
April 3, 2017 

Department of Energy 

Bonneville Power Administration 
P.O. Box 3621 

Portland, Oregon 97208-3621 

FREEDOM OF INFORMATION ACT/PRIVACY PROGRAM 

In reply refer to: FOIA #BPA02017-00156-F 

Adam Williams 
Acebedo & Johnson, LLC 
Puyallup Executive Park 
1011 East Main, Suite 456 
Puyallup, W A 98372 
Adarn.Williams@acebedojohnson.com 

Dear Mr. Williams: 

This communication responds to your Freedom oflnformation Act (FOIA) request BPA-2017-
00156-F submitted to the Bonneville Power Administration (BPA) on November 3, 2016 and 
acknowledged on November 14, 2016. 

Request 
" .. . any easements, leases, or other agreements associated with ... an electrical tower 
identified as KTS BNGR Line 1, Mile 14, Tower 6 (WA 0193) and the cell tower 
identified as USID #61567 (AT&T - Site: Bangor). This tower rests on tax parcel 
#282601-3-027-2006 in Kitsap County, Washington ... [and) ... services Bangor Trident 
Base in Kitsap County, Washington ... ; specifically [requested is] a 'master lease' signed 
in or about 1996; a lease signed by BPA in or about 1997; a renewal signed in or about 
2002; and any other documents associated with the tower." 

Response 
In response to your FOIA request BPA's Transmission Account Services and Real Property 
Services offices located the following responsive agency records: 

1. Land Use Agreement; 09/07/2012; New Cingular Wireless PCS, LLC (AT&T); 
Bangor Site (WA0193); 38 pages 

2. Aerial Photograph; Bangor Site (W A0193); 1 page 

3. Contract No. 96MS-95361 , 08/19/1996, Master Lease Agreement (Multiple Sites) 
executed by the US Department Of Energy acting by and through the BP A and GTE 
Mobilnet, Inc.; 47 pages 

4. Amended Contract No.1 , Contract No. 96MS-95361, Master Lease Agreement 
(Multiple Sites) executed by the US Department Of Energy acting by and through the 
BPA and GTE Wireless ofThe Pacific Inc. ; 45 pages 



5. Memorandum of Agreement executed by BPA and New Cingular Wireless PCS, 
LLC, 03/21 /2010; (terminating three MLAs and the transfer of all FLAs to the new 
MLA; (Contracts No. 97TX-30017, 96MS-95361 , OOTX-10369)); Lease Agreement 
No. 10TX-14723; 1 page 

6. Lease Agreement No. 10TX-14723; Master Lease Agreement Executed by the 
U.S. Department of Energy acting by and through BPA and New Cingular Wireless 
PCS, LLC (AT&T); 1 7 Pages 

7. Facilities Lease 970319, 12116/1997, Bangor Site (WA0193), (Contract No. 96MS-
95361) executed by the US Department Of Energy acting by and through the BP A 
and GTE Mobilnet, Inc. ; 15 pages ("copy; no original available") 
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8. Notice of Asset Transfer, 08/28/2001; Cingular Wireless File No. TM-Ditt2, Contract 
Number 96MS-95361 ; Transfer from GTE Wireless of The Pacific Inc. to Cingular 
Wireless PCS, LLC (AT&T); 2 pages 

Exemption Four 
Responding here briefly to your law firm's letter of March 15, 2017, BPA has been actively 
processing your FOIA request since it was received. In accord with 5 USC Sec. 552 (b)(4), 
Exemption Four to the FOIA, the responsive agency records described above were submitted to 
the third party information providers for their objections to a release of their proprietary 
information contained therein. The third party information providers were given thirty days to 
submit written objections. The third party information providers failed to submit written 
objections within that period. 

Release and Certification 
BP A is herein releasing the responsive agency records, with the respectively identified page 
count numbers, enumerated above, with no redactions. Pursuant to 10 C.F.R. § 1004. 7(b )(2), I 
am the individual responsible for the information and detenninations described herein. 

FOIA Fee 
There are no fees associated with your FOIA request. 

FOIA Appeal 
This decision, as well as the adequacy of the search, may be appealed within 90 calendar days 
from your receipt of this letter pursuant to 10 C.F.R. § 1004.8. Appeals should be addressed to: 

Director, Office ofHearings and Appeals, 
HG-1, L'Enfant Plaza 

U.S. Department of Energy 
1000 Independence Avenue, S.W. 

Washington, D.C. 20585-1615 



The written appeal, including the envelope, must clearly indicate that a FOIA appeal is being 
made. You may also submit your appeal to OHA.filings@hq.doe.gov, including the phrase 
"Freedom oflnformation Appeal" in the subject line. The appeal must contain all of the 
elements required by 10 C.F .R. § 1004.8, including a copy of the determination letter. 
Thereafter, judicial review will be available to you in the Federal District Court either: 1) in the 
district where you reside; 2) where you have your principal place of business; 3) where DOE' s 
records are situated; or 4) in the District of Columbia. 
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You may contact BPA's FOIA Public Liaison, Sarah Westenberg, at the address on this letter 
header for any further assistance and to discuss any aspect of your request. Additionally, you 
may contact the Office of Government Information Services (OGIS) at the National Archives 
and Records Administration to inquire about the FOIA mediation services they offer. The contact 
information for OGIS is as follows : 

Office of Government Information Services 
National Archives and Records Administration 

8601 Adelphi Road-OGIS 
College Park, Maryland 20740-6001 

E-mail: ogis@nara.gov 
Phone: 202-741-5770; Toll free:l-877-684-6448; Fax: 202-741-5769 

Questions about this communication may be directed to James King (CorSource Technology 
Group, Inc.), assigned to the BPA FOIA office, atjjking@bpa.gov and 503.230.7621. 

Sincerely, 

Freedom of Information/Privacy Act Officer 
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Exhibit A Notices 



 
THIS MASTER LEASE is between the United States of America, Department of 

Energy, acting by and through the Bonneville Power Administration (BPA), and NEW 
CINGULAR WIRELESS PCS, LLC (Customer).  Bonneville and Customer may be 
collectively referred to as "Parties" and individually as "Party." 
 
1. DEFINITIONS 
 
 The terms below have the following meanings when used in this Wireless Lease: 
 

(a) “Antenna Facilities” means Customer-owned antennas, cables, equipment 
cabinets, and all related ground equipment and facilities, which may include 
utility lines, telephone lines, fencing, concrete pads, and emergency backup 
generators, to be determined in the applicable Facility Lease. 

 
(b) “Electric Facilities” means any equipment at a Site owned by BPA and used 

by BPA to provide electric service to its customers. 
 
(c) “Facility Lease” means an agreement of the Parties for the lease of a 

particular Site to provide for the installation and use of Antenna Facilities on 
the Site. 

 
(d) “Site” means the property leased to Customer under any Facility Lease.  
 
(e) “Upgrades” means any addition to Antenna Facilities or to a BPA tower or 

other structure on a Site, replacement of all or a portion of Antenna 
Facilities, or the construction of new structures on a Site, that is reasonably 
necessary to accommodate Antenna Facilities or for the protection, operation, 
or maintenance of BPA’s transmission system or related facilities.   

 
 

2. LEASE DESCRIPTION 
 

(a) Master Lease 
 This Master Lease, together with the Facility Lease for each Site, contains 

the terms and conditions under which BPA will lease each Site to Customer.  
The purpose of this Master Lease and each Facility Lease is for BPA to lease 
Sites to Customer on which the Parties will install Antenna Facilities for 
Customer’s use in providing telecommunication services.  BPA will 
independently evaluate each application Customer makes to lease a given 
Site, and the execution of this Master Lease does not obligate BPA to lease 
any Site to Customer. 

 
 (b) Facility Lease 

 For each Site that Customer leases from BPA, the Parties shall execute a 
separate Facility Lease, which shall govern in case of a conflict between the 
Facility Lease and this Master Lease.   
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3. TERM 
 
(a) Master Lease 

This Master Lease shall be effective on the date it has been executed by both 
Parties and shall expire at midnight on the latest expiration date of any 
Facility Lease.  At the expiration or termination of this Master Lease, any 
obligations incurred but not satisfied hereunder shall remain in effect until 
satisfied. 

 
(b) Facility Lease 

Unless otherwise provided in a Facility Lease, the initial term of each 
Facility Lease shall be five years. 

 
(c) Automatic Renewals 

Upon expiration, each Facility Lease shall be automatically renewed for 
another five-year term, unless Customer notifies BPA in writing no later 
than 60 days before the expiration of the Facility Lease that it does not 
intend to renew such lease.  At the end of the renewal term, if any, the 
Facility Lease shall be automatically renewed for a third five-year term, and 
at the end of that term for a fourth five-year term, unless Customer notifies 
BPA in writing no later than 60 days before the end of a term that it does not 
intend to renew such lease.  

 
(d) Fees for Automatic Renewal Terms 

The annual fee shall increase by 20 percent at the beginning of each 
automatic renewal term.  All fees shall be rounded to the nearest dollar. 
 

(e) Additional Renewals 
All additional renewals shall be by agreement between BPA and Customer. 

 
4. EXHIBITS 
 Exhibit A is hereby incorporated into and made a part of this Master Lease.   
 
5. AMENDMENTS 
 Any amendment to this Master Lease or any Facility Lease shall be effective only 

upon written agreement of the Parties.   
 
6. CONSTRUCTION OF ANTENNA FACILITIES AND UPGRADES 

 
(a) Installation and Upgrade of Antenna Facilities 

At its expense, Customer shall construct and install all Antenna Facilities, 
including Upgrades, except for Antenna Facilities located on a BPA tower, 
which BPA shall construct and install at Customer’s expense.  Before 
beginning any installation or Upgrade of the Antenna Facilities, Customer 
shall submit to BPA, at the address listed in Exhibit A, a completed, dated, 
and signed application on a form provided by BPA, stating Customer’s plans 
for installation or Upgrade of the Antenna Facilities.  BPA shall perform 
structural analysis to determine the ability of BPA’s transmission structures 
to withstand the additional loadings caused by the installation or Upgrade, 
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including but not limited to wireless antennas, coaxial cables, tower 
mounting systems, and any other equipment required to safely install the 
facilities on the BPA structures.  If BPA determines that its transmission 
structures cannot withstand the additional loadings, it will so inform 
Customer and Customer may not install the Antenna Facilities or Upgrade.  
If BPA determines that the transmission structures can withstand the 
additional loadings, BPA may require additions to or modification of the 
plans.  Customer may begin the installation or Upgrade only upon BPA’s 
written approval of the plans.  Once Antenna Facilities are installed, 
Customer may not relocate the Antenna Facilities or any portion thereof 
anywhere on the Site without written approval from BPA. 

 
 (b) Update to Application for Shared Use 

 If any information included in any application Customer has provided to BPA 
becomes incorrect, Customer shall provide BPA, in writing, updates to such 
information within 45 days after the information has become incorrect. 

 
(c) Cathodic Protection 
 At its expense, Customer shall construct and install on each Site a cathodic 

protection system that meets criteria for the elements and installation of 
such system established by BPA for such Site.  BPA will periodically inspect 
the cathodic protection system.  If at any time BPA determines that the 
cathodic protection system no longer meets such criteria or does not 
adequately protect the Antenna Facilities and tower or other structure, BPA 
shall so inform Customer in writing.  Within 30 days of receiving the notice, 
Customer shall repair or replace the cathodic protection system as necessary 
so that it meets such criteria and adequately protects the Antenna Facilities 
and tower or other structure. 

 
(d) Performance of Work 
 Customer shall perform all work in a good and workmanlike manner and in 

accordance with applicable laws, ordinances, and BPA’s safety regulations 
and policies.  Customer shall ensure that such work does not adversely affect 
the structural integrity, maintenance, operations, or use of the Electric 
Facilities and does not interfere with or adversely affect any other use of the 
Site or access thereto.   

 
(e) Antenna Facilities as Personal Property 
 The Antenna Facilities shall be deemed Customer’s personal property for 

purposes of this Wireless Lease and each Facility Lease, regardless of 
whether any portion thereof is deemed real or personal property under 
applicable law. 
 

(f) Utility Service 
 Unless otherwise specified in a Facility Lease, Customer shall arrange for the 

installation of electric and telephone utility service at each Site and shall pay 
for such utility services. 
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7. REGULATORY COMPLIANCE AND PROPERTY RIGHTS 
 

(a) Regulatory Compliance 
 Customer shall comply with all Federal Communications Commission (FCC) 

requirements.  BPA shall mark towers at each site if required under 
regulations of the Federal Aviation Administration.  If the marking is 
required because of the Antenna Facilities it shall be at Customer’s expense. 

 
(b) Governmental and Zoning Approvals and Property Rights 
 At its expense, Customer shall (i) obtain and comply with all governmental 

permits, licenses, and zoning approvals required for use of each Site and of all 
Antenna Facilities; and (ii) obtain and maintain at all times during the term 
of this Master Lease all rights to property owned by third parties, if any, 
necessary for Customer to perform its obligations under this Master Lease or 
any Facility Lease.  Customer shall provide Bonneville with written evidence 
of such rights within 30 days of executing each Facility Lease. 

 
(c) No Property Right in Electric Facilities 

Neither the Master Lease nor any Facility Lease shall confer upon Customer 
any right, title, estate, interest, ownership, or possessory interest in the 
Electric Facilities. 

 
8. MAINTENANCE AND INSPECTIONS 
 

(a) Customer’s Maintenance Obligation 
At its expense, Customer shall at all times maintain in good working order 
and in a safe condition, and repair in the event of damage from vandalism or 
any other cause, all portions of the Antenna Facilities not attached to a BPA 
tower or other structure.  Customer shall keep clean and cleared of brush and 
debris all areas on which all Antenna Facilities not so attached are placed 
and all areas within six feet of all such Antenna Facilities.  If Customer has 
enclosed any portion of the Antenna Facilities with a fence or other enclosure, 
Customer shall keep clean and cleared of brush and debris the area within 
the fence or other enclosure and all areas within six feet thereof.  Customer 
shall comply with BPA’s Transmission System vegetation management 
program and shall maintain all landscaping and plantings that Customer 
installs.  Customer shall not apply any chemicals to the Site without written 
approval of BPA. 

 
(b) BPA’s Maintenance Obligation 

If BPA discovers that any portion of the Antenna Facilities that is attached to 
a BPA transmission tower or other structure is in need of maintenance or 
repair, or if Customer informs BPA that any such portion of the Antenna 
Facilities is in need of maintenance or repair, BPA shall maintain or repair 
such portion. BPA shall have no obligation to inspect the Antenna Facilities 
to determine whether they are in need of maintenance or repair.  In all cases 
of BPA maintenance or repair, BPA shall bear the cost of labor and Customer 
shall bear the cost of materials. 
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(c) BPA Inspection 

BPA has the right to inspect the Antenna Facilities at any time.  
 

9. CUSTOMER ACCESS TO SITES 
 
(a) Entry onto Site 

Except as provided in section 14(b), Customer has the right to enter a Site to 
exercise its rights and responsibilities under this Master Lease or any 
Facility Lease upon giving BPA 24 hours written notice that it intends to 
enter a Site and specifying the date and time of such entry; except that 
Bonneville has the right to require that Customer be accompanied, at 
Customer’s expense, by a BPA employee or BPA-certified safety watcher.  
BPA has the right to deny Customer permission to enter if (i) BPA is unable 
to arrange for a BPA employee or BPA-certified safety watcher to accompany 
Customer, or (ii) in BPA’s sole determination, entry by Customer at such date 
and time will interfere with BPA’s use of its property or right-of-way for its 
own communications needs or for the operation or maintenance of the 
Electric Facilities.  In case of emergency, Customer may enter a site on less 
than 24 hours notice if Customer contacts BPA and BPA authorizes entry.  
 

(b) Prohibition on Climbing Transmission Towers 
No employees, contractors, or other agents or representatives of Customer 
have the right to climb a BPA transmission tower under any circumstances.  
Customer has the right to climb other BPA structures if Customer has 
written approval of BPA and if a BPA-certified safety watcher is present. 

 
10. BILLING AND PAYMENT 
 

(a) Annual Fees and Decommissioning Fee 
 For each Site, Customer shall pay to BPA the annual fees and 

decommissioning fee specified in the applicable Facility Lease.  Customer 
shall make all payments through electronic transfer to BPA using procedures 
established by BPA.  Customer shall include in the description field for each 
transfer the BPA contract number for the Facility Lease, the invoice number, 
and the site number each Party has assigned to the Site for internal tracking 
purposes.  

 
(b) Costs for Design, Construction, Installation, and Upgrades of 

Antenna Facilities  
Costs and payment schedule for design, construction, installation, and 
Upgrades of Antenna Facilities shall be provided for in reimbursable 
agreement(s) between BPA and Customer. 
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(c) Late Payments 
In the case of any late payment, a late payment charge, equal to the higher 
of:  

 
(1) the Prime Rate (as reported in the Wall Street Journal or successor 

publication, in the first issue published during the month in which 
payment was due), plus 4 percent, divided by 365; or  
 

(2) the Prime Rate times 1.5, divided by 365;  
 

shall be applied each day to any unpaid balance.   
 

(d) Disputed Bills  
 
(1) If Customer disputes any portion of a fee, Customer shall note the 

amount in dispute on the invoice and return a copy of the invoice to 
BPA.  Customer shall pay the entire fee by the date specified on the 
invoice.  Unpaid amounts (including both disputed and undisputed 
amounts) are subject to the late payment charge provided above.  
Notice of a disputed charge on a bill does not constitute BPA’s 
agreement that a valid claim under contract law has been stated. 
 

(2) If the Parties agree, or if it is determined after dispute resolution, that 
Customer is entitled to a refund of any portion of the disputed 
amount, then BPA shall make such refund with simple interest 
computed from the date of receipt of the disputed payment to the date 
the refund is made.  The daily interest rate shall equal the Prime Rate 
(as reported in the Wall Street Journal or successor publication in the 
first issue published during the month in which payment was due) 
divided by 365. 

 
11. RADIO FREQUENCY SAFETY AND INTERFERENCE 
 

(a) Power System Operations 
Customer recognizes and acknowledges that one or more Sites may be 
adjacent to high-voltage Electric Facilities.  BPA shall not be liable to 
Customer for any interference with Customer’s use of the Site because of 
BPA’s operation and use of, or access to, the Electric Facilities in the course 
of providing electric service, including activities related to electric outages 
and emergencies.   
 

(b) Worker Exposure to Radio Frequency Fields 
Customer shall immediately cease all transmission from the Antenna 
Facilities at a Site when requested by BPA for the safety of BPA’s employees 
or contractors, and shall not resume transmission until notified by BPA that 
it can do so.  BPA shall not be liable to Customer for, or in breach of this 
Wireless Lease or any Facility Lease as a result of, any losses Customer 
suffers because it has ceased transmission.  Except in emergencies, BPA shall 
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use best efforts to provide Customer 24 hours advance notice of the need to 
cease transmission.  

 
(c) Interference with BPA’s Use of Site 

Customer shall not engage in any activity on or about a Site or use a Site in 
any way that materially interferes with access to or use of the Site by BPA or 
with the Electric Facilities.  Customer shall comply with all BPA 
requirements as they relate to security, safety, and reliability.  Upon 
notification by BPA that Customer’s activity on or use of the Site, including 
transmission from the Antenna Facilities, is interfering with BPA’s use of or 
access to the Site or with the Electric Facilities, Customer shall immediately 
cease such activity.  If BPA determines, in its sole discretion, that the 
interference cannot be eliminated, the Facility Lease for that Site shall 
terminate in accordance with section 13. 

  
(d) Physical or Radio Frequency Interference by BPA and Others  

After the execution date of any Facility Lease, BPA shall not permit a third 
party to install on BPA property any equipment that causes or will cause 
material interference with the operation of the Antenna Facilities installed or 
to be installed under such Facility Lease.   

 
(e) Radio Frequency Interference after Initial Installation of Customer’s  
 Antenna Facilities 

The Parties shall follow the following procedures if, after the Parties have 
completed construction and installation of the Antenna Facilities, the 
facilities of one Party cause radio frequency interference with the 
telecommunications of the other Party: 

  
(1) The Party whose facilities are causing the interference shall eliminate 

the interference to the other Party’s reasonable satisfaction within 24 
hours of receipt of written notice of such interference by the other 
Party. 

 
(2) If the first Party fails to eliminate interference with the other Party’s 

telecommunications within 24 hours of receipt of written notice, and 
the other Party determines, in its sole discretion, that the interference 
cannot be corrected, the first Party shall cease transmission 
immediately.  The other Party has the right to terminate the Facility 
Lease for the Site in accordance with section 13.   

 
(3) These procedures shall also apply if Customer’s facilities cause 

interference with the telecommunications of a third party that has 
executed a Master Lease and one or more facility leases with BPA.   

 
12. ENVIRONMENTAL COMPLIANCE AND HAZARDOUS SUBSTANCES 

 
(a) Compliance with Environmental Regulations 

BPA and Customer shall conduct their activities on each Site in compliance 
with all applicable local, state, and Federal statutes, regulations, and 
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ordinances pertaining to the environment and to cultural and natural 
resources.  Before the Parties execute a Facility Lease for any Site, Customer 
shall provide BPA in a timely manner all documents BPA has requested in 
order for BPA to perform an environmental and cultural review of the Site.  If, 
in order to perform its environmental and cultural review, BPA obtains 
documents or other information from a source other than Customer, Customer 
shall pay BPA’s costs of obtaining such documents or other information.  If 
BPA determines that environmental mitigation measures are necessary 
because of Customer’s intended use of the Site, BPA shall undertake such 
measures at Customer’s expense. 
 

(b) Prohibition of Hazardous Substances 
Customer shall not bring, store, or use Hazardous Substances at or on the 
Sites without prior written approval of BPA.  If BPA provides such approval, 
Customer shall handle, store, use, and dispose of such Hazardous Substances 
in compliance with applicable laws, regulations, and ordinances.  Customer 
shall notify BPA immediately of any release of Hazardous Substances that is 
required to be reported to any governmental body under any environmental 
law or regulation.  In the event of any release of Hazardous Substances, 
Customer shall take immediate action to mitigate contamination caused by 
such release and to prevent the further release of Hazardous Substances. 

 
(c) Definition of Hazardous Substances 

Hazardous Substance(s) means all materials that are (1) a hazardous waste 
as defined by the Resource Conservation and Recovery Act; (2) a hazardous 
substance as defined in the Comprehensive Environmental Response, 
Compensation, and Liability Act; (3) a substance regulated by the Toxic 
Substances Control Act or the Federal Insecticide, Fungicide, and 
Rodenticide Act; or (4) a hazardous chemical under the Emergency Planning 
and Community Right-To-Know Act. 

 
(d) Indemnification for Hazardous Substances 

Customer and BPA shall indemnify and hold the other Party harmless from 
any and all claims, damages, fines, judgments, penalties, costs, liabilities or 
losses arising from or due to the existence or discovery of any Hazardous 
Substance at or on a Site if the first Party or its agent, contractor, employees, 
or invitees brought the Hazardous Substance to the Site.  This indemnity shall 
include, without limitation, any and all costs due to Hazardous Substances 
that, because of Customer’s or BPA’s activity, flow, diffuse, migrate, or 
percolate into, onto, or under the Site, or from the Site to neighboring property 
or groundwater, and costs incurred in connection with any investigation of 
Site conditions or any cleanup, remediation, removal, or restoration work 
required by any governmental authority. 
 

(e) Expiration of Lease 
The provisions of this section shall survive the expiration or termination of 
this Master Lease and any Facility Lease. 
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13. TERMINATION 
 

(a) Termination of Facility Lease 
 A Facility Lease may be terminated only as follows: 
 

(1) by BPA under section 11(c) or 19(c); or 
 
(2) by either Party under section 11(e). 
 

 (b) Refund of Charges 
 In the event of termination of a Facility Lease under this section, other than 

a termination because of a breach by Customer, BPA shall refund to 
Customer any prepaid charges, prorated as of the termination date.   

 
14. DECOMMISSIONING 
  

(a) Removal of Antenna Facilities and Restoration of Site  
Within 60 days after termination of a Facility Lease or expiration of such 
lease without further renewal, Customer shall remove from the Site all 
portions of the Antenna Facilities that are not attached to a BPA tower or 
other structure (except as directed by BPA to leave any portion of the 
Antenna Facilities because, in BPA’s sole judgment, removal would damage 
the Site) and shall restore the Site to the condition it was in before execution 
of the Facility Lease.  Customer shall be considered to have fulfilled its 
responsibility to restore the Site only after BPA certifies in writing that the 
Site has been restored to its prior condition.  If BPA reasonably determines 
that the Site has not been fully restored, BPA shall notify Customer of the 
work that must be done to fully restore the Site and Customer shall perform 
such work within 30 days of such notice. 
 

(b) Customer’s Entry onto Site for Decommissioning 
Customer shall provide BPA seven days’ written notice stating the date and 
time it intends to enter the Site for removal of Antenna Facilities or 
restoration of the Site.  If BPA is unable to have a BPA employee or BPA-
certified safety watcher present at the Site at such date and time, BPA has 
the right to require Customer to remove the Antenna Facilities or perform 
restoration of the Site at another date and time at which BPA can have a 
BPA employee or BPA-certified safety watcher present.   
 

(c) Removal of Facilities Attached to BPA Structures 
 At any time of its choosing after termination of a Facility Lease or expiration 

without further renewal, BPA may remove and dispose of all portions of the 
Antenna Facilities attached to a tower or other BPA structure at customer 
expense. 
 

(d) Removal of Antenna Facilities if Customer Fails To Do So 
If, within 60 days after the termination of a Facility Lease or expiration 
without further renewal, Customer fails to remove any portion of the 
Antenna Facilities not attached to a BPA tower or other structure, BPA has 
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the right to remove and dispose of all such Antenna Facilities at Customer’s 
expense, and will have no liability to Customer for such removal. 

 
15. TAXES AND FEES 
 

(a) Customer Taxes 
 Customer shall pay all fees, licenses, and taxes, including but not limited to 

all personal property taxes assessed on, or any portion thereof attributable to, 
the Antenna Facilities and Customer’s construction, operation, and 
maintenance thereof. 

 
(b) Liens and Encumbrances 
 Customer shall keep all Antenna Facilities free from any liens and 

encumbrances arising from its performance of this Master Lease or any 
Facility Lease.  BPA shall have the right, but not the obligation, to pay all 
amounts due and discharge any such lien or encumbrance upon 30 days’ 
written notice to Customer.  If BPA causes such liens or encumbrances to be 
discharged, upon demand Customer shall reimburse BPA for all amounts 
paid together with interest at the rate stated in section 10(c) for interest on 
late payments, accruing from the date that BPA makes payment discharging 
such liens or encumbrances until the date BPA receives reimbursement from 
Customer. 

 
16. INSURANCE 

 
(a) General 
 At all times during the term of this Master Lease, Customer, at its expense, 

shall provide and maintain the insurance specified by this section.  Unless 
Customer elects to self-insure, it shall obtain all insurance policies from 
companies that hold a current policyholders’ alphabetic and financial size 
category rating of not less than A:X according to Best’s Insurance Reports. 

 
(b) Evidence Required 
 On the effective date of this Master Lease, unless Customer elects to self-

insure Customer shall provide BPA with a certificate of insurance, including 
copies of all required endorsements, executed by an authorized representative 
of the insurer(s) evidencing that Customer’s insurance complies with this 
section.  If Customer is self-insured, Customer shall provide documentation to 
BPA describing the coverage and the limits included in the self-insurance 
program and a statement that Customer’s self-insurance program complies 
with this section. 

 
(c) Notice of Cancellation, Reduction, or Material Change in Coverage 
 Customer shall ensure that all insurance policies are endorsed to provide BPA 

with 30 days’ written notice of any cancellation, reduction, or material change 
in coverage.  If insurance coverage is due to be canceled, reduced, or materially 
changed, no later than 30 days before the effective date of such cancellation, 
reduction, or material change Customer shall obtain from another company 
that satisfies the requirements of section 16(a) the coverage required under 
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this section and shall provide to BPA documentation evidencing such coverage.  
To the extent not caused by BPA’s negligence or willful misconduct, Customer 
shall be responsible for the costs of any damage, liability, or injury occurring 
during such cancellation, reduction, or material change in insurance coverage 
which is not otherwise covered by insurance. 

 
(d) Insurance Required 

 
(1) Liability 
 Commercial general liability insurance for bodily injury 

(including death) and property damage with limits of not less than 
$5 million per occurrence and in the aggregate.  
 
(A) Coverage included shall be: 

 
(i) Sites and operations; 
(ii) broad form property damage; 
(iii) products and completed operations; 
(iv) blanket contractual liability; 
(v) personal injury liability; 
(vi) cross-liability and severability of interests; and 
(vii) independent contractors liability. 

 
(B) Coverage shall be endorsed to include the following: 

 
(i) inclusion of Customer, its officers, representatives, 

agents, and employees as additional insureds as respects 
services or operations in connection with this Master 
Lease; and 

(ii) stipulation that the insurance is primary insurance with 
respect to Customer’s sole negligence only and that no 
insurance or self-insurance of BPA will be called upon to 
contribute to a loss. 

 
(2) Business Automobile Liability Insurance 
 Business Automobile Liability Insurance for bodily injury 

(including death) and property damage with limits of not less than 
$2 million combined single limit per occurrence to all owned, non-
owned, and hired vehicles. 

 
(3) Workers’ Compensation/Employer’s Liability Insurance 
 Statutory Workers’ Compensation and Employer’s Liability Insurance 

of not less than $1 million per occurrence for all employees engaged in 
services or operations under this Master Lease.  The policy shall include 
broad form all-States/other States coverage. 

 
(e) No Limitation of Liability 

The foregoing insurance requirements are not intended to and shall not in any 
manner limit or qualify the liabilities and obligations otherwise assumed by 
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Customer pursuant to this Master Lease, including, but not limited to, the 
provisions concerning indemnification. 

 
17. QUIET ENJOYMENT, TITLE, AND AUTHORITY 
 

(a) BPA Covenants and Warranties 
 BPA covenants and warrants that:  (1) it has full right, power, and authority 

to execute this Master Lease and each Facility Lease and has the power to 
grant all rights hereunder and thereunder; (2) it has either a fee, easement, 
or leasehold interest in the Site, and (3) its execution and performance of this 
Master Lease and each Facility Lease will not violate any laws, ordinances or 
covenants, or the provisions of any easement, mortgage, lease, or other 
agreement or interest binding on BPA. 

 
(b) Customer Covenants and Warranties 
 Customer covenants and warrants that it has full right, power, and authority 

to execute this Master Lease and each Facility Lease and that the execution 
and performance thereof will not violate any laws, ordinances, or covenants, 
or the provisions of any agreement binding on Customer.   

 
18. ASSIGNMENT AND SUBLEASING 
 

(a) Prohibition of Certain Assignments by Customer 
 Customer has the right to assign this Masters Lease or any Facility Lease, or 

any of its rights with respect thereto, only upon written consent of BPA, 
which shall not be unreasonably withheld, except that Customer may assign 
this Master Lease and any Facility Lease without consent of BPA to any 
parent, subsidiary, or affiliate of Customer or to any entity that is merged or 
consolidated with Customer or that purchases a majority or controlling 
interest in the ownership or assets of Customer, or controls, is controlled by 
or is under common control with Customer, provided that such entity 
assumes in writing without limitation this Master Lease and each applicable 
Facility Lease and provides evidence of such assumption in writing to BPA.   

 
(b) Assignment for Purposes of Security Interest 
 Notwithstanding paragraph (a) of this section, Customer may, upon written 

notice to BPA, mortgage or grant a security interest in this Master Lease or 
any Facility Lease or any Antenna Facilities and may collaterally assign this 
Master Lease or any Facility Lease to any mortgagees or holders of security 
interests, including their successors or assigns (hereinafter collectively 
referred to as “Mortgagees”), provided such Mortgagees agree to be bound by 
the terms and provisions of this Master Lease.  BPA agrees to notify 
Mortgagees of any breach by Customer and to give Mortgagees the same 
right to cure any breach as Customer.  The cure period for any Mortgagee 
shall not be less than 30 days after receipt of the notice provided under 
section 19(b) of this Master Lease. 
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(c) Assignment by BPA 
 BPA may assign this Master Lease, any Facility Lease, or its rights to any 

Site without the consent of Customer. 
 

19. BANKRUPTCY, RIGHT TO CURE, AND NONPAYMENT 
 

(a) Customer’s Bankruptcy 
 Customer shall be in breach of the Master Lease if Customer files a petition 

for bankruptcy under United States Bankruptcy Code.  In such event 
Customer shall notify BPA under Bankruptcy Code 11 USCS §§ 102(1), 
363(b), and 1109(b).  

 
(b) Right to Cure 

A breaching Party shall have the right to cure any breach under this Master 
Lease other than non-payment within 30 days after the receipt by the non-
breaching Party of written notice of such breach.   

  
(c) BPA Remedy for Non-Payment 

BPA may terminate a Facility Lease if Customer has not paid any fee in full 
within 30 days after it is due. 

 
20. MISCELLANEOUS 

 
(a) Entire Agreement 

This Master Lease, along with all Facility Leases, constitutes the entire 
agreement between the Parties.  It supersedes all previous communications, 
representations, or contracts, either written or oral, which purport to describe 
or embody the subject matter of this Master Lease.   

 
(b) Confidentiality 

If any information or documents furnished by one Party to the other Party 
are confidential or proprietary and are conspicuously marked as such, the 
receiving Party shall take reasonable steps to protect against the 
unauthorized use or disclosure of such information or documents; provided 
that this section shall not apply to information or documents in the public 
domain and provided further that BPA may release any such information to 
comply with Federal law, including the Freedom of Information Act, 5 U.S.C. 
§ 552. 
 

(c) No Third Party Beneficiaries 
This Master Lease and all Facility Leases are made and entered into for the 
sole benefit of the Parties, and the Parties intend that no other person or 
entity shall be a direct or indirect beneficiary of this Master Lease or any 
Facility Lease. 
 

(d) Signatures 
The signatories represent that they are authorized to enter into this Master 
Lease and all Facility Leases on behalf of the Party for which they sign. 
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(e) Waivers 

No waiver of any provision or breach of this Master Lease or any Facility 
Lease shall be effective unless such waiver is in writing and signed by the 
waiving Party, and any such waiver shall not be deemed a waiver of any 
other provision of this Master Lease or any Facility Lease or any other breach 
of this Master Lease or any Facility Lease.   

 
(f) Construction in Accord with Federal Law 
 This Master Lease and all Facility Leases shall be construed in accordance 

with Federal law. 
 

21. UNCONTROLLABLE FORCES 
 

(a) Prevention of Performance by Uncontrollable Forces 
 As used in this Master Lease, the term “Uncontrollable Forces” means acts of 

God including but not limited to earthquakes, fires, floods, windstorms, 
landslides, and ice storms; strikes, lockouts, labor troubles, and acts of the 
public enemy; acts of vandalism, failure of power, riots, insurrection, war, 
epidemics, and civil disturbances; explosions; train derailments; breakdown 
or failure of machinery or facilities, and accidents to machinery or equipment.  
If a Party is delayed in or prevented from the performance required under 
this Master Lease or any Facility Lease by reason of Uncontrollable Forces, 
such Party shall give notice and full particulars of such Uncontrollable Forces 
in writing to the other Party within five days after the occurrence of the 
Uncontrollable Forces event, cause, or condition.  The Party claiming 
Uncontrollable Forces shall use reasonable efforts to remedy the effects of 
such Uncontrollable Forces within 90 days from the date of notice of such 
Uncontrollable Forces.  The period for the performance of any obligation 
under this Master Lease or any Facility lease shall be extended for the period 
of such delay.  Neither Party shall be liable under this Master Lease or any 
Facility Lease for, or be considered to be in breach of, this Master Lease or 
any Facility Lease on account of any delay in or failure of performance due to 
Uncontrollable Forces. 

 
(b) Charges During Uncontrollable Forces Event 

All charges shall continue to accrue during periods of Uncontrollable Forces, 
except that if BPA is unable to perform due to an event of Uncontrollable 
Forces and is unable to remedy the effects of such Uncontrollable Forces 
within 30 days of such Uncontrollable Forces event, accrual of all charges and 
Customer’s obligation to pay accrued charges shall be suspended until BPA 
remedies such effects.  
 

22. DISPUTE RESOLUTION 
 Pending resolution of a disputed matter, the Parties shall continue performance of 

their respective obligations hereunder, provided that neither Party shall be required 
to take any action pending such resolution which it has been advised by counsel, or 
which it reasonably believes, is unlawful or in violation of any permit or license.  The 
Parties shall attempt in good faith to resolve any dispute by agreement.  If the 
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Parties are unable to resolve a dispute, either Party may pursue any remedies 
available to it by law. 

 
23.      SIGNATURES 

The Parties have caused this Agreement to be executed as of the date both Parties 
have signed this Agreement. 

 
 
 
NEW CINGULAR WIRELESS PCS, LLC UNITED STATES OF AMERICA 
 Department of Energy 
 Bonneville Power Administration 
 
     
By: /S/  DANIEL MIKULAK III  By: Kenneth H. Johnston 
     
Name: Daniel Mikulak III  Name: /S/  KENNETH H JOHNSTON 
Print/Type   Print/Type  

Title: Director Real Estate & Const  Title: Wireless Program Manager 
     
Date: 26 Feb 2010  Date: 3/1/2010 
 
SZoller:jmb:6261:2/22/2010 (W:\TMC\CT\New Cingular Wireless PCS, LLC\Contracts (Final)\14723_New Cingular 
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EXHIBIT A 
 

NOTICES 
 
 
1. Notices 

All notices under this Agreement shall be properly given only if made in writing on 
letterhead and personally delivered; mailed by overnight delivery service; or mailed 
by certified mail, return receipt requested, postage prepaid. 

 
Such notices shall be effective on the date of receipt.  If any such notice is not 
received or cannot be delivered due to a change in the address of the receiving Party 
of which notice was not previously given to the sending Party or due to a refusal to 
accept by the receiving Party, such notice shall be effective on the date delivery is 
attempted. 

