended to identify forward-looking statements. A number of important factors
affecting Bonneville’s business, operations, and financial results could cause actual results to differ materially from
those stated in the forward-looking statements. Bonneville does not plan to issue updates or revisions to the forward-
looking statements.
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This Appendix A contains financial information presented in accordance with accounting principles generally
accepted in the United States of America (“GAAP”) and certain non-GAAP financial metrics. For a discussion of the
non-GAAP financial metrics used by Bonneville, see “BONNEVILLE FINANCIAL OPERATIONS—Bonneville’s
Use of Non-GAAP Financial Metrics.” Certain tables where GAAP has not been applied are labeled as “unaudited.”
PricewaterhouseCoopers LLP, Bonneville’s independent auditor, has not audited, reviewed, compiled, or applied
agreed-upon procedures with respect to this information. Accordingly, PricewaterhouseCoopers LLP does not express
an opinion or any form of assurance with respect to that financial data.

GENERAL

Bonneville was created by an act of Congress in 1937 to market electric power from the Bonneville Dam, which is
located on the Columbia River, and to construct facilities necessary to transmit such power. Congress has since
designated Bonneville to be the marketing agent for power from all of the federally-owned hydroelectric projects in
the Pacific Northwest. Bonneville, whose headquarters are located in Portland, Oregon, is one of four regional federal
power marketing agencies within the United States of America, Department of Energy (“DOE”). Many of Bonneville’s
statutory authorities are vested in the Secretary of Energy, who appoints, and acts by and through, the Bonneville
Power Administrator. Some other authorities are vested directly in the Bonneville Power Administrator.

Bonneville’s primary enabling legislation includes the following federal statutes: the Bonneville Project Act of 1937
(the “Project Act”); the Flood Control Act of 1944 (the “Flood Control Act”); Public Law 88-552 (the “Regional
Preference Act”); the Federal Columbia River Transmission System Act of 1974 (the “Transmission System Act”);
and the Northwest Electric Power Planning and Conservation Act of 1980 (the “Northwest Power Act”). Bonneville
now markets electric power from 31 federal hydroelectric projects, most of which are located in the Columbia River
basin and all of which are owned and operated either by the United States Army Corps of Engineers (“Corps”) or the
United States Bureau of Reclamation (“Reclamation’). Bonneville also has acquired on a long-term basis and markets
power from several non-federally-owned and -operated projects, including an operating nuclear generating station (the
“Columbia Generating Station””) owned by Energy Northwest (a joint operating agency of Washington State) and
having a rated capacity of approximately 1,207 megawatts. (Although the rated capacity of Columbia Generating
Station is 1,207 megawatts, Bonneville assumes 1,169 megawatts for long-range planning purposes.) In addition, firm
energy from transfers, exchanges, and purchases comprise the remaining portion of Bonneville’s electric power
resources. Not taking into account estimated power lost through the transmission of electricity from generation sites
to load sites (“transmission line losses), Bonneville estimates that the foregoing projects and contracts have an



expected aggregate energy output in Operating Year 2025 of approximately 9,662 annual average megawatts (defined
below) under median water conditions and approximately 7,960 annual average megawatts under low water
conditions. (Bonneville’s “Operating Year” runs from August 1 through July 31. By contrast, its “Fiscal Year” runs
from October 1 through September 30.) (Annual average megawatts are the number of megawatt-hours of electric
energy used, transmitted, or produced over the course of one (non-leap year) year and each annual average megawatt
is equal to 8,760 megawatt-hours.)

Bonneville sells, purchases, and exchanges firm power, seasonal surplus energy peaking capacity, and related power
services. Bonneville also constructed, owns and/or possesses, operates, and maintains a high voltage transmission
system (the “Federal Transmission System’) comprising more than 15,000 circuit miles of high voltage transmission
lines in the Pacific Northwest. Bonneville uses these transmission lines to deliver power to its power customers and
makes transmission capacity available to other utilities, owners of generation projects, and power marketers.
Bonneville’s primary customer service area is the Pacific Northwest region of the United States, encompassing the
states of Idaho, Oregon, and Washington, parts of western Montana, and small parts of western Wyoming, northern
Nevada, northern Utah, and northern California (the “Pacific Northwest” or “Region”). Bonneville estimates that the
population of the approximately 300,000 square-mile service area is approximately 15 million people. Electric power
sold by Bonneville accounts for approximately 28 percent of the electric power consumed within the Region.

Bonneville markets a large portion of this power to over 125 publicly-owned, cooperatively-owned, and tribal utilities
(“Preference Customers”) at wholesale, meaning for resale by the utilities to end-use consumers in the Region.
Bonneville also has contracts to sell power for direct consumption to several federal agencies and a company (“Direct
Service Industrial Customer” or “DSI”) located in the Region. Bonneville is also required by law to exchange power
with qualifying utilities to meet their residential and small farm electric power loads within the Region. The operation
of this program, referred to as the “Residential Exchange Program,” has resulted and is expected to continue to result
in substantial payments by Bonneville to the exchanging utilities. The primary participants in the Residential Exchange
Program have been and are investor-owned utilities in the Region (the “Regional IOUs”), of which there are six. See
“POWER SERVICES—Certain Statutes and Other Matters Affecting Bonneville’s Power Services—Residential
Exchange Program.”

Proportionately, Preference Customers are the largest customer group to which Bonneville sells power. For example,
Bonneville estimated in Fiscal Year 2023 that, on a planning basis in Operating Year 2025, it will meet 7,996 annual
average megawatts of loads, of which approximately 87 percent is forecast to be Preference Customer loads,
approximately two percent is forecast to be Reclamation loads for irrigation pumping stations, approximately two
percent is forecast to be non-Reclamation federal agency loads, less than one percent is forecast to be DSI loads, and
approximately nine percent is forecast to be contract deliveries inside and outside the Region. (Actual energy amounts
may differ from planned amounts because of energy usage variations due to the weather, end-user behavior, economic
activity and other factors.) See “POWER SERVICES—Certain Statutes and Other Matters Affecting Bonneville’s
Power Services—Bonneville’s Obligation to Meet Certain Firm Power Requirements in the Region—Federal System
Load/Resource Balance.”

The Transmission System Act placed Bonneville on a self-financing basis, meaning that Bonneville pays its costs
from revenues it receives from the sale of power and the provision of transmission and other services, which
Bonneville provides at rates that seek to produce revenues that recover Bonneville’s costs, including certain payments
to the United States of America, Department of Treasury (the “United States Treasury’). Bonneville’s rates for the
foregoing services are subject to approval by the Federal Energy Regulatory Commission (“FERC”) on the basis that,
among other things, they recover Bonneville’s costs. See “MATTERS RELATING TO POWER SERVICES AND
TRANSMISSION SERVICES—Bonneville Ratemaking and Rates.” Bonneville may also issue and sell bonds to the
United States Treasury and use the proceeds thereof to fund certain activities established under federal law.

In conformity with certain national regulatory initiatives to promote competition in wholesale power markets, in the
1990s Bonneville separated its power marketing function from its transmission system operation and electric system
reliability functions. While Bonneville is a single legal entity, it conducts its business as two business units: “Power
Services” and “Transmission Services.” See “TRANSMISSION SERVICES—FERC and Non-discriminatory
Transmission Acc