 
If to the Customer:         If to Bonneville: 

 
New Cingular Wireless PCS, LLC 
12555 Cingular Way, Suite 130 
Alpharetta, GA  30004 
Attention:  Network Real Estate 
Administration 
Phone: (877) 231-5447 
Fax: (866) 597-4994 
 
cc: 
New Cingular Wireless PCS, LLC 
Attn: AT&T Legal Department 
PO Box 97061 
Redmond, WA  98073-9761 
Phone:  (425) 580-7009 
Fax:  (425) 580-9832 
 
If by Overnight Delivery Service: 
New Cingular Wireless PCS, LLC 
Attn: AT&T Legal Department 
16331 NE 72nd Way 
Redmond, WA  98052-7827 
Phone:  (425) 580-7009 
Fax:  (425) 580-9832 

Attention:  Transmission Account 
Executive for New Cingular Wireless 
PCS, LLC – TSE/TPP-2 

Phone: (360) 619-6009 
Fax:    (360) 619-6940 

If by First Class Mail: 

Bonneville Power Administration 
P.O. Box 61409 
Vancouver, WA  98666-1409 
 
If by Overnight Delivery Service: 
Bonneville Power Administration – 
TSE/TPP-2 
7500 NE 41st Street, Suite 130 
Vancouver, WA  98662-7905 

 
2. Either Party may change its address for notice by giving the other Party written 

notice of such change in accordance with this exhibit. 
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Contracts No. 97TX-30017, 96MS-95361,
00TX-10369 and.10TX-14723

MEMORANDUM OF AGREEMENT

executed by the

BONNEVILLE POWER ADMINISTRATION

and

NEW CINGULAR WIRELESS PCS, LLC

This Me orandum ofAgreement (Agreement) is executed by the UNITED STATES OF
AMERICA, De artment of Energy, actIng by and through the BONNEVILLE POWER
ADMINISTRA ION (BPA) and New Cingular Wireless PCS, LLC (AT&T). AT&T and BPA are
sometimes refe ed to individually as "Party," and collectively as "Parties" as the context
suggests below.

This A eement memorializes the termination by the Parties of Master Lease
Agreements nu bered 97TX-30017, 96MS-95361 and 00TX-10369 and the transfer of all 42
Facility Lease greements (FLAs) held under these agreements to the new Master Lease
Agreement nu ber 10TX-14723.

1. ANNU LEASE PERIOD
The Par ies agree that the annual lease period for all FLAs under Master Lease
Agreem nt number 10TX-14723is hereby amended to be April 1- March 31, and that all
new F s will also have annual lease periods ofApril 1- March 31.

2. EXHffi TS
a) Leas Payment Due April 1, 2010
b) Futu e Lease Payments Due for All Current Sites

3. EFFEC WE DATE
This A eement shall take effect on the date executed by the Parties.

4. SIGNA URES
The Pa ies have caused this Agreement to be executed as of the date both Parties have
signed t .s Agreement.

NEW CING WIRELESS PCS, LLC UNITED STATES OF AMERICA
Department of Energy
Bonneville Power Administration

By: • By: l~
Name: Name: Kenneth H. Johnston
(Print I Type) (Print I Type)
Title: Title: Wireless Program Manager

Date: Fm3 ;;},O IODate: 3( \ 1_.UJ__ \_O _

SZoller:jmb:6261:212 2010 (W:\TMC\CT\New Cingular Wireless PCS, LLC\Contracts (Final)\30017953611036914723 MOA
FINAL. doc)
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Amended Contract No.1
Contract No. 96MS-95361

MASTER LEASE AGREEMENT

(Multiple Sites)

executed by the

UNITED STATES OF AMERICA

DEPARTMENT OF ENERGY
acting by and through the

BONNEVILLE POWER ADMINISTRATION

and

GTE WIRELESS OF THE PACIFIC INCORPORATED
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THIS AMENDATORY AGREEMENT NO.1 EXECUTED April 20, 1998, OF THE

MASTER LEASE AGREEMENT ("Master Lease"), executed August 21, 1996, by the

UNITED STATES OF AMERICA (Government), Department of Energy, acting by and

through the BONNEVILLE POWER ADMINISTRATION ("BPA"), and GTE Wireless of the

Pacific Incorporated ("GTE"), a Delaware corporation, each of which may be referred to

herein individually as a "Party" and collectively as the "Parties."

WITNESSETH:

In consideration of the mutual covenants contained in this Lease and other good and

valuable consideration, the receipt and sufficiency of which is hereby acknowledged, BPA
and GTE hereby agree as follows:

1. DEFINITIONS

The terms below are defmed as used in, and for the purposes of, this Agreement.

(a) "Access" shall mean GTE's ability to reach its facilities to, from, across, and
over BPA's Site, as described in section 5.

(b) "Activation Date" shall mean the date on which GTE has completed the

construction of the installation and Antenna Facilities, and on which the

Annual Charge shall commence as described in section 7.

(c) "Annual Charge" shall mean the total charge due each year for the Site
described in a single Facilities Lease.
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(d) "Antenna Facilities" shall mean the unmanned wireless communications

system which may consist of antennas, cables, equipment cabinets, and

related equipment and facilities, and such additional equipment or

Improvements necessary for transmission and reception of unmanned

wireless communications on the Sites. This may, but not necessarily, include

utility lines, telephone lines, and emergency backup generators, to be

determined in the Facilities Lease agreement.

(e) "Commencement Date" shall mean the date GTE initiates installation of

equipment and Improvements necessary for transmission and reception of

unmanned wireless communications on the Site.

(1) "Commercial Account Plan" shall mean a plan that aggregates air-time

minutes across phones by account as described in section 8.

(g) "Commitment Fee" shall mean a one-time, up front fee as described in
section 7.

(h) "Electric Facilities" shall mean the Site and any equipment at a Site enabling

BPA to fulfill its commitment to provide electric service to its customers.

(i) "Facilities Lease" shall mean a separate document under this Master Lease

representing the agreement of the Parties at each Site for the lease of such
Site as described in section 2.

G) "Fee-Owned Site" shall mean a Site which BPA owns absolute and without

limitation including all rights of possession, control, use, and disposition.

(k) "Governmental and Zoning Approvals" shall mean all necessary local, county,

State, or Federal licenses, permits, or other approvals required for GTE's

installation, operation, and maintenance of the Antenna Facilities.
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(I) "Improvements" shall mean upgrade or change to existing equipment or new

construction or installation of equipment by BPA, when requested by GTE, at

certain locations described in each Facilities Lease.

(m) "Interest Rate" shall mean an interest charge of one twentieth percent

(0.05 percent) applied daily to the unpaid balance until such time as the
unpaid amount is paid in full.

(n) "Master Lease" shall mean this Master Agreement containing general terms
and conditions.

(0) "Non-Fee-Owned Site" shall mean a Site in which BPA has a nonpossessory

right or privilege to use the land of another for a certain purpose through a

permit, lease, easement, or Memorandum of Understanding.

(p) "Permitted Use" shall mean the specific use granted by BPA to GTE as
described in section 5(a).

(q) "Process Fee" shall mean a one-time, upfront fee as described in section 7.

(r) "Site" shall mean the location ofAntenna Facilities and/or Improvements

that exist or are to be constructed for use by GTE, including, but not limited

to transmission line towers, communication tower sites, substation sites, and
raw land.

(s) "Site Escort Service Fee" shall mean the fee charged by BPA to accompany

GTE, when necessary, to any substation or communication tower faciltites as
described in Exhibit B.

(t) "Target Date" shall mean the date stated in the Facilities Lease for

completion of construction which was not completed at the time of execution
of the Facilities Lease.
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2. LEASE DESCRIPTION

(a) Master Lease

This Master Lease grants permission for the lease of space at certain BPA

locations described in each Facilities Lease to be leased to GTE for the

installation, operation, and maintenance of GTE's wireless communications

equipment. This Master Lease contains the basic terms and conditions upon

which all or portions of certain Improvements constructed, or to be

constructed by BPA at GTE's request, will be leased by BPA to GTE in
accordance with each Facilities Lease.

(b) Facilities Lease

The Facilities Lease shall describe the Site, its location, Improvements,

GTE's Antenna Facilities, GTE's and BPA roles and responsibilities for

payment of charges, and other applicable specific terms and conditions. The

Facilities Lease shall be substantially in the form of Exhibit A, incorporate

all terms and conditions of this Master Lease by reference, and shall govenl

in case of a conflict between the Facilities Lease and the Master Lease.

3. TERM

(a) Master Lease

(1) This Master Lease shall commence upon execution by the Parties and

shall expire at midnight on the day after the latest expiration date to

occur under any Facilities Lease. Unless terminated pursuant to

section 12 of this Agreement, in no event shall this Master Lease

terminate so long as any Facilities Lease remains in full force and
effect.

(2) At the expiration of the Agreement, any obligations incurred

hereunder shall remain in effect until satisfied.

5 Contract No. 96MS-95361



(b) Facilities Lease

(1) Upon agreement of the Parties as to each Site for the lease ofAntenna

Facilities, the Parties shall execute a Facilities Lease. Each Facilities

Lease shall commence upon the earlier of either: (A) 30 calendar days

after delivery of the Antenna Facilities to GTE by BPA; or (B) the

Commencement Date as dermed in section 1(e).

(2) The initial term of each Facilities Lease shall be 5 years in length

with an option to renew, as further dermed in section 3(c).

(c) Renewal Term

(1) The Renewal Term shall be each offour additional 5-year terms

which, upon agreement of the Parties, may be used to extend each
Facilities Lease.

(2) GTE shall notify BPA in writing of GTE's intention to renew a

Facilities Lease at least 60 calendar days prior to the expiration ofthe

initial term or any Renewal Term; provided, however, that GTE's

failure to so notify BPA shall be deemed an exercise of its renewal
right for the next term.

(3) The terms and conditions of the Facilities Lease and the Master Lease

applicable to the initial term, including the Annual Charge, may only

be modified or renegotiated at the time of extension upon agreement
by the Parties.

(4) If GTE remains at the Site upon expiration ofthe initial term or any

Renewal Term of a Facilities Lease, after GTE has notified BPA of its

intent not to renew any Renewal Term, BPA shall either: (A) deem
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such possession a year-to-year tenancy under the terms and conditions

of this Master Lease and the Facilities Lease pertaining to such Site;

or (B) require GTE to vacate the Site within 30 days. In the event

that BPA allows a year-to-year tenancy, the Annual Charges may be

adjusted upward in accordance with section 7(e).

(5) Before terminating a year-to-year tenancy as described in section 4

above, BPA shall give GTE at least 90 calendar days notice of such

termination prior to the start of the year of termination.

4. EXHIBITS

Exhibits A through D are hereby incorporated and made a part of this Agreement.

Amendments to this Master Lease, any Facilities Lease or Exhibits thereto shall be
made by mutual agreement of the Parties in writing.

5. USE, ZONING, AND ACCESS

(a) Permitted Use

GTE's use of any leased Site shall be specifically restricted to the installation,

operation, replacement, and maintenance of the Antenna Facilities. All

activities and operations undertaken by GTE in, on, and about the Site shall

be lawful and in compliance with all Federal Communications Commission

(FCC) requirements. When necessary, BPA agrees to cooperate with GTE in

obtaining any required Governmental and Zoning Approvals.

(b) Zoning

For any Fee-Owned Site, BPA shall obtain all required zoning approvals for

the construction of the Improvements and the operation of the Antenna
Facilities.
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(c) Access

(1) GTE, its agents, and other representatives shall have the right to

enter upon the subject Site to inspect, examine, sample, and conduct

all engineering tests or studies of the Site and Improvements,

necessary to apply for and obtain all governmental and zoning

approvals and to determine the feasibility and suitability of the Site

for GTE's use, all at GTE's expense. GTE's Access to any Site will be

specifically described in each Facilities Lease.

(2) For the term of any Facilities Lease on a Fee-Owned Site, BPA shall

grant to GTE, Access to the Site. If on a Non-Fee-Owned Site, GTE

may be responsible for acquiring from the property owner any

additional easement rights which may be necessary to allow GTE to

utilize the Site for any Antenna Facilities. BPA will provide GTE with

a copy of BPA's easement for any Site to enable GTE to determine the

need for an additional easement, and will provide reasonable

assistance to GTE in obtaining such an easement. To the extent BPA

has knowledge of any limitation or planned limitation on Access to the

Site, BPA agrees to provide GTE with written notice (in advance of

such limitation to the extent possible) of any limitation on Access,

provided that in an emergency BPA shall not be obligated to provide

such notice. BPA and GTE agree to reasonably cooperate with one

another and with the electrical and/or telephone company to minimize
any restricted Access to any Site.

(3) The following provisions shall govern Access to the Site by GTE unless

otherwise modified in the applicable Facilities Lease:

(A) Access for construction, routine maintenance, repair, and other

non-emergency visits to any substation or communications

tower facility or transmission structure shall be during normal

business hours (Monday through Saturday, 7 a.m. to 7 p.m.),
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upon 24 hours advance notice to BPA to enable GTE to arrange

for an escort to the Site. The requirement for escort service

shall be determined in each Facilities Lease. Notwithstanding,

should GTE secure any outside access and/or utility easements

to any substation, communications tower, or transmission

tower, then GTE shall have free and unrestricted access to its

BTS cabinets for routine maintenance, repair and/or removal.

(B) In the event of an emergency, GTE may Access the Site

24 hours per day, 7 days per week, escorted by BPA as

arranged using an emergency number, and thereafter

pursuant to the Escort Schedule associated with any

substation or communications tower facility or transmission

structure set out in the Facilities Lease. Notwithstanding,

should GTE secure any outside access and/or utility easements

to any substation, communications tower, or transmission

tower, then GTE shall have free and unrestricted access to its

BTS cabinets for routine maintenance, repair and/or removal.

(C) Access to the Site may be by foot or motor vehicle, including
trucks.

(D) Access to the Site shall be subject to such reasonable conditions

as may be imposed by BPA from time to time with 10 business
days notice to GTE.

(E) Access by GTE to the Site is secondary to BPA's emergency

power system operations and maintenance at the Site.

(4) GTE acknowledges that the foregoing Access rights are subject to any

limitations or restrictions on Access imposed upon BPA (and therefore

upon GTE) by the landlord under any underlying easement relating to
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a particular Site. GTE agrees to abide by such limitations or

restrictions provided that GTE has been given a copy of the

underlying easement or has been notified by BPA of such limitations
and restrictions.

(5) BPA may escort GTE to the Site for investigation, construction, and

routine maintenance and repair, pursuant to the Escort Schedule, and

for a Site Escort Service Fee as dermed in Exhibit B of this Master

Lease. Notwithstanding, should GTE secure any outside access andJor

utility easements to any substation, communications tower, or

transmission tower, then GTE shall have free and unrestricted access

to its BTS cabinets for routine maintenance, repair andJor removal.

(6) Neither the Master Agreement nor the Facilities Leases shall confer

upon GTE any right, title, estate, interest, ownership, or possessory

interest in the Site, or other Improvements owned by BPA except as
provided herein or in the Facilities Lease(s).

6. INTERFERENCE

GTE recognizes and acknowledges that the Sites and Improvements may be

adjacent to Electric Facilities. GTE hereby agrees and acknowledges that BPA's

Access to and use of the Electric Facilities in the normal course of providing electric

service, including activities related to electric outages and emergencies of whatever

type and however caused, shall not constitute an impermissible interference with

GTE's use of the Site and that BPA shall not be liable to GTE as a result of any
interference in any way arising from such use.

(a) Interference By GTE

(1) GTE, its licensees, employees, invitees, contractors, or agents shall not

engage in any activity on or about a Site, or the Improvements

thereon, in any way that interferes with Access to and use of the
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Electric Facilities by: (A)BPA; or (B) other lessees, existing or future,

in the normal course of providing electric service, or which

compromises the security and integrity of the Electric Facilities.

(2) GTE shall be required to meet all reasonable requirements related to

security, quality, installations, interference, site appearance, and any

other safety and reliability requirements identified by BPA in the

Facilities Lease or any subsequent safety standards established by
BPA and provided in writing to GTE.

(b) Interference By BPA

(1) BPA, its other tenants, licensees, employees, invitees, contractors, or

agents shall not engage in any activity on or about a Site or use the

Site or Improvements thereon, in any way which interferes with

GTE's Permitted Use and Access to the Site.

(2) BPA shall not permit the installation of any future equipment which

results in technical interference problems with GTE's then existing
equipment.

(c) Remedies Due to Interference

(1) GTE shall resolve technical interference problems to BPA's reasonable

satisfaction with any equipment located at the Site on the

Commencement Date of any Facilities Lease or any equipment that

becomes attached to the Site at any future date when GTE adds
additional equipment to the Site.

(2) Elimination of interference shall be accomplished first by modification

of GTE's equipment and then, if not corrected, by modification of
BPA's equipment at the expense of GTE.
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(3) If radio frequency interference results from GTE's operations on a

Site, BPA may order corrective measures to be taken immediately and

interference eliminated within 5 business days from receipt of notice.

In the event that radio frequency interference should result from

GTE's installation or operation of the Antenna Facility, or other

actions by GTE render BPA's equipment unusable for the operations,

control, and protection of the power system, GTE shall be responsible

for immediately ceasing such operations or actions, and eliminating

the interference to the satisfaction ofBPA before resuming operation.

GTE will assume all costs of the corrective measures needed to

eliminate any radio frequency interference to BPA's operations arising

from GTE's operations or modify it to the satisfaction of BPA.

(4) In the event that BPA determines that an existing incompatibility

between BPA's and GTE's radio systems cannot be corrected, GTE

shall cease transmitting operations immediately. The Facilities Lease

shall cease and terminate in 30 days. Notwithstanding anything to

the contrary contained within this Master Lease, GTE shall not be

responsible for remedying any radio frequency interference arising

from BPA's failure to operate its equipment per the manufacturer's

instructions, or in the radio frequency band licensed to BPA by the

National Telecommunication and Information Administration (NTIA).

BPA shall be responsible for resolving such interference problems to

be in compliance with allowable NTIA radio frequency bands.
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7. FEES AND CHARGES

(a) Process Fee

GTE shall submit a Process Fee of $400 per Site to begiu the iuitial

iuvestigation as to the availability of the Site, and to put a placehold on the

specific Site identified. This fee is not refundable.

(b) Commitment Fee

Withiu 30 calendar days after the execution of each Facilities Lease, GTE

shall pay to BPA the appropriate Commitment Fee as specified iu Exhibit B.

Except as specifically provided iu section 12, the Commitment Fee shall be

nonrefundable and shall not be applied as an offset to Annual Charges or any
other payment due hereunder.

(c) Annual Charge

The Annual Charge for each Site shall be paid to BPA iu accordance with the

schedule set forth iu the attached Exhibit A, and based on the sum of the

established fees iu Exhibit B for each Facilities Lease. The Annual Charge

shall commence on the Activation Date, which will be the earlier of:

(1) 30 calendar days after the issuance of permission to iustall GTE's

equipment; or (2) the first day of the month followiug the Commencement

Date. Except as provided iu section D below, the Annual Charge shall be

payable 30 calendar days after receipt of a written iuvoice (Payment Date) to

BPA at BPA's address iu section 17 hereof. Payments not received by BPA

when due shall bear an iuterest at the Interest Rate. Late payments shall be

collected pursuant to the Debt Collection Act of 1982, Pub. L. No. 97-365.

(d) Escalation of Annual Charge

Upon the commencement of any Renewal Term, and throughout its entirety,

the annual Rent for each Renewal Term shall iucrease by twenty percent

(20%) over the annual rent paid for the immediately precediug Term.
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8. OTHER CONSIDERATION

In addition to the Annual Charge for each Facilities Lease, GTE shall provide

wireless services to BPA under the terms of GTE's customary usage agreement;

GTE will provide an annual fee of $2,340 per site for credit for services provided

associated three standard handsets with $65 of airtime credit per month per site.

9. IMPROVEMENTS

(a) In the event that construction of Improvements related to a Facilities Lease

is not completed at the time of execution of the Facilities Lease, a Target

Date for completion shall be set out in the Facilities Lease. As Soon as

practicable, GTE shall provide to BPA a copy of its plans for construction of

the Improvements, and a schedule for completion of construction by the

Target Date for BPA's review and approval, which approval shall not be

unreasonably withheld or delayed. Mter approval by BPA, GTE may not

make material changes to such plans or schedule without the approval of

BPA, which approval shall not be unreasonably withheld or delayed.

Construction or modification of BPA's existing transmission or microwave

structures will be at BPA's expense, in a good and workmanlike manner, and

in accordance with applicable construction codes. Except for BPA's gross

negligence or willful act, failure of BPA to meet the construction schedule

shall not be considered a default under this Master Lease or any Facilities

Lease. In addition, the Master Lease or any Facilities Lease shall not be void

or voidable nor shall BPA be liable to GTE for any loss or damage of any type

or kind resulting from a failure to meet the construction schedule; provided,

however, that ifGTE is unable to complete the construction of the

Improvements within 30 calendar days after the Target Date, GTE shall be

refunded its Commitment Fee for that site; provided that such delay is'not

the result of items covered under Paragraph 25, unforeseen emergencies or

other power outages which are not the result of BPA's negligence or willful
misconduct.

14 Contract No. 96MS-95361



(b) BPA shall, at BPA's expense, keep and maintain the Improvements in

commercially reasonable condition and repair during the term of any
Facilities Lease.

(c) GTE shall be responsible for arranging for the installation of electric and

telephone service to the Site suitable for GTE's use, and shall be responsible

for payment of such utility services unless otherwise specified in the Facilities
Lease.

(d) BPA is entitled at any time and without notice to GTE to inspect the Site or

the Improvements, excluding the Antenna Facilities.

10. ANTENNA FACILITIES

(a) BPA may inspect the Antenna Facilities upon 24-hour prior notice to GTE.

GTE may have a representative present at any inspection of the Antenna
Facilities.

(b) GTE shall own the Antenna Facilities at all Sites. GTE shall have the right,

at its expense, to install, construct, and maintain the Antenna Facilities on

Sites excluding transmission structures. BPA shall perform installation,

maintenance, and repairs of GTE's Antenna Facilities at BPA's transmission

tower Sites in coordination with GTE and at GTE's expense. BPA shall

respond to GTE's request to coordinate installation of the Antenna Facilities

within 10 business days after receiving GTE's request.

(c) Roles and responsibilities of each Party for communication tower sites, raw

land, and substation sites shall be negotiated by BPA and GTE within each

Facilities Lease. Prior to commencing any installation or material alteration

of the Antenna Facilities, GTE shall provide to BPA GTE's plans for

installation or alteration work for approval, which approval shall not be

unreasonably withheld, conditioned, or delayed. If BPA fails to notify GTE of
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BPA's approval or disapproval of any plans within 15 calendar days after

GTE submitted plans, BPA will be deemed to have approved the plans;

provided, however, BPA may extend the response period up to 30 calendar

days by notifying GTE of such extension within 5 business days after GTE's
submittal of the plans.

(d) GTE's replacement of substantially the same equipment in the course of

repairs or upgrading the Antenna Facilities shall not be a material

alteration. Any structural work or material alteration specifically related to

Antenna Facilities on the Site must be approved by a licensed structural

engineer at GTE's sole cost and expense and approved by BPA. Any BPA

approvals, hereunder, shall not be unreasonably withheld.

All of GTE's work shall be performed at GTE's expense, in a good and

workmanlike manner, and in accordance with applicable laws, ordinances,

and BPA's safety regulations and policies. Such work shall not adversely

affect the structural integrity, maintenance, operations, or use of the Site or

the Improvements, and shall not interfere with or adversely affect any

Electric Facilities or Access thereto. GTE shall have the right to modify,

supplement, replace, or upgrade the Antenna Facilities as necessary, except

transmission towers, at any time during the term of the Facilities Lease

relating thereto as it may be extended; provided, however, that GTE shall

not relocate the Antenna Facilities or any portion thereof anywhere on the

Site or Improvements. Upon request by GTE, BPA shall modify, supplement,

replace, or upgrade the Antenna Facilities and other Improvements on

transmission towers, in coordination with GTE at GTE's expense.

(e) The Antenna Facilities shall remain the exclusive property of GTE, and GTE

shall have the right to remove all or any portion of the Antenna Facilities at

any time during the term of this Master Lease or the term of the relevant
Facilities Lease.
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(f) Upon expiration or termination of any Facilities Lease, BPA and GTE shall

coordinate for the removal of the Antenna Facilities, at GTE's expense, from

any Site, and any other property which it brought to, installed on, or

deposited at the Site or Improvements, and shall return the subject Site in

good condition, normal wear and tear, casualty, and condemnation loss

excepted. Failure to remove any property within 30 calendar days after the

expiration or earlier termination of the Facilities Lease pertaining to such

property shall be an abandonment and BPA may remove or dispose of any

such property at GTE's cost and expense in any manner without liability.

11. ACCEPTANCE OF SITES

GTE is deemed to take possession of the Site on the date that GTE begins

installation ofAntenna Facilities on the Site. Taking possession of the Site by GTE
is conclusive evidence that GTE:

(a) accepts the Site as suitable for the purposes for which it is leased;

(b) accepts each Site and Improvements and every part thereof AS IS, with all
faults, except for latent defects;

(c) waives any claims against BPA arising from defects not known to BPA or

defects otherwise disclosed to GTE in the Site or Improvements, or their

suitability for any particular purposes except as such defects or unsuitability

of the Site or Improvements are caused by the negligence or willful act or

omission of BPA or BPA's employees, agents, or contractors; and

(d) if, in the sole and absolute opinion of GTE, the Site or Improvements are not

suitable for GTE's intended use, GTE may terminate the Facilities Lease as
provided in section 12.
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12. TERMINATION

(a) Except as provided in section 11 and section 23, a Facilities Lease may be
terminated only as follows.

(1) By BPA upon 90 calendar days written notice to GTE if: (A) any

equipment placed on the Site or Improvements by GTE unreasonably

interferes with BPA's or any other Telecommunication Provider's use

of their respective Facilities; or (B) any equipment placed on the Site

or Improvements by GTE unreasonably interferes with BPA's Access

to or use of the Site or Improvements to carry out its power

responsibility; provided, however, with respect to this clause, GTE

shall have 90 calendar days after notice from BPA to resolve such

interference and BPA shall, at GTE's expense, reasonably cooperate

with GTE to resolve any such interference, consistent with Section 6
of the Master Lease.

(2) By GTE upon 30 calendar days prior written notice if it is unable to

obtain, after reasonable efforts to do so, any Governmental and

Zoning Approvals, if any, provided that all construction costs incurred
by BPA shall be reimbursed by GTE.

(3) By GTE, upon 30 calendar days prior written notice to BPA, if GTE is

unable to obtain any easement described in section 5.

(4) By GTE, in accordance with section 7, upon 2 business days prior

written notice to BPA, which notice shall be given within 30 calendar

days after the execution of the applicable Facilities Lease;

(5) By GTE, in accordance with section 9, upon 2 business days prior

written notice to BPA, which notice shall be given within 60 calendar
days after the Target Date.
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(6) By GTE, in accordance with section 18, upon 10 business days prior
written notice to BPA.

(7) By GTE upon 60 calendar days prior written notice if GTE

determines, in its reasonable discretion exercised in good faith that

the subject Site is no longer consistent with the minimal operational

requirements of GTE's communications system.

(8) If incompatibility existing between the Parties' radio systems cannot

be corrected as described in section 6, Interference, the lease shall

terminate 30 calendar days after ceasing operating.

(b) In the event of termination of a Facilities Lease under this section 12, any

prepaid Commitment Fees or Annual Charges applicable under this

Agreement shall be nonrefundable by BPA to GTE.

13. CONDEMNATION AND CASUALTY

If at any time during the term of any Facilities Lease all or "substantially all"

(such that the remaining portion thereof shall not be of sufficient size or condition to

permit the continuation of GTE's use in a commercially reasonable manner) of the

Site or Improvements applicable to such Facilities Lease shall be taken in the

exercise of the power of eminent domain by any governmental or other authority, or

by deed in lieu of condemnation, or shall be damaged or destroyed, then such

Facilities Lease shall terminate, which termination shall be effective as of the date

of the vesting of title in such taking or such damage or destruction. With respect to

condemnation, the Parties shall each be entitled to pursue their own separate

awards with respect to such taking. In the event of any damage, destruction, or

taking ofless than all or substantially all of the Site or Improvements, such

Facilities Lease shall continue, and BPA and GTE shall be entitled to pursue their
own separate awards with respect to any taking.
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14. TAXES AND FEES

(a) GTE shall pay any fees, licenses, or taxes, including, but not limited to any

personal property taxes assessed on, or any portion thereof attributable to,

the Antenna Facilities and GTE's construction, operation and maintenance

thereof. GTE shall also pay any increase in real property taxes, or any fees

and assessments levied against GTE which are attributable to GTE's use of

the Antenna Facilities through an adjusted Annual Charge. GTE

acknowledges that if there are other lessees in addition to GTE leasing the

Site or Improvements, GTE and each other lessee shall pay an equal portion

of such increase. BPA agrees to furnish proof to GTE of such increase in real

property taxes and the amount of any such fees and assessments.

(b) GTE shall keep any Site and Improvements free from any liens and

encumbrances, arising from its performance of this Agreement. BPA shall

have the right, but not obligation, to pay all amounts due and discharge such

lien or encumbrance, upon 30 calendar days prior written notice to GTE. In

the event BPA causes such liens or encumbrances to be discharged, GTE

shall pay such amounts to BPA upon demand together with interest at the

Interest Rate, accruing from the date that BPA makes payment discharging

such liens or encumbrances until the date BPA receives full reimbursement
from GTE.

15. INSURANCE

(a) General

At all times during the term of this Master Lease, GTE, at its own cost and

expense, shall provide and maintain the insurance specified by this section.

(b) Evidence Required

On the effective date of this Master Lease, GTE shall provide BPA with a

certificate of insurance ("Certificate of Insurance") executed by an authorized
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representative of the insurer(s) evidencing that GTE's insurance complies

with this section. A copy of all required endorsements shall be attached to
and form a part of the Certificate of Insurance.

(c) Notice of Cancellation, Reduction, or Material Change in Coverage

Policies shall be endorsed to provide BPA with 30 calendar days' prior

written notice of any cancellation, reduction, or material change in coverage.

If insurance coverage is due to be canceled, reduced, or materially changed,

GTE shall, within 30 calendar days before the effective date of such

cancellation, reduction, or material change, obtain the coverage required

under this section 15 and provide to BPA documentation evidencing such

coverage. GTE shall be responsible to the extent not caused by BPA's

negligence, for the costs of any damage, liability, or injury occurring during

such cancellation, reduction, or material change in insurance coverage which

are not otherwise covered by insurance; provided that GTE shall not be

responsible for the costs of any damage, liability, or injury occurring during

any such period if such damage, liability, or injury was caused by BPA's
negligence or willful misconduct.

(d) Qualifying Insurers

Policies shall be issued by companies which hold a current policyholders

alphabetic and fmancial size category rating of not less than AX, according
to Best's Insurance Reports.

(e) Insurance Required

(1) Liability

Commercial general liability insurance for bodily injury

(including death) and property damage shall provide limits of not
less than $10 million per occurrence.

(A) Coverages included shall be:
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(i) Sites and operations;

(ii) broad form property damage;

(iii) products and completed operations;

(iv) blanket contractual liability;

(v) personal injury liability;

(vi) cross-liability and severability of interests; and

(vii) independent contractors liability.

(B) Coverage shall be endorsed to include the following:

(i) inclusion of GTE, its officers, representatives, agents,

and employees as an additional insured as respects

services or operations in connection with this
Agreement; and

(ii) stipula tion that the insurance is primary insurance and

that no insurance or self-insurance ofBPA will be called
upon to contribute to a loss.

(2) Business Automobile Liability Insurance

Business Automobile Liability Insurance for bodily injury

(including death) and property damage shall provide total limits ofnot

less than $2 million combined single limit per occurrence to all owned,
nonowned, and hired vehicles.
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(3) Workers' CompensationlEmployer's Liability Insurance

Statutory Workers' Compensation and Employer's Liability Insurance

for not less than $1 million per OCcurrenceshall apply to employer's

liability coverage for all employees engaged in services or operations

under this Agreement. The policy shall include broad form
all-States/other States coverage.

(f) Special Provisions

(1) The foregoing requirements as to the types and limits of insurance

coverage to be maintained by GTE, and any approval of said

insurance by BPA or GTE, are not intended to and shall not in any

manner limit or qualify the liabilities and obligations otherwise

assumed by GTE pursuant to this Agreement, including, but not

limited to, the provisions concerning indemnification.

(2) BPA acknowledges that some insurance requirements contained in

this section 15 may be fulfilled by a funded self-insurance program of

GTE. However, this shall not in any way limit liabilities assumed by

GTE under this Agreement. Any use of self-insurance must be first
approved in writing by BPA.

16. INDEMNIFICATION; WAIVER OF DAMAGES

(a) Indemnification By GTE

(1) To the extent allowed by law, GTE shall release and indemnify,

defend, and hold harmless BPA and each of its directors, officers,

agents, representatives, subcontractors, and employees (the "BPA's

Indemnitees") from and against any and all claims for injury to or

dea th of a person, including an employee of BPA or a BPA

Indemnitee, or for loss of or damage to property resulting directly or
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indirectly from GTE's performance or nonperformance of this Master

Lease or a Facilities Lease, except to the extent that such claim is the

result of the negligence or willful misconduct of a BPA or BPA
Indemnitee.

(2) If negligence or willful misconduct of a BPA or a BPA Indemnitee has

contributed to a claim, GTE shall not be obligated to indemnify BPA

or BPA Indemnitees for the proportionate share of such claims caused

by such negligence or willful misconduct. BPA shall have the right, at

its own cost, to retain counsel, to monitor, or participate in the defense
of any claim.

(b) Indemnification By BPA

(1) To the extent allowed by the Federal Tort Claims Act, BPA shall

release and indemnify, defend, and hold harmless GTE and each of its

directors, officers, agents, representatives, subcontractors, and

employees (the "GTE Indemnitees") from and against any and all

claims for injury to or death of a person, including an employee of

GTE or an GTE Indemnity, or for loss of or damage to property

resulting directly or indirectly from BPA's performance or

nonperformance of this Master Lease or a Facilities Lease, except to

the extent that such claim is the result of negligence or willful

misconduct of GTE or a GTE Indemnitee.

(2) If negligence or willful misconduct of a GTE or a GTE Indemnitee has

contributed to a claim, BPA shall not be obligated to indemnify GTE

or GTE Indemnitees for the proportionate share of such claims caused

by such gross negligence or willful misconduct. GTE shall have the

right, at its own cost, to retain counsel, to monitor, or participate in
the defense of any claim.

24 Contract No. 96MS-95361



(c) Waiver of Certain Damages

Each Party hereby waives any right to consequential, incidental, special or

indirect damages, or damages for lost profits or exemplary damages with

respect to any claim arising out of or related to this Master Lease or a
Facilities Lease.

17. NOTICES

All notices, requests, demands, and other communications shall be in writing and

shall be deemed given if personally delivered or mailed, certified mail, return receipt

requested, or sent by overnight carrier to the following addresses:

If to BPA regarding
the Master Lease Agreement:

With a copy to:

If to BPA regarding
Payments & Financial Matters:

With a copy to:

25

Bonneville Power Administration
P.O. Box 491 TMiDITTMER2
Vancouver, WA 98666-0491
Attn: Kevin Ward

Customer Account Executive

Bonneville Power Administration
P.O. Box 491 TMiDITTMER2
Vancouver, WA 98666-0491
Attn: Rose Ann Lafferty,

Contract Specialist

Bonneville Power Administration
Accounting Operations - FRO
P.O. Box 6040
Portland, OR 97208-6040

Bonneville Power Administration
P.O. Box 491 TMiDITTMER2
Vancouver, WA 98666-0491
Attn: Kevin Ward

Customer Account Executive
Phone: (360) 418-8298
Fax: (360) 418-8320
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If to GTE:

with a copy to:

GTE Wireless ofthe Pacific Incorporated
Attn: Network Director
2445 - 140"' Avenue NE, Suite 202
Bellevue, WA 98005
Phone: (425) 895-7000
FAX: (425) 895-7099

GTE Wireless of the Pacific Incorporated
Attn: 1.8 Ghz legal Department
245 Perimeter Center Parkway
Alanta, GA

18. QUIET ENJOYMENT, TITLE, AND AUTHORITY

(a) BPA covenants and warrants that: (1) it has full right, power, and authority

to execute this Master Lease and each Facilities Lease and has the power to

grant all rights hereunder and thereunder; (2) it has either a fee or leasehold

interest in the Sites free and clear of any liens, mortgages, restrictions, or

other encumbrances thereon that will interfere with GTE's use of the Sites;

(3) its execution and performance of this Master Lease and each Facilities

Lease will not violate any laws, ordinances, or covenants, or the provisions of

any mortgage, lease, or other agreement binding onBPA; and (4) GTE shall

have the quiet enjoyment of the Sites, and GTE shall not be disturbed as long

as GTE is not in default beyond any applicable grace or cure period,

(b) GTE covenants and warrants that it has full right, power, and authority to

execute this Master Lease and each Facilities Lease and the execution and

performance thereof will not violate any laws, ordinances, or covenants, or

the provisions of any agreement binding on GTE. GTE acknowledges and

agrees that this Master Lease and each Facilities Lease is subject and

subordina te at all times to: (1) the lien of all mortgages and deeds of trust

securing any amount or amounts whatsoever which may now exist or

hereafter be placed on or against any Site or Improvements or on or against

BPA's interest or estate therein; and (2) any underlying ground lease, all

without the necessity of having further instruments executed by GTE to

effect such subordination, but, with respect to any such liens or any ground
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leases which arise following execution of this Master Lease, only upon the

condition that any such mortgagee, beneficiary, trustee, or ground BPA

expressly agrees not to disturb the rights of GTE under this Master Lease
and each Facilities Lease.

(c) This Master Lease and each Facilities Lease is subject to any restriction or

other terms or conditions contained in any underlying ground lease, and GTE

acknowledges and agrees to commit no act or omission which would

constitute a default under any ground lease provided that BPA has provided

a copy of such ground lease to GTE prior to the execution of the applicable

Facilities Lease. If a particular restriction contained in a ground lease and

not set forth in this Master Lease or the applicable Facilities Lease prevents

GTE from the construction, operation or maintenance of or Access to the

Antenna Facilities, GTE may terminate the applicable Facilities Lease as

provided in section 12. BPA agrees that it will not breach the terms or

conditions of the ground lease of any other agreement of which it is a party

affecting the Site or Improvements in a manner that adversely affects or will

adversely affect GTE's use of the Site or Improvements.

19. ENVIRONMENTAL LAWS

(a) BPA and GTE agree neither they nor anyone acting on their behalf will

bring, keep, or use hazardous substances at or on the Sites except for those

necessary for use in their respective businesses, in which case they are to be

handled, stored, used, and disposed of in compliance with applicable laws,
regulations, and ordinances.

(b) Hazardous substance, as used herein, shall mean all materials which have

been determined to be hazardous to health or the environment by virtue of

being: (1) a hazardous waste as dermed by the Resource Conservation and

Recovery Act; (2) a hazardous substance as dermed in the Comprehensive

Environment, Compensation, and Liability Act; (3) a substance regulated by

the Toxic Substances Control Act; (4) substances regulated by the Federal
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Insecticide, Fungicide, Rodenticide Act in accordance with the applicability

provisions of such Act; (5) hazardous substances or hazardous wastes as

defmed in the Washington Model Toxics Control Act or the Washington

Hazardous Waste Management Act; and (6) substances regulated by other

applicable state hazardous and toxic regulations. Reference to specific

statutes include amendments as they are made from time to time, as well as
the regulations promulgated thereunder.

(c) BPA and GTE each represent, warrant, and agree that they will conduct

their activities on each Site in compliance with all applicable environmental

laws meaning any and all local, State or Federal statutes, regulations, or

ordinances pertaining to the environment or natural resources.

(d) GTE agrees to indemnify and hold BPA and its affiliates harmless from any

and all claims, damages, fmes, judgments, penalties, costs, liabilities, or

losses arising from or due to the existence or discovery of any hazardous

substance at or on the Sites if GTE or its agent, contractor, employees, or

invitees is responsible for the introduction into the environment of the

hazardous substance. This indemnity shall specifically include, without

limitation, any and all costs due to hazardous substances which flow, diffuse,

migrate, or percolate into, onto or under the property, or from the property to

neighboring property or groundwater after the Agreement commences;

however, it shall not include the cost of repairing BPA's equipment.

(e) BPA agrees to indemnify and hold GTE harmless from any and all claims,

damages, fmes, judgments, penalties, costs, liabilities, or losses that GTE

may suffer arising from or due to the existence or discovery of any hazardous

substance at or on the Sites if BPA or its agent, contractor, employees or

invitees is responsible for the introduction into the environment of the

hazardous substance. This indemnity shall specifically include, without

limitation, any and all costs due to hazardous substances which flow, diffuse,

migrate, or percolate into, onto, or under the property, or from the property to

---------------------- •."._--
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neighboring property or groundwater after the Agreement commences;

however, it shall not include the cost of repairing GTE's equipment.

(f) The indemnifications in this section 19 specifically include costs incurred in

connection with any investigation of Site conditions or any cleanup,

remediation, removal, or restoration work required by any governmental

authority. The provisions ofthis section will survive the expiration or

termination of this Master Lease and of any Facilities Lease,

20. ASSIGNMENT AND SUBLEASING

(a) GTE shall not assign this Master Lease, any Facilities Lease, any Sites, or

any of its rights with respect thereto, or relinquish possession ofthe Sites or

any part thereof, or permit any other person to use the Sites or any part

thereof, except GTE may assign this Master Lease, and any Facilities Lease

and its rights with written notice provided to BPA to any entity which: is a

parent, subsidiary, or affiliate of GTE; is merged or consolidated with GTE;

or purchases a majority or controlling interest in the ownership or assets of

GTE, provided such entity shall in writing assume without limitation this

Master Lease and each applicable Facilities Lease. Any other assignment by

GTE of this Master Lease and any Facilities Lease shall be only after written

consent by BPA, such consent not to be unreasonably withheld.

(b) Notwithstanding paragraph (a) of this section 20, GTE may, upon notice to

BPA, mortgage, or grant a security interest in this Master Lease or any

Facilities Lease, and any wireless communications equipment, and may

assign this Master Lease, or any Facilities Lease, and any wireless

communications equipment, to any such mortgagees or holders of security

interests including their successors or assigns (hereinafter collectively

referred to as "mortgagees"), provided such mortgagees agree to be bound by

the terms and provisions of this lease. In such event, BPA shall execute such

consent to GTE's leasehold fmancing as may reasonably be required by

mortgagees. BPA agrees to notify GTE of any default by GTE and to give
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mortgagees the same right to cure any default as GTE, or to remove any

property of GTE located on the Site, except that the cure period for any

mortgagee shall not be less than 30 calendar days after receipt of the default

notice, as provided in section 23 of this Master Lease.

(c) BPA may assign this Master Lease, any Facilities Lease, any Sites, or any of

its rights with respect thereto without the approval or consent of GTE.

21. SUCCESSORS AND ASSIGNS

This Master Lease and any Facilities Lease shall be binding upon and inure to the

benefit of the Parties, their respective successors, personal representatives, and
assIgns.

22. WAIVER OF LANDLORD'S LIEN

The Antenna Facilities shall be deemed GTE's personal property for purposes of this

Master Lease and each Facilities Lease, regardless of whether any portion thereof is

deemed real or personal property under applicable law, and except as otherwise

provided in this Master Lease or in any Facilities Lease, BPA hereby consents to

GTE's right to remove all, or any portion, of any Antenna Facilities from time to
time in GTE's sole discretion.

23. DEFAULT AND REMEDIES

(a) Default By GTE

GTE shall be considered in default if anyone or more of the following events
occurs:

(1) GTE fails to pay any amounts due under this Master Lease other than

amounts payable due to GTE's use of a Site under a Facilities Lease,

within 10 business days after written notice of such failure from BPA;
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(2) GTE fails to pay any amounts payable due to GTE's use of a Site

under a Facilities Lease within 10 business days after written notice
of such failure from BPA;

(3) a petition is filed by or against GTE under the Federal Bankruptcy

Code or any similar law or statute of the United States or any State

(and with respect to any petition filed against GTE, such petition is

not dismissed within 60 calendar days after the filing thereof), or GTE

is adjudged bankrupt or insolvent, or a receiver, custodian, or trustee

is appointed for GTE or for any of the assets of GTE which

appointment is not vacated within 30 calendar days of the date of the

appointment, or GTE becomes insolvent, is unable to pay its debts as

they become due, or makes a transfer in fraud of creditors;

(4) GTE fails to perform or observe any nonmonetary term or condition of

this Master Lease or a Facilities Lease relating to GTE's operations at

a specific Site, and not all Sites leased under this Master Lease and

such failure continues for 30 calendar days after written notice from

BPA; provided, however, that if such failure is capable of being

cured, but not within such 30 calendar day period, such period shall be

extended so long as GTE commences appropriate curative action

within such 30 calendar day period, and thereafter diligently

prosecutes such cure to completion as promptly as possible,

(b) Default By BPA

BPA will have committed an Event of Default if BPA fails to perform or

observe any term or condition of this Master Agreement or a Facilities Lease

and such failure continues for 30 calendar days after written notice from

GTE; provided, however, that if such failure is capable ofbeing cured, but

not within such 30 calendar day period, such period shall be extended so long

as BPA commences appropriate curative action within such 30 calendar day
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period, and thereafter diligently prosecutes such cure to completion as
promptly as possible.

(c) Remedy

A default under paragraphs (1) or (3) of paragraph (a) of this section 23 shall

be a default under this Master Lease, and a default under paragraphs (2) or

(4) shall be a default under the applicable Facilities Lease.

So long as an Event of Default under this Master Lease continues, BPA

(without notice or demand except as expressly required above) may, in

addition to any other remedy it may have under applicable law, terminate
this Master Lease and all Facilities Leases.

So long as an Event of Default applicable to a Facilities Lease continues BPA

(without notice or demand except as expressly required above) may, in

addition to any other remedy it may have under applicable law, terminate

the applicable Facilities Lease. In either event GTE shall surrender the

applicable Sites within 30 days of termination.

24. MISCELLANEOUS

(a) This Master Lease and each Facilities Lease shall constitute the entire

agreement and understanding of the Parties with respect to the Site and

Improvements that are the subject matters of the Facilities Lease and

supersedes all offers, negotiations, and other agreements, with respect

thereto. Each Facilities Lease shall be a separate contract and, except as

otherwise provided herein the occurrence of any default under one Facilities

Lease, shall not be deemed to constitute a default under any other Facilities

Lease. There are no representations or understandings of any kind not set

forth in this Master Lease or in the Facilities Leases. Any amendment to

this Master Lease or any Facilities Lease must be in writing and executed by
both Parties.
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(b) Either Party hereto that is represented in this transaction by a broker, agent,

or commission salesperson (a "Representative") shall be fully and exclusively

responsible for the payment of any fee, commission, or other compensation

owing to such Representative, and shall indemnify and hold the other Party

harmless from and against any claim to a fee, commission, or other

compensation asserted by such Representative, including reasonable

attorneys' fees and costs incurred in defending such claim.

(c) Each Party agrees to cooperate with the other in executing any documents

(including a Memorandum of Lease) necessary to protect its rights under this

Master Lease and any Facilities Lease. Neither Party shall record this

Master Lease or any Facilities Lease pertaining thereto, but GTE may

record, in lieu thereof, the aforementioned Memorandum of Lease.

(d) This Master Lease and any Facilities Lease shall be construed in accordance

with Federal law and, to the extent applicable, the laws of the State in which
the Sites are located.

(e) If any term of this Master Lease or any Facilities Lease is found to be void or

invalid, such invalidity shall not affect the remaining terms of this Master

Lease or snch Facilities Lease, which shall continue in full force and effect;

provided that BPA shall have the right to terminate this Master Lease if the

invalidity of any provision canses a material frustration of this Master Lease

such that GTE cannot perform its obligations thereunder.

25. FORCE MAJEURE

If a party is delayed or hindered in, or prevented from the performance required

under this Master Lease or any Facilities Lease by reason of strikes, lockouts, labor

troubles, failure of power, riots, insurrection, war, acts of God or other events,

causes or conditions beyond such Party's reasonable control, such Party claiming

Force Majeure shall give notice and full particulars of such Force Majeure in writing
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to the other Party within 5 business days after the occurrence of the Force Majeure

event, cause, or condition. Any obligations that such Party claims it is unable to

perform due to Force Majeure shall be suspended during the continuance of such

event of Force Majeure. The Party claiming Force Majeure shall use reasonable

efforts to remedy and minimize the effects of such Force Majeure within 90 calendar

days from the date of notice of such Force Majeure. The period for the performance

shall be extended for the period of such delay. If the performance of such suspended

obligations is not resumed after the 90-calendar day period, either Party may

terminate the applicable Facilities Lease or, if applicable, the Master Lease.

Neither Party shall be liable under this Master Lease or any Facilities Lease for, or

be considered to be in breach or default under, this Master Lease or any Facilities

Lease on account of any delay in performance due to Force Majeure unless otherwise
specified in either agreement.

26. AUDIT PROCEDURES

(a) Records

The Parties shall maintain true and correct sets of records in connection with

the performance of this Master Lease and all transactions related thereto

and shall retain all such records for a period ofnot less than 3 years. The

Parties shall also maintain true and correct sets of records in connection with

its accounting, billing, and collection relating to amounts payable hereunder,

and shall retain all such records for a period of not less than 3 years after
each such transaction.

(b) Audit Rights

Either Party shall have the right to perform an audit of each other's books,

records, and documents used in or relating to the costs to construct, repair,

and maintain the Site and Improvements under the Master Lease and

Facilities Lease. Such audit may be performed within 36 months after the

date that a bill or refund voucher is rendered by either Party. Each Party

shall be responsible for all expenses incurred in the performance of an audit
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pursuant to this section. In the event that the Parties agree that the

auditing party's audit is determined to be correct, the nonauditing party shall

reimburse the auditing party the agreed upon amount. In the event that the

nonauditing party disagrees with the results of the other Party's auditing

and resolution is not reached between the Parties, the Parties agree to

resolve the dispute pursuant to section 27 of this Agreement.

27. DISPUTE RESOLUTION

(a) Pending resolution of a disputed matter, the Parties shall continue

performance of their respective obligations hereunder, provided that neither

Party shall be required to take any action pending such resolution which it

had been advised by counsel, or which it reasonably believes, is unlawful or

not permitted pursuant to applicable regulations or permit requirements.

Other than disputes relating to safety or which may be the basis for an

injunction or temporary restraining order, any dispute between the Parties

rising out of this Agreement or breach thereof, or out of performance under

this Agreement, is subject to the process described in this section 27. The

Parties shall first attempt to resolve such dispute by mediation. Ifnot

resolved by mediation, then the matter must be submitted to the American

Arbitration Association (AAA)for arbitration before a sole arbitrator.

(b) A meeting will be held promptly between the Parties to attempt in good faith

to negotiate a resolution of the dispute. The meeting will be attended by

individuals with decision-making authority regarding the dispute. If within

30 calendar days after such meeting the Parties have not succeeded in

resolving the dispute, within 30 calendar days thereafter, upon the written

notice from either Party to the other Party, the Parties shall submit the

dispute to a mutually acceptable third party mediator who is acquainted with

dispute resolution methods. The mediation shall be nonbinding. If the

dispute is not resolved by mediation either Party may initiate an arbitration

with the AAA, upon the written notice from either Party to the other Party.
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The dispute shall be resolved by arbitration under the rules and

administration of the AAA, and judgment upon the award rendered by the

arbitrator(s) may be entered in any court having jurisdiction thereof. Neither

Party is entitled to seek or recover punitive damages in considering or fixing
any award under these proceedings.

(c) The costs of mediation and arbitration, including any mediator's fees,

AAAadministration fee, the arbitrators fee, and costs for the use of facilities

during the hearings, shall be bome equally by the Parties. Reasonable

attomeys' fees may be awarded to the prevailing party (provided such a party

can clearly be determined from the proceedings) at the discretion of the

arbitrator. Each Party's other costs and expenses will be bome by the Party
incurring them.

IN WITNESS WHEREOF, the Parties have entered into this Master Lease Agreement as
of the date first written above.

UNITED STATES OF AMERICA
Department of Energy
Bonneville Power Administration

J
/ .

By: ~ ,.~

Name: Kevin A. Ward

Title: Transmission Account Executive

Date: i/Z :3,) <] 8"
7

GTE WIRELESS OF THE PACIFIC INCORPORATED

By: tJk1t~ iiLPPr-
Name: M ICvttl fA M'lI-tj~()...vt. _
Title: AYCA.. wt'S-ldevct - ,JlD

Date: '5}2-4 I qe,
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Exhibit A, Page I of 4
Contract No. 96MS-95361
GTE Wireless of the Pacific
Incorpora ted

Effective on the Effective Date

FACILITIES LEASE
No .. _

(Multiple Site Component)

THIS FACILITIES LEASE, is entered into this day of
------------., 1996, between the UNITED STATES OF AMERICA
(Government), Department of Energy, acting by and through the BONNEVILLE POWER
ADMINISTRATION (BPA), and GTE Wireless of the Pacific Incorporated (GTE), a
Delaware corporation, each of which may be referred to herein individually as a "Party"
and collectively as "Parties."

1. INCORPORATION OF MASTER LEASE
All terms and conditions of the Master Lease between BPA and GTE, dated
--------, 1996, are incorporated herein by reference and made a part
hereof without the necessity of attaching the original or any copy of the Master
Lease. The terms and conditions of the Facilities Lease shall govern with respect to
the subject matter hereof, and, unless otherwise defmed herein, capitalized terms
shall have the respective meanings ascribed thereto in the Master Lease.

2. TERM
The initial term of this Facilities Lease shall be 5 years, commence on execution
hereof and expire on ---------------

3. AMENDMENTS
Amendments to this Facilities Lease, including any exhibits, shall be made by
mutual agreement of the Parties.

4. ANNUAL CHARGE
The Annual Charge hereunder shall be payable as provided in the Master Lease in
the amount of $ per year.

5. SITE

(a) The location of the Site is:

(b) The legal description of the Site is set forth on Exhibit _ hereto.

1

-----------,-----------_ ..~--_.__ .-
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Contract No. 96MS-95361
GTE Wireless of the Pacific
Incorpora ted

Effective on the Effective Date

6. ACCESS
Access to the Site will be as follows:

7. IMPROVEMENTS

(a) The Improvements constructed or to be constructed on the Site are as follows:

(b) The Improvements are situated on the Site as depicted on the drawing
attached hereto as Exhibit_

(c) The Target Date for the Improvements is _

8. PREMISES

The Premises leased by BPA to GTE are as depicted on the drawing attached hereto
as Exhibit_

9. ANTENNA FACILITIES

(a) The Antenna Facilities are described as follows:

(b) A description of the Cabinets to be used:

(c) The additional facilities or services necessary include:
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Contract No. 96MS-95361
GTE Wireless of the Pacific
Incorpora ted

Effective on the Effective Date

(d) The Antenna Facilities shall be initially configured generally as set forth in
Exhibit

10. COORDINATION PROVISIONS BETWEEN BPA AND GTE

11. ADDITIONAL PROVISIONS
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Contract No. 96MS-95361
GTE Wireless of the Pacific
Incorporated

Effective on the Effective Date

13. PROJECT DESCRIPTION

Attached

None Attached

14. ANNUAL CHARGE

Charges

Annual Charge:

Total Annual Fee:

Amount

GTE WIRELESS OF THE PACIFIC INCORPORATED

The Parties have entered into this Facilities Lease as of the first date above written.

UNITED STATES OF AMERICA
Department of Energy
Bonneville Power Administration) , 1\
By: k~\A~ (:~.~\)(~ (d
Name: Kevin A. Ward

Title: Transmission Account Executive

Date: y / 2 ~) ) 'J g
/ I

By:

Name:

Title:

Date:

;t/4LJLd+
Mt'Ckto.tI tvhll-e:r __

I«CA. '"Py~devt+ -NLU

C?!ZCl./qB
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Exhibit B, Page I of 3
Contract No. 96MS-95361
GTE Wireless of the Pacific
Incorporated

Effective on the Effective Date

SITE LEASE ACTIVITIES AND CHARGES

This exhibit provides standard charges for leased Sites at substations, communication
tower sites, raw land, and transmission towers. If a Site has to be modified to
accommodate a nonstandard request, an additional reimbursement of construction costs
will be determined pursuant to the appropriate table addendum to Exhibit A.

Standard Leased Site Activities and Charges

1. Substations or Communication Tower Sites
A standard Site package includes: (a) BPA-provided space on the existing structure
and; (b) up to a 10 foot by 12 foot pad area for cabinets/equipment will be
constructed by GTE at GTE's expense; (c)GTE may install, operate, and maintain
an initial set of six antenna on BPA's structure; (d) if the Site is a Fee-Owned Site,
BPA may obtain any necessary public approvals for GTE, if any; (e) regardless of
ownership rights by BPA, GTE will obtain FAA approval and perform any necessary
FCC filing; and (f) BPA will provide to GTE all appropriate tax parcel identification
numbers for the proposed site and arrange for GTE's RF test at a time coordinated
between BPA and GTE. Any deviations from this standard Site package are
considered "Non-Standard Leased Site Activities and Charges" and are addressed
within such section of this exhibit.

(1)
(2)

(3)

Processing Fee (one time, up front)

Commitment Fee (one time, up front)

Tower Co-Location Fee on an existing structure or
on a newly erected monopole up to 100 feet in height.

$ 400

$4,000

$I,500/mo.

2. Raw Land Sites
A standard Site package includes: (a) BPA providing 1,000 square feet ofland for
GTE's construction, operation, and maintenance of a tower structure, Antenna
Facility and other related equipment and Improvements at GTE's expense; (b) if the
Site is a Fee-Owned Site, BPA will obtain any necessary public approvals for GTE, if
any; (c) regardless of ownership rights by BPA, GTE will obtain FAA approval and
perform any necessary FCC filing; and (d) BPA will provide to GTE all appropriate
tax parcel identification numbers for the proposed site and arrange for GTE's RF
test at a time coordinated between BPA and GTE. Any deviations from this
standard Site package are considered "Non-Standard Leased Site Activities and
Charges" and are addressed within such section of this exhibit.

(1) Processing Fee (one time, up front)

1

$400
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(2) Standard Site

Exhibit B, Page 2 of 3
Contract No. 96MS-95361
GTE Wireless of the Pacific
Incorpora ted

Effective on the Effective Date

$800/mo.

3. Transmission Tower Sites
A standard Site package includes: (a) Space provided by BPA on the existing
structure at a minimum of 100 feet; (b)up to a 10 foot by 12 foot pad area for
cabinets/equipment will be constructed by GTE at GTE's expense; (c) GTE may
install, operate, and maintain a maximum of six antennae on BPA's structure, in
coordination with BPA; (d) if the Site is a Fee-Owned Site, BPA will obtain any
necessary public approvals for GTE; (e) if the Site is a Non-Fee-Owned Site, GTE
will obtain all necessary public approvals; and (f) regardless of ownership rights by
BPA, GTE will obtain FAA approval and perform any necessary FCC filing. Any
deviations from this standard Site package are considered "Non-Standard Leased
Site Activities and Charges" and are addressed within such section of this exhibit.
All construction, installation, maintenance, and repair activities on this property
type will be coordinated between BPA and GTE unless stated otherwise in the
Facilities Lease

(1)

(2)

(3)

Processing Fee (one time, up front)

Commitment Fee (one time, up front)

Tower Co-Location Fee on an existing structure

$400

$4,000

$l,OOO/mo.

4. Non-Standard Leased Site Activities and Charges

(a)

(b)

Additional Tower Height Fee
Any additional height required on a BPA
Transmission structure over 100 feet.

Additional Antenna Fee
Any additional antennae required over six
Panels/whips per Antenna Facility. In addition,
GTE will undertake to perform the installation of
such additional antennas at its own expense.

$1.50/ft./mo.

$150/mo.

(c) Ice Shield Fee $6,500/Site
If necessary, an Ice Shield shall be provided, installed and maintained
by BPA. Said Ice Shield Fee shall be a one time fee per site.
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Effective on the Effective Date

(d) Site Escort Service Fee $75.00Ihr.
BPA's fee for accompaniment to the Site in situations where coordination for
GTE's investigation, testing, construction, installation, maintenance, repair
and dismantlement is required, pursuant to this Master Lease, or reasonably
required by BPA. The hourly rate will be billed with reasonable supporting
documentation and made part of the Annual Charge for the respective
Facilities Lease.

(e) Utility Service Fee (to be determined)
At GTE's option, BPA will provide electricity and telephone service to the
Site. Dependent on the scope of the work at a particular Site, the fee will be
negotiated at the time of request, billed with reasonable supporting
documentation and made part of the Annual Charge for the respective
Facilities Lease.

(f) Microwave Dish Fee $3,000.00
At GTE's option, GTE may install a microwave dish on a BPA
Communications Tower or Transmission Tower in exchange for a one-time
fee of $3,000, provided that said Microwave Dish is no larger than 4 feet in
diameter. GTE shall not be charged a fee if said Microwave Dish is installed
on a tower erected by GTE.

(g) Repeater Site $500 per month
A repeater site will consist of two (2) antennas/dishes mounted to an existing
BPA Transmission Tower or Communications Tower. Additionally, the
electronic equipment shall consist of a 3' x 3' box which can be either
mounted on either a Transmission Tower or Communications Tower, or
placed at grade. Such repeater applications shall require appropriate power
and telephone service to the site, which shall be provided by GTE at its
expense. GTE shall be responsible for all construction work pertaining to
Repeater Sites on communication towers and BPAIGTE shall be responsible
for all construction on transmission towers.

3 Contract No. 96MS-95361



Exhibit C, Page I of I
Contract No. 96MS.95361
GTE Wireless of the Pacific
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Effective on the Effective Date

SUMMARY OF AGGREGATE ANNUAL CHARGE

Facilities Lease Number

Total Annual Charges

Annual Amount due BPA =

w: "-nlCP \tmc \ct \9~361rI.doc

Charges

1

In-Service Date
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Exhibit D, Page 1 of 1
Contract No. 96MS-95361
GTE Wireless of the Pacific Incorporated
Effective on the Effective Date

NON-BPA WORKER ENTRANCE
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THIS MASTER LEASE AGREEMENT ('Master Lease"), executed August _, 1996,

by the UNITED STATES OF AMERICA (Government), Department of Energy, acting by

and through the BONNEVILLE POWER ADMINISTRATION ("BPA"), and GTE Mobilnet

Incorporated ("GTE"), a Delaware corporation, each of which may be referred to herein
individually as a "Party" and collectively as the "Parties."

WITNESSETH:

In consideration of the mutual covenants contained in this Lease and other good and

valuable consideration, the receipt and sufficiency of which is hereby acknowledged, BPA
and GTE hereby agree as follows:

1. DEFINITIONS

The terms below are defined as used in, and for the purposes of, this Agreement.

(a) "Access" shall mean GTE's ability to reach its facilities to, from, across, and

over BPA's Site, as described in section 5.

(b) "Activation Date" shall mean the date on which the Annual Charge shall
commence as described in section 7.

(c) "Aggregate Annual Charge" shall mean the sum of the Annual Charges for

all Facilities Leases under this Master Lease, as described in section 7.
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(d) "Annual Charge" shall mean the total charge due each year for the Site
described in a single Facilities Lease.

(e) "Antenna Facilities" shall mean the unmanned wireless communications

system which may consist of antennas, cables, equipment cabinets, and

related equipment and facilities, and such additional equipment or

Improvements necessary for transmission and reception of unmanned

wireless communications on the Sites. This may, but not necessarily, include

utility lines, telephone lines, and emergency backup generators, to be

determined in the Facilities Lease agreement.

(I) "Commencement Date" shall mean the date GTE initiates installation of

equipment and Improvements necessary for transmission and reception of
unmanned wireless communications on the Site.

(g) "Commercial Account Plan" shall mean a plan that aggregates air-time

minutes across phones by account as described in section 8.

(Ii) "Commitment Fee" shall mean a one-time, upfront fee as described in
section 7.

(i) "Electric Facilities" shall mean the Site and any equipment at a Site enabling

BPA to fulfill its commitment to provide electric service to its customers.

(j) "Facilities Lease" shall mean a separate document under this Master Lease

representing the agreement of the Parties at each Site for the lease of such
Site as described in section 2.

(k) "Fee-Owned Site" shall mean a Site which BPA owns absolute and without

limitation including all rights of possession, control, use, and disposition.
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0) "Governmental and Zoning Approvals" shall mean all necessary local, county,

State, or Federal licenses, permits, or other approvals required for GTE's

installation, operation, and maintenance of the Antenna Facilities.

(m) "Improvements" shall mean upgrade or change to existing equipment or new

construction or installation of equipment by BPA, when requested by GTE, at

certain locations described in each Facilities Lease.

(n) "Interest Rate" shall mean an interest charge of one twentieth percent

(0.05 percent) applied daily to the unpaid balance until such time as the
unpaid amount is paid in full.

(0) "Non-Fee-Owned Site" shall mean a Site in which BPA has a nonpossessory

right or privilege to use the land of another for a certain purpose through a

permit, lease, easement, or Memorandum of Understanding.

(P) "Permitted Use" shall mean the specific use granted by BPA to GTE as
described in section 5(a).

(q) "Process Fee" shall mean a one-time, upfront fee as described in section 7.

(r) "Site" shall mean the location of Antenna Facilities and/or Improvements

that exist or are to be constructed for use by GTE, including, but not limited

to transmission line towers, communication tower sites, substation sites, and
raw land.

(s) "Site Escort Service Fee" shall mean the fee charged by BPA to accompany

GTE, when necessary, to the Site as described in Exhibit B.

(t) "Target Date" shall mean the date stated in the Facilities Lease for

completion of construction which was not completed at the time of execution
of the Facilities Lease.
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2. LEASE DESCRIPTION

(a) Master Lease

This Master Lease grants permission for the lease of space at certain BPA

locations described in each Facilities Lease to be leased to GTE for the

installation, operation, and maintenance of GTE's wireless communications

equipment. This Master Lease contains the basic terms and conditions upon

which all or portions of certain Improvements constructed, or to be

constructed by BPA at GTE's request, will be leased by BPA to GTE in
accordance with each Facilities Lease.

(b) Facilities Lease

The Facilities Lease shall describe the Site, its location, Improvements,

GTE's Antenna Facilities, GTE's and BPA roles and responsibilities for

payment of charges, and other applicable specific terms and conditions. The

Facilities Lease shall be substantially in the form of Exhibit A, incorporate

all terms and conditions of this Master Lease by reference, and shall govern

in case of a conflict between the Facilities Lease and the Master Lease.

3. TERM

(a) Master Lease

(1) This Master Lease shall commence upon execution by the Parties and

shall expire at midnight on the day after the latest expiration date to

occur under any Facilities Lease. Unless terminated pursuant to

section 12 of this Agreement, in no event shall this Master Lease

terminate so long as any Facilities Lease remains in full force and
effect.

(2) At the expiration of the Agreement, any obligations incurred

hereunder shall remain in effect until satisfied.
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(b) Facilities Lease

(1) Upon agreement of the Parties as to each Site for the lease of Antenna

Facilities, the Parties shall execute a Facilities Lease. Each Facilities

Lease shall commence upon the earlier of either: (A) 30 calendar days

after delivery of the Antenna Facilities to GTE by BPA; or (B) the

Commencement Date as defined in section 1(1).

(2) The initial term of each Facilities Lease shall be 5 years in length
with an option to renew.

(c) Renewal Term

(1) The Renewal Term shall be each of four additional 5-year terms

which, upon agreement of the Parties, may be used to extend each
Facilities Lease.

(2) GTE shall notify BPA in writing of GTE's intention to renew a

Facilities Lease at least 60 calendar days prior to the expiration of the

initial term or any Renewal Term; provided, however, that GTE's

failure to so notify BPA shall be deemed an exercise of its renewal
right for the next term.

(3) The terms and conditions of the Facilities Lease and the Master Lease

applicable to the initial term, including the Annual Charge, may be

modified or renegotiated at the time of extension upon agreement by
the Parties.

(4) If GTE remains at the Site upon expiration ofthe initial term or any

Renewal Term of a Facilities Lease, BPA shall either: (A) deem such

possession a year-to-year tenancy under the terms and conditions of

this Master Lease and the Facilities Lease pertaining to such Site; or
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(B) require GTE to vacate the Site within 30 days. In the event that

BPA allows a year-to-year tenancy, the Annual Charges may be

adjusted upward in accordance with section 7(e).

(5) Before terminating a year-to-year tenancy as described in section 4

above, BPA shall give GTE at least 90 calendar days notice of such

termination prior to the start of the year of termination.

4. EXHIBITS

Exhibits A through D are hereby incorporated and made a part of this Agreement.

Amendments to this Master Lease, any Facilities Lease or Exhibits thereto shall be
made by mutual agreement of the Parties.

5. USE, ZONING, AND ACCESS

(a) Permitted Use

GTE's use of any leased Site shall be specifically restricted to the installation,

operation, replacement, and maintenance of the Antenna Facilities. All

activities and operations undertaken by GTE in, on, and about the Site shall

be lawful and in compliance with all Federal Communications Commission

(FCC) requirements. GTE shall, at its sole expense, comply with all

Government and Zoning Approvals with respect to its use of the Site and

Antenna Facilities. When feasible and necessary, BPA agrees to cooperate

with GTE, at GTE's expense, in obtaining such Governmental and Zoning
Approvals.

(b) Zoning

For any Fee-Owned Site, BPA shall obtain all zoning for the construction of

the Improvements and the operation of the Antenna Facilities, at BPA's

expense. For any Non-Fee-Owned Site, GTE shall, at GTE's expense, obtain

all necessary Governmental and Zoning Approvals. Under any Facilities
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Lease for any Non-Fee-Owned Site, the Parties may mutually agree to BPA

obtaining such Governmental and Zoning Approvals for a fee to be negotiated
by the Parties.

(c) Access

(1) GTE, its agents, and other representatives shall have the right to

enter upon the subject Site to inspect, examine, sample, and conduct

all engineering tests or studies of the Site and Improvements,

necessary to apply for and obtain all governmental and zoning

approvals and to determine the feasibility and suitability of the Site

for GTE's use, all at GTE's expense. GTE's Access to any Site will be
specifically described in each Facilities Lease.

(2) For the term of any Facilities Lease on a Fee-Owned Site, BPA shall

grant to GTE, Access to the Site. If on a Non.Fee-Owned Site, GTE

may be responsible for acquiring from the property owner any

additional easement rights which may be necessary to allow GTE to

utilize the Site for any Antenna Facilities. BPA will provide GTE with

a copy of BPA's easement for any Site to enable GTE to determine the

need for an additional easement, and will provide reasonable

assistance to GTE in obtaining such an easement. To the extent BPA

has knowledge of any limitation or planned limitation on Access to the

Site, BPA agrees to provide GTE with written notice (in advance of

such limitation to the extent possible) of any limitation on Access,

provided that in an emergency BPA shall not be obligated to provide

such notice. BPA and GTE agree to reasonably cooperate with one

another and with the electrical and/or telephone company to minimize
any restricted Access to any Site.

(3) The following provisions shall govern Access to the Site by GTE unless

otherwise modified in the applicable Facilities Lease.
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(A) Access for construction, routine maintenance, repair, and other

routine visits shall be during normal business hours

(Monday through Saturday, 7 a.m. to 7 p.m.), upon 24 hours

advance notice to BPA to enable GTE to arrange for an escort

to the Site. The requirement for escort service shall be

determined in each Facilities Lease. GTE's Site Access shall
also be governed by Exhibit D.

(B) In the event of an emergency, GTE may Access the Site

24 hours per day, 7 days per week, escorted by BPA as

arranged using an emergency number, and thereafter

pursuant to the Escort Schedule set out in the Facilities Lease.

(C) Access to the Site may be by foot or motor vehicle, including
trucks.

(D) Access to the Site shall be subject to such reasonable conditions

as may be imposed by BPA from time to time with 10 business
days notice to GTE.

(E) Access by GTE to the Site is secondary to BPA's emergency

power system operations and maintenance at the Site.

(4) GTE acknowledges that the foregoing Access rights are subject to any

limitations or restrictions on Access imposed upon BPA (and therefore

upon GTE) by the landlord under any underlying easement relating to

a particular Site. GTE agrees to abide by such limitations or

restrictions provided that GTE has been given a copy of the

underlying easement or has been notified by BPA of such limitations
and restrictions.
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(5) BPA may escort GTE to the Site for investigation, construction, and

routine maintenance and repair, pursuant to the Escort Schedule, and

for a Site Escort Service Fee as defined in Exhibit B of this Master
Lease.

(6) Neither the Master Agreement nor the Facilities Leases shall confer

upon GTE any right, title, estate, interest, ownership, or possessory

interest in the Site, or other Improvements owned by BPA except as

provided herein or in the Facilities Lease(s).

6. INTERFERENCE

GTE recognizes and acknowledges that the Sites and Improvements may be

adjacent to Electric Facilities. GTE hereby acknowledges and agrees that BPA's

Access to and use of the Electric Facilities in the normal course of providing electric

service, including activities related to electric outages and emergencies of whatever

type and however caused, shall not constitute an impermissible interference with

GTE's use of the Site and that BPA shall not be liable to GTE as a result of any
interference in any way arising from such use.

(a) Interference By GTE

(1) GTE, its licensees, employees, invitees, contractors, or agents shall not

engage in any activity on or about a Site, or the Improvements

thereon, in any way that interferes with Access to and use of the

Electric Facilities by: (A) BPA; or (B) other lessees, existing or future,

in the normal course of providing electric service, or which

compromises the security and integrity of the Electric Facilities.

(2) GTE shall be required to meet all reasonable requirements related to

security, quality, installations, interference, site appearance, and any

other safety and reliability requirements identified by BPA.

10 Contract No. 96MS.95361



(b) Interference By BPA

(1) BPA, its tenants, licensees, employees, invitees, contractors, or agents

shall not engage in any activity on or about a Site or use the Site or

Improvements thereon, in any way which interferes with GTE's
Permitted Use and Access to the Site.

(2) BPA shall not permit the installation of any future equipment which

results in technical interference problems with GTE's then existing
equipment.

(c) Remedies Due to Interference

(1) GTE shall resolve technical interference problems to BPA's reasonable

satisfaction with any equipment located at the Site on the

Commencement Date of any Facilities Lease or any equipment that

becomes attached to the Site at any future date when GTE adds
additional equipment to the Site.

(2) Elimination of interference shall be accomplished first by modification

of GTE's equipment and then, if not corrected, by modification of

BPA's equipment at the expense of GTE.

(3) If radio frequency interference results from GTE's operations on a

Site, BPA may order corrective measures to be taken immediately and

interference eliminated within 5 business days from receipt of notice.

In the event that radio frequency interference should result from

GTE's installation or operation of the Antenna Facility, or other

actions by GTE render BPA's equipment unusable for the operations,

control, and protection of the power system, GTE shall be responsible

for immediately ceasing such operations or actions, and eliminating

the interference to the satisfaction of BPA before resuming operation.
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GTE will assume all costs of the corrective measures needed to

eliminate any radio frequency interference to BPA's operations arising

from GTE's operations or modify it to the satisfaction of BPA.

(4) In the event that BPA determines that an existing incompatibility

between BPA's and GTE's radio systems cannot be corrected, GTE

shall cease transmitting operations immediately. The Facilities Lease

shall cease and terminate in 30 days. Notwithstanding anything to

the contrary contained within this Master Lease, GTE shall not be

responsible for remedying any radio frequency interference arising

from BPA's failure to operate its equipment in the radio frequency

band licensed to BPA by the National Telecommunication and

Information Administration (NTIA). BPA shall be responsible for

resolving such interference problems to be in compliance with

allowable NTIA radio frequency bands.

7. FEES AND CHARGES

(a) Process Fee

GTE shall submit a Process Fee of $400 per Site to begin the initial

investigation as to the availability of the Site, and to put a placehold on the
specific Site identified. This fee is not refundable.

(b) Commitment Fee

Within 30 calendar days after the execution of each Facilities Lease, GTE

shall pay to BPA the appropriate Commitment Fee as specified in Exhibit B.

Except as specifically provided in section 12, the Commitment Fee shall be

nonrefundable and shall not be applied as an offset to Annual Charges or any
other payment due hereunder.
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(c) Annual Charge

The Annual Charge for each Site shall be paid to BPA in accordance with the

schedule set forth in the attached Exhibit A, and based on the sum of the

established fees in Exhibit B for each Facilities Lease. The Annual Charge

shall commence on the Activation Date, which will be the earlier of:

(1) 30 calendar days after the issuance of permission to install GTE's

equipment; or (2) the first day of the month following the Commencement

Date. Except as provided in section D below, the Annual Charge shall be

payable 30 calendar days after receipt of a written invoice (Payment Date) to

BPA at BPA's address in section 17 hereof. Payments not received by BPA

when due shall bear an interest at the Interest Rate. Late payments shall be

collected pursuant to the Debt Collection Act of 1982, Pub. L. No. 97-365.

(d) Aggregate Annual Charge

In the event of more than one Site, the payment shall be an Aggregate

Annual Charge for all Facilities Leases under this Master Lease due for the

forthcoming year, and summarized in Exhibit C of this Agreement. In the

event of a partial year Facilities Lease, charges for such Facilities Lease shall

be prorated to the nearest full month and GTE shall be invoiced 30 calendar

days after GTE's installation of the Antenna Facilities at a Site. Unless

otherwise agreed to by BPA, if a Facilities Lease is terminated on a day other

than on the anniversary of the Activation Date, GTE is responsible for

payment of the Annual Charge for the entire year in which the termination of
such Facilities Lease occurs.

Unless otherwise described in this section, BPA shall provide an invoice to

GTE, within the first month of each calendar year for the Aggregate Annual

Charge for all Facilities Leases covered under this Master Agreement for
such year.
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(e) Escalation of Annual Charge

The Annual Charge for use of each Site will be subject to review at least

annually and revised in accordance with then current values. Lessee will be

notified at least 60 days in advance of revised Annual Charges.

8. OTHER CONSIDERATION

In addition to the Annual Charge for each Facilities Lease, GTE shall provide to

BPA under the terms of GTE's customary use agreement, three standard

COMA handsets with $65 of airtime credit per handset per month, not to exceed

$325 per month total credit. The $65 monthly credit per phone shall be exclusive of

roaming and long distance charges, and shall not be cumulative (i.e., any credited

amount unused shall not accumulate to the next month). BPA shall promptly pay

for any charges exceeding the $65 credit, and roaming or long distance charges upon

being billed by GTE. If GTE offers a Commercial Account Plan or similar plan that

aggregates air. time minutes across phones by account, BPA shall be entitled to a

total credit of $325 per month (which will be exclusive of roaming and long distance

charges) which shall not accumulate from month to month. The three handsets

associated with each Facilities Lease will be replaced with three new equivalent

models at each Renewal Term of the Facilities Lease. This credit shall only apply to
areas covered by GTE Mobilnet network service area.

9. IMPROVEMENTS

(a) In the event that construction of Improvements related to a Facilities Lease

is not completed at the time of execution of the Facilities Lease, a Target

Date for completion shall be set out in the Facilities Lease. As soon as

practicable after execution of the Facilities Lease, BPA shall provide to GTE

a copy of its plans for construction of the Improvements, and a schedule for

completion of construction by the Target Date for GTE's review and approval,

which approval shall not be unreasonably withheld or delayed. Mter
approval by GTE, BPA may not make material changes to such plans or
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schedule without the approval of GTE, which approval shall not be
unreasonably withheld or delayed.

Construction or modification of BPA:s existing transmission or microwave

structures will be at BPA's expense, in a good and workmanlike manner, and

in accordance with applicable construction codes. Except for BPA's gross

negligence or willful act, failure of BPA to meet the construction schedule

shall not be considered a default under this Master Lease or any Facilities

Lease. In addition, the Master Lease or any Facilities Lease shall not be void

or voidable nor shall BPA be liable to GTE for any loss or damage of any type

or kind resulting from a failure to meet the construction schedule; provided,

however, that if BPA does not complete the construction of the

Improvements within 30 calendar days after the Target Date, GTE shall

have the right to terminate such Facilities Lease as provided in section 12.

(b) BPA shall, at BPA's expense, keep and maintain the Improvements in

commercially reasonable condition and repair during the term of any
Facilities Lease.

(c) GTE shall be responsible for arranging for the installation of electric and

telephone service to the Site suitable for GTE's use, and shall be responsible

for payment of such utility services unless otherwise specified in the Facilities
Lease.

(d) BPA is entitled at any time and without notice to GTE to inspect the Site or

the Improvements, excluding the Antenna Facilities.

10. ANTENNAFACILITIES

(a) BPA may inspect the Antenna Facilities upon 24-hour prior notice to GTE.

GTE may have a representative present at any inspection of the Antenna
Facilities.
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(b) GTE shall own the Antenna Facilities at all Sites. GTE shall have the right,

at its expense, to install, construct, and maintain the Antenna Facilities on

Sites excluding transmission structures. BPA shall perform installation,

maintenance, and repairs of GTE's Antenna Facilities at BPA's transmission

tower Sites in coordination with GTE and at GTE's expense. BPA shall

respond to GTE's request to coordinate installation of the Antenna Facilities
within 10 business days after receiving GTE's request.

(c) Roles and responsibilities of each Party for communication tower sites, raw

land, and substation sites shall be negotiated by BPA and GTE within each

Facilities Lease. Prior to commencing any installation or material alteration

of the Antenna Facilities, GTE shall provide to BPA GTE's plans for

installation or alteration work for approval, which approval shall not be

unreasonably withheld, conditioned, or delayed. If BPA fails to notify GTE of

BPA's approval or disapproval of any plans within 15 calendar days after

GTE submitted plans, BPA will be deemed to have approved the plans;

provided, however, BPA may extend the response period up to 30 calendar

days by notifying GTE of such extension within 5 business days after GTE's
submittal of the plans.

(d) GTE's replacement of substantially the same equipment in the course of

repairs or upgrading the Antenna Facilities shall not be a material

alteration. Any structural work or material alteration specifically related to

Antenna Facilities on the Site must be approved by a licensed structural

engineer at GTE's sole cost and expense and approved by BPA. After prior

notification, any alteration that materially increases the size and/or height of

the Antenna Facilities shall be approved by BPA and shall result in an

increase in the Annual Charge for the Site as negotiated by GTE and BPA

after notification described in this section. Any BPA approvals, hereunder,
shall not be unreasonably Withheld.
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All of GTE's work shall be performed at GTE's expense, in a good and

workmanlike manner, and in accordance with applicable laws, ordinances,

and BPA's safety regulations and policies. Such work shall not adversely

affect the structural integrity, maintenance, operations, or use of the Site or

the Improvements, and shall not interfere with or adversely affect any

Electric Facilities or Access thereto. GTE shall have the right to modify,

supplement, replace, or upgrade the Antenna Facilities as necessary, except

transmission towers, at any time during the term of the Facilities Lease

relating thereto as it may be extended; provided, however, that GTE shall

not relocate the Antenna Facilities or any portion thereof anywhere on the

Site or Improvements. Upon request by GTE, BPA shall modify, supplement,

replace, or upgrade the Antenna Facilities and other Improvements on

transmission towers, in coordination with GTE at GTE's expense.

GTE is not authorized to contract for or on behalf of BPA for work on, or the

furnishing of materials to, any Site or Improvements. GTE may provide

recommendations to BPA for work to be done or materials furnished to any
Site or Improvements by BPA.

(e) The Antenna Facilities shall remain the exclusive property of GTE, and GTE

shall have the right to remove all or any portion of the Antenna Facilities at

any time during the term of this Master Lease or the term of the relevant
Facilities Lease.

(f) Upon expiration or termination of any Facilities Lease, BPA and GTE shall

coordinate for the removal of the Antenna Facilities, at GTE's expense, from

any Site, and any other property which it brought to, installed on, or

deposited at the Site or Improvements, and shall return the subject Site in

good condition, normal wear and tear, casualty, and condemnation loss

excepted. Failure to remove any property within 30 calendar days after the

expiration or earlier termination of the Facilities Lease pertaining to such
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property shall be an abandonment and BPA may remove or dispose of any

such property at GTE's cost and expense in any manner without liability.

11. ACCEPTANCE OF SITES

GTE is deemed to take possession of the Site on the date that GTE begins

installation of Antenna Facilities on the Site. Taking possession of the Site by GTE
is conclusive evidence that GTE:

(a) accepts the Site as suitable for the purposes for which it is leased;

(b) accepts each Site and Improvements and every part thereof AS IS, with all
faults, except for latent defects;

(c) waives any claims against BPA arising from defects not known to BPA or

defects otherwise disclosed to GTE in the Site or Improvements, or their

suitability for any particular purposes except as such defects or unsuitability

of the Site or Improvements are caused by the negligence or willful act or

omission ofBPA or BPA's employees, agents, or contractors; and

(d) if, in the sole and absolute opinion of GTE, the Site or Improvements are not

suitable for GTE's intended use, GTE may terminate the Facilities Lease as
provided in section 12.

12. TERMINATION

(a) Except as provided in section 11 and section 23, a Facilities Lease may be
terminated only as follows.

(1) By BPA upon 90 calendar days written notice to GTE if: (A) any

equipment placed on the Site or Improvements by GTE unreasonably

interferes with BPA's or any other Telecommunication Provider's use

of their respective Facilities; or (B) any equipment placed on the Site
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or Improvements by GTE unreasonably interferes with BPA's Access

to or use of the Site or Improvements to carry out its power

responsibility; provided, however, with respect to this clause, GTE

shall have 90 calendar days after notice from BPA to resolve such

interference and BPA shall, at GTE's expense, reasonably cooperate

with GTE to resolve any such interference.

(2) By GTE upon 30 calendar days prior written notice if it is unable to

obtain, after reasonable efforts to do so, any Governmental and

Zoning Approvals provided that all construction costs incurred by BPA
shall be reimbursed by GTE.

(3) By GTE, upon 30 calendar days prior written notice to BPA, if GTE is

unable to obtain any easement described in section 5.

(4) By GTE, in accordance with section 7, upon 2 business days prior

written notice to BPA, which notice shall be given within 30 calendar

days after the execution of the applicable Facilities Lease;

(5) By GTE, in accordance with section 9, upon 2 business days prior

written notice to BPA, which notice shall be given within 60 calendar
days after the Target Date.

(6) By GTE, in accordance with section 18, upon 10 business days prior
written notice to BPA.

(7) By GTE upon 60 calendar days prior written notice if GTE

determines, in its reasonable discretion exercised in good faith that

the subject Site is no longer consistent with the minimal operational
requirements of GTE's communications system.
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(8) If incompatibility existing between the Parties' radio systems cannot

be corrected as described in section 6, Interference, the lease shall

terminate 30 calendar days after ceasing operating.

(b) In the event of termination of a Facilities Lease under this section 12, any

prepaid Commitment Fees or Annual Charges applicable under this

Agreement shall be nonrefundable by BPA to GTE.

13. CONDEMNATION AND CASUALTY

If at any time during the term of any Facilities Lease all or "substantially all"

(such that the remaining portion thereof shall not be of sufficient size or condition to

permit the continuation of GTE's use in a commercially reasonable manner) of the

Site or Improvements applicable to such Facilities Lease shall be taken in the

exercise of the power of eminent domain by any governmental or other authority, or

by deed in lieu of condemnation, or shall be damaged or destroyed, then such

Facilities Lease shall terminate, which termination shall be effective as of the date

of the vesting of title in such taking or such damage or destruction. With respect to

condemnation, the Parties shall each be entitled to pursue their own separate

awards with respect to such taking. In the event of any damage, destruction, or

taking of less than all or substantially all of the Site or Improvements, such

Facilities Lease shall continue, and BPA and GTE shall be entitled to pursue their
own separate awards with respect to any taking.

14. TAXES AND FEES

(a) GTE shall pay any fees, licenses, or taxes, including, but not limited to any

personal property taxes assessed on, or any portion thereof attributable to,

the Antenna Facilities and GTE's construction, operation and maintenance

thereof. GTE shall also pay any increase in real property taxes, or any fees

and assessments levied against GTE which are attributable to GTE's use of

the Antenna Facilities through an adjusted Annual Charge. GTE

acknowledges that if there are other lessees in addition to GTE leasing the
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Site or Improvements, GTE and each other lessee shall pay an equal portion

of such increase. BPA agrees to furnish proof to GTE of such increase in real

property taxes and the amount of any such fees and assessments.

(b) GTE shall keep any Site and Improvements free from any liens and

encumbrances, arising from its performance of this Agreement. BPA shall

have the right, but not obligation, to pay all amounts due and discharge such

lien or encumbrance, upon 30 calendar days prior written notice to GTE. In

the event BPA causes such liens or encumbrances to be discharged, GTE

shall pay such amounts to BPA upon demand together with interest at the

Interest Rate, accruing from the date that BPA makes payment discharging

such liens or encumbrances until the date BPA receives full reimbursement
from GTE.

15, INSURANCE

(a) General

At all times during the term of this Master Lease, GTE, at its own cost and

expense, shall provide and maintain the insurance specified by this section.

(b) Evidence Required

On the effective date of this Master Lease, GTE shall provide BPA with a

certificate of insurance ("Certificate of Insurance") executed by an authorized

representative of the insurer(s) eVidencing that GTE's insurance complies

with this section. A copy of all required endorsements shall be attached to
and form a part of the Certificate of Insurance.

(c) Notice of Cancellation, Reduction, or Material Change in Coverage

Policies shall be endorsed to provide BPA with 30 calendar days' prior

written notice of any cancellation, reduction, or material change in coverage.

If insurance coverage is due to be canceled, reduced, or materially changed,

GTE shall, within 30 calendar days before the effective date of such

----------------_ ...._-------------
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cancellation, reduction, or material change, obtain the coverage required

under this section 15 and provide to BPA documentation eVidencing such

coverage. GTE shall be responsible to the extent not caused by BPA's

negligence, for the costs of any damage, liability, or injury occurring during

such cancellation, reduction, or material change in insurance coverage which

are not otherwise covered by insurance; provided that GTE shall not be

responsible for the costs of any damage, liability, or injury occurring during

any such period if such damage, liability, or injury was caused by BPA's
negligence or willful misconduct.

(d) Qualifying Insurers

Policies shall be issued by companies which hold a current policyholders

alphabetic and financial size category rating of not less than A:X, according
to Best's Insurance Reports.

(e) Insurance Required

(1) Liability

Commercial general liability insurance for bodily injury

(including death) and property damage shall provide limits of not
less than $10 million per occurrence.

(A) Coverages included shall be:

(i) Sites and operations;

(ii) broad form property damage;

(iii) products and completed operations;

(iv) blanket contractual liability;
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(v) personal injury liability;

(vi) croSS-liability and severability of interests; and

(vii) independent contractors liability.

(B) Coverage shall be endorsed to include the following:

(i) inclusion of GTE, its officers, representatives, agents,

and employees as an additional insured as respects

services or operations in connection with this
Agreement; and

(ii) stipulation that the insurance is primary insurance and

that no insurance or self-insurance ofBPA will be called
upon to contribute to a loss.

(2) Business Automobile Liability Insurance

Business Automobile Liability Insurance for bodily injury

(including death) and property damage shall provide total limits of not

less than $2 million combined single limit per occurrence to all owned,
nonowned, and hired vehicles.

(3) Workers' CompensationlEmployer's Liability Insurance

Statutory Workers' Compensation and Employer's Liability Insurance

for not less than $1 million per occurrence shall apply to employer's

liability coverage for all employees engaged in services or operations

under this Agreement. The policy shall include broad form
all-States/other States coverage.
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(f) Special Provisions

(1) The foregoing requirements as to the types and limits of insurance

coverage to be maintained by GTE, and any approval of said

insurance by BPA or GTE, are not intended to and shall not in any

manner limit or qualify the liabilities and obligations otherwise

assumed by GTE pursuant to this Agreement, including, but not

limited to, the provisions concerning indemnification.

(2) BPA acknowledges that some insurance requirements contained in

this section 15 may be fulfilled by a funded self.insurance program of

GTE. However, this shall not in any way limit liabilities assumed by

GTE under this Agreement. Any use of self. insurance must be first
approved in writing by BPA.

16. INDEMNIFICATION; WAIVER OF DAMAGES

(a) Indemnification By GTE

(1) To the extent allowed by law, GTE shall release and indemnify,

defend, and hold harmless BPA and each of its directors, officers,

agents, representatives, subcontractors, and employees (the "BPA's

Indemnitees") from and against any and all claims for injury to or

death of a person, including an employee of BPA or a BPA

Indemnitee, or for loss of or damage to property resulting directly or

indirectly from GTE's performance or nonperformance of this Master

Lease or a Facilities Lease, except to the extent that such claim is the

result of the negligence or willful misconduct of a BPA or BPA
Indemnitee.

(2) If negligence or willful misconduct of a BPA or a BPA Indemnitee has

contributed to a claim, GTE shall not be obligated to indemnify BPA
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or BPA Indemnitees for the proportionate share of such claims caused

by such negligence or willful misconduct. BPA shall have the right, at

its own cost, to retain counsel, to monitor, or participate in the defense
of any claim.

(b) Indemnification By BPA

(1) To the extent allowed by the Federal Tort Claims Act, BPA shall

release and indemnify, defend, and hold harmless GTE and each of its

directors, officers, agents, representatives, subcontractors, and

employees (the "GTE Indemnitees") from and against any and all

claims for injury to or death of a person, including an employee of

GTE or an GTE Indemnity, or for loss of or damage to property

resulting directly or indirectly from BPA's performance or

nonperformance of this Master Lease or a Facilities Lease, except to

the extent that such claim is the result of negligence or willful

misconduct of GTE or a GTE Indemnitee.

(2) If negligence or willful misconduct of a GTE or a GTE Indemnitee has

contributed to a claim, BPA shall not be obligated to indemnify GTE

or GTE Indemnitees for the proportionate share of such claims caused

by such gross negligence or willful misconduct. GTE shall have the

right, at its own cost, to retain counsel, to monitor, or participate in
the defense of any claim.

(c) Waiver of Certain Damages

Each Party hereby waives any right to consequential, incidental, special or

indirect damages, or damages for lost profits or exemplary damages with

respect to any claim arising out of or related to this Master Lease or a
Facilities Lease.
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17. NOTICES

All notices. requests, demands, and other communications shall be in writing and

shall be deemed given if personally delivered or mailed, certified mail, return receipt
requested, or sent by overnight carrier to the following addresses:

If to BPAregarding
the Master Lease Agreement:

With a copy to:

If to BPA regarding
Payments & Financial Matters:

With a copy to:

If to GTE:

Bonneville Power Administration
P.O. Box 3621
Portland, OR 97208-3621
Attn: Kevin Ward, Telecommunication

Services Specialist

Bonneville Power Administration
P.O. Box 3621
Portland, OR 97208-3621
Attn: Jane Selby, Contract Management

Bonneville Power Administration
Accounting Operations. FRO
P.O. Box 6040
Portland, OR 97208.6040

Bonneville Power Administration
P.O. Box 3621
Portland, OR 97208.3621
Attn: Kevin Ward - TETE
Phone: (503) 230.3860
Fax: (503) 230-7675

GTE Mobilnet Incorporated
Attn: Network Director
Phone:
FAX:

with a copy to: Attn: Legal Department

Each Party may change its address for notice purposes by delivering written notice
of the changed address to the other Party.
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18. QUIET ENJOYMENT, TITLE, AND AUTHORITY

(a) BPA covenants and warrants that: (1) it has full right, power, and authority

to execute this Master Lease and each Facilities Lease and has the power to

grant all rights hereunder and thereunder; (2) it has either a fee or leasehold

interest in the Sites free and clear of any liens, mortgages, restrictions, or

other encumbrances thereon that will interfere with GTE's use of the Sites;

(3) its execution and performance of this Master Lease and each Facilities

Lease will not violate any laws, ordinances, or covenants, or the provisions of

any mortgage, lease, or other agreement binding on BPA; and (4) GTE shall

have the quiet enjoyment of the Sites, and GTE shall not be disturbed as long

as GTE is not in default beyond any applicable grace or cure period.

(b) GTE covenants and warrants that it has full right, power, and authority to

execute this Master Lease and each Facilities Lease and the execution and

performance thereof will not violate any laws, ordinances, or covenants, or

the provisions of any agreement binding on GTE. GTE acknowledges and

agrees that this Master Lease and each Facilities Lease is subject and

subordinate at all times to: (1) the lien of all mortgages and deeds of trust

securing any amount or amounts whatsoever which may now exist or

hereafter be placed on or against any Site or Improvements or on or against

BPA's interest or estate therein; and (2) any underlying ground lease, all

without the necessity of having further instruments executed by GTE to

effect such subordination, but, with respect to any such liens or any ground

leases which arise following execution of this Master Lease, only upon the

condition that any such mortgagee, beneficiary, trustee, or ground BPA

expressly agrees not to disturb the rights of GTE under this Master Lease
and each Facilities Lease.

(c) This Master Lease and each Facilities Lease is subject to any restriction or

other terms or conditions contained in any underlying ground lease, and GTE

acknowledges and- agrees to commit no act or omission which would
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constitute a default under any ground lease provided that BPA has provided

a copy of such ground lease to GTE prior to the execution of the applicable

Facilities Lease. If a particular restriction contained in a ground lease and

not set forth in this Master Lease or the applicable Facilities Lease prevents

GTE from the construction, operation or maintenance of or Access to the

Antenna Facilities, GTE may terminate the applicable Facilities Lease as

provided in section 12. BPA agrees that it will not breach the terms or

conditions of the ground lease of any other agreement of which it is a party

affecting the Site or Improvements in a manner that adversely affects or will

adversely affect GTE's use of the Site or Improvements.

19. ENVIRONMENTAL LAWS

(a) BPA and GTE agree neither they nor anyone acting on their behalf will

bring, keep, or use hazardous substances at or on the Sites except for those

necessary for use in their respective businesses, in which case they are to be

handled, stored, used, and disposed of in compliance with applicable laws,
regulations, and ordinances.

(b) Hazardous substance, as used herein, shall mean all materials which have

been determined to be hazardous to health or the environment by virtue of

being: (1) a hazardous waste as defined by the Resource Conservation and

Recovery Act; (2) a hazardous substance as defined in the Comprehensive

Environment, Compensation, and Liability Act; (3) a substance regulated by

the Toxic Substances Control Act; (4) substances regulated by the Federal

Insecticide, Fungicide, Rodenticide Act in accordance with the applicability

provisions of such Act; (5) hazardous substances or hazardous wastes as

defined in the Washington Model Toxics Control Act or the Washington

Hazardous Waste Management Act; and (6) substances regulated by other

applicable state hazardous and toxic regulations. Reference to specific

statutes include amendments as they are made from time to time, as well as
the regulations promulgated thereunder.
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(c) BPA and GTE each represent, warrant, and agree that they will conduct

their activities on each Site in compliance with all applicable environmental

laws meaning any and all local, State or Federal statutes, regulations, or

ordinances pertaining to the environment or natural resources.

(d) GTE agrees to indemnify and hold BPA and its affiliates harmless from any

and all claims, damages, fines, judgments, penalties, costs, liabilities, or

losses arising from or due to the existence or discovery of any hazardous

substance at or on the Sites if GTE or its agent, contractor, employees, or

invitees is responsible for the introduction into the environment of the

hazardous substance. This indemnity shall specifically include, without

limitation, any and all costs due to hazardous substances which flow, diffuse,

migrate, or percolate into, onto or under the property, or from the property to

neighboring property or groundwater after the Agreement commences;

however, it shall not include the cost of repairing BPPls equipment.

(e) BPA agrees to indemnify and hold GTE harmless from any and all claims,

damages, fines, judgments, penalties, costs, liabilities, or losses that GTE

may suffer arising from or due to the existence or discovery of any hazardous

substance at or on the Sites if BPA or its agent, contractor, employees or

invitees is responsible for the introduction into the environment of the

hazardous substance. This indemnity shall specifically include, without

limitation, any and all costs due to hazardous substances which flow, diffuse,

migrate, or percolate into, onto, or under the property, or from the property to

neighboring property or groundwater after the Agreement commences;

however, it shall not include the cost of repairing GTE's equipment.

(I) The indemnifications in this section 19 specifically include costs incurred in

connection with any investigation of Site conditions or any cleanup,

remediation, removal, or restoration work required by any governmental

authority. The provisions of this section will survive the expiration or

termination of this Master Lease and of any Facilities Lease.
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20. ASSIGNMENT AND SUBLEASING

(a) GTE shall not assign this Master Lease, any Facilities Lease, any Sites, or

any of its rights with respect thereto, or relinquish possession of the Sites or

any part thereof, or permit any other person to use the Sites or any part

thereof, except GTE may assign this Master Lease, and any Facilities Lease

and its rights with written notice provided to BPA to any entity which: is a

parent, subsidiary, or affiliate of GTE; is merged or consolidated with GTE;

or purchases a majority or controlling interest in the ownership or assets of

GTE, provided such entity shall in writing assume without limitation this

Master Lease and each applicable Facilities Lease. Any other assignment by

GTE of this Master Lease and any Facilities Lease shall be only after written

consent by BPA, such consent not to be unreasonably withheld.

(b) Notwithstanding paragraph (a) of this section 20, GTE may, upon notice to

BPA, mortgage, or grant a security interest in this Master Lease or any

Facilities Lease, and any wireless communications equipment, and may

assign this Master Lease, or any Facilities Lease, and any wireless

communications equipment, to any such mortgagees or holders of security

interests including their successors or assigns (hereinafter collectively

referred to as "mortgagees"), provided such mortgagees agree to be bound by

the terms and provisions of this lease. In such event, BPA shall execute such

consent to GTE's leasehold financing as may reasonably be required by

mortgagees. BPA agrees to notify GTE of any default by GTE and to give

mortgagees the same right to cure any default as GTE, or to remove any

property of GTE located on the Site, except that the cure period for any

mortgagee shall not be less than 30 calendar days after receipt of the default
notice, as provided in section 23 of this Master Lease.

(c) BPA may assign this Master Lease, any Facilities Lease, any Sites, or any of

its rights with respect thereto without the approval or consent of GTE.
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21. SUCCESSORS ANDASSIGNS

This Master Lease and any Facilities Lease shall be binding upon and inure to the

benefit of the Parties, their respective successors, personal representatives, and
assigns.

22. WAIVEROF LANDLORD'SLIEN

The Antenna Facilities shall be deemed GTE's personal property for purposes of this

Master Lease and each Facilities Lease, regardless of whether any portion thereof is

deemed real or personal property under applicable law, and except as otherwise

provided in this Master Lease or in any Facilities Lease, BPA hereby consents to

GTE's right to remove all, or any portion, of any Antenna Facilities from time to
time in GTE's sole discretion.

23. DEFAULTANDREMEDIES

(a) Default By GTE

GTE shall be considered in default if anyone or more of the following events
occurs:

(1) GTE fails to pay any amounts due under this Master Lease other than

amounts payable due to GTE's use of a Site under a Facilities Lease,

within 10 business days after written notice of such failure from BPA;

(2) GTE fails to pay any amounts payable due to GTE's use of a Site

under a Facilities Lease within 10 business days after written notice
of such failure from BPA;

(3) a petition is filed by or against GTE under the Federal Bankruptcy

Code or any similar law or statute of the United States or any State

(and with respect to any petition filed against GTE, such petition is

not dismissed within 60 calendar days after the filing thereof), or GTE

is adjudged bankrupt or insolvent, or a receiver, custodian, or trustee
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is appointed for GTE or for any of the assets of GTE which

appointment is not vacated within 30 calendar days of the date of the

appointment, or GTE becomes insolvent, is unable to pay its debts as

they become due, or makes a transfer in fraud of creditors;

(4) GTE fails to perform or observe any nonmonetary term or condition of

this Master Lease or a Facilities Lease relating to GTE's operations at

a specific Site, and not all Sites leased under this Master Lease and

such failure continues for 30 calendar days after written notice from

BPA; provided, however, that if such failure is capable of being

cured, but not within such 30 calendar day period, such period shall be

extended so long as GTE commences appropriate curative action

within such 30 calendar day period, and thereafter diligently

prosecutes such cure to completion as promptly as possible.

(b) Default By BPA

BPA will have committed an Event of Default if BPA fails to perform or

observe any term or condition of this Master Agreement or a Facilities Lease

and such failure continues for 30 calendar days after written notice from

GTE; provided, however, that if such failure is capable of being cured, but

not within such 30 calendar day period, such period shall be extended so long

as BPA commences appropriate curative action within such 30 calendar day

period, and thereafter diligently prosecutes such cure to completion as
promptly as possible.

(c) Remedy

A default under paragraphs (1) or (3) of paragraph (a) of this section 23 shall

be a default under this Master Lease, and a default under paragraphs (2) or

(4) shall be a default under the applicable Facilities Lease.

So long as an Event of Default under this Master Lease continues, BPA

(without notice or demand except as expressly required above) may, in
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addition to any other remedy it may have under applicable law, terminate
this Master Lease and all Facilities Leases.

So long as an Event of Default applicable to a Facilities Lease continues BPA

(without notice or demand except as expressly required above) may, in

addition to any other remedy it may have under applicable law, terminate

the applicable Facilities Lease. In either event GTE shall surrender the
applicable Sites within 30 days of termination.

24. MISCELLANEOUS

(a) This Master Lease and each Facilities Lease shall constitute the entire

agreement and understanding of the Parties with respect to the Site and

Improvements that are the subject matters of the Facilities Lease and

supersedes all offers, negotiations, and other agreements, with respect

thereto. Each Facilities Lease shall be a separate contract and, except as

otherwise provided herein the occurrence of any default under one Facilities

Lease, shall not be deemed to constitute a default under any other Facilities

Lease. There are no representations or understandings of any kind not set

forth in this Master Lease or in the Facilities Leases. Any amendment to

this Master Lease or any Facilities Lease must be in writing and executed by
both Parties.

(b) Either Party hereto that is represented in this transaction by a broker, agent,

or commission salesperson (a "Representative") shall be fully and exclusively

responsible for the payment of any fee, commission, or other compensation

owing to such Representative, and shall indemnify and hold the other Party

harmless from and against any claim to a fee, commission, or other

compensation asserted by such Representative, including reasonable

attorneys' fees and costs incurred in defending such claim.
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(c) Each Party agrees to cooperate with the other in executing any documents

(including a Memorandum of Lease) necessary to protect its rights under this

Master Lease and any Facilities Lease. Neither Party shall record this

Master Lease or any Facilities Lease pertaining thereto, but GTE may

record, in lieu thereof, the aforementioned Memorandum of Lease.

(d) This Master Lease and any Facilities Lease shall be construed in accordance

with Federal law and, to the extent applicable, the laws of the State in which
the Sites are located.

(e) If any term of this Master Lease or any Facilities Lease is found to be void or

invalid, such invalidity shall not affect the remaining terms of this Master

Lease or such Facilities Lease, which shall continue in full force and effect;

provided that BPA shall have the right to terminate this Master Lease if the

invalidity of any provision causes a material frustration of this Master Lease
such that GTE cannot perform under section 12.

25. FORCE MAJEURE

If a party is delayed or hindered in, or prevented from the performance required

under this Master Lease or any Facilities Lease by reason of strikes, lockouts, labor

troubles, failure of power, riots, insurrection, war, acts of God or other events,

causes or conditions beyond such Party's reasonable control, such Party claiming

Force Majeure shall give notice and full particulars of such Force Majeure in writing

to the other Party within 5 business days after the occurrence of the Force Majeure

event, cause, or condition. Any obligations that such Party claims it is unable to

perform due to Force Majeure shall be suspended during the continuance of such

event of Force Majeure. The Party claiming Force Majeure shall use reasonable

efforts to remedy and minimize the effects of such Force Majeure within 90 calendar

days from the date of notice of such Force Majeure. The period for the performance

shall be extended for the period of such delay. If the performance of such suspended

obligations is not resumed after the 90-calendar day period, either Party may

terminate the applicable Facilities Lease or, if applicable, the Master Lease.
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Neither Party shall be liable under this Master Lease or any Facilities Lease for, or

be considered to be in breach or default under, this Master Lease or any Facilities

Lease on account of any delay in performance due to Force Majeure unless otherwise
specified in either agreement.

26. AUDIT PROCEDURES

(a) Records

The Parties shall maintain true and correct sets of records in connection with

the performance of this Master Lease and all transactions related thereto

and shall retain all such records for a period of not less than 3 years. The

Parties shall also maintain true and correct sets of records in connection with

its accounting, billing, and collection relating to amounts payable hereunder,

and shall retain all such records for a period of not less than 3 years after
each such transaction.

(b) Audit Rights

Either Party shall have the right to perform an audit of each other's books,

records, and documents used in or relating to the costs to construct, repair,

and maintain the Site and Improvements under the Master Lease and

Facilities Lease. Such audit may be performed within 36 months after the

date that a bill or refund voucher is rendered by either Party. Each Party

shall be responsible for all expenses incurred in the performance of an audit

pursuant to this section. In the event that the Parties agree that the

auditing party's audit is determined to be correct, the nonauditing party shall

reimburse the auditing party the agreed upon amount. In the event that the

nonauditing party disagrees with the results of the other Party's auditing

and resolution is not reached between the Parties, the Parties agree to

resolve the dispute pursuant to section 27 of this Agreement.

35 Contract No. 96MS-95361



27. DISPUTE RESOLUTION

(a) Pending resolution of a disputed matter, the Parties shall continue

performance of their respective obligations hereunder, provided that neither

Party shall be required to take any action pending such resolution which it

had been advised by counsel, or which it reasonably believes, is unlawful or

not permitted pursuant to applicable regulations or permit requirements.

Other than disputes relating to safety or which may be the basis for an

injunction or temporary restraining order, any dispute between the Parties

rising out of this Agreement or breach thereof, or out of performance under

this Agreement, is subject to the process described in this section 27. The

Parties shall first attempt to resolve such dispute by mediation. If not

resolved by mediation, then the matter must be submitted to the American

Arbitration Association (AAA)for arbitration before a sole arbitrator.

(b) A meeting will be held promptly between the Parties to attempt in good faith

to negotiate a resolution of the dispute. The meeting will be attended by

individuals with decisionmaking authority regarding the dispute. If within

30 calendar days after such meeting the Parties have not succeeded in

resolving the dispute, within 30 calendar days thereafter, upon the written

notice from either Party to the other Party, the Parties shall submit the

dispute to a mutually acceptable third party mediator who is acquainted with

dispute resolution methods. The mediation shall be nonbinding. If the

dispute is not resolved by mediation either Party may initiate an arbitration

with the AAA, upon the written notice from either Party to the other Party.

The dispute shall be resolved by arbitration under the rules and

administration of the AAA, and judgment upon the award rendered by the

arbitrator(s) may be entered in any court having jurisdiction thereof. Neither

Party is entitled to seek or recover punitive damages in considering or fixing
any award under these proceedings.
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(c) The costs of mediation and arbitration, including any mediator's fees,

AAA administration fee, the arbitrators fee, and costs for the use of facilities

during the hearings, shall be borne equally by the Parties. Reasonable

attorneys' fees may be awarded to the prevailing party (provided such a party
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can clearly be determined from the proceedings) at the discretion of the

arbitrator. Each Party's other costs and expenses will be borne by the Party
incurring them.

IN WITNESS WHEREOF, the Parties have entered into this Master Lease Agreement as
of the date first written above.

UNITED STATES OF AMERICA
Department of Energy
Bonneville Power Administration

GTE MOBILNET INCORPORATED

By J) h( .-. 'f~
Name j)., .. 1...1 "" < F;e
(Print/Type)

Name
(Print/Type)

Date

John R. Cowger

Title

Date ~)lJl'lL
I •

(MCPLAN.TMC.W,\TMC\GTETELE.DOC)
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FACILITIES LEASE
No. _

(Multiple Site Component)

THIS FACILITIES LEASE, is entered into this day of
-----------, 1996, between the UNITED STATES OF AMERICA
(Government), Department of Energy, acting by and through the BONNEVILLE POWER
ADMINISTRATION (BPA), and GTE Mobilnet Incorporated (GTE), a Delaware
corporation, each of which may be referred to herein individually as a "Party" and
collectively as "Parties."

1. INCORPORATION OF MASTER LEASE
All terms and conditions of the Master Lease between BPA and GTE, dated
-------~, 1996, are incorporated herein by reference and made a part
hereof without the necessity of attaching the original or any copy of the Master
Lease. The terms and conditions of the Facilities Lease shall govern with respect to
the subject matter hereof, and, unless otherwise defined herein, capitalized terms
shall have the respective meanings ascribed thereto in the Master Lease.

2. TERM
The initial term of this Facilities Lease shall be 5 years, commence on execution
hereof and expire on _

3. AMENDMENTS
Amendments to this Facilities Lease, including any exhibits, shall be made by
mutual agreement of the Parties.

4. ANNUAL CHARGE
The Annual Charge hereunder shall be payable as provided in the Master Lease in
the amount of $ per year.

5. SITE

(a) The location of the Site is:

(b) The legal description of the Site is set forth on Exhibit _ hereto.

Contract No. 96MS.95361



Exhibit A, Page 2 of 4
Contract No, 96MS.95361
GTE Mobilnet Incorporated
Effective on the Effective Date

6. EASEMENT
The location of the Easement with respect to the Site is set forth on Exhibit _
hereto.

7. ACCESS
Access to the Site will be as follows:

8. IMPROVEMENTS

(a) The Improvements constructed or to be constructed on the Site are as follows:

(b) The Improvements are situated on the Site as depicted on the drawing
attached hereto as Exhibit _'

(c) The Target Date for the Improvements is ,

9. SITES
The Sites, together with the Easements, leased by BPA to GTE are as depicted on
the drawing attached hereto as Exhibit _'

10. ANTENNAFACILITIES

(a) The Antenna Facilities are described as follows:

(b) A description of the Cabinets to be used:
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(c) The additional facilities or services necessary include:

(d) The Antenna Facilities shall be initially configured generally as set forth in
Exhibit_.

11. COORDINATION PROVISIONS BETWEEN BPA AND GTE

12. ADDITIONAL PROVISIONS

13. PROJECT DESCRIPTION

Attached

None Attached
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14. ANNUAL CHARGE

Charges

Annual Charge
Processing Fee
Commitment Fee
Total Annual Fee

Amount

The Parties have entered into this Facilities Lease as of the first date above written.

UNITED STATES OF AMERICA
Department of Energy
Bonneville Power Administration

By
Manager for Real Property

Management

GTE MOBILNET INCORPORATED

By

Name
(Print/Type)

Title

Date

(MCPLAN. TMC.W:\TMC\GTETELE.DOC)

Name
(Print/Type)

Date

Renee Ferrera
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SITE LEASE ACTIVITIES AND CHARGES

This exhibit provides standard charges for leased Sites at substations, communication
tower sites, raw land, and transmission towers. If a Site has to be modified to
accommodate a nonstandard request, an additional reimbursement of construction costs
will be determined pursuant to the appropriate table addendum to Exhibit A.

Standard Leased Site Activities and Charges

1. Substations or Communication Tower Sites
A standard Site package includes: (a) BPA-provided space on the existing structure
at 100 feet or; (b) up to a 10 foot by 12 foot pad area for cabinets/equipment will be
constructed by BPA at BPA's expense; (c) GTE may install, operate, and maintain a
maximum of six antenna on BPA's structure; (d) if the Site is a Fee-Owned Site,
BPA may obtain any necessary public approvals for GTE; (e) if the Site is a Non-
Fee-Owned Site, GTE shall obtain all necessary public approvals; and (f) regardless
of ownership rights by BPA, GTE will obtain FAA approval and perform any
necessary FCC filing. Any deviations from this standard Site package are
considered "Non-Standard Leased Site Activities and Charges" and are addressed
within such section of this exhibit.

(1)

(2)

(3)

Processing Fee (one time, up front)

Commitment Fee (one time, up front)

Tower Co-Location Fee on an existing structure or
on a newly erected monopole up to 100 feet in height.

$ 400

$4,000

(A)

(B)

If Standard Location

If Wind/Ice Location
$1,500/mo.

$1,900/mo.
2. Raw Land Sites

A standard Site package includes: (a) BPA providing 1,000 square feet of land for
GTE's construction, operation, and maintenance of a tower structure, Antenna
Facility and other related equipment and Improvements at GTE's expense; (b) if the
Site is a Fee-Owned Site, BPA will obtain any necessary public approvals for GTE;
(c) if the Site is a Non-Fee-Owned Site, GTE will obtain all necessary public
approvals; and (d) regardless of ownership rights by BPA, GTE will obtain FAA
approval and perform any necessary FCC filing. Any deviations from this standard
Site package are considered "Non-Standard Leased Site Activities and Charges" and
are addressed within such section of this exhibit.
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(I)

(2)

Processing Fee (one time, up front)

Standard Site
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$400

$800/mo.

3. Transmission Tower Sites
A standard Site package includes: (a) Space provided by BPA on the existing
structure at a minimum of 100 feet; (b)up to a 10 foot by 12 foot pad area for
cabinets/equipment will be constructed by BPA at BPA's expense; (c) GTE may
install, operate, and maintain a maximum of six antennae on BPA's structure, in
coordination with BPA; (d) if the Site is a Fee-Owned Site, BPA will obtain any
necessary public approvals for GTE; (e) if the Site is a Non-Fee-Owned Site, GTE
will obtain all necessary public approvals; and (I) regardless of ownership rights by
BPA, GTE will obtain FAA approval and perform any necessary FCC filing. Any
deviations from this standard Site package are considered "Non-Standard Leased
Site Activities and Charges" and are addressed within such section of this exhibit.
All construction, installation, maintenance, and repair activities on this property
type will be coordinated between BPA and GTE unless stated otherwise in the
Facilities Lease

(1)

(2)

(3)

Processing Fee (one time, up front)

Commitment Fee (one time, up front)

Tower Co-Location Fee on an existing structure up
to 100 feet in height (BPA perfects easement up
front)

$400

$4,000

$1,500/mo.

4. Non-Standard Leased Site Activities and Charges

(a)

(b)

(c)

Additional Tower Height Fee
Any additional height required on a BPA
structure over 100 feet.

Additional Antenna Height Fee
Any additional height required for installation
of GTE's Antenna Facilities over 100 feet at
any existing BPA owned structure.

Additional Antenna Fee
Any additional antennae required over
six panels/whips per Antenna Facility.

$1.50/ft.lmo.

$1.50/ft.lantenna/mo.

$150/mo.
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(d)

(e)

(f)

(g)

Additional CabinetlEquipment Pad Fee
Any pad area required in excess of the
standard 10' by 18' area (BPA to construct
for GTE at BPA's expense).

Additional Area Fee
Any additional ground area (without pad construction)
required for related equipment or Improvements.
This fee does not apply to Raw Land Sites.

Additional Raw Land Fee
(Applies to Raw Land Sites Only)
Any land required in excess of the standard
1,000 square feet provided by BPA.

Ice Shield Fee
At GTE's option, provided, installed and maintained
by BPA at BPA's expense.

$200/mo.

$200/mo.

$.50/sq. fUmo.

$6,500/Site

(Ii) Site Escort Service Fee (to be determined)
BPA's fee for accompaniment to the Site in situations where coordination for
GTE's investigation, testing, construction, installation, maintenance, repair
and dismantlement is required, pursuant to this Master Lease, or reasonably
required by BPA. Dependent on the required expertise level of the
individual(s) involved with BPA's escort service, the hourly rate will be
determined at time of request, billed with reasonable supporting
documentation and made part of the Annual Charge for the respective
Facilities Lease.

(i) Utility Service Fee (to be determined)
At GTE's option, BPA will provide electricity and telephone service to the
Site. Dependent on the scope of the work at a particular Site, the fee will be
negotiated at the time of request, billed with reasonable supporting
documentation and made part of the Annual Charge for the respective
Facilities Lease.

(MCPLAN. TMC.W:\TMC\GTETELE.DOCj
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SUMMARY OF AGGREGATE ANNUAL CHARGE

Facilities Lease Number

Total Annual Charges

Annual Amount due BPA =

(MCPLAN- TMC-W" TMC,GTETELE.DOC)

Charges In-Service Date

Contract No. 96MS-95361
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NON-BPA WORKER ENTRANCE

[Insert Text Here I

(MCPLAN-TMC-W:\TMC\GTETELE.DOC)
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WIRELESS

Kelly L. Given. Counsel. Phone 925.212.7457. Fax 714.734.3229

August 28, 200 I

Ms. Nancy E. Morgan
Wireless Program Manager and Account Executive for
Transmission Marketing and Sales
U.S. Department of Energy
Bonneville Power Administration
P.O. Box 491
Vancouver, Washington 98666-0491

Re: Notice of Asset Transfer
Your file Number TM-Ditt2
Contract Number 96MS-95361

Dear Ms. Morgan:

09-04-01Al1 :10 RCVO

Pursuant to the terms ofthe Master Lease Agreement between the U.S. Department of
Energy acting by and through the Bonneville Power Administration, and GTE Wireless
of the Pacific Inc, this letter is notice of the asset transfer of certain facilities leases from
GTE Wireless of the Pacific Inc. to Cingular Wireless LLC, a Delaware limited liability
company, on behalf of Pacific Bell Wireless Northwest, LLC, a Delaware limited liability
company doing business as Cingular Wireless, with regard to the June 2000 Purchase
Agreement between GTE Wireless Incorporated and SBC Communications Inc.

The facilities leases transferred are:

WAOl56
WA 0193
WA0214
WA0294
WA0096
WA0215
WA0346
WAOIOO
WAOl76
WAOl40

Ames Lake
Bangor
Berrydale
Blaine
Cedar Grove
East Auburn
East Lake Stevens
Echo Lake
Indian Trails
Issaquah

WAOI08
WA0099
WA0313
WA0300
WA0452
WA0420
WA0434
WA0211
WAOl66
WA0210

Lake Grove
Maltby
Plateau
Rattlesnake Ridge
Silver Creek
Snohomish
Snoqualmie Ridge
South Tiger Mt.
Tanner
Tiger Mt.

Cingular Wireless. 2521 Michelle Drive. 2nd Floor. Tustin, CA 92780
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Following are the contacts for property management issues and legal counsel.

Ms. Alma Newgard, Property Manager
Cingular Wireless
2445 140th Avenue NE, Ste. 202
Bellevue, WA 98005
(425) 895-6963 Telephone Number
(425) 895-7099 Facsimile Number
Alma.Newgard@Cingular.com

Ms. Patricia Stout, Counsel- West Region
Cingular Wireless
2521 Michelle Drive, Second Floor
Tustin, CA 94568
(714) 734-3240 Telephone Number
(714) 734-3229 Facsimile Number
Patricia. Stout@Cingular.com

Billing correspondence should be directed to Alma Newgard, Property Manger, Cingular
Wireless at the above address.

The ultimate majority owner of the assignee is SBC Communications, Inc., a Delaware
Corporation.

If there are any further questions regarding the transfer, please feel free to contact me at
(925) 212-7457.

Sincerely,

K~~
Counsel- West Region

mailto:Alma.Newgard@Cingular.com
mailto:tout@Cingular.com
















































































April 3, 2017 

Department of Energy 

Bonneville Power Administration 
P.O. Box 3621 

Portland, Oregon 97208-3621 

FREEDOM OF INFORMATION ACT/PRIVACY PROGRAM 

In reply refer to: FOIA #BPA02017-00156-F 

Adam Williams 
Acebedo & Johnson, LLC 
Puyallup Executive Park 
1011 East Main, Suite 456 
Puyallup, W A 98372 
Adarn.Williams@acebedojohnson.com 

Dear Mr. Williams: 

This communication responds to your Freedom oflnformation Act (FOIA) request BPA-2017-
00156-F submitted to the Bonneville Power Administration (BPA) on November 3, 2016 and 
acknowledged on November 14, 2016. 

Request 
" .. . any easements, leases, or other agreements associated with ... an electrical tower 
identified as KTS BNGR Line 1, Mile 14, Tower 6 (WA 0193) and the cell tower 
identified as USID #61567 (AT&T - Site: Bangor). This tower rests on tax parcel 
#282601-3-027-2006 in Kitsap County, Washington ... [and) ... services Bangor Trident 
Base in Kitsap County, Washington ... ; specifically [requested is] a 'master lease' signed 
in or about 1996; a lease signed by BPA in or about 1997; a renewal signed in or about 
2002; and any other documents associated with the tower." 

Response 
In response to your FOIA request BPA's Transmission Account Services and Real Property 
Services offices located the following responsive agency records: 

1. Land Use Agreement; 09/07/2012; New Cingular Wireless PCS, LLC (AT&T); 
Bangor Site (WA0193); 38 pages 

2. Aerial Photograph; Bangor Site (W A0193); 1 page 

3. Contract No. 96MS-95361 , 08/19/1996, Master Lease Agreement (Multiple Sites) 
executed by the US Department Of Energy acting by and through the BP A and GTE 
Mobilnet, Inc.; 47 pages 

4. Amended Contract No.1 , Contract No. 96MS-95361, Master Lease Agreement 
(Multiple Sites) executed by the US Department Of Energy acting by and through the 
BPA and GTE Wireless ofThe Pacific Inc. ; 45 pages 



5. Memorandum of Agreement executed by BPA and New Cingular Wireless PCS, 
LLC, 03/21 /2010; (terminating three MLAs and the transfer of all FLAs to the new 
MLA; (Contracts No. 97TX-30017, 96MS-95361 , OOTX-10369)); Lease Agreement 
No. 10TX-14723; 1 page 

6. Lease Agreement No. 10TX-14723; Master Lease Agreement Executed by the 
U.S. Department of Energy acting by and through BPA and New Cingular Wireless 
PCS, LLC (AT&T); 1 7 Pages 

7. Facilities Lease 970319, 12116/1997, Bangor Site (WA0193), (Contract No. 96MS-
95361) executed by the US Department Of Energy acting by and through the BP A 
and GTE Mobilnet, Inc. ; 15 pages ("copy; no original available") 
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8. Notice of Asset Transfer, 08/28/2001; Cingular Wireless File No. TM-Ditt2, Contract 
Number 96MS-95361 ; Transfer from GTE Wireless of The Pacific Inc. to Cingular 
Wireless PCS, LLC (AT&T); 2 pages 

Exemption Four 
Responding here briefly to your law firm's letter of March 15, 2017, BPA has been actively 
processing your FOIA request since it was received. In accord with 5 USC Sec. 552 (b)(4), 
Exemption Four to the FOIA, the responsive agency records described above were submitted to 
the third party information providers for their objections to a release of their proprietary 
information contained therein. The third party information providers were given thirty days to 
submit written objections. The third party information providers failed to submit written 
objections within that period. 

Release and Certification 
BP A is herein releasing the responsive agency records, with the respectively identified page 
count numbers, enumerated above, with no redactions. Pursuant to 10 C.F.R. § 1004. 7(b )(2), I 
am the individual responsible for the information and detenninations described herein. 

FOIA Fee 
There are no fees associated with your FOIA request. 

FOIA Appeal 
This decision, as well as the adequacy of the search, may be appealed within 90 calendar days 
from your receipt of this letter pursuant to 10 C.F.R. § 1004.8. Appeals should be addressed to: 

Director, Office ofHearings and Appeals, 
HG-1, L'Enfant Plaza 

U.S. Department of Energy 
1000 Independence Avenue, S.W. 

Washington, D.C. 20585-1615 



The written appeal, including the envelope, must clearly indicate that a FOIA appeal is being 
made. You may also submit your appeal to OHA.filings@hq.doe.gov, including the phrase 
"Freedom oflnformation Appeal" in the subject line. The appeal must contain all of the 
elements required by 10 C.F .R. § 1004.8, including a copy of the determination letter. 
Thereafter, judicial review will be available to you in the Federal District Court either: 1) in the 
district where you reside; 2) where you have your principal place of business; 3) where DOE' s 
records are situated; or 4) in the District of Columbia. 
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You may contact BPA's FOIA Public Liaison, Sarah Westenberg, at the address on this letter 
header for any further assistance and to discuss any aspect of your request. Additionally, you 
may contact the Office of Government Information Services (OGIS) at the National Archives 
and Records Administration to inquire about the FOIA mediation services they offer. The contact 
information for OGIS is as follows : 

Office of Government Information Services 
National Archives and Records Administration 

8601 Adelphi Road-OGIS 
College Park, Maryland 20740-6001 

E-mail: ogis@nara.gov 
Phone: 202-741-5770; Toll free:l-877-684-6448; Fax: 202-741-5769 

Questions about this communication may be directed to James King (CorSource Technology 
Group, Inc.), assigned to the BPA FOIA office, atjjking@bpa.gov and 503.230.7621. 

Sincerely, 

Freedom of Information/Privacy Act Officer 
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THIS MASTER LEASE is between the United States of America, Department of 

Energy, acting by and through the Bonneville Power Administration (BPA), and NEW 
CINGULAR WIRELESS PCS, LLC (Customer).  Bonneville and Customer may be 
collectively referred to as "Parties" and individually as "Party." 
 
1. DEFINITIONS 
 
 The terms below have the following meanings when used in this Wireless Lease: 
 

(a) “Antenna Facilities” means Customer-owned antennas, cables, equipment 
cabinets, and all related ground equipment and facilities, which may include 
utility lines, telephone lines, fencing, concrete pads, and emergency backup 
generators, to be determined in the applicable Facility Lease. 

 
(b) “Electric Facilities” means any equipment at a Site owned by BPA and used 

by BPA to provide electric service to its customers. 
 
(c) “Facility Lease” means an agreement of the Parties for the lease of a 

particular Site to provide for the installation and use of Antenna Facilities on 
the Site. 

 
(d) “Site” means the property leased to Customer under any Facility Lease.  
 
(e) “Upgrades” means any addition to Antenna Facilities or to a BPA tower or 

other structure on a Site, replacement of all or a portion of Antenna 
Facilities, or the construction of new structures on a Site, that is reasonably 
necessary to accommodate Antenna Facilities or for the protection, operation, 
or maintenance of BPA’s transmission system or related facilities.   

 
 

2. LEASE DESCRIPTION 
 

(a) Master Lease 
 This Master Lease, together with the Facility Lease for each Site, contains 

the terms and conditions under which BPA will lease each Site to Customer.  
The purpose of this Master Lease and each Facility Lease is for BPA to lease 
Sites to Customer on which the Parties will install Antenna Facilities for 
Customer’s use in providing telecommunication services.  BPA will 
independently evaluate each application Customer makes to lease a given 
Site, and the execution of this Master Lease does not obligate BPA to lease 
any Site to Customer. 

 
 (b) Facility Lease 

 For each Site that Customer leases from BPA, the Parties shall execute a 
separate Facility Lease, which shall govern in case of a conflict between the 
Facility Lease and this Master Lease.   
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3. TERM 
 
(a) Master Lease 

This Master Lease shall be effective on the date it has been executed by both 
Parties and shall expire at midnight on the latest expiration date of any 
Facility Lease.  At the expiration or termination of this Master Lease, any 
obligations incurred but not satisfied hereunder shall remain in effect until 
satisfied. 

 
(b) Facility Lease 

Unless otherwise provided in a Facility Lease, the initial term of each 
Facility Lease shall be five years. 

 
(c) Automatic Renewals 

Upon expiration, each Facility Lease shall be automatically renewed for 
another five-year term, unless Customer notifies BPA in writing no later 
than 60 days before the expiration of the Facility Lease that it does not 
intend to renew such lease.  At the end of the renewal term, if any, the 
Facility Lease shall be automatically renewed for a third five-year term, and 
at the end of that term for a fourth five-year term, unless Customer notifies 
BPA in writing no later than 60 days before the end of a term that it does not 
intend to renew such lease.  

 
(d) Fees for Automatic Renewal Terms 

The annual fee shall increase by 20 percent at the beginning of each 
automatic renewal term.  All fees shall be rounded to the nearest dollar. 
 

(e) Additional Renewals 
All additional renewals shall be by agreement between BPA and Customer. 

 
4. EXHIBITS 
 Exhibit A is hereby incorporated into and made a part of this Master Lease.   
 
5. AMENDMENTS 
 Any amendment to this Master Lease or any Facility Lease shall be effective only 

upon written agreement of the Parties.   
 
6. CONSTRUCTION OF ANTENNA FACILITIES AND UPGRADES 

 
(a) Installation and Upgrade of Antenna Facilities 

At its expense, Customer shall construct and install all Antenna Facilities, 
including Upgrades, except for Antenna Facilities located on a BPA tower, 
which BPA shall construct and install at Customer’s expense.  Before 
beginning any installation or Upgrade of the Antenna Facilities, Customer 
shall submit to BPA, at the address listed in Exhibit A, a completed, dated, 
and signed application on a form provided by BPA, stating Customer’s plans 
for installation or Upgrade of the Antenna Facilities.  BPA shall perform 
structural analysis to determine the ability of BPA’s transmission structures 
to withstand the additional loadings caused by the installation or Upgrade, 
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including but not limited to wireless antennas, coaxial cables, tower 
mounting systems, and any other equipment required to safely install the 
facilities on the BPA structures.  If BPA determines that its transmission 
structures cannot withstand the additional loadings, it will so inform 
Customer and Customer may not install the Antenna Facilities or Upgrade.  
If BPA determines that the transmission structures can withstand the 
additional loadings, BPA may require additions to or modification of the 
plans.  Customer may begin the installation or Upgrade only upon BPA’s 
written approval of the plans.  Once Antenna Facilities are installed, 
Customer may not relocate the Antenna Facilities or any portion thereof 
anywhere on the Site without written approval from BPA. 

 
 (b) Update to Application for Shared Use 

 If any information included in any application Customer has provided to BPA 
becomes incorrect, Customer shall provide BPA, in writing, updates to such 
information within 45 days after the information has become incorrect. 

 
(c) Cathodic Protection 
 At its expense, Customer shall construct and install on each Site a cathodic 

protection system that meets criteria for the elements and installation of 
such system established by BPA for such Site.  BPA will periodically inspect 
the cathodic protection system.  If at any time BPA determines that the 
cathodic protection system no longer meets such criteria or does not 
adequately protect the Antenna Facilities and tower or other structure, BPA 
shall so inform Customer in writing.  Within 30 days of receiving the notice, 
Customer shall repair or replace the cathodic protection system as necessary 
so that it meets such criteria and adequately protects the Antenna Facilities 
and tower or other structure. 

 
(d) Performance of Work 
 Customer shall perform all work in a good and workmanlike manner and in 

accordance with applicable laws, ordinances, and BPA’s safety regulations 
and policies.  Customer shall ensure that such work does not adversely affect 
the structural integrity, maintenance, operations, or use of the Electric 
Facilities and does not interfere with or adversely affect any other use of the 
Site or access thereto.   

 
(e) Antenna Facilities as Personal Property 
 The Antenna Facilities shall be deemed Customer’s personal property for 

purposes of this Wireless Lease and each Facility Lease, regardless of 
whether any portion thereof is deemed real or personal property under 
applicable law. 
 

(f) Utility Service 
 Unless otherwise specified in a Facility Lease, Customer shall arrange for the 

installation of electric and telephone utility service at each Site and shall pay 
for such utility services. 

 

Master Lease Agreement No. 10TX-14723, New Cingular Wireless PCS, LLC  4 



7. REGULATORY COMPLIANCE AND PROPERTY RIGHTS 
 

(a) Regulatory Compliance 
 Customer shall comply with all Federal Communications Commission (FCC) 

requirements.  BPA shall mark towers at each site if required under 
regulations of the Federal Aviation Administration.  If the marking is 
required because of the Antenna Facilities it shall be at Customer’s expense. 

 
(b) Governmental and Zoning Approvals and Property Rights 
 At its expense, Customer shall (i) obtain and comply with all governmental 

permits, licenses, and zoning approvals required for use of each Site and of all 
Antenna Facilities; and (ii) obtain and maintain at all times during the term 
of this Master Lease all rights to property owned by third parties, if any, 
necessary for Customer to perform its obligations under this Master Lease or 
any Facility Lease.  Customer shall provide Bonneville with written evidence 
of such rights within 30 days of executing each Facility Lease. 

 
(c) No Property Right in Electric Facilities 

Neither the Master Lease nor any Facility Lease shall confer upon Customer 
any right, title, estate, interest, ownership, or possessory interest in the 
Electric Facilities. 

 
8. MAINTENANCE AND INSPECTIONS 
 

(a) Customer’s Maintenance Obligation 
At its expense, Customer shall at all times maintain in good working order 
and in a safe condition, and repair in the event of damage from vandalism or 
any other cause, all portions of the Antenna Facilities not attached to a BPA 
tower or other structure.  Customer shall keep clean and cleared of brush and 
debris all areas on which all Antenna Facilities not so attached are placed 
and all areas within six feet of all such Antenna Facilities.  If Customer has 
enclosed any portion of the Antenna Facilities with a fence or other enclosure, 
Customer shall keep clean and cleared of brush and debris the area within 
the fence or other enclosure and all areas within six feet thereof.  Customer 
shall comply with BPA’s Transmission System vegetation management 
program and shall maintain all landscaping and plantings that Customer 
installs.  Customer shall not apply any chemicals to the Site without written 
approval of BPA. 

 
(b) BPA’s Maintenance Obligation 

If BPA discovers that any portion of the Antenna Facilities that is attached to 
a BPA transmission tower or other structure is in need of maintenance or 
repair, or if Customer informs BPA that any such portion of the Antenna 
Facilities is in need of maintenance or repair, BPA shall maintain or repair 
such portion. BPA shall have no obligation to inspect the Antenna Facilities 
to determine whether they are in need of maintenance or repair.  In all cases 
of BPA maintenance or repair, BPA shall bear the cost of labor and Customer 
shall bear the cost of materials. 
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(c) BPA Inspection 

BPA has the right to inspect the Antenna Facilities at any time.  
 

9. CUSTOMER ACCESS TO SITES 
 
(a) Entry onto Site 

Except as provided in section 14(b), Customer has the right to enter a Site to 
exercise its rights and responsibilities under this Master Lease or any 
Facility Lease upon giving BPA 24 hours written notice that it intends to 
enter a Site and specifying the date and time of such entry; except that 
Bonneville has the right to require that Customer be accompanied, at 
Customer’s expense, by a BPA employee or BPA-certified safety watcher.  
BPA has the right to deny Customer permission to enter if (i) BPA is unable 
to arrange for a BPA employee or BPA-certified safety watcher to accompany 
Customer, or (ii) in BPA’s sole determination, entry by Customer at such date 
and time will interfere with BPA’s use of its property or right-of-way for its 
own communications needs or for the operation or maintenance of the 
Electric Facilities.  In case of emergency, Customer may enter a site on less 
than 24 hours notice if Customer contacts BPA and BPA authorizes entry.  
 

(b) Prohibition on Climbing Transmission Towers 
No employees, contractors, or other agents or representatives of Customer 
have the right to climb a BPA transmission tower under any circumstances.  
Customer has the right to climb other BPA structures if Customer has 
written approval of BPA and if a BPA-certified safety watcher is present. 

 
10. BILLING AND PAYMENT 
 

(a) Annual Fees and Decommissioning Fee 
 For each Site, Customer shall pay to BPA the annual fees and 

decommissioning fee specified in the applicable Facility Lease.  Customer 
shall make all payments through electronic transfer to BPA using procedures 
established by BPA.  Customer shall include in the description field for each 
transfer the BPA contract number for the Facility Lease, the invoice number, 
and the site number each Party has assigned to the Site for internal tracking 
purposes.  

 
(b) Costs for Design, Construction, Installation, and Upgrades of 

Antenna Facilities  
Costs and payment schedule for design, construction, installation, and 
Upgrades of Antenna Facilities shall be provided for in reimbursable 
agreement(s) between BPA and Customer. 
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(c) Late Payments 
In the case of any late payment, a late payment charge, equal to the higher 
of:  

 
(1) the Prime Rate (as reported in the Wall Street Journal or successor 

publication, in the first issue published during the month in which 
payment was due), plus 4 percent, divided by 365; or  
 

(2) the Prime Rate times 1.5, divided by 365;  
 

shall be applied each day to any unpaid balance.   
 

(d) Disputed Bills  
 
(1) If Customer disputes any portion of a fee, Customer shall note the 

amount in dispute on the invoice and return a copy of the invoice to 
BPA.  Customer shall pay the entire fee by the date specified on the 
invoice.  Unpaid amounts (including both disputed and undisputed 
amounts) are subject to the late payment charge provided above.  
Notice of a disputed charge on a bill does not constitute BPA’s 
agreement that a valid claim under contract law has been stated. 
 

(2) If the Parties agree, or if it is determined after dispute resolution, that 
Customer is entitled to a refund of any portion of the disputed 
amount, then BPA shall make such refund with simple interest 
computed from the date of receipt of the disputed payment to the date 
the refund is made.  The daily interest rate shall equal the Prime Rate 
(as reported in the Wall Street Journal or successor publication in the 
first issue published during the month in which payment was due) 
divided by 365. 

 
11. RADIO FREQUENCY SAFETY AND INTERFERENCE 
 

(a) Power System Operations 
Customer recognizes and acknowledges that one or more Sites may be 
adjacent to high-voltage Electric Facilities.  BPA shall not be liable to 
Customer for any interference with Customer’s use of the Site because of 
BPA’s operation and use of, or access to, the Electric Facilities in the course 
of providing electric service, including activities related to electric outages 
and emergencies.   
 

(b) Worker Exposure to Radio Frequency Fields 
Customer shall immediately cease all transmission from the Antenna 
Facilities at a Site when requested by BPA for the safety of BPA’s employees 
or contractors, and shall not resume transmission until notified by BPA that 
it can do so.  BPA shall not be liable to Customer for, or in breach of this 
Wireless Lease or any Facility Lease as a result of, any losses Customer 
suffers because it has ceased transmission.  Except in emergencies, BPA shall 
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use best efforts to provide Customer 24 hours advance notice of the need to 
cease transmission.  

 
(c) Interference with BPA’s Use of Site 

Customer shall not engage in any activity on or about a Site or use a Site in 
any way that materially interferes with access to or use of the Site by BPA or 
with the Electric Facilities.  Customer shall comply with all BPA 
requirements as they relate to security, safety, and reliability.  Upon 
notification by BPA that Customer’s activity on or use of the Site, including 
transmission from the Antenna Facilities, is interfering with BPA’s use of or 
access to the Site or with the Electric Facilities, Customer shall immediately 
cease such activity.  If BPA determines, in its sole discretion, that the 
interference cannot be eliminated, the Facility Lease for that Site shall 
terminate in accordance with section 13. 

  
(d) Physical or Radio Frequency Interference by BPA and Others  

After the execution date of any Facility Lease, BPA shall not permit a third 
party to install on BPA property any equipment that causes or will cause 
material interference with the operation of the Antenna Facilities installed or 
to be installed under such Facility Lease.   

 
(e) Radio Frequency Interference after Initial Installation of Customer’s  
 Antenna Facilities 

The Parties shall follow the following procedures if, after the Parties have 
completed construction and installation of the Antenna Facilities, the 
facilities of one Party cause radio frequency interference with the 
telecommunications of the other Party: 

  
(1) The Party whose facilities are causing the interference shall eliminate 

the interference to the other Party’s reasonable satisfaction within 24 
hours of receipt of written notice of such interference by the other 
Party. 

 
(2) If the first Party fails to eliminate interference with the other Party’s 

telecommunications within 24 hours of receipt of written notice, and 
the other Party determines, in its sole discretion, that the interference 
cannot be corrected, the first Party shall cease transmission 
immediately.  The other Party has the right to terminate the Facility 
Lease for the Site in accordance with section 13.   

 
(3) These procedures shall also apply if Customer’s facilities cause 

interference with the telecommunications of a third party that has 
executed a Master Lease and one or more facility leases with BPA.   

 
12. ENVIRONMENTAL COMPLIANCE AND HAZARDOUS SUBSTANCES 

 
(a) Compliance with Environmental Regulations 

BPA and Customer shall conduct their activities on each Site in compliance 
with all applicable local, state, and Federal statutes, regulations, and 
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ordinances pertaining to the environment and to cultural and natural 
resources.  Before the Parties execute a Facility Lease for any Site, Customer 
shall provide BPA in a timely manner all documents BPA has requested in 
order for BPA to perform an environmental and cultural review of the Site.  If, 
in order to perform its environmental and cultural review, BPA obtains 
documents or other information from a source other than Customer, Customer 
shall pay BPA’s costs of obtaining such documents or other information.  If 
BPA determines that environmental mitigation measures are necessary 
because of Customer’s intended use of the Site, BPA shall undertake such 
measures at Customer’s expense. 
 

(b) Prohibition of Hazardous Substances 
Customer shall not bring, store, or use Hazardous Substances at or on the 
Sites without prior written approval of BPA.  If BPA provides such approval, 
Customer shall handle, store, use, and dispose of such Hazardous Substances 
in compliance with applicable laws, regulations, and ordinances.  Customer 
shall notify BPA immediately of any release of Hazardous Substances that is 
required to be reported to any governmental body under any environmental 
law or regulation.  In the event of any release of Hazardous Substances, 
Customer shall take immediate action to mitigate contamination caused by 
such release and to prevent the further release of Hazardous Substances. 

 
(c) Definition of Hazardous Substances 

Hazardous Substance(s) means all materials that are (1) a hazardous waste 
as defined by the Resource Conservation and Recovery Act; (2) a hazardous 
substance as defined in the Comprehensive Environmental Response, 
Compensation, and Liability Act; (3) a substance regulated by the Toxic 
Substances Control Act or the Federal Insecticide, Fungicide, and 
Rodenticide Act; or (4) a hazardous chemical under the Emergency Planning 
and Community Right-To-Know Act. 

 
(d) Indemnification for Hazardous Substances 

Customer and BPA shall indemnify and hold the other Party harmless from 
any and all claims, damages, fines, judgments, penalties, costs, liabilities or 
losses arising from or due to the existence or discovery of any Hazardous 
Substance at or on a Site if the first Party or its agent, contractor, employees, 
or invitees brought the Hazardous Substance to the Site.  This indemnity shall 
include, without limitation, any and all costs due to Hazardous Substances 
that, because of Customer’s or BPA’s activity, flow, diffuse, migrate, or 
percolate into, onto, or under the Site, or from the Site to neighboring property 
or groundwater, and costs incurred in connection with any investigation of 
Site conditions or any cleanup, remediation, removal, or restoration work 
required by any governmental authority. 
 

(e) Expiration of Lease 
The provisions of this section shall survive the expiration or termination of 
this Master Lease and any Facility Lease. 
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13. TERMINATION 
 

(a) Termination of Facility Lease 
 A Facility Lease may be terminated only as follows: 
 

(1) by BPA under section 11(c) or 19(c); or 
 
(2) by either Party under section 11(e). 
 

 (b) Refund of Charges 
 In the event of termination of a Facility Lease under this section, other than 

a termination because of a breach by Customer, BPA shall refund to 
Customer any prepaid charges, prorated as of the termination date.   

 
14. DECOMMISSIONING 
  

(a) Removal of Antenna Facilities and Restoration of Site  
Within 60 days after termination of a Facility Lease or expiration of such 
lease without further renewal, Customer shall remove from the Site all 
portions of the Antenna Facilities that are not attached to a BPA tower or 
other structure (except as directed by BPA to leave any portion of the 
Antenna Facilities because, in BPA’s sole judgment, removal would damage 
the Site) and shall restore the Site to the condition it was in before execution 
of the Facility Lease.  Customer shall be considered to have fulfilled its 
responsibility to restore the Site only after BPA certifies in writing that the 
Site has been restored to its prior condition.  If BPA reasonably determines 
that the Site has not been fully restored, BPA shall notify Customer of the 
work that must be done to fully restore the Site and Customer shall perform 
such work within 30 days of such notice. 
 

(b) Customer’s Entry onto Site for Decommissioning 
Customer shall provide BPA seven days’ written notice stating the date and 
time it intends to enter the Site for removal of Antenna Facilities or 
restoration of the Site.  If BPA is unable to have a BPA employee or BPA-
certified safety watcher present at the Site at such date and time, BPA has 
the right to require Customer to remove the Antenna Facilities or perform 
restoration of the Site at another date and time at which BPA can have a 
BPA employee or BPA-certified safety watcher present.   
 

(c) Removal of Facilities Attached to BPA Structures 
 At any time of its choosing after termination of a Facility Lease or expiration 

without further renewal, BPA may remove and dispose of all portions of the 
Antenna Facilities attached to a tower or other BPA structure at customer 
expense. 
 

(d) Removal of Antenna Facilities if Customer Fails To Do So 
If, within 60 days after the termination of a Facility Lease or expiration 
without further renewal, Customer fails to remove any portion of the 
Antenna Facilities not attached to a BPA tower or other structure, BPA has 
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the right to remove and dispose of all such Antenna Facilities at Customer’s 
expense, and will have no liability to Customer for such removal. 

 
15. TAXES AND FEES 
 

(a) Customer Taxes 
 Customer shall pay all fees, licenses, and taxes, including but not limited to 

all personal property taxes assessed on, or any portion thereof attributable to, 
the Antenna Facilities and Customer’s construction, operation, and 
maintenance thereof. 

 
(b) Liens and Encumbrances 
 Customer shall keep all Antenna Facilities free from any liens and 

encumbrances arising from its performance of this Master Lease or any 
Facility Lease.  BPA shall have the right, but not the obligation, to pay all 
amounts due and discharge any such lien or encumbrance upon 30 days’ 
written notice to Customer.  If BPA causes such liens or encumbrances to be 
discharged, upon demand Customer shall reimburse BPA for all amounts 
paid together with interest at the rate stated in section 10(c) for interest on 
late payments, accruing from the date that BPA makes payment discharging 
such liens or encumbrances until the date BPA receives reimbursement from 
Customer. 

 
16. INSURANCE 

 
(a) General 
 At all times during the term of this Master Lease, Customer, at its expense, 

shall provide and maintain the insurance specified by this section.  Unless 
Customer elects to self-insure, it shall obtain all insurance policies from 
companies that hold a current policyholders’ alphabetic and financial size 
category rating of not less than A:X according to Best’s Insurance Reports. 

 
(b) Evidence Required 
 On the effective date of this Master Lease, unless Customer elects to self-

insure Customer shall provide BPA with a certificate of insurance, including 
copies of all required endorsements, executed by an authorized representative 
of the insurer(s) evidencing that Customer’s insurance complies with this 
section.  If Customer is self-insured, Customer shall provide documentation to 
BPA describing the coverage and the limits included in the self-insurance 
program and a statement that Customer’s self-insurance program complies 
with this section. 

 
(c) Notice of Cancellation, Reduction, or Material Change in Coverage 
 Customer shall ensure that all insurance policies are endorsed to provide BPA 

with 30 days’ written notice of any cancellation, reduction, or material change 
in coverage.  If insurance coverage is due to be canceled, reduced, or materially 
changed, no later than 30 days before the effective date of such cancellation, 
reduction, or material change Customer shall obtain from another company 
that satisfies the requirements of section 16(a) the coverage required under 
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this section and shall provide to BPA documentation evidencing such coverage.  
To the extent not caused by BPA’s negligence or willful misconduct, Customer 
shall be responsible for the costs of any damage, liability, or injury occurring 
during such cancellation, reduction, or material change in insurance coverage 
which is not otherwise covered by insurance. 

 
(d) Insurance Required 

 
(1) Liability 
 Commercial general liability insurance for bodily injury 

(including death) and property damage with limits of not less than 
$5 million per occurrence and in the aggregate.  
 
(A) Coverage included shall be: 

 
(i) Sites and operations; 
(ii) broad form property damage; 
(iii) products and completed operations; 
(iv) blanket contractual liability; 
(v) personal injury liability; 
(vi) cross-liability and severability of interests; and 
(vii) independent contractors liability. 

 
(B) Coverage shall be endorsed to include the following: 

 
(i) inclusion of Customer, its officers, representatives, 

agents, and employees as additional insureds as respects 
services or operations in connection with this Master 
Lease; and 

(ii) stipulation that the insurance is primary insurance with 
respect to Customer’s sole negligence only and that no 
insurance or self-insurance of BPA will be called upon to 
contribute to a loss. 

 
(2) Business Automobile Liability Insurance 
 Business Automobile Liability Insurance for bodily injury 

(including death) and property damage with limits of not less than 
$2 million combined single limit per occurrence to all owned, non-
owned, and hired vehicles. 

 
(3) Workers’ Compensation/Employer’s Liability Insurance 
 Statutory Workers’ Compensation and Employer’s Liability Insurance 

of not less than $1 million per occurrence for all employees engaged in 
services or operations under this Master Lease.  The policy shall include 
broad form all-States/other States coverage. 

 
(e) No Limitation of Liability 

The foregoing insurance requirements are not intended to and shall not in any 
manner limit or qualify the liabilities and obligations otherwise assumed by 
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Customer pursuant to this Master Lease, including, but not limited to, the 
provisions concerning indemnification. 

 
17. QUIET ENJOYMENT, TITLE, AND AUTHORITY 
 

(a) BPA Covenants and Warranties 
 BPA covenants and warrants that:  (1) it has full right, power, and authority 

to execute this Master Lease and each Facility Lease and has the power to 
grant all rights hereunder and thereunder; (2) it has either a fee, easement, 
or leasehold interest in the Site, and (3) its execution and performance of this 
Master Lease and each Facility Lease will not violate any laws, ordinances or 
covenants, or the provisions of any easement, mortgage, lease, or other 
agreement or interest binding on BPA. 

 
(b) Customer Covenants and Warranties 
 Customer covenants and warrants that it has full right, power, and authority 

to execute this Master Lease and each Facility Lease and that the execution 
and performance thereof will not violate any laws, ordinances, or covenants, 
or the provisions of any agreement binding on Customer.   

 
18. ASSIGNMENT AND SUBLEASING 
 

(a) Prohibition of Certain Assignments by Customer 
 Customer has the right to assign this Masters Lease or any Facility Lease, or 

any of its rights with respect thereto, only upon written consent of BPA, 
which shall not be unreasonably withheld, except that Customer may assign 
this Master Lease and any Facility Lease without consent of BPA to any 
parent, subsidiary, or affiliate of Customer or to any entity that is merged or 
consolidated with Customer or that purchases a majority or controlling 
interest in the ownership or assets of Customer, or controls, is controlled by 
or is under common control with Customer, provided that such entity 
assumes in writing without limitation this Master Lease and each applicable 
Facility Lease and provides evidence of such assumption in writing to BPA.   

 
(b) Assignment for Purposes of Security Interest 
 Notwithstanding paragraph (a) of this section, Customer may, upon written 

notice to BPA, mortgage or grant a security interest in this Master Lease or 
any Facility Lease or any Antenna Facilities and may collaterally assign this 
Master Lease or any Facility Lease to any mortgagees or holders of security 
interests, including their successors or assigns (hereinafter collectively 
referred to as “Mortgagees”), provided such Mortgagees agree to be bound by 
the terms and provisions of this Master Lease.  BPA agrees to notify 
Mortgagees of any breach by Customer and to give Mortgagees the same 
right to cure any breach as Customer.  The cure period for any Mortgagee 
shall not be less than 30 days after receipt of the notice provided under 
section 19(b) of this Master Lease. 
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(c) Assignment by BPA 
 BPA may assign this Master Lease, any Facility Lease, or its rights to any 

Site without the consent of Customer. 
 

19. BANKRUPTCY, RIGHT TO CURE, AND NONPAYMENT 
 

(a) Customer’s Bankruptcy 
 Customer shall be in breach of the Master Lease if Customer files a petition 

for bankruptcy under United States Bankruptcy Code.  In such event 
Customer shall notify BPA under Bankruptcy Code 11 USCS §§ 102(1), 
363(b), and 1109(b).  

 
(b) Right to Cure 

A breaching Party shall have the right to cure any breach under this Master 
Lease other than non-payment within 30 days after the receipt by the non-
breaching Party of written notice of such breach.   

  
(c) BPA Remedy for Non-Payment 

BPA may terminate a Facility Lease if Customer has not paid any fee in full 
within 30 days after it is due. 

 
20. MISCELLANEOUS 

 
(a) Entire Agreement 

This Master Lease, along with all Facility Leases, constitutes the entire 
agreement between the Parties.  It supersedes all previous communications, 
representations, or contracts, either written or oral, which purport to describe 
or embody the subject matter of this Master Lease.   

 
(b) Confidentiality 

If any information or documents furnished by one Party to the other Party 
are confidential or proprietary and are conspicuously marked as such, the 
receiving Party shall take reasonable steps to protect against the 
unauthorized use or disclosure of such information or documents; provided 
that this section shall not apply to information or documents in the public 
domain and provided further that BPA may release any such information to 
comply with Federal law, including the Freedom of Information Act, 5 U.S.C. 
§ 552. 
 

(c) No Third Party Beneficiaries 
This Master Lease and all Facility Leases are made and entered into for the 
sole benefit of the Parties, and the Parties intend that no other person or 
entity shall be a direct or indirect beneficiary of this Master Lease or any 
Facility Lease. 
 

(d) Signatures 
The signatories represent that they are authorized to enter into this Master 
Lease and all Facility Leases on behalf of the Party for which they sign. 
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(e) Waivers 

No waiver of any provision or breach of this Master Lease or any Facility 
Lease shall be effective unless such waiver is in writing and signed by the 
waiving Party, and any such waiver shall not be deemed a waiver of any 
other provision of this Master Lease or any Facility Lease or any other breach 
of this Master Lease or any Facility Lease.   

 
(f) Construction in Accord with Federal Law 
 This Master Lease and all Facility Leases shall be construed in accordance 

with Federal law. 
 

21. UNCONTROLLABLE FORCES 
 

(a) Prevention of Performance by Uncontrollable Forces 
 As used in this Master Lease, the term “Uncontrollable Forces” means acts of 

God including but not limited to earthquakes, fires, floods, windstorms, 
landslides, and ice storms; strikes, lockouts, labor troubles, and acts of the 
public enemy; acts of vandalism, failure of power, riots, insurrection, war, 
epidemics, and civil disturbances; explosions; train derailments; breakdown 
or failure of machinery or facilities, and accidents to machinery or equipment.  
If a Party is delayed in or prevented from the performance required under 
this Master Lease or any Facility Lease by reason of Uncontrollable Forces, 
such Party shall give notice and full particulars of such Uncontrollable Forces 
in writing to the other Party within five days after the occurrence of the 
Uncontrollable Forces event, cause, or condition.  The Party claiming 
Uncontrollable Forces shall use reasonable efforts to remedy the effects of 
such Uncontrollable Forces within 90 days from the date of notice of such 
Uncontrollable Forces.  The period for the performance of any obligation 
under this Master Lease or any Facility lease shall be extended for the period 
of such delay.  Neither Party shall be liable under this Master Lease or any 
Facility Lease for, or be considered to be in breach of, this Master Lease or 
any Facility Lease on account of any delay in or failure of performance due to 
Uncontrollable Forces. 

 
(b) Charges During Uncontrollable Forces Event 

All charges shall continue to accrue during periods of Uncontrollable Forces, 
except that if BPA is unable to perform due to an event of Uncontrollable 
Forces and is unable to remedy the effects of such Uncontrollable Forces 
within 30 days of such Uncontrollable Forces event, accrual of all charges and 
Customer’s obligation to pay accrued charges shall be suspended until BPA 
remedies such effects.  
 

22. DISPUTE RESOLUTION 
 Pending resolution of a disputed matter, the Parties shall continue performance of 

their respective obligations hereunder, provided that neither Party shall be required 
to take any action pending such resolution which it has been advised by counsel, or 
which it reasonably believes, is unlawful or in violation of any permit or license.  The 
Parties shall attempt in good faith to resolve any dispute by agreement.  If the 
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Parties are unable to resolve a dispute, either Party may pursue any remedies 
available to it by law. 

 
23.      SIGNATURES 

The Parties have caused this Agreement to be executed as of the date both Parties 
have signed this Agreement. 

 
 
 
NEW CINGULAR WIRELESS PCS, LLC UNITED STATES OF AMERICA 
 Department of Energy 
 Bonneville Power Administration 
 
     
By: /S/  DANIEL MIKULAK III  By: Kenneth H. Johnston 
     
Name: Daniel Mikulak III  Name: /S/  KENNETH H JOHNSTON 
Print/Type   Print/Type  

Title: Director Real Estate & Const  Title: Wireless Program Manager 
     
Date: 26 Feb 2010  Date: 3/1/2010 
 
SZoller:jmb:6261:2/22/2010 (W:\TMC\CT\New Cingular Wireless PCS, LLC\Contracts (Final)\14723_New Cingular 
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EXHIBIT A 
 

NOTICES 
 
 
1. Notices 

All notices under this Agreement shall be properly given only if made in writing on 
letterhead and personally delivered; mailed by overnight delivery service; or mailed 
by certified mail, return receipt requested, postage prepaid. 

 
Such notices shall be effective on the date of receipt.  If any such notice is not 
received or cannot be delivered due to a change in the address of the receiving Party 
of which notice was not previously given to the sending Party or due to a refusal to 
accept by the receiving Party, such notice shall be effective on the date delivery is 
attempted. 

 
If to the Customer:         If to Bonneville: 

 
New Cingular Wireless PCS, LLC 
12555 Cingular Way, Suite 130 
Alpharetta, GA  30004 
Attention:  Network Real Estate 
Administration 
Phone: (877) 231-5447 
Fax: (866) 597-4994 
 
cc: 
New Cingular Wireless PCS, LLC 
Attn: AT&T Legal Department 
PO Box 97061 
Redmond, WA  98073-9761 
Phone:  (425) 580-7009 
Fax:  (425) 580-9832 
 
If by Overnight Delivery Service: 
New Cingular Wireless PCS, LLC 
Attn: AT&T Legal Department 
16331 NE 72nd Way 
Redmond, WA  98052-7827 
Phone:  (425) 580-7009 
Fax:  (425) 580-9832 

Attention:  Transmission Account 
Executive for New Cingular Wireless 
PCS, LLC – TSE/TPP-2 

Phone: (360) 619-6009 
Fax:    (360) 619-6940 

If by First Class Mail: 

Bonneville Power Administration 
P.O. Box 61409 
Vancouver, WA  98666-1409 
 
If by Overnight Delivery Service: 
Bonneville Power Administration – 
TSE/TPP-2 
7500 NE 41st Street, Suite 130 
Vancouver, WA  98662-7905 

 
2. Either Party may change its address for notice by giving the other Party written 

notice of such change in accordance with this exhibit. 
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Contracts No. 97TX-30017, 96MS-95361,
00TX-10369 and.10TX-14723

MEMORANDUM OF AGREEMENT

executed by the

BONNEVILLE POWER ADMINISTRATION

and

NEW CINGULAR WIRELESS PCS, LLC

This Me orandum ofAgreement (Agreement) is executed by the UNITED STATES OF
AMERICA, De artment of Energy, actIng by and through the BONNEVILLE POWER
ADMINISTRA ION (BPA) and New Cingular Wireless PCS, LLC (AT&T). AT&T and BPA are
sometimes refe ed to individually as "Party," and collectively as "Parties" as the context
suggests below.

This A eement memorializes the termination by the Parties of Master Lease
Agreements nu bered 97TX-30017, 96MS-95361 and 00TX-10369 and the transfer of all 42
Facility Lease greements (FLAs) held under these agreements to the new Master Lease
Agreement nu ber 10TX-14723.

1. ANNU LEASE PERIOD
The Par ies agree that the annual lease period for all FLAs under Master Lease
Agreem nt number 10TX-14723is hereby amended to be April 1- March 31, and that all
new F s will also have annual lease periods ofApril 1- March 31.

2. EXHffi TS
a) Leas Payment Due April 1, 2010
b) Futu e Lease Payments Due for All Current Sites

3. EFFEC WE DATE
This A eement shall take effect on the date executed by the Parties.

4. SIGNA URES
The Pa ies have caused this Agreement to be executed as of the date both Parties have
signed t .s Agreement.

NEW CING WIRELESS PCS, LLC UNITED STATES OF AMERICA
Department of Energy
Bonneville Power Administration

By: • By: l~
Name: Name: Kenneth H. Johnston
(Print I Type) (Print I Type)
Title: Title: Wireless Program Manager

Date: Fm3 ;;},O IODate: 3( \ 1_.UJ__ \_O _

SZoller:jmb:6261:212 2010 (W:\TMC\CT\New Cingular Wireless PCS, LLC\Contracts (Final)\30017953611036914723 MOA
FINAL. doc)
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MASTER LEASE AGREEMENT

(Multiple Sites)

executed by the

UNITED STATES OF AMERICA

DEPARTMENT OF ENERGY
acting by and through the

BONNEVILLE POWER ADMINISTRATION

and
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THIS AMENDATORY AGREEMENT NO.1 EXECUTED April 20, 1998, OF THE

MASTER LEASE AGREEMENT ("Master Lease"), executed August 21, 1996, by the

UNITED STATES OF AMERICA (Government), Department of Energy, acting by and

through the BONNEVILLE POWER ADMINISTRATION ("BPA"), and GTE Wireless of the

Pacific Incorporated ("GTE"), a Delaware corporation, each of which may be referred to

herein individually as a "Party" and collectively as the "Parties."

WITNESSETH:

In consideration of the mutual covenants contained in this Lease and other good and

valuable consideration, the receipt and sufficiency of which is hereby acknowledged, BPA
and GTE hereby agree as follows:

1. DEFINITIONS

The terms below are defmed as used in, and for the purposes of, this Agreement.

(a) "Access" shall mean GTE's ability to reach its facilities to, from, across, and
over BPA's Site, as described in section 5.

(b) "Activation Date" shall mean the date on which GTE has completed the

construction of the installation and Antenna Facilities, and on which the

Annual Charge shall commence as described in section 7.

(c) "Annual Charge" shall mean the total charge due each year for the Site
described in a single Facilities Lease.
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(d) "Antenna Facilities" shall mean the unmanned wireless communications

system which may consist of antennas, cables, equipment cabinets, and

related equipment and facilities, and such additional equipment or

Improvements necessary for transmission and reception of unmanned

wireless communications on the Sites. This may, but not necessarily, include

utility lines, telephone lines, and emergency backup generators, to be

determined in the Facilities Lease agreement.

(e) "Commencement Date" shall mean the date GTE initiates installation of

equipment and Improvements necessary for transmission and reception of

unmanned wireless communications on the Site.

(1) "Commercial Account Plan" shall mean a plan that aggregates air-time

minutes across phones by account as described in section 8.

(g) "Commitment Fee" shall mean a one-time, up front fee as described in
section 7.

(h) "Electric Facilities" shall mean the Site and any equipment at a Site enabling

BPA to fulfill its commitment to provide electric service to its customers.

(i) "Facilities Lease" shall mean a separate document under this Master Lease

representing the agreement of the Parties at each Site for the lease of such
Site as described in section 2.

G) "Fee-Owned Site" shall mean a Site which BPA owns absolute and without

limitation including all rights of possession, control, use, and disposition.

(k) "Governmental and Zoning Approvals" shall mean all necessary local, county,

State, or Federal licenses, permits, or other approvals required for GTE's

installation, operation, and maintenance of the Antenna Facilities.
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(I) "Improvements" shall mean upgrade or change to existing equipment or new

construction or installation of equipment by BPA, when requested by GTE, at

certain locations described in each Facilities Lease.

(m) "Interest Rate" shall mean an interest charge of one twentieth percent

(0.05 percent) applied daily to the unpaid balance until such time as the
unpaid amount is paid in full.

(n) "Master Lease" shall mean this Master Agreement containing general terms
and conditions.

(0) "Non-Fee-Owned Site" shall mean a Site in which BPA has a nonpossessory

right or privilege to use the land of another for a certain purpose through a

permit, lease, easement, or Memorandum of Understanding.

(p) "Permitted Use" shall mean the specific use granted by BPA to GTE as
described in section 5(a).

(q) "Process Fee" shall mean a one-time, upfront fee as described in section 7.

(r) "Site" shall mean the location ofAntenna Facilities and/or Improvements

that exist or are to be constructed for use by GTE, including, but not limited

to transmission line towers, communication tower sites, substation sites, and
raw land.

(s) "Site Escort Service Fee" shall mean the fee charged by BPA to accompany

GTE, when necessary, to any substation or communication tower faciltites as
described in Exhibit B.

(t) "Target Date" shall mean the date stated in the Facilities Lease for

completion of construction which was not completed at the time of execution
of the Facilities Lease.
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2. LEASE DESCRIPTION

(a) Master Lease

This Master Lease grants permission for the lease of space at certain BPA

locations described in each Facilities Lease to be leased to GTE for the

installation, operation, and maintenance of GTE's wireless communications

equipment. This Master Lease contains the basic terms and conditions upon

which all or portions of certain Improvements constructed, or to be

constructed by BPA at GTE's request, will be leased by BPA to GTE in
accordance with each Facilities Lease.

(b) Facilities Lease

The Facilities Lease shall describe the Site, its location, Improvements,

GTE's Antenna Facilities, GTE's and BPA roles and responsibilities for

payment of charges, and other applicable specific terms and conditions. The

Facilities Lease shall be substantially in the form of Exhibit A, incorporate

all terms and conditions of this Master Lease by reference, and shall govenl

in case of a conflict between the Facilities Lease and the Master Lease.

3. TERM

(a) Master Lease

(1) This Master Lease shall commence upon execution by the Parties and

shall expire at midnight on the day after the latest expiration date to

occur under any Facilities Lease. Unless terminated pursuant to

section 12 of this Agreement, in no event shall this Master Lease

terminate so long as any Facilities Lease remains in full force and
effect.

(2) At the expiration of the Agreement, any obligations incurred

hereunder shall remain in effect until satisfied.
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(b) Facilities Lease

(1) Upon agreement of the Parties as to each Site for the lease ofAntenna

Facilities, the Parties shall execute a Facilities Lease. Each Facilities

Lease shall commence upon the earlier of either: (A) 30 calendar days

after delivery of the Antenna Facilities to GTE by BPA; or (B) the

Commencement Date as dermed in section 1(e).

(2) The initial term of each Facilities Lease shall be 5 years in length

with an option to renew, as further dermed in section 3(c).

(c) Renewal Term

(1) The Renewal Term shall be each offour additional 5-year terms

which, upon agreement of the Parties, may be used to extend each
Facilities Lease.

(2) GTE shall notify BPA in writing of GTE's intention to renew a

Facilities Lease at least 60 calendar days prior to the expiration ofthe

initial term or any Renewal Term; provided, however, that GTE's

failure to so notify BPA shall be deemed an exercise of its renewal
right for the next term.

(3) The terms and conditions of the Facilities Lease and the Master Lease

applicable to the initial term, including the Annual Charge, may only

be modified or renegotiated at the time of extension upon agreement
by the Parties.

(4) If GTE remains at the Site upon expiration ofthe initial term or any

Renewal Term of a Facilities Lease, after GTE has notified BPA of its

intent not to renew any Renewal Term, BPA shall either: (A) deem
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such possession a year-to-year tenancy under the terms and conditions

of this Master Lease and the Facilities Lease pertaining to such Site;

or (B) require GTE to vacate the Site within 30 days. In the event

that BPA allows a year-to-year tenancy, the Annual Charges may be

adjusted upward in accordance with section 7(e).

(5) Before terminating a year-to-year tenancy as described in section 4

above, BPA shall give GTE at least 90 calendar days notice of such

termination prior to the start of the year of termination.

4. EXHIBITS

Exhibits A through D are hereby incorporated and made a part of this Agreement.

Amendments to this Master Lease, any Facilities Lease or Exhibits thereto shall be
made by mutual agreement of the Parties in writing.

5. USE, ZONING, AND ACCESS

(a) Permitted Use

GTE's use of any leased Site shall be specifically restricted to the installation,

operation, replacement, and maintenance of the Antenna Facilities. All

activities and operations undertaken by GTE in, on, and about the Site shall

be lawful and in compliance with all Federal Communications Commission

(FCC) requirements. When necessary, BPA agrees to cooperate with GTE in

obtaining any required Governmental and Zoning Approvals.

(b) Zoning

For any Fee-Owned Site, BPA shall obtain all required zoning approvals for

the construction of the Improvements and the operation of the Antenna
Facilities.
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(c) Access

(1) GTE, its agents, and other representatives shall have the right to

enter upon the subject Site to inspect, examine, sample, and conduct

all engineering tests or studies of the Site and Improvements,

necessary to apply for and obtain all governmental and zoning

approvals and to determine the feasibility and suitability of the Site

for GTE's use, all at GTE's expense. GTE's Access to any Site will be

specifically described in each Facilities Lease.

(2) For the term of any Facilities Lease on a Fee-Owned Site, BPA shall

grant to GTE, Access to the Site. If on a Non-Fee-Owned Site, GTE

may be responsible for acquiring from the property owner any

additional easement rights which may be necessary to allow GTE to

utilize the Site for any Antenna Facilities. BPA will provide GTE with

a copy of BPA's easement for any Site to enable GTE to determine the

need for an additional easement, and will provide reasonable

assistance to GTE in obtaining such an easement. To the extent BPA

has knowledge of any limitation or planned limitation on Access to the

Site, BPA agrees to provide GTE with written notice (in advance of

such limitation to the extent possible) of any limitation on Access,

provided that in an emergency BPA shall not be obligated to provide

such notice. BPA and GTE agree to reasonably cooperate with one

another and with the electrical and/or telephone company to minimize
any restricted Access to any Site.

(3) The following provisions shall govern Access to the Site by GTE unless

otherwise modified in the applicable Facilities Lease:

(A) Access for construction, routine maintenance, repair, and other

non-emergency visits to any substation or communications

tower facility or transmission structure shall be during normal

business hours (Monday through Saturday, 7 a.m. to 7 p.m.),
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upon 24 hours advance notice to BPA to enable GTE to arrange

for an escort to the Site. The requirement for escort service

shall be determined in each Facilities Lease. Notwithstanding,

should GTE secure any outside access and/or utility easements

to any substation, communications tower, or transmission

tower, then GTE shall have free and unrestricted access to its

BTS cabinets for routine maintenance, repair and/or removal.

(B) In the event of an emergency, GTE may Access the Site

24 hours per day, 7 days per week, escorted by BPA as

arranged using an emergency number, and thereafter

pursuant to the Escort Schedule associated with any

substation or communications tower facility or transmission

structure set out in the Facilities Lease. Notwithstanding,

should GTE secure any outside access and/or utility easements

to any substation, communications tower, or transmission

tower, then GTE shall have free and unrestricted access to its

BTS cabinets for routine maintenance, repair and/or removal.

(C) Access to the Site may be by foot or motor vehicle, including
trucks.

(D) Access to the Site shall be subject to such reasonable conditions

as may be imposed by BPA from time to time with 10 business
days notice to GTE.

(E) Access by GTE to the Site is secondary to BPA's emergency

power system operations and maintenance at the Site.

(4) GTE acknowledges that the foregoing Access rights are subject to any

limitations or restrictions on Access imposed upon BPA (and therefore

upon GTE) by the landlord under any underlying easement relating to
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a particular Site. GTE agrees to abide by such limitations or

restrictions provided that GTE has been given a copy of the

underlying easement or has been notified by BPA of such limitations
and restrictions.

(5) BPA may escort GTE to the Site for investigation, construction, and

routine maintenance and repair, pursuant to the Escort Schedule, and

for a Site Escort Service Fee as dermed in Exhibit B of this Master

Lease. Notwithstanding, should GTE secure any outside access andJor

utility easements to any substation, communications tower, or

transmission tower, then GTE shall have free and unrestricted access

to its BTS cabinets for routine maintenance, repair andJor removal.

(6) Neither the Master Agreement nor the Facilities Leases shall confer

upon GTE any right, title, estate, interest, ownership, or possessory

interest in the Site, or other Improvements owned by BPA except as
provided herein or in the Facilities Lease(s).

6. INTERFERENCE

GTE recognizes and acknowledges that the Sites and Improvements may be

adjacent to Electric Facilities. GTE hereby agrees and acknowledges that BPA's

Access to and use of the Electric Facilities in the normal course of providing electric

service, including activities related to electric outages and emergencies of whatever

type and however caused, shall not constitute an impermissible interference with

GTE's use of the Site and that BPA shall not be liable to GTE as a result of any
interference in any way arising from such use.

(a) Interference By GTE

(1) GTE, its licensees, employees, invitees, contractors, or agents shall not

engage in any activity on or about a Site, or the Improvements

thereon, in any way that interferes with Access to and use of the
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Electric Facilities by: (A)BPA; or (B) other lessees, existing or future,

in the normal course of providing electric service, or which

compromises the security and integrity of the Electric Facilities.

(2) GTE shall be required to meet all reasonable requirements related to

security, quality, installations, interference, site appearance, and any

other safety and reliability requirements identified by BPA in the

Facilities Lease or any subsequent safety standards established by
BPA and provided in writing to GTE.

(b) Interference By BPA

(1) BPA, its other tenants, licensees, employees, invitees, contractors, or

agents shall not engage in any activity on or about a Site or use the

Site or Improvements thereon, in any way which interferes with

GTE's Permitted Use and Access to the Site.

(2) BPA shall not permit the installation of any future equipment which

results in technical interference problems with GTE's then existing
equipment.

(c) Remedies Due to Interference

(1) GTE shall resolve technical interference problems to BPA's reasonable

satisfaction with any equipment located at the Site on the

Commencement Date of any Facilities Lease or any equipment that

becomes attached to the Site at any future date when GTE adds
additional equipment to the Site.

(2) Elimination of interference shall be accomplished first by modification

of GTE's equipment and then, if not corrected, by modification of
BPA's equipment at the expense of GTE.
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(3) If radio frequency interference results from GTE's operations on a

Site, BPA may order corrective measures to be taken immediately and

interference eliminated within 5 business days from receipt of notice.

In the event that radio frequency interference should result from

GTE's installation or operation of the Antenna Facility, or other

actions by GTE render BPA's equipment unusable for the operations,

control, and protection of the power system, GTE shall be responsible

for immediately ceasing such operations or actions, and eliminating

the interference to the satisfaction ofBPA before resuming operation.

GTE will assume all costs of the corrective measures needed to

eliminate any radio frequency interference to BPA's operations arising

from GTE's operations or modify it to the satisfaction of BPA.

(4) In the event that BPA determines that an existing incompatibility

between BPA's and GTE's radio systems cannot be corrected, GTE

shall cease transmitting operations immediately. The Facilities Lease

shall cease and terminate in 30 days. Notwithstanding anything to

the contrary contained within this Master Lease, GTE shall not be

responsible for remedying any radio frequency interference arising

from BPA's failure to operate its equipment per the manufacturer's

instructions, or in the radio frequency band licensed to BPA by the

National Telecommunication and Information Administration (NTIA).

BPA shall be responsible for resolving such interference problems to

be in compliance with allowable NTIA radio frequency bands.
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7. FEES AND CHARGES

(a) Process Fee

GTE shall submit a Process Fee of $400 per Site to begiu the iuitial

iuvestigation as to the availability of the Site, and to put a placehold on the

specific Site identified. This fee is not refundable.

(b) Commitment Fee

Withiu 30 calendar days after the execution of each Facilities Lease, GTE

shall pay to BPA the appropriate Commitment Fee as specified iu Exhibit B.

Except as specifically provided iu section 12, the Commitment Fee shall be

nonrefundable and shall not be applied as an offset to Annual Charges or any
other payment due hereunder.

(c) Annual Charge

The Annual Charge for each Site shall be paid to BPA iu accordance with the

schedule set forth iu the attached Exhibit A, and based on the sum of the

established fees iu Exhibit B for each Facilities Lease. The Annual Charge

shall commence on the Activation Date, which will be the earlier of:

(1) 30 calendar days after the issuance of permission to iustall GTE's

equipment; or (2) the first day of the month followiug the Commencement

Date. Except as provided iu section D below, the Annual Charge shall be

payable 30 calendar days after receipt of a written iuvoice (Payment Date) to

BPA at BPA's address iu section 17 hereof. Payments not received by BPA

when due shall bear an iuterest at the Interest Rate. Late payments shall be

collected pursuant to the Debt Collection Act of 1982, Pub. L. No. 97-365.

(d) Escalation of Annual Charge

Upon the commencement of any Renewal Term, and throughout its entirety,

the annual Rent for each Renewal Term shall iucrease by twenty percent

(20%) over the annual rent paid for the immediately precediug Term.
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8. OTHER CONSIDERATION

In addition to the Annual Charge for each Facilities Lease, GTE shall provide

wireless services to BPA under the terms of GTE's customary usage agreement;

GTE will provide an annual fee of $2,340 per site for credit for services provided

associated three standard handsets with $65 of airtime credit per month per site.

9. IMPROVEMENTS

(a) In the event that construction of Improvements related to a Facilities Lease

is not completed at the time of execution of the Facilities Lease, a Target

Date for completion shall be set out in the Facilities Lease. As Soon as

practicable, GTE shall provide to BPA a copy of its plans for construction of

the Improvements, and a schedule for completion of construction by the

Target Date for BPA's review and approval, which approval shall not be

unreasonably withheld or delayed. Mter approval by BPA, GTE may not

make material changes to such plans or schedule without the approval of

BPA, which approval shall not be unreasonably withheld or delayed.

Construction or modification of BPA's existing transmission or microwave

structures will be at BPA's expense, in a good and workmanlike manner, and

in accordance with applicable construction codes. Except for BPA's gross

negligence or willful act, failure of BPA to meet the construction schedule

shall not be considered a default under this Master Lease or any Facilities

Lease. In addition, the Master Lease or any Facilities Lease shall not be void

or voidable nor shall BPA be liable to GTE for any loss or damage of any type

or kind resulting from a failure to meet the construction schedule; provided,

however, that ifGTE is unable to complete the construction of the

Improvements within 30 calendar days after the Target Date, GTE shall be

refunded its Commitment Fee for that site; provided that such delay is'not

the result of items covered under Paragraph 25, unforeseen emergencies or

other power outages which are not the result of BPA's negligence or willful
misconduct.
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(b) BPA shall, at BPA's expense, keep and maintain the Improvements in

commercially reasonable condition and repair during the term of any
Facilities Lease.

(c) GTE shall be responsible for arranging for the installation of electric and

telephone service to the Site suitable for GTE's use, and shall be responsible

for payment of such utility services unless otherwise specified in the Facilities
Lease.

(d) BPA is entitled at any time and without notice to GTE to inspect the Site or

the Improvements, excluding the Antenna Facilities.

10. ANTENNA FACILITIES

(a) BPA may inspect the Antenna Facilities upon 24-hour prior notice to GTE.

GTE may have a representative present at any inspection of the Antenna
Facilities.

(b) GTE shall own the Antenna Facilities at all Sites. GTE shall have the right,

at its expense, to install, construct, and maintain the Antenna Facilities on

Sites excluding transmission structures. BPA shall perform installation,

maintenance, and repairs of GTE's Antenna Facilities at BPA's transmission

tower Sites in coordination with GTE and at GTE's expense. BPA shall

respond to GTE's request to coordinate installation of the Antenna Facilities

within 10 business days after receiving GTE's request.

(c) Roles and responsibilities of each Party for communication tower sites, raw

land, and substation sites shall be negotiated by BPA and GTE within each

Facilities Lease. Prior to commencing any installation or material alteration

of the Antenna Facilities, GTE shall provide to BPA GTE's plans for

installation or alteration work for approval, which approval shall not be

unreasonably withheld, conditioned, or delayed. If BPA fails to notify GTE of
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BPA's approval or disapproval of any plans within 15 calendar days after

GTE submitted plans, BPA will be deemed to have approved the plans;

provided, however, BPA may extend the response period up to 30 calendar

days by notifying GTE of such extension within 5 business days after GTE's
submittal of the plans.

(d) GTE's replacement of substantially the same equipment in the course of

repairs or upgrading the Antenna Facilities shall not be a material

alteration. Any structural work or material alteration specifically related to

Antenna Facilities on the Site must be approved by a licensed structural

engineer at GTE's sole cost and expense and approved by BPA. Any BPA

approvals, hereunder, shall not be unreasonably withheld.

All of GTE's work shall be performed at GTE's expense, in a good and

workmanlike manner, and in accordance with applicable laws, ordinances,

and BPA's safety regulations and policies. Such work shall not adversely

affect the structural integrity, maintenance, operations, or use of the Site or

the Improvements, and shall not interfere with or adversely affect any

Electric Facilities or Access thereto. GTE shall have the right to modify,

supplement, replace, or upgrade the Antenna Facilities as necessary, except

transmission towers, at any time during the term of the Facilities Lease

relating thereto as it may be extended; provided, however, that GTE shall

not relocate the Antenna Facilities or any portion thereof anywhere on the

Site or Improvements. Upon request by GTE, BPA shall modify, supplement,

replace, or upgrade the Antenna Facilities and other Improvements on

transmission towers, in coordination with GTE at GTE's expense.

(e) The Antenna Facilities shall remain the exclusive property of GTE, and GTE

shall have the right to remove all or any portion of the Antenna Facilities at

any time during the term of this Master Lease or the term of the relevant
Facilities Lease.
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(f) Upon expiration or termination of any Facilities Lease, BPA and GTE shall

coordinate for the removal of the Antenna Facilities, at GTE's expense, from

any Site, and any other property which it brought to, installed on, or

deposited at the Site or Improvements, and shall return the subject Site in

good condition, normal wear and tear, casualty, and condemnation loss

excepted. Failure to remove any property within 30 calendar days after the

expiration or earlier termination of the Facilities Lease pertaining to such

property shall be an abandonment and BPA may remove or dispose of any

such property at GTE's cost and expense in any manner without liability.

11. ACCEPTANCE OF SITES

GTE is deemed to take possession of the Site on the date that GTE begins

installation ofAntenna Facilities on the Site. Taking possession of the Site by GTE
is conclusive evidence that GTE:

(a) accepts the Site as suitable for the purposes for which it is leased;

(b) accepts each Site and Improvements and every part thereof AS IS, with all
faults, except for latent defects;

(c) waives any claims against BPA arising from defects not known to BPA or

defects otherwise disclosed to GTE in the Site or Improvements, or their

suitability for any particular purposes except as such defects or unsuitability

of the Site or Improvements are caused by the negligence or willful act or

omission of BPA or BPA's employees, agents, or contractors; and

(d) if, in the sole and absolute opinion of GTE, the Site or Improvements are not

suitable for GTE's intended use, GTE may terminate the Facilities Lease as
provided in section 12.
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12. TERMINATION

(a) Except as provided in section 11 and section 23, a Facilities Lease may be
terminated only as follows.

(1) By BPA upon 90 calendar days written notice to GTE if: (A) any

equipment placed on the Site or Improvements by GTE unreasonably

interferes with BPA's or any other Telecommunication Provider's use

of their respective Facilities; or (B) any equipment placed on the Site

or Improvements by GTE unreasonably interferes with BPA's Access

to or use of the Site or Improvements to carry out its power

responsibility; provided, however, with respect to this clause, GTE

shall have 90 calendar days after notice from BPA to resolve such

interference and BPA shall, at GTE's expense, reasonably cooperate

with GTE to resolve any such interference, consistent with Section 6
of the Master Lease.

(2) By GTE upon 30 calendar days prior written notice if it is unable to

obtain, after reasonable efforts to do so, any Governmental and

Zoning Approvals, if any, provided that all construction costs incurred
by BPA shall be reimbursed by GTE.

(3) By GTE, upon 30 calendar days prior written notice to BPA, if GTE is

unable to obtain any easement described in section 5.

(4) By GTE, in accordance with section 7, upon 2 business days prior

written notice to BPA, which notice shall be given within 30 calendar

days after the execution of the applicable Facilities Lease;

(5) By GTE, in accordance with section 9, upon 2 business days prior

written notice to BPA, which notice shall be given within 60 calendar
days after the Target Date.
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(6) By GTE, in accordance with section 18, upon 10 business days prior
written notice to BPA.

(7) By GTE upon 60 calendar days prior written notice if GTE

determines, in its reasonable discretion exercised in good faith that

the subject Site is no longer consistent with the minimal operational

requirements of GTE's communications system.

(8) If incompatibility existing between the Parties' radio systems cannot

be corrected as described in section 6, Interference, the lease shall

terminate 30 calendar days after ceasing operating.

(b) In the event of termination of a Facilities Lease under this section 12, any

prepaid Commitment Fees or Annual Charges applicable under this

Agreement shall be nonrefundable by BPA to GTE.

13. CONDEMNATION AND CASUALTY

If at any time during the term of any Facilities Lease all or "substantially all"

(such that the remaining portion thereof shall not be of sufficient size or condition to

permit the continuation of GTE's use in a commercially reasonable manner) of the

Site or Improvements applicable to such Facilities Lease shall be taken in the

exercise of the power of eminent domain by any governmental or other authority, or

by deed in lieu of condemnation, or shall be damaged or destroyed, then such

Facilities Lease shall terminate, which termination shall be effective as of the date

of the vesting of title in such taking or such damage or destruction. With respect to

condemnation, the Parties shall each be entitled to pursue their own separate

awards with respect to such taking. In the event of any damage, destruction, or

taking ofless than all or substantially all of the Site or Improvements, such

Facilities Lease shall continue, and BPA and GTE shall be entitled to pursue their
own separate awards with respect to any taking.
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14. TAXES AND FEES

(a) GTE shall pay any fees, licenses, or taxes, including, but not limited to any

personal property taxes assessed on, or any portion thereof attributable to,

the Antenna Facilities and GTE's construction, operation and maintenance

thereof. GTE shall also pay any increase in real property taxes, or any fees

and assessments levied against GTE which are attributable to GTE's use of

the Antenna Facilities through an adjusted Annual Charge. GTE

acknowledges that if there are other lessees in addition to GTE leasing the

Site or Improvements, GTE and each other lessee shall pay an equal portion

of such increase. BPA agrees to furnish proof to GTE of such increase in real

property taxes and the amount of any such fees and assessments.

(b) GTE shall keep any Site and Improvements free from any liens and

encumbrances, arising from its performance of this Agreement. BPA shall

have the right, but not obligation, to pay all amounts due and discharge such

lien or encumbrance, upon 30 calendar days prior written notice to GTE. In

the event BPA causes such liens or encumbrances to be discharged, GTE

shall pay such amounts to BPA upon demand together with interest at the

Interest Rate, accruing from the date that BPA makes payment discharging

such liens or encumbrances until the date BPA receives full reimbursement
from GTE.

15. INSURANCE

(a) General

At all times during the term of this Master Lease, GTE, at its own cost and

expense, shall provide and maintain the insurance specified by this section.

(b) Evidence Required

On the effective date of this Master Lease, GTE shall provide BPA with a

certificate of insurance ("Certificate of Insurance") executed by an authorized
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representative of the insurer(s) evidencing that GTE's insurance complies

with this section. A copy of all required endorsements shall be attached to
and form a part of the Certificate of Insurance.

(c) Notice of Cancellation, Reduction, or Material Change in Coverage

Policies shall be endorsed to provide BPA with 30 calendar days' prior

written notice of any cancellation, reduction, or material change in coverage.

If insurance coverage is due to be canceled, reduced, or materially changed,

GTE shall, within 30 calendar days before the effective date of such

cancellation, reduction, or material change, obtain the coverage required

under this section 15 and provide to BPA documentation evidencing such

coverage. GTE shall be responsible to the extent not caused by BPA's

negligence, for the costs of any damage, liability, or injury occurring during

such cancellation, reduction, or material change in insurance coverage which

are not otherwise covered by insurance; provided that GTE shall not be

responsible for the costs of any damage, liability, or injury occurring during

any such period if such damage, liability, or injury was caused by BPA's
negligence or willful misconduct.

(d) Qualifying Insurers

Policies shall be issued by companies which hold a current policyholders

alphabetic and fmancial size category rating of not less than AX, according
to Best's Insurance Reports.

(e) Insurance Required

(1) Liability

Commercial general liability insurance for bodily injury

(including death) and property damage shall provide limits of not
less than $10 million per occurrence.

(A) Coverages included shall be:
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(i) Sites and operations;

(ii) broad form property damage;

(iii) products and completed operations;

(iv) blanket contractual liability;

(v) personal injury liability;

(vi) cross-liability and severability of interests; and

(vii) independent contractors liability.

(B) Coverage shall be endorsed to include the following:

(i) inclusion of GTE, its officers, representatives, agents,

and employees as an additional insured as respects

services or operations in connection with this
Agreement; and

(ii) stipula tion that the insurance is primary insurance and

that no insurance or self-insurance ofBPA will be called
upon to contribute to a loss.

(2) Business Automobile Liability Insurance

Business Automobile Liability Insurance for bodily injury

(including death) and property damage shall provide total limits ofnot

less than $2 million combined single limit per occurrence to all owned,
nonowned, and hired vehicles.
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(3) Workers' CompensationlEmployer's Liability Insurance

Statutory Workers' Compensation and Employer's Liability Insurance

for not less than $1 million per OCcurrenceshall apply to employer's

liability coverage for all employees engaged in services or operations

under this Agreement. The policy shall include broad form
all-States/other States coverage.

(f) Special Provisions

(1) The foregoing requirements as to the types and limits of insurance

coverage to be maintained by GTE, and any approval of said

insurance by BPA or GTE, are not intended to and shall not in any

manner limit or qualify the liabilities and obligations otherwise

assumed by GTE pursuant to this Agreement, including, but not

limited to, the provisions concerning indemnification.

(2) BPA acknowledges that some insurance requirements contained in

this section 15 may be fulfilled by a funded self-insurance program of

GTE. However, this shall not in any way limit liabilities assumed by

GTE under this Agreement. Any use of self-insurance must be first
approved in writing by BPA.

16. INDEMNIFICATION; WAIVER OF DAMAGES

(a) Indemnification By GTE

(1) To the extent allowed by law, GTE shall release and indemnify,

defend, and hold harmless BPA and each of its directors, officers,

agents, representatives, subcontractors, and employees (the "BPA's

Indemnitees") from and against any and all claims for injury to or

dea th of a person, including an employee of BPA or a BPA

Indemnitee, or for loss of or damage to property resulting directly or
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indirectly from GTE's performance or nonperformance of this Master

Lease or a Facilities Lease, except to the extent that such claim is the

result of the negligence or willful misconduct of a BPA or BPA
Indemnitee.

(2) If negligence or willful misconduct of a BPA or a BPA Indemnitee has

contributed to a claim, GTE shall not be obligated to indemnify BPA

or BPA Indemnitees for the proportionate share of such claims caused

by such negligence or willful misconduct. BPA shall have the right, at

its own cost, to retain counsel, to monitor, or participate in the defense
of any claim.

(b) Indemnification By BPA

(1) To the extent allowed by the Federal Tort Claims Act, BPA shall

release and indemnify, defend, and hold harmless GTE and each of its

directors, officers, agents, representatives, subcontractors, and

employees (the "GTE Indemnitees") from and against any and all

claims for injury to or death of a person, including an employee of

GTE or an GTE Indemnity, or for loss of or damage to property

resulting directly or indirectly from BPA's performance or

nonperformance of this Master Lease or a Facilities Lease, except to

the extent that such claim is the result of negligence or willful

misconduct of GTE or a GTE Indemnitee.

(2) If negligence or willful misconduct of a GTE or a GTE Indemnitee has

contributed to a claim, BPA shall not be obligated to indemnify GTE

or GTE Indemnitees for the proportionate share of such claims caused

by such gross negligence or willful misconduct. GTE shall have the

right, at its own cost, to retain counsel, to monitor, or participate in
the defense of any claim.
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(c) Waiver of Certain Damages

Each Party hereby waives any right to consequential, incidental, special or

indirect damages, or damages for lost profits or exemplary damages with

respect to any claim arising out of or related to this Master Lease or a
Facilities Lease.

17. NOTICES

All notices, requests, demands, and other communications shall be in writing and

shall be deemed given if personally delivered or mailed, certified mail, return receipt

requested, or sent by overnight carrier to the following addresses:

If to BPA regarding
the Master Lease Agreement:

With a copy to:

If to BPA regarding
Payments & Financial Matters:

With a copy to:

25

Bonneville Power Administration
P.O. Box 491 TMiDITTMER2
Vancouver, WA 98666-0491
Attn: Kevin Ward

Customer Account Executive

Bonneville Power Administration
P.O. Box 491 TMiDITTMER2
Vancouver, WA 98666-0491
Attn: Rose Ann Lafferty,

Contract Specialist

Bonneville Power Administration
Accounting Operations - FRO
P.O. Box 6040
Portland, OR 97208-6040

Bonneville Power Administration
P.O. Box 491 TMiDITTMER2
Vancouver, WA 98666-0491
Attn: Kevin Ward

Customer Account Executive
Phone: (360) 418-8298
Fax: (360) 418-8320
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If to GTE:

with a copy to:

GTE Wireless ofthe Pacific Incorporated
Attn: Network Director
2445 - 140"' Avenue NE, Suite 202
Bellevue, WA 98005
Phone: (425) 895-7000
FAX: (425) 895-7099

GTE Wireless of the Pacific Incorporated
Attn: 1.8 Ghz legal Department
245 Perimeter Center Parkway
Alanta, GA

18. QUIET ENJOYMENT, TITLE, AND AUTHORITY

(a) BPA covenants and warrants that: (1) it has full right, power, and authority

to execute this Master Lease and each Facilities Lease and has the power to

grant all rights hereunder and thereunder; (2) it has either a fee or leasehold

interest in the Sites free and clear of any liens, mortgages, restrictions, or

other encumbrances thereon that will interfere with GTE's use of the Sites;

(3) its execution and performance of this Master Lease and each Facilities

Lease will not violate any laws, ordinances, or covenants, or the provisions of

any mortgage, lease, or other agreement binding onBPA; and (4) GTE shall

have the quiet enjoyment of the Sites, and GTE shall not be disturbed as long

as GTE is not in default beyond any applicable grace or cure period,

(b) GTE covenants and warrants that it has full right, power, and authority to

execute this Master Lease and each Facilities Lease and the execution and

performance thereof will not violate any laws, ordinances, or covenants, or

the provisions of any agreement binding on GTE. GTE acknowledges and

agrees that this Master Lease and each Facilities Lease is subject and

subordina te at all times to: (1) the lien of all mortgages and deeds of trust

securing any amount or amounts whatsoever which may now exist or

hereafter be placed on or against any Site or Improvements or on or against

BPA's interest or estate therein; and (2) any underlying ground lease, all

without the necessity of having further instruments executed by GTE to

effect such subordination, but, with respect to any such liens or any ground
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leases which arise following execution of this Master Lease, only upon the

condition that any such mortgagee, beneficiary, trustee, or ground BPA

expressly agrees not to disturb the rights of GTE under this Master Lease
and each Facilities Lease.

(c) This Master Lease and each Facilities Lease is subject to any restriction or

other terms or conditions contained in any underlying ground lease, and GTE

acknowledges and agrees to commit no act or omission which would

constitute a default under any ground lease provided that BPA has provided

a copy of such ground lease to GTE prior to the execution of the applicable

Facilities Lease. If a particular restriction contained in a ground lease and

not set forth in this Master Lease or the applicable Facilities Lease prevents

GTE from the construction, operation or maintenance of or Access to the

Antenna Facilities, GTE may terminate the applicable Facilities Lease as

provided in section 12. BPA agrees that it will not breach the terms or

conditions of the ground lease of any other agreement of which it is a party

affecting the Site or Improvements in a manner that adversely affects or will

adversely affect GTE's use of the Site or Improvements.

19. ENVIRONMENTAL LAWS

(a) BPA and GTE agree neither they nor anyone acting on their behalf will

bring, keep, or use hazardous substances at or on the Sites except for those

necessary for use in their respective businesses, in which case they are to be

handled, stored, used, and disposed of in compliance with applicable laws,
regulations, and ordinances.

(b) Hazardous substance, as used herein, shall mean all materials which have

been determined to be hazardous to health or the environment by virtue of

being: (1) a hazardous waste as dermed by the Resource Conservation and

Recovery Act; (2) a hazardous substance as dermed in the Comprehensive

Environment, Compensation, and Liability Act; (3) a substance regulated by

the Toxic Substances Control Act; (4) substances regulated by the Federal
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Insecticide, Fungicide, Rodenticide Act in accordance with the applicability

provisions of such Act; (5) hazardous substances or hazardous wastes as

defmed in the Washington Model Toxics Control Act or the Washington

Hazardous Waste Management Act; and (6) substances regulated by other

applicable state hazardous and toxic regulations. Reference to specific

statutes include amendments as they are made from time to time, as well as
the regulations promulgated thereunder.

(c) BPA and GTE each represent, warrant, and agree that they will conduct

their activities on each Site in compliance with all applicable environmental

laws meaning any and all local, State or Federal statutes, regulations, or

ordinances pertaining to the environment or natural resources.

(d) GTE agrees to indemnify and hold BPA and its affiliates harmless from any

and all claims, damages, fmes, judgments, penalties, costs, liabilities, or

losses arising from or due to the existence or discovery of any hazardous

substance at or on the Sites if GTE or its agent, contractor, employees, or

invitees is responsible for the introduction into the environment of the

hazardous substance. This indemnity shall specifically include, without

limitation, any and all costs due to hazardous substances which flow, diffuse,

migrate, or percolate into, onto or under the property, or from the property to

neighboring property or groundwater after the Agreement commences;

however, it shall not include the cost of repairing BPA's equipment.

(e) BPA agrees to indemnify and hold GTE harmless from any and all claims,

damages, fmes, judgments, penalties, costs, liabilities, or losses that GTE

may suffer arising from or due to the existence or discovery of any hazardous

substance at or on the Sites if BPA or its agent, contractor, employees or

invitees is responsible for the introduction into the environment of the

hazardous substance. This indemnity shall specifically include, without

limitation, any and all costs due to hazardous substances which flow, diffuse,

migrate, or percolate into, onto, or under the property, or from the property to

---------------------- •."._--
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neighboring property or groundwater after the Agreement commences;

however, it shall not include the cost of repairing GTE's equipment.

(f) The indemnifications in this section 19 specifically include costs incurred in

connection with any investigation of Site conditions or any cleanup,

remediation, removal, or restoration work required by any governmental

authority. The provisions ofthis section will survive the expiration or

termination of this Master Lease and of any Facilities Lease,

20. ASSIGNMENT AND SUBLEASING

(a) GTE shall not assign this Master Lease, any Facilities Lease, any Sites, or

any of its rights with respect thereto, or relinquish possession ofthe Sites or

any part thereof, or permit any other person to use the Sites or any part

thereof, except GTE may assign this Master Lease, and any Facilities Lease

and its rights with written notice provided to BPA to any entity which: is a

parent, subsidiary, or affiliate of GTE; is merged or consolidated with GTE;

or purchases a majority or controlling interest in the ownership or assets of

GTE, provided such entity shall in writing assume without limitation this

Master Lease and each applicable Facilities Lease. Any other assignment by

GTE of this Master Lease and any Facilities Lease shall be only after written

consent by BPA, such consent not to be unreasonably withheld.

(b) Notwithstanding paragraph (a) of this section 20, GTE may, upon notice to

BPA, mortgage, or grant a security interest in this Master Lease or any

Facilities Lease, and any wireless communications equipment, and may

assign this Master Lease, or any Facilities Lease, and any wireless

communications equipment, to any such mortgagees or holders of security

interests including their successors or assigns (hereinafter collectively

referred to as "mortgagees"), provided such mortgagees agree to be bound by

the terms and provisions of this lease. In such event, BPA shall execute such

consent to GTE's leasehold fmancing as may reasonably be required by

mortgagees. BPA agrees to notify GTE of any default by GTE and to give
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mortgagees the same right to cure any default as GTE, or to remove any

property of GTE located on the Site, except that the cure period for any

mortgagee shall not be less than 30 calendar days after receipt of the default

notice, as provided in section 23 of this Master Lease.

(c) BPA may assign this Master Lease, any Facilities Lease, any Sites, or any of

its rights with respect thereto without the approval or consent of GTE.

21. SUCCESSORS AND ASSIGNS

This Master Lease and any Facilities Lease shall be binding upon and inure to the

benefit of the Parties, their respective successors, personal representatives, and
assIgns.

22. WAIVER OF LANDLORD'S LIEN

The Antenna Facilities shall be deemed GTE's personal property for purposes of this

Master Lease and each Facilities Lease, regardless of whether any portion thereof is

deemed real or personal property under applicable law, and except as otherwise

provided in this Master Lease or in any Facilities Lease, BPA hereby consents to

GTE's right to remove all, or any portion, of any Antenna Facilities from time to
time in GTE's sole discretion.

23. DEFAULT AND REMEDIES

(a) Default By GTE

GTE shall be considered in default if anyone or more of the following events
occurs:

(1) GTE fails to pay any amounts due under this Master Lease other than

amounts payable due to GTE's use of a Site under a Facilities Lease,

within 10 business days after written notice of such failure from BPA;
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(2) GTE fails to pay any amounts payable due to GTE's use of a Site

under a Facilities Lease within 10 business days after written notice
of such failure from BPA;

(3) a petition is filed by or against GTE under the Federal Bankruptcy

Code or any similar law or statute of the United States or any State

(and with respect to any petition filed against GTE, such petition is

not dismissed within 60 calendar days after the filing thereof), or GTE

is adjudged bankrupt or insolvent, or a receiver, custodian, or trustee

is appointed for GTE or for any of the assets of GTE which

appointment is not vacated within 30 calendar days of the date of the

appointment, or GTE becomes insolvent, is unable to pay its debts as

they become due, or makes a transfer in fraud of creditors;

(4) GTE fails to perform or observe any nonmonetary term or condition of

this Master Lease or a Facilities Lease relating to GTE's operations at

a specific Site, and not all Sites leased under this Master Lease and

such failure continues for 30 calendar days after written notice from

BPA; provided, however, that if such failure is capable of being

cured, but not within such 30 calendar day period, such period shall be

extended so long as GTE commences appropriate curative action

within such 30 calendar day period, and thereafter diligently

prosecutes such cure to completion as promptly as possible,

(b) Default By BPA

BPA will have committed an Event of Default if BPA fails to perform or

observe any term or condition of this Master Agreement or a Facilities Lease

and such failure continues for 30 calendar days after written notice from

GTE; provided, however, that if such failure is capable ofbeing cured, but

not within such 30 calendar day period, such period shall be extended so long

as BPA commences appropriate curative action within such 30 calendar day
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period, and thereafter diligently prosecutes such cure to completion as
promptly as possible.

(c) Remedy

A default under paragraphs (1) or (3) of paragraph (a) of this section 23 shall

be a default under this Master Lease, and a default under paragraphs (2) or

(4) shall be a default under the applicable Facilities Lease.

So long as an Event of Default under this Master Lease continues, BPA

(without notice or demand except as expressly required above) may, in

addition to any other remedy it may have under applicable law, terminate
this Master Lease and all Facilities Leases.

So long as an Event of Default applicable to a Facilities Lease continues BPA

(without notice or demand except as expressly required above) may, in

addition to any other remedy it may have under applicable law, terminate

the applicable Facilities Lease. In either event GTE shall surrender the

applicable Sites within 30 days of termination.

24. MISCELLANEOUS

(a) This Master Lease and each Facilities Lease shall constitute the entire

agreement and understanding of the Parties with respect to the Site and

Improvements that are the subject matters of the Facilities Lease and

supersedes all offers, negotiations, and other agreements, with respect

thereto. Each Facilities Lease shall be a separate contract and, except as

otherwise provided herein the occurrence of any default under one Facilities

Lease, shall not be deemed to constitute a default under any other Facilities

Lease. There are no representations or understandings of any kind not set

forth in this Master Lease or in the Facilities Leases. Any amendment to

this Master Lease or any Facilities Lease must be in writing and executed by
both Parties.
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(b) Either Party hereto that is represented in this transaction by a broker, agent,

or commission salesperson (a "Representative") shall be fully and exclusively

responsible for the payment of any fee, commission, or other compensation

owing to such Representative, and shall indemnify and hold the other Party

harmless from and against any claim to a fee, commission, or other

compensation asserted by such Representative, including reasonable

attorneys' fees and costs incurred in defending such claim.

(c) Each Party agrees to cooperate with the other in executing any documents

(including a Memorandum of Lease) necessary to protect its rights under this

Master Lease and any Facilities Lease. Neither Party shall record this

Master Lease or any Facilities Lease pertaining thereto, but GTE may

record, in lieu thereof, the aforementioned Memorandum of Lease.

(d) This Master Lease and any Facilities Lease shall be construed in accordance

with Federal law and, to the extent applicable, the laws of the State in which
the Sites are located.

(e) If any term of this Master Lease or any Facilities Lease is found to be void or

invalid, such invalidity shall not affect the remaining terms of this Master

Lease or snch Facilities Lease, which shall continue in full force and effect;

provided that BPA shall have the right to terminate this Master Lease if the

invalidity of any provision canses a material frustration of this Master Lease

such that GTE cannot perform its obligations thereunder.

25. FORCE MAJEURE

If a party is delayed or hindered in, or prevented from the performance required

under this Master Lease or any Facilities Lease by reason of strikes, lockouts, labor

troubles, failure of power, riots, insurrection, war, acts of God or other events,

causes or conditions beyond such Party's reasonable control, such Party claiming

Force Majeure shall give notice and full particulars of such Force Majeure in writing
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to the other Party within 5 business days after the occurrence of the Force Majeure

event, cause, or condition. Any obligations that such Party claims it is unable to

perform due to Force Majeure shall be suspended during the continuance of such

event of Force Majeure. The Party claiming Force Majeure shall use reasonable

efforts to remedy and minimize the effects of such Force Majeure within 90 calendar

days from the date of notice of such Force Majeure. The period for the performance

shall be extended for the period of such delay. If the performance of such suspended

obligations is not resumed after the 90-calendar day period, either Party may

terminate the applicable Facilities Lease or, if applicable, the Master Lease.

Neither Party shall be liable under this Master Lease or any Facilities Lease for, or

be considered to be in breach or default under, this Master Lease or any Facilities

Lease on account of any delay in performance due to Force Majeure unless otherwise
specified in either agreement.

26. AUDIT PROCEDURES

(a) Records

The Parties shall maintain true and correct sets of records in connection with

the performance of this Master Lease and all transactions related thereto

and shall retain all such records for a period ofnot less than 3 years. The

Parties shall also maintain true and correct sets of records in connection with

its accounting, billing, and collection relating to amounts payable hereunder,

and shall retain all such records for a period of not less than 3 years after
each such transaction.

(b) Audit Rights

Either Party shall have the right to perform an audit of each other's books,

records, and documents used in or relating to the costs to construct, repair,

and maintain the Site and Improvements under the Master Lease and

Facilities Lease. Such audit may be performed within 36 months after the

date that a bill or refund voucher is rendered by either Party. Each Party

shall be responsible for all expenses incurred in the performance of an audit
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pursuant to this section. In the event that the Parties agree that the

auditing party's audit is determined to be correct, the nonauditing party shall

reimburse the auditing party the agreed upon amount. In the event that the

nonauditing party disagrees with the results of the other Party's auditing

and resolution is not reached between the Parties, the Parties agree to

resolve the dispute pursuant to section 27 of this Agreement.

27. DISPUTE RESOLUTION

(a) Pending resolution of a disputed matter, the Parties shall continue

performance of their respective obligations hereunder, provided that neither

Party shall be required to take any action pending such resolution which it

had been advised by counsel, or which it reasonably believes, is unlawful or

not permitted pursuant to applicable regulations or permit requirements.

Other than disputes relating to safety or which may be the basis for an

injunction or temporary restraining order, any dispute between the Parties

rising out of this Agreement or breach thereof, or out of performance under

this Agreement, is subject to the process described in this section 27. The

Parties shall first attempt to resolve such dispute by mediation. Ifnot

resolved by mediation, then the matter must be submitted to the American

Arbitration Association (AAA)for arbitration before a sole arbitrator.

(b) A meeting will be held promptly between the Parties to attempt in good faith

to negotiate a resolution of the dispute. The meeting will be attended by

individuals with decision-making authority regarding the dispute. If within

30 calendar days after such meeting the Parties have not succeeded in

resolving the dispute, within 30 calendar days thereafter, upon the written

notice from either Party to the other Party, the Parties shall submit the

dispute to a mutually acceptable third party mediator who is acquainted with

dispute resolution methods. The mediation shall be nonbinding. If the

dispute is not resolved by mediation either Party may initiate an arbitration

with the AAA, upon the written notice from either Party to the other Party.
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The dispute shall be resolved by arbitration under the rules and

administration of the AAA, and judgment upon the award rendered by the

arbitrator(s) may be entered in any court having jurisdiction thereof. Neither

Party is entitled to seek or recover punitive damages in considering or fixing
any award under these proceedings.

(c) The costs of mediation and arbitration, including any mediator's fees,

AAAadministration fee, the arbitrators fee, and costs for the use of facilities

during the hearings, shall be bome equally by the Parties. Reasonable

attomeys' fees may be awarded to the prevailing party (provided such a party

can clearly be determined from the proceedings) at the discretion of the

arbitrator. Each Party's other costs and expenses will be bome by the Party
incurring them.

IN WITNESS WHEREOF, the Parties have entered into this Master Lease Agreement as
of the date first written above.

UNITED STATES OF AMERICA
Department of Energy
Bonneville Power Administration

J
/ .

By: ~ ,.~

Name: Kevin A. Ward

Title: Transmission Account Executive

Date: i/Z :3,) <] 8"
7

GTE WIRELESS OF THE PACIFIC INCORPORATED

By: tJk1t~ iiLPPr-
Name: M ICvttl fA M'lI-tj~()...vt. _
Title: AYCA.. wt'S-ldevct - ,JlD

Date: '5}2-4 I qe,
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Exhibit A, Page I of 4
Contract No. 96MS-95361
GTE Wireless of the Pacific
Incorpora ted

Effective on the Effective Date

FACILITIES LEASE
No .. _

(Multiple Site Component)

THIS FACILITIES LEASE, is entered into this day of
------------., 1996, between the UNITED STATES OF AMERICA
(Government), Department of Energy, acting by and through the BONNEVILLE POWER
ADMINISTRATION (BPA), and GTE Wireless of the Pacific Incorporated (GTE), a
Delaware corporation, each of which may be referred to herein individually as a "Party"
and collectively as "Parties."

1. INCORPORATION OF MASTER LEASE
All terms and conditions of the Master Lease between BPA and GTE, dated
--------, 1996, are incorporated herein by reference and made a part
hereof without the necessity of attaching the original or any copy of the Master
Lease. The terms and conditions of the Facilities Lease shall govern with respect to
the subject matter hereof, and, unless otherwise defmed herein, capitalized terms
shall have the respective meanings ascribed thereto in the Master Lease.

2. TERM
The initial term of this Facilities Lease shall be 5 years, commence on execution
hereof and expire on ---------------

3. AMENDMENTS
Amendments to this Facilities Lease, including any exhibits, shall be made by
mutual agreement of the Parties.

4. ANNUAL CHARGE
The Annual Charge hereunder shall be payable as provided in the Master Lease in
the amount of $ per year.

5. SITE

(a) The location of the Site is:

(b) The legal description of the Site is set forth on Exhibit _ hereto.

1

-----------,-----------_ ..~--_.__ .-
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Contract No. 96MS-95361
GTE Wireless of the Pacific
Incorpora ted

Effective on the Effective Date

6. ACCESS
Access to the Site will be as follows:

7. IMPROVEMENTS

(a) The Improvements constructed or to be constructed on the Site are as follows:

(b) The Improvements are situated on the Site as depicted on the drawing
attached hereto as Exhibit_

(c) The Target Date for the Improvements is _

8. PREMISES

The Premises leased by BPA to GTE are as depicted on the drawing attached hereto
as Exhibit_

9. ANTENNA FACILITIES

(a) The Antenna Facilities are described as follows:

(b) A description of the Cabinets to be used:

(c) The additional facilities or services necessary include:
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Contract No. 96MS-95361
GTE Wireless of the Pacific
Incorpora ted

Effective on the Effective Date

(d) The Antenna Facilities shall be initially configured generally as set forth in
Exhibit

10. COORDINATION PROVISIONS BETWEEN BPA AND GTE

11. ADDITIONAL PROVISIONS
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GTE Wireless of the Pacific
Incorporated

Effective on the Effective Date

13. PROJECT DESCRIPTION

Attached

None Attached

14. ANNUAL CHARGE

Charges

Annual Charge:

Total Annual Fee:

Amount

GTE WIRELESS OF THE PACIFIC INCORPORATED

The Parties have entered into this Facilities Lease as of the first date above written.

UNITED STATES OF AMERICA
Department of Energy
Bonneville Power Administration) , 1\
By: k~\A~ (:~.~\)(~ (d
Name: Kevin A. Ward

Title: Transmission Account Executive

Date: y / 2 ~) ) 'J g
/ I

By:

Name:

Title:

Date:

;t/4LJLd+
Mt'Ckto.tI tvhll-e:r __

I«CA. '"Py~devt+ -NLU

C?!ZCl./qB
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Contract No. 96MS-95361
GTE Wireless of the Pacific
Incorporated

Effective on the Effective Date

SITE LEASE ACTIVITIES AND CHARGES

This exhibit provides standard charges for leased Sites at substations, communication
tower sites, raw land, and transmission towers. If a Site has to be modified to
accommodate a nonstandard request, an additional reimbursement of construction costs
will be determined pursuant to the appropriate table addendum to Exhibit A.

Standard Leased Site Activities and Charges

1. Substations or Communication Tower Sites
A standard Site package includes: (a) BPA-provided space on the existing structure
and; (b) up to a 10 foot by 12 foot pad area for cabinets/equipment will be
constructed by GTE at GTE's expense; (c)GTE may install, operate, and maintain
an initial set of six antenna on BPA's structure; (d) if the Site is a Fee-Owned Site,
BPA may obtain any necessary public approvals for GTE, if any; (e) regardless of
ownership rights by BPA, GTE will obtain FAA approval and perform any necessary
FCC filing; and (f) BPA will provide to GTE all appropriate tax parcel identification
numbers for the proposed site and arrange for GTE's RF test at a time coordinated
between BPA and GTE. Any deviations from this standard Site package are
considered "Non-Standard Leased Site Activities and Charges" and are addressed
within such section of this exhibit.

(1)
(2)

(3)

Processing Fee (one time, up front)

Commitment Fee (one time, up front)

Tower Co-Location Fee on an existing structure or
on a newly erected monopole up to 100 feet in height.

$ 400

$4,000

$I,500/mo.

2. Raw Land Sites
A standard Site package includes: (a) BPA providing 1,000 square feet ofland for
GTE's construction, operation, and maintenance of a tower structure, Antenna
Facility and other related equipment and Improvements at GTE's expense; (b) if the
Site is a Fee-Owned Site, BPA will obtain any necessary public approvals for GTE, if
any; (c) regardless of ownership rights by BPA, GTE will obtain FAA approval and
perform any necessary FCC filing; and (d) BPA will provide to GTE all appropriate
tax parcel identification numbers for the proposed site and arrange for GTE's RF
test at a time coordinated between BPA and GTE. Any deviations from this
standard Site package are considered "Non-Standard Leased Site Activities and
Charges" and are addressed within such section of this exhibit.

(1) Processing Fee (one time, up front)

1

$400
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$800/mo.

3. Transmission Tower Sites
A standard Site package includes: (a) Space provided by BPA on the existing
structure at a minimum of 100 feet; (b)up to a 10 foot by 12 foot pad area for
cabinets/equipment will be constructed by GTE at GTE's expense; (c) GTE may
install, operate, and maintain a maximum of six antennae on BPA's structure, in
coordination with BPA; (d) if the Site is a Fee-Owned Site, BPA will obtain any
necessary public approvals for GTE; (e) if the Site is a Non-Fee-Owned Site, GTE
will obtain all necessary public approvals; and (f) regardless of ownership rights by
BPA, GTE will obtain FAA approval and perform any necessary FCC filing. Any
deviations from this standard Site package are considered "Non-Standard Leased
Site Activities and Charges" and are addressed within such section of this exhibit.
All construction, installation, maintenance, and repair activities on this property
type will be coordinated between BPA and GTE unless stated otherwise in the
Facilities Lease

(1)

(2)

(3)

Processing Fee (one time, up front)

Commitment Fee (one time, up front)

Tower Co-Location Fee on an existing structure

$400

$4,000

$l,OOO/mo.

4. Non-Standard Leased Site Activities and Charges

(a)

(b)

Additional Tower Height Fee
Any additional height required on a BPA
Transmission structure over 100 feet.

Additional Antenna Fee
Any additional antennae required over six
Panels/whips per Antenna Facility. In addition,
GTE will undertake to perform the installation of
such additional antennas at its own expense.

$1.50/ft./mo.

$150/mo.

(c) Ice Shield Fee $6,500/Site
If necessary, an Ice Shield shall be provided, installed and maintained
by BPA. Said Ice Shield Fee shall be a one time fee per site.
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(d) Site Escort Service Fee $75.00Ihr.
BPA's fee for accompaniment to the Site in situations where coordination for
GTE's investigation, testing, construction, installation, maintenance, repair
and dismantlement is required, pursuant to this Master Lease, or reasonably
required by BPA. The hourly rate will be billed with reasonable supporting
documentation and made part of the Annual Charge for the respective
Facilities Lease.

(e) Utility Service Fee (to be determined)
At GTE's option, BPA will provide electricity and telephone service to the
Site. Dependent on the scope of the work at a particular Site, the fee will be
negotiated at the time of request, billed with reasonable supporting
documentation and made part of the Annual Charge for the respective
Facilities Lease.

(f) Microwave Dish Fee $3,000.00
At GTE's option, GTE may install a microwave dish on a BPA
Communications Tower or Transmission Tower in exchange for a one-time
fee of $3,000, provided that said Microwave Dish is no larger than 4 feet in
diameter. GTE shall not be charged a fee if said Microwave Dish is installed
on a tower erected by GTE.

(g) Repeater Site $500 per month
A repeater site will consist of two (2) antennas/dishes mounted to an existing
BPA Transmission Tower or Communications Tower. Additionally, the
electronic equipment shall consist of a 3' x 3' box which can be either
mounted on either a Transmission Tower or Communications Tower, or
placed at grade. Such repeater applications shall require appropriate power
and telephone service to the site, which shall be provided by GTE at its
expense. GTE shall be responsible for all construction work pertaining to
Repeater Sites on communication towers and BPAIGTE shall be responsible
for all construction on transmission towers.
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SUMMARY OF AGGREGATE ANNUAL CHARGE

Facilities Lease Number

Total Annual Charges

Annual Amount due BPA =

w: "-nlCP \tmc \ct \9~361rI.doc

Charges

1

In-Service Date
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NON-BPA WORKER ENTRANCE
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THIS MASTER LEASE AGREEMENT ('Master Lease"), executed August _, 1996,

by the UNITED STATES OF AMERICA (Government), Department of Energy, acting by

and through the BONNEVILLE POWER ADMINISTRATION ("BPA"), and GTE Mobilnet

Incorporated ("GTE"), a Delaware corporation, each of which may be referred to herein
individually as a "Party" and collectively as the "Parties."

WITNESSETH:

In consideration of the mutual covenants contained in this Lease and other good and

valuable consideration, the receipt and sufficiency of which is hereby acknowledged, BPA
and GTE hereby agree as follows:

1. DEFINITIONS

The terms below are defined as used in, and for the purposes of, this Agreement.

(a) "Access" shall mean GTE's ability to reach its facilities to, from, across, and

over BPA's Site, as described in section 5.

(b) "Activation Date" shall mean the date on which the Annual Charge shall
commence as described in section 7.

(c) "Aggregate Annual Charge" shall mean the sum of the Annual Charges for

all Facilities Leases under this Master Lease, as described in section 7.
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(d) "Annual Charge" shall mean the total charge due each year for the Site
described in a single Facilities Lease.

(e) "Antenna Facilities" shall mean the unmanned wireless communications

system which may consist of antennas, cables, equipment cabinets, and

related equipment and facilities, and such additional equipment or

Improvements necessary for transmission and reception of unmanned

wireless communications on the Sites. This may, but not necessarily, include

utility lines, telephone lines, and emergency backup generators, to be

determined in the Facilities Lease agreement.

(I) "Commencement Date" shall mean the date GTE initiates installation of

equipment and Improvements necessary for transmission and reception of
unmanned wireless communications on the Site.

(g) "Commercial Account Plan" shall mean a plan that aggregates air-time

minutes across phones by account as described in section 8.

(Ii) "Commitment Fee" shall mean a one-time, upfront fee as described in
section 7.

(i) "Electric Facilities" shall mean the Site and any equipment at a Site enabling

BPA to fulfill its commitment to provide electric service to its customers.

(j) "Facilities Lease" shall mean a separate document under this Master Lease

representing the agreement of the Parties at each Site for the lease of such
Site as described in section 2.

(k) "Fee-Owned Site" shall mean a Site which BPA owns absolute and without

limitation including all rights of possession, control, use, and disposition.
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0) "Governmental and Zoning Approvals" shall mean all necessary local, county,

State, or Federal licenses, permits, or other approvals required for GTE's

installation, operation, and maintenance of the Antenna Facilities.

(m) "Improvements" shall mean upgrade or change to existing equipment or new

construction or installation of equipment by BPA, when requested by GTE, at

certain locations described in each Facilities Lease.

(n) "Interest Rate" shall mean an interest charge of one twentieth percent

(0.05 percent) applied daily to the unpaid balance until such time as the
unpaid amount is paid in full.

(0) "Non-Fee-Owned Site" shall mean a Site in which BPA has a nonpossessory

right or privilege to use the land of another for a certain purpose through a

permit, lease, easement, or Memorandum of Understanding.

(P) "Permitted Use" shall mean the specific use granted by BPA to GTE as
described in section 5(a).

(q) "Process Fee" shall mean a one-time, upfront fee as described in section 7.

(r) "Site" shall mean the location of Antenna Facilities and/or Improvements

that exist or are to be constructed for use by GTE, including, but not limited

to transmission line towers, communication tower sites, substation sites, and
raw land.

(s) "Site Escort Service Fee" shall mean the fee charged by BPA to accompany

GTE, when necessary, to the Site as described in Exhibit B.

(t) "Target Date" shall mean the date stated in the Facilities Lease for

completion of construction which was not completed at the time of execution
of the Facilities Lease.
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2. LEASE DESCRIPTION

(a) Master Lease

This Master Lease grants permission for the lease of space at certain BPA

locations described in each Facilities Lease to be leased to GTE for the

installation, operation, and maintenance of GTE's wireless communications

equipment. This Master Lease contains the basic terms and conditions upon

which all or portions of certain Improvements constructed, or to be

constructed by BPA at GTE's request, will be leased by BPA to GTE in
accordance with each Facilities Lease.

(b) Facilities Lease

The Facilities Lease shall describe the Site, its location, Improvements,

GTE's Antenna Facilities, GTE's and BPA roles and responsibilities for

payment of charges, and other applicable specific terms and conditions. The

Facilities Lease shall be substantially in the form of Exhibit A, incorporate

all terms and conditions of this Master Lease by reference, and shall govern

in case of a conflict between the Facilities Lease and the Master Lease.

3. TERM

(a) Master Lease

(1) This Master Lease shall commence upon execution by the Parties and

shall expire at midnight on the day after the latest expiration date to

occur under any Facilities Lease. Unless terminated pursuant to

section 12 of this Agreement, in no event shall this Master Lease

terminate so long as any Facilities Lease remains in full force and
effect.

(2) At the expiration of the Agreement, any obligations incurred

hereunder shall remain in effect until satisfied.
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(b) Facilities Lease

(1) Upon agreement of the Parties as to each Site for the lease of Antenna

Facilities, the Parties shall execute a Facilities Lease. Each Facilities

Lease shall commence upon the earlier of either: (A) 30 calendar days

after delivery of the Antenna Facilities to GTE by BPA; or (B) the

Commencement Date as defined in section 1(1).

(2) The initial term of each Facilities Lease shall be 5 years in length
with an option to renew.

(c) Renewal Term

(1) The Renewal Term shall be each of four additional 5-year terms

which, upon agreement of the Parties, may be used to extend each
Facilities Lease.

(2) GTE shall notify BPA in writing of GTE's intention to renew a

Facilities Lease at least 60 calendar days prior to the expiration of the

initial term or any Renewal Term; provided, however, that GTE's

failure to so notify BPA shall be deemed an exercise of its renewal
right for the next term.

(3) The terms and conditions of the Facilities Lease and the Master Lease

applicable to the initial term, including the Annual Charge, may be

modified or renegotiated at the time of extension upon agreement by
the Parties.

(4) If GTE remains at the Site upon expiration ofthe initial term or any

Renewal Term of a Facilities Lease, BPA shall either: (A) deem such

possession a year-to-year tenancy under the terms and conditions of

this Master Lease and the Facilities Lease pertaining to such Site; or
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(B) require GTE to vacate the Site within 30 days. In the event that

BPA allows a year-to-year tenancy, the Annual Charges may be

adjusted upward in accordance with section 7(e).

(5) Before terminating a year-to-year tenancy as described in section 4

above, BPA shall give GTE at least 90 calendar days notice of such

termination prior to the start of the year of termination.

4. EXHIBITS

Exhibits A through D are hereby incorporated and made a part of this Agreement.

Amendments to this Master Lease, any Facilities Lease or Exhibits thereto shall be
made by mutual agreement of the Parties.

5. USE, ZONING, AND ACCESS

(a) Permitted Use

GTE's use of any leased Site shall be specifically restricted to the installation,

operation, replacement, and maintenance of the Antenna Facilities. All

activities and operations undertaken by GTE in, on, and about the Site shall

be lawful and in compliance with all Federal Communications Commission

(FCC) requirements. GTE shall, at its sole expense, comply with all

Government and Zoning Approvals with respect to its use of the Site and

Antenna Facilities. When feasible and necessary, BPA agrees to cooperate

with GTE, at GTE's expense, in obtaining such Governmental and Zoning
Approvals.

(b) Zoning

For any Fee-Owned Site, BPA shall obtain all zoning for the construction of

the Improvements and the operation of the Antenna Facilities, at BPA's

expense. For any Non-Fee-Owned Site, GTE shall, at GTE's expense, obtain

all necessary Governmental and Zoning Approvals. Under any Facilities
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Lease for any Non-Fee-Owned Site, the Parties may mutually agree to BPA

obtaining such Governmental and Zoning Approvals for a fee to be negotiated
by the Parties.

(c) Access

(1) GTE, its agents, and other representatives shall have the right to

enter upon the subject Site to inspect, examine, sample, and conduct

all engineering tests or studies of the Site and Improvements,

necessary to apply for and obtain all governmental and zoning

approvals and to determine the feasibility and suitability of the Site

for GTE's use, all at GTE's expense. GTE's Access to any Site will be
specifically described in each Facilities Lease.

(2) For the term of any Facilities Lease on a Fee-Owned Site, BPA shall

grant to GTE, Access to the Site. If on a Non.Fee-Owned Site, GTE

may be responsible for acquiring from the property owner any

additional easement rights which may be necessary to allow GTE to

utilize the Site for any Antenna Facilities. BPA will provide GTE with

a copy of BPA's easement for any Site to enable GTE to determine the

need for an additional easement, and will provide reasonable

assistance to GTE in obtaining such an easement. To the extent BPA

has knowledge of any limitation or planned limitation on Access to the

Site, BPA agrees to provide GTE with written notice (in advance of

such limitation to the extent possible) of any limitation on Access,

provided that in an emergency BPA shall not be obligated to provide

such notice. BPA and GTE agree to reasonably cooperate with one

another and with the electrical and/or telephone company to minimize
any restricted Access to any Site.

(3) The following provisions shall govern Access to the Site by GTE unless

otherwise modified in the applicable Facilities Lease.

8 Contract No. 96MS-95361



(A) Access for construction, routine maintenance, repair, and other

routine visits shall be during normal business hours

(Monday through Saturday, 7 a.m. to 7 p.m.), upon 24 hours

advance notice to BPA to enable GTE to arrange for an escort

to the Site. The requirement for escort service shall be

determined in each Facilities Lease. GTE's Site Access shall
also be governed by Exhibit D.

(B) In the event of an emergency, GTE may Access the Site

24 hours per day, 7 days per week, escorted by BPA as

arranged using an emergency number, and thereafter

pursuant to the Escort Schedule set out in the Facilities Lease.

(C) Access to the Site may be by foot or motor vehicle, including
trucks.

(D) Access to the Site shall be subject to such reasonable conditions

as may be imposed by BPA from time to time with 10 business
days notice to GTE.

(E) Access by GTE to the Site is secondary to BPA's emergency

power system operations and maintenance at the Site.

(4) GTE acknowledges that the foregoing Access rights are subject to any

limitations or restrictions on Access imposed upon BPA (and therefore

upon GTE) by the landlord under any underlying easement relating to

a particular Site. GTE agrees to abide by such limitations or

restrictions provided that GTE has been given a copy of the

underlying easement or has been notified by BPA of such limitations
and restrictions.
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(5) BPA may escort GTE to the Site for investigation, construction, and

routine maintenance and repair, pursuant to the Escort Schedule, and

for a Site Escort Service Fee as defined in Exhibit B of this Master
Lease.

(6) Neither the Master Agreement nor the Facilities Leases shall confer

upon GTE any right, title, estate, interest, ownership, or possessory

interest in the Site, or other Improvements owned by BPA except as

provided herein or in the Facilities Lease(s).

6. INTERFERENCE

GTE recognizes and acknowledges that the Sites and Improvements may be

adjacent to Electric Facilities. GTE hereby acknowledges and agrees that BPA's

Access to and use of the Electric Facilities in the normal course of providing electric

service, including activities related to electric outages and emergencies of whatever

type and however caused, shall not constitute an impermissible interference with

GTE's use of the Site and that BPA shall not be liable to GTE as a result of any
interference in any way arising from such use.

(a) Interference By GTE

(1) GTE, its licensees, employees, invitees, contractors, or agents shall not

engage in any activity on or about a Site, or the Improvements

thereon, in any way that interferes with Access to and use of the

Electric Facilities by: (A) BPA; or (B) other lessees, existing or future,

in the normal course of providing electric service, or which

compromises the security and integrity of the Electric Facilities.

(2) GTE shall be required to meet all reasonable requirements related to

security, quality, installations, interference, site appearance, and any

other safety and reliability requirements identified by BPA.
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(b) Interference By BPA

(1) BPA, its tenants, licensees, employees, invitees, contractors, or agents

shall not engage in any activity on or about a Site or use the Site or

Improvements thereon, in any way which interferes with GTE's
Permitted Use and Access to the Site.

(2) BPA shall not permit the installation of any future equipment which

results in technical interference problems with GTE's then existing
equipment.

(c) Remedies Due to Interference

(1) GTE shall resolve technical interference problems to BPA's reasonable

satisfaction with any equipment located at the Site on the

Commencement Date of any Facilities Lease or any equipment that

becomes attached to the Site at any future date when GTE adds
additional equipment to the Site.

(2) Elimination of interference shall be accomplished first by modification

of GTE's equipment and then, if not corrected, by modification of

BPA's equipment at the expense of GTE.

(3) If radio frequency interference results from GTE's operations on a

Site, BPA may order corrective measures to be taken immediately and

interference eliminated within 5 business days from receipt of notice.

In the event that radio frequency interference should result from

GTE's installation or operation of the Antenna Facility, or other

actions by GTE render BPA's equipment unusable for the operations,

control, and protection of the power system, GTE shall be responsible

for immediately ceasing such operations or actions, and eliminating

the interference to the satisfaction of BPA before resuming operation.
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GTE will assume all costs of the corrective measures needed to

eliminate any radio frequency interference to BPA's operations arising

from GTE's operations or modify it to the satisfaction of BPA.

(4) In the event that BPA determines that an existing incompatibility

between BPA's and GTE's radio systems cannot be corrected, GTE

shall cease transmitting operations immediately. The Facilities Lease

shall cease and terminate in 30 days. Notwithstanding anything to

the contrary contained within this Master Lease, GTE shall not be

responsible for remedying any radio frequency interference arising

from BPA's failure to operate its equipment in the radio frequency

band licensed to BPA by the National Telecommunication and

Information Administration (NTIA). BPA shall be responsible for

resolving such interference problems to be in compliance with

allowable NTIA radio frequency bands.

7. FEES AND CHARGES

(a) Process Fee

GTE shall submit a Process Fee of $400 per Site to begin the initial

investigation as to the availability of the Site, and to put a placehold on the
specific Site identified. This fee is not refundable.

(b) Commitment Fee

Within 30 calendar days after the execution of each Facilities Lease, GTE

shall pay to BPA the appropriate Commitment Fee as specified in Exhibit B.

Except as specifically provided in section 12, the Commitment Fee shall be

nonrefundable and shall not be applied as an offset to Annual Charges or any
other payment due hereunder.
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(c) Annual Charge

The Annual Charge for each Site shall be paid to BPA in accordance with the

schedule set forth in the attached Exhibit A, and based on the sum of the

established fees in Exhibit B for each Facilities Lease. The Annual Charge

shall commence on the Activation Date, which will be the earlier of:

(1) 30 calendar days after the issuance of permission to install GTE's

equipment; or (2) the first day of the month following the Commencement

Date. Except as provided in section D below, the Annual Charge shall be

payable 30 calendar days after receipt of a written invoice (Payment Date) to

BPA at BPA's address in section 17 hereof. Payments not received by BPA

when due shall bear an interest at the Interest Rate. Late payments shall be

collected pursuant to the Debt Collection Act of 1982, Pub. L. No. 97-365.

(d) Aggregate Annual Charge

In the event of more than one Site, the payment shall be an Aggregate

Annual Charge for all Facilities Leases under this Master Lease due for the

forthcoming year, and summarized in Exhibit C of this Agreement. In the

event of a partial year Facilities Lease, charges for such Facilities Lease shall

be prorated to the nearest full month and GTE shall be invoiced 30 calendar

days after GTE's installation of the Antenna Facilities at a Site. Unless

otherwise agreed to by BPA, if a Facilities Lease is terminated on a day other

than on the anniversary of the Activation Date, GTE is responsible for

payment of the Annual Charge for the entire year in which the termination of
such Facilities Lease occurs.

Unless otherwise described in this section, BPA shall provide an invoice to

GTE, within the first month of each calendar year for the Aggregate Annual

Charge for all Facilities Leases covered under this Master Agreement for
such year.
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(e) Escalation of Annual Charge

The Annual Charge for use of each Site will be subject to review at least

annually and revised in accordance with then current values. Lessee will be

notified at least 60 days in advance of revised Annual Charges.

8. OTHER CONSIDERATION

In addition to the Annual Charge for each Facilities Lease, GTE shall provide to

BPA under the terms of GTE's customary use agreement, three standard

COMA handsets with $65 of airtime credit per handset per month, not to exceed

$325 per month total credit. The $65 monthly credit per phone shall be exclusive of

roaming and long distance charges, and shall not be cumulative (i.e., any credited

amount unused shall not accumulate to the next month). BPA shall promptly pay

for any charges exceeding the $65 credit, and roaming or long distance charges upon

being billed by GTE. If GTE offers a Commercial Account Plan or similar plan that

aggregates air. time minutes across phones by account, BPA shall be entitled to a

total credit of $325 per month (which will be exclusive of roaming and long distance

charges) which shall not accumulate from month to month. The three handsets

associated with each Facilities Lease will be replaced with three new equivalent

models at each Renewal Term of the Facilities Lease. This credit shall only apply to
areas covered by GTE Mobilnet network service area.

9. IMPROVEMENTS

(a) In the event that construction of Improvements related to a Facilities Lease

is not completed at the time of execution of the Facilities Lease, a Target

Date for completion shall be set out in the Facilities Lease. As soon as

practicable after execution of the Facilities Lease, BPA shall provide to GTE

a copy of its plans for construction of the Improvements, and a schedule for

completion of construction by the Target Date for GTE's review and approval,

which approval shall not be unreasonably withheld or delayed. Mter
approval by GTE, BPA may not make material changes to such plans or
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schedule without the approval of GTE, which approval shall not be
unreasonably withheld or delayed.

Construction or modification of BPA:s existing transmission or microwave

structures will be at BPA's expense, in a good and workmanlike manner, and

in accordance with applicable construction codes. Except for BPA's gross

negligence or willful act, failure of BPA to meet the construction schedule

shall not be considered a default under this Master Lease or any Facilities

Lease. In addition, the Master Lease or any Facilities Lease shall not be void

or voidable nor shall BPA be liable to GTE for any loss or damage of any type

or kind resulting from a failure to meet the construction schedule; provided,

however, that if BPA does not complete the construction of the

Improvements within 30 calendar days after the Target Date, GTE shall

have the right to terminate such Facilities Lease as provided in section 12.

(b) BPA shall, at BPA's expense, keep and maintain the Improvements in

commercially reasonable condition and repair during the term of any
Facilities Lease.

(c) GTE shall be responsible for arranging for the installation of electric and

telephone service to the Site suitable for GTE's use, and shall be responsible

for payment of such utility services unless otherwise specified in the Facilities
Lease.

(d) BPA is entitled at any time and without notice to GTE to inspect the Site or

the Improvements, excluding the Antenna Facilities.

10. ANTENNAFACILITIES

(a) BPA may inspect the Antenna Facilities upon 24-hour prior notice to GTE.

GTE may have a representative present at any inspection of the Antenna
Facilities.
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(b) GTE shall own the Antenna Facilities at all Sites. GTE shall have the right,

at its expense, to install, construct, and maintain the Antenna Facilities on

Sites excluding transmission structures. BPA shall perform installation,

maintenance, and repairs of GTE's Antenna Facilities at BPA's transmission

tower Sites in coordination with GTE and at GTE's expense. BPA shall

respond to GTE's request to coordinate installation of the Antenna Facilities
within 10 business days after receiving GTE's request.

(c) Roles and responsibilities of each Party for communication tower sites, raw

land, and substation sites shall be negotiated by BPA and GTE within each

Facilities Lease. Prior to commencing any installation or material alteration

of the Antenna Facilities, GTE shall provide to BPA GTE's plans for

installation or alteration work for approval, which approval shall not be

unreasonably withheld, conditioned, or delayed. If BPA fails to notify GTE of

BPA's approval or disapproval of any plans within 15 calendar days after

GTE submitted plans, BPA will be deemed to have approved the plans;

provided, however, BPA may extend the response period up to 30 calendar

days by notifying GTE of such extension within 5 business days after GTE's
submittal of the plans.

(d) GTE's replacement of substantially the same equipment in the course of

repairs or upgrading the Antenna Facilities shall not be a material

alteration. Any structural work or material alteration specifically related to

Antenna Facilities on the Site must be approved by a licensed structural

engineer at GTE's sole cost and expense and approved by BPA. After prior

notification, any alteration that materially increases the size and/or height of

the Antenna Facilities shall be approved by BPA and shall result in an

increase in the Annual Charge for the Site as negotiated by GTE and BPA

after notification described in this section. Any BPA approvals, hereunder,
shall not be unreasonably Withheld.
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All of GTE's work shall be performed at GTE's expense, in a good and

workmanlike manner, and in accordance with applicable laws, ordinances,

and BPA's safety regulations and policies. Such work shall not adversely

affect the structural integrity, maintenance, operations, or use of the Site or

the Improvements, and shall not interfere with or adversely affect any

Electric Facilities or Access thereto. GTE shall have the right to modify,

supplement, replace, or upgrade the Antenna Facilities as necessary, except

transmission towers, at any time during the term of the Facilities Lease

relating thereto as it may be extended; provided, however, that GTE shall

not relocate the Antenna Facilities or any portion thereof anywhere on the

Site or Improvements. Upon request by GTE, BPA shall modify, supplement,

replace, or upgrade the Antenna Facilities and other Improvements on

transmission towers, in coordination with GTE at GTE's expense.

GTE is not authorized to contract for or on behalf of BPA for work on, or the

furnishing of materials to, any Site or Improvements. GTE may provide

recommendations to BPA for work to be done or materials furnished to any
Site or Improvements by BPA.

(e) The Antenna Facilities shall remain the exclusive property of GTE, and GTE

shall have the right to remove all or any portion of the Antenna Facilities at

any time during the term of this Master Lease or the term of the relevant
Facilities Lease.

(f) Upon expiration or termination of any Facilities Lease, BPA and GTE shall

coordinate for the removal of the Antenna Facilities, at GTE's expense, from

any Site, and any other property which it brought to, installed on, or

deposited at the Site or Improvements, and shall return the subject Site in

good condition, normal wear and tear, casualty, and condemnation loss

excepted. Failure to remove any property within 30 calendar days after the

expiration or earlier termination of the Facilities Lease pertaining to such
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property shall be an abandonment and BPA may remove or dispose of any

such property at GTE's cost and expense in any manner without liability.

11. ACCEPTANCE OF SITES

GTE is deemed to take possession of the Site on the date that GTE begins

installation of Antenna Facilities on the Site. Taking possession of the Site by GTE
is conclusive evidence that GTE:

(a) accepts the Site as suitable for the purposes for which it is leased;

(b) accepts each Site and Improvements and every part thereof AS IS, with all
faults, except for latent defects;

(c) waives any claims against BPA arising from defects not known to BPA or

defects otherwise disclosed to GTE in the Site or Improvements, or their

suitability for any particular purposes except as such defects or unsuitability

of the Site or Improvements are caused by the negligence or willful act or

omission ofBPA or BPA's employees, agents, or contractors; and

(d) if, in the sole and absolute opinion of GTE, the Site or Improvements are not

suitable for GTE's intended use, GTE may terminate the Facilities Lease as
provided in section 12.

12. TERMINATION

(a) Except as provided in section 11 and section 23, a Facilities Lease may be
terminated only as follows.

(1) By BPA upon 90 calendar days written notice to GTE if: (A) any

equipment placed on the Site or Improvements by GTE unreasonably

interferes with BPA's or any other Telecommunication Provider's use

of their respective Facilities; or (B) any equipment placed on the Site
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or Improvements by GTE unreasonably interferes with BPA's Access

to or use of the Site or Improvements to carry out its power

responsibility; provided, however, with respect to this clause, GTE

shall have 90 calendar days after notice from BPA to resolve such

interference and BPA shall, at GTE's expense, reasonably cooperate

with GTE to resolve any such interference.

(2) By GTE upon 30 calendar days prior written notice if it is unable to

obtain, after reasonable efforts to do so, any Governmental and

Zoning Approvals provided that all construction costs incurred by BPA
shall be reimbursed by GTE.

(3) By GTE, upon 30 calendar days prior written notice to BPA, if GTE is

unable to obtain any easement described in section 5.

(4) By GTE, in accordance with section 7, upon 2 business days prior

written notice to BPA, which notice shall be given within 30 calendar

days after the execution of the applicable Facilities Lease;

(5) By GTE, in accordance with section 9, upon 2 business days prior

written notice to BPA, which notice shall be given within 60 calendar
days after the Target Date.

(6) By GTE, in accordance with section 18, upon 10 business days prior
written notice to BPA.

(7) By GTE upon 60 calendar days prior written notice if GTE

determines, in its reasonable discretion exercised in good faith that

the subject Site is no longer consistent with the minimal operational
requirements of GTE's communications system.
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(8) If incompatibility existing between the Parties' radio systems cannot

be corrected as described in section 6, Interference, the lease shall

terminate 30 calendar days after ceasing operating.

(b) In the event of termination of a Facilities Lease under this section 12, any

prepaid Commitment Fees or Annual Charges applicable under this

Agreement shall be nonrefundable by BPA to GTE.

13. CONDEMNATION AND CASUALTY

If at any time during the term of any Facilities Lease all or "substantially all"

(such that the remaining portion thereof shall not be of sufficient size or condition to

permit the continuation of GTE's use in a commercially reasonable manner) of the

Site or Improvements applicable to such Facilities Lease shall be taken in the

exercise of the power of eminent domain by any governmental or other authority, or

by deed in lieu of condemnation, or shall be damaged or destroyed, then such

Facilities Lease shall terminate, which termination shall be effective as of the date

of the vesting of title in such taking or such damage or destruction. With respect to

condemnation, the Parties shall each be entitled to pursue their own separate

awards with respect to such taking. In the event of any damage, destruction, or

taking of less than all or substantially all of the Site or Improvements, such

Facilities Lease shall continue, and BPA and GTE shall be entitled to pursue their
own separate awards with respect to any taking.

14. TAXES AND FEES

(a) GTE shall pay any fees, licenses, or taxes, including, but not limited to any

personal property taxes assessed on, or any portion thereof attributable to,

the Antenna Facilities and GTE's construction, operation and maintenance

thereof. GTE shall also pay any increase in real property taxes, or any fees

and assessments levied against GTE which are attributable to GTE's use of

the Antenna Facilities through an adjusted Annual Charge. GTE

acknowledges that if there are other lessees in addition to GTE leasing the
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Site or Improvements, GTE and each other lessee shall pay an equal portion

of such increase. BPA agrees to furnish proof to GTE of such increase in real

property taxes and the amount of any such fees and assessments.

(b) GTE shall keep any Site and Improvements free from any liens and

encumbrances, arising from its performance of this Agreement. BPA shall

have the right, but not obligation, to pay all amounts due and discharge such

lien or encumbrance, upon 30 calendar days prior written notice to GTE. In

the event BPA causes such liens or encumbrances to be discharged, GTE

shall pay such amounts to BPA upon demand together with interest at the

Interest Rate, accruing from the date that BPA makes payment discharging

such liens or encumbrances until the date BPA receives full reimbursement
from GTE.

15, INSURANCE

(a) General

At all times during the term of this Master Lease, GTE, at its own cost and

expense, shall provide and maintain the insurance specified by this section.

(b) Evidence Required

On the effective date of this Master Lease, GTE shall provide BPA with a

certificate of insurance ("Certificate of Insurance") executed by an authorized

representative of the insurer(s) eVidencing that GTE's insurance complies

with this section. A copy of all required endorsements shall be attached to
and form a part of the Certificate of Insurance.

(c) Notice of Cancellation, Reduction, or Material Change in Coverage

Policies shall be endorsed to provide BPA with 30 calendar days' prior

written notice of any cancellation, reduction, or material change in coverage.

If insurance coverage is due to be canceled, reduced, or materially changed,

GTE shall, within 30 calendar days before the effective date of such

----------------_ ...._-------------
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cancellation, reduction, or material change, obtain the coverage required

under this section 15 and provide to BPA documentation eVidencing such

coverage. GTE shall be responsible to the extent not caused by BPA's

negligence, for the costs of any damage, liability, or injury occurring during

such cancellation, reduction, or material change in insurance coverage which

are not otherwise covered by insurance; provided that GTE shall not be

responsible for the costs of any damage, liability, or injury occurring during

any such period if such damage, liability, or injury was caused by BPA's
negligence or willful misconduct.

(d) Qualifying Insurers

Policies shall be issued by companies which hold a current policyholders

alphabetic and financial size category rating of not less than A:X, according
to Best's Insurance Reports.

(e) Insurance Required

(1) Liability

Commercial general liability insurance for bodily injury

(including death) and property damage shall provide limits of not
less than $10 million per occurrence.

(A) Coverages included shall be:

(i) Sites and operations;

(ii) broad form property damage;

(iii) products and completed operations;

(iv) blanket contractual liability;
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(v) personal injury liability;

(vi) croSS-liability and severability of interests; and

(vii) independent contractors liability.

(B) Coverage shall be endorsed to include the following:

(i) inclusion of GTE, its officers, representatives, agents,

and employees as an additional insured as respects

services or operations in connection with this
Agreement; and

(ii) stipulation that the insurance is primary insurance and

that no insurance or self-insurance ofBPA will be called
upon to contribute to a loss.

(2) Business Automobile Liability Insurance

Business Automobile Liability Insurance for bodily injury

(including death) and property damage shall provide total limits of not

less than $2 million combined single limit per occurrence to all owned,
nonowned, and hired vehicles.

(3) Workers' CompensationlEmployer's Liability Insurance

Statutory Workers' Compensation and Employer's Liability Insurance

for not less than $1 million per occurrence shall apply to employer's

liability coverage for all employees engaged in services or operations

under this Agreement. The policy shall include broad form
all-States/other States coverage.
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(f) Special Provisions

(1) The foregoing requirements as to the types and limits of insurance

coverage to be maintained by GTE, and any approval of said

insurance by BPA or GTE, are not intended to and shall not in any

manner limit or qualify the liabilities and obligations otherwise

assumed by GTE pursuant to this Agreement, including, but not

limited to, the provisions concerning indemnification.

(2) BPA acknowledges that some insurance requirements contained in

this section 15 may be fulfilled by a funded self.insurance program of

GTE. However, this shall not in any way limit liabilities assumed by

GTE under this Agreement. Any use of self. insurance must be first
approved in writing by BPA.

16. INDEMNIFICATION; WAIVER OF DAMAGES

(a) Indemnification By GTE

(1) To the extent allowed by law, GTE shall release and indemnify,

defend, and hold harmless BPA and each of its directors, officers,

agents, representatives, subcontractors, and employees (the "BPA's

Indemnitees") from and against any and all claims for injury to or

death of a person, including an employee of BPA or a BPA

Indemnitee, or for loss of or damage to property resulting directly or

indirectly from GTE's performance or nonperformance of this Master

Lease or a Facilities Lease, except to the extent that such claim is the

result of the negligence or willful misconduct of a BPA or BPA
Indemnitee.

(2) If negligence or willful misconduct of a BPA or a BPA Indemnitee has

contributed to a claim, GTE shall not be obligated to indemnify BPA
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or BPA Indemnitees for the proportionate share of such claims caused

by such negligence or willful misconduct. BPA shall have the right, at

its own cost, to retain counsel, to monitor, or participate in the defense
of any claim.

(b) Indemnification By BPA

(1) To the extent allowed by the Federal Tort Claims Act, BPA shall

release and indemnify, defend, and hold harmless GTE and each of its

directors, officers, agents, representatives, subcontractors, and

employees (the "GTE Indemnitees") from and against any and all

claims for injury to or death of a person, including an employee of

GTE or an GTE Indemnity, or for loss of or damage to property

resulting directly or indirectly from BPA's performance or

nonperformance of this Master Lease or a Facilities Lease, except to

the extent that such claim is the result of negligence or willful

misconduct of GTE or a GTE Indemnitee.

(2) If negligence or willful misconduct of a GTE or a GTE Indemnitee has

contributed to a claim, BPA shall not be obligated to indemnify GTE

or GTE Indemnitees for the proportionate share of such claims caused

by such gross negligence or willful misconduct. GTE shall have the

right, at its own cost, to retain counsel, to monitor, or participate in
the defense of any claim.

(c) Waiver of Certain Damages

Each Party hereby waives any right to consequential, incidental, special or

indirect damages, or damages for lost profits or exemplary damages with

respect to any claim arising out of or related to this Master Lease or a
Facilities Lease.
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17. NOTICES

All notices. requests, demands, and other communications shall be in writing and

shall be deemed given if personally delivered or mailed, certified mail, return receipt
requested, or sent by overnight carrier to the following addresses:

If to BPAregarding
the Master Lease Agreement:

With a copy to:

If to BPA regarding
Payments & Financial Matters:

With a copy to:

If to GTE:

Bonneville Power Administration
P.O. Box 3621
Portland, OR 97208-3621
Attn: Kevin Ward, Telecommunication

Services Specialist

Bonneville Power Administration
P.O. Box 3621
Portland, OR 97208-3621
Attn: Jane Selby, Contract Management

Bonneville Power Administration
Accounting Operations. FRO
P.O. Box 6040
Portland, OR 97208.6040

Bonneville Power Administration
P.O. Box 3621
Portland, OR 97208.3621
Attn: Kevin Ward - TETE
Phone: (503) 230.3860
Fax: (503) 230-7675

GTE Mobilnet Incorporated
Attn: Network Director
Phone:
FAX:

with a copy to: Attn: Legal Department

Each Party may change its address for notice purposes by delivering written notice
of the changed address to the other Party.
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18. QUIET ENJOYMENT, TITLE, AND AUTHORITY

(a) BPA covenants and warrants that: (1) it has full right, power, and authority

to execute this Master Lease and each Facilities Lease and has the power to

grant all rights hereunder and thereunder; (2) it has either a fee or leasehold

interest in the Sites free and clear of any liens, mortgages, restrictions, or

other encumbrances thereon that will interfere with GTE's use of the Sites;

(3) its execution and performance of this Master Lease and each Facilities

Lease will not violate any laws, ordinances, or covenants, or the provisions of

any mortgage, lease, or other agreement binding on BPA; and (4) GTE shall

have the quiet enjoyment of the Sites, and GTE shall not be disturbed as long

as GTE is not in default beyond any applicable grace or cure period.

(b) GTE covenants and warrants that it has full right, power, and authority to

execute this Master Lease and each Facilities Lease and the execution and

performance thereof will not violate any laws, ordinances, or covenants, or

the provisions of any agreement binding on GTE. GTE acknowledges and

agrees that this Master Lease and each Facilities Lease is subject and

subordinate at all times to: (1) the lien of all mortgages and deeds of trust

securing any amount or amounts whatsoever which may now exist or

hereafter be placed on or against any Site or Improvements or on or against

BPA's interest or estate therein; and (2) any underlying ground lease, all

without the necessity of having further instruments executed by GTE to

effect such subordination, but, with respect to any such liens or any ground

leases which arise following execution of this Master Lease, only upon the

condition that any such mortgagee, beneficiary, trustee, or ground BPA

expressly agrees not to disturb the rights of GTE under this Master Lease
and each Facilities Lease.

(c) This Master Lease and each Facilities Lease is subject to any restriction or

other terms or conditions contained in any underlying ground lease, and GTE

acknowledges and- agrees to commit no act or omission which would
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constitute a default under any ground lease provided that BPA has provided

a copy of such ground lease to GTE prior to the execution of the applicable

Facilities Lease. If a particular restriction contained in a ground lease and

not set forth in this Master Lease or the applicable Facilities Lease prevents

GTE from the construction, operation or maintenance of or Access to the

Antenna Facilities, GTE may terminate the applicable Facilities Lease as

provided in section 12. BPA agrees that it will not breach the terms or

conditions of the ground lease of any other agreement of which it is a party

affecting the Site or Improvements in a manner that adversely affects or will

adversely affect GTE's use of the Site or Improvements.

19. ENVIRONMENTAL LAWS

(a) BPA and GTE agree neither they nor anyone acting on their behalf will

bring, keep, or use hazardous substances at or on the Sites except for those

necessary for use in their respective businesses, in which case they are to be

handled, stored, used, and disposed of in compliance with applicable laws,
regulations, and ordinances.

(b) Hazardous substance, as used herein, shall mean all materials which have

been determined to be hazardous to health or the environment by virtue of

being: (1) a hazardous waste as defined by the Resource Conservation and

Recovery Act; (2) a hazardous substance as defined in the Comprehensive

Environment, Compensation, and Liability Act; (3) a substance regulated by

the Toxic Substances Control Act; (4) substances regulated by the Federal

Insecticide, Fungicide, Rodenticide Act in accordance with the applicability

provisions of such Act; (5) hazardous substances or hazardous wastes as

defined in the Washington Model Toxics Control Act or the Washington

Hazardous Waste Management Act; and (6) substances regulated by other

applicable state hazardous and toxic regulations. Reference to specific

statutes include amendments as they are made from time to time, as well as
the regulations promulgated thereunder.
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(c) BPA and GTE each represent, warrant, and agree that they will conduct

their activities on each Site in compliance with all applicable environmental

laws meaning any and all local, State or Federal statutes, regulations, or

ordinances pertaining to the environment or natural resources.

(d) GTE agrees to indemnify and hold BPA and its affiliates harmless from any

and all claims, damages, fines, judgments, penalties, costs, liabilities, or

losses arising from or due to the existence or discovery of any hazardous

substance at or on the Sites if GTE or its agent, contractor, employees, or

invitees is responsible for the introduction into the environment of the

hazardous substance. This indemnity shall specifically include, without

limitation, any and all costs due to hazardous substances which flow, diffuse,

migrate, or percolate into, onto or under the property, or from the property to

neighboring property or groundwater after the Agreement commences;

however, it shall not include the cost of repairing BPPls equipment.

(e) BPA agrees to indemnify and hold GTE harmless from any and all claims,

damages, fines, judgments, penalties, costs, liabilities, or losses that GTE

may suffer arising from or due to the existence or discovery of any hazardous

substance at or on the Sites if BPA or its agent, contractor, employees or

invitees is responsible for the introduction into the environment of the

hazardous substance. This indemnity shall specifically include, without

limitation, any and all costs due to hazardous substances which flow, diffuse,

migrate, or percolate into, onto, or under the property, or from the property to

neighboring property or groundwater after the Agreement commences;

however, it shall not include the cost of repairing GTE's equipment.

(I) The indemnifications in this section 19 specifically include costs incurred in

connection with any investigation of Site conditions or any cleanup,

remediation, removal, or restoration work required by any governmental

authority. The provisions of this section will survive the expiration or

termination of this Master Lease and of any Facilities Lease.
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20. ASSIGNMENT AND SUBLEASING

(a) GTE shall not assign this Master Lease, any Facilities Lease, any Sites, or

any of its rights with respect thereto, or relinquish possession of the Sites or

any part thereof, or permit any other person to use the Sites or any part

thereof, except GTE may assign this Master Lease, and any Facilities Lease

and its rights with written notice provided to BPA to any entity which: is a

parent, subsidiary, or affiliate of GTE; is merged or consolidated with GTE;

or purchases a majority or controlling interest in the ownership or assets of

GTE, provided such entity shall in writing assume without limitation this

Master Lease and each applicable Facilities Lease. Any other assignment by

GTE of this Master Lease and any Facilities Lease shall be only after written

consent by BPA, such consent not to be unreasonably withheld.

(b) Notwithstanding paragraph (a) of this section 20, GTE may, upon notice to

BPA, mortgage, or grant a security interest in this Master Lease or any

Facilities Lease, and any wireless communications equipment, and may

assign this Master Lease, or any Facilities Lease, and any wireless

communications equipment, to any such mortgagees or holders of security

interests including their successors or assigns (hereinafter collectively

referred to as "mortgagees"), provided such mortgagees agree to be bound by

the terms and provisions of this lease. In such event, BPA shall execute such

consent to GTE's leasehold financing as may reasonably be required by

mortgagees. BPA agrees to notify GTE of any default by GTE and to give

mortgagees the same right to cure any default as GTE, or to remove any

property of GTE located on the Site, except that the cure period for any

mortgagee shall not be less than 30 calendar days after receipt of the default
notice, as provided in section 23 of this Master Lease.

(c) BPA may assign this Master Lease, any Facilities Lease, any Sites, or any of

its rights with respect thereto without the approval or consent of GTE.
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21. SUCCESSORS ANDASSIGNS

This Master Lease and any Facilities Lease shall be binding upon and inure to the

benefit of the Parties, their respective successors, personal representatives, and
assigns.

22. WAIVEROF LANDLORD'SLIEN

The Antenna Facilities shall be deemed GTE's personal property for purposes of this

Master Lease and each Facilities Lease, regardless of whether any portion thereof is

deemed real or personal property under applicable law, and except as otherwise

provided in this Master Lease or in any Facilities Lease, BPA hereby consents to

GTE's right to remove all, or any portion, of any Antenna Facilities from time to
time in GTE's sole discretion.

23. DEFAULTANDREMEDIES

(a) Default By GTE

GTE shall be considered in default if anyone or more of the following events
occurs:

(1) GTE fails to pay any amounts due under this Master Lease other than

amounts payable due to GTE's use of a Site under a Facilities Lease,

within 10 business days after written notice of such failure from BPA;

(2) GTE fails to pay any amounts payable due to GTE's use of a Site

under a Facilities Lease within 10 business days after written notice
of such failure from BPA;

(3) a petition is filed by or against GTE under the Federal Bankruptcy

Code or any similar law or statute of the United States or any State

(and with respect to any petition filed against GTE, such petition is

not dismissed within 60 calendar days after the filing thereof), or GTE

is adjudged bankrupt or insolvent, or a receiver, custodian, or trustee
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is appointed for GTE or for any of the assets of GTE which

appointment is not vacated within 30 calendar days of the date of the

appointment, or GTE becomes insolvent, is unable to pay its debts as

they become due, or makes a transfer in fraud of creditors;

(4) GTE fails to perform or observe any nonmonetary term or condition of

this Master Lease or a Facilities Lease relating to GTE's operations at

a specific Site, and not all Sites leased under this Master Lease and

such failure continues for 30 calendar days after written notice from

BPA; provided, however, that if such failure is capable of being

cured, but not within such 30 calendar day period, such period shall be

extended so long as GTE commences appropriate curative action

within such 30 calendar day period, and thereafter diligently

prosecutes such cure to completion as promptly as possible.

(b) Default By BPA

BPA will have committed an Event of Default if BPA fails to perform or

observe any term or condition of this Master Agreement or a Facilities Lease

and such failure continues for 30 calendar days after written notice from

GTE; provided, however, that if such failure is capable of being cured, but

not within such 30 calendar day period, such period shall be extended so long

as BPA commences appropriate curative action within such 30 calendar day

period, and thereafter diligently prosecutes such cure to completion as
promptly as possible.

(c) Remedy

A default under paragraphs (1) or (3) of paragraph (a) of this section 23 shall

be a default under this Master Lease, and a default under paragraphs (2) or

(4) shall be a default under the applicable Facilities Lease.

So long as an Event of Default under this Master Lease continues, BPA

(without notice or demand except as expressly required above) may, in
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addition to any other remedy it may have under applicable law, terminate
this Master Lease and all Facilities Leases.

So long as an Event of Default applicable to a Facilities Lease continues BPA

(without notice or demand except as expressly required above) may, in

addition to any other remedy it may have under applicable law, terminate

the applicable Facilities Lease. In either event GTE shall surrender the
applicable Sites within 30 days of termination.

24. MISCELLANEOUS

(a) This Master Lease and each Facilities Lease shall constitute the entire

agreement and understanding of the Parties with respect to the Site and

Improvements that are the subject matters of the Facilities Lease and

supersedes all offers, negotiations, and other agreements, with respect

thereto. Each Facilities Lease shall be a separate contract and, except as

otherwise provided herein the occurrence of any default under one Facilities

Lease, shall not be deemed to constitute a default under any other Facilities

Lease. There are no representations or understandings of any kind not set

forth in this Master Lease or in the Facilities Leases. Any amendment to

this Master Lease or any Facilities Lease must be in writing and executed by
both Parties.

(b) Either Party hereto that is represented in this transaction by a broker, agent,

or commission salesperson (a "Representative") shall be fully and exclusively

responsible for the payment of any fee, commission, or other compensation

owing to such Representative, and shall indemnify and hold the other Party

harmless from and against any claim to a fee, commission, or other

compensation asserted by such Representative, including reasonable

attorneys' fees and costs incurred in defending such claim.
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(c) Each Party agrees to cooperate with the other in executing any documents

(including a Memorandum of Lease) necessary to protect its rights under this

Master Lease and any Facilities Lease. Neither Party shall record this

Master Lease or any Facilities Lease pertaining thereto, but GTE may

record, in lieu thereof, the aforementioned Memorandum of Lease.

(d) This Master Lease and any Facilities Lease shall be construed in accordance

with Federal law and, to the extent applicable, the laws of the State in which
the Sites are located.

(e) If any term of this Master Lease or any Facilities Lease is found to be void or

invalid, such invalidity shall not affect the remaining terms of this Master

Lease or such Facilities Lease, which shall continue in full force and effect;

provided that BPA shall have the right to terminate this Master Lease if the

invalidity of any provision causes a material frustration of this Master Lease
such that GTE cannot perform under section 12.

25. FORCE MAJEURE

If a party is delayed or hindered in, or prevented from the performance required

under this Master Lease or any Facilities Lease by reason of strikes, lockouts, labor

troubles, failure of power, riots, insurrection, war, acts of God or other events,

causes or conditions beyond such Party's reasonable control, such Party claiming

Force Majeure shall give notice and full particulars of such Force Majeure in writing

to the other Party within 5 business days after the occurrence of the Force Majeure

event, cause, or condition. Any obligations that such Party claims it is unable to

perform due to Force Majeure shall be suspended during the continuance of such

event of Force Majeure. The Party claiming Force Majeure shall use reasonable

efforts to remedy and minimize the effects of such Force Majeure within 90 calendar

days from the date of notice of such Force Majeure. The period for the performance

shall be extended for the period of such delay. If the performance of such suspended

obligations is not resumed after the 90-calendar day period, either Party may

terminate the applicable Facilities Lease or, if applicable, the Master Lease.
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Neither Party shall be liable under this Master Lease or any Facilities Lease for, or

be considered to be in breach or default under, this Master Lease or any Facilities

Lease on account of any delay in performance due to Force Majeure unless otherwise
specified in either agreement.

26. AUDIT PROCEDURES

(a) Records

The Parties shall maintain true and correct sets of records in connection with

the performance of this Master Lease and all transactions related thereto

and shall retain all such records for a period of not less than 3 years. The

Parties shall also maintain true and correct sets of records in connection with

its accounting, billing, and collection relating to amounts payable hereunder,

and shall retain all such records for a period of not less than 3 years after
each such transaction.

(b) Audit Rights

Either Party shall have the right to perform an audit of each other's books,

records, and documents used in or relating to the costs to construct, repair,

and maintain the Site and Improvements under the Master Lease and

Facilities Lease. Such audit may be performed within 36 months after the

date that a bill or refund voucher is rendered by either Party. Each Party

shall be responsible for all expenses incurred in the performance of an audit

pursuant to this section. In the event that the Parties agree that the

auditing party's audit is determined to be correct, the nonauditing party shall

reimburse the auditing party the agreed upon amount. In the event that the

nonauditing party disagrees with the results of the other Party's auditing

and resolution is not reached between the Parties, the Parties agree to

resolve the dispute pursuant to section 27 of this Agreement.
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27. DISPUTE RESOLUTION

(a) Pending resolution of a disputed matter, the Parties shall continue

performance of their respective obligations hereunder, provided that neither

Party shall be required to take any action pending such resolution which it

had been advised by counsel, or which it reasonably believes, is unlawful or

not permitted pursuant to applicable regulations or permit requirements.

Other than disputes relating to safety or which may be the basis for an

injunction or temporary restraining order, any dispute between the Parties

rising out of this Agreement or breach thereof, or out of performance under

this Agreement, is subject to the process described in this section 27. The

Parties shall first attempt to resolve such dispute by mediation. If not

resolved by mediation, then the matter must be submitted to the American

Arbitration Association (AAA)for arbitration before a sole arbitrator.

(b) A meeting will be held promptly between the Parties to attempt in good faith

to negotiate a resolution of the dispute. The meeting will be attended by

individuals with decisionmaking authority regarding the dispute. If within

30 calendar days after such meeting the Parties have not succeeded in

resolving the dispute, within 30 calendar days thereafter, upon the written

notice from either Party to the other Party, the Parties shall submit the

dispute to a mutually acceptable third party mediator who is acquainted with

dispute resolution methods. The mediation shall be nonbinding. If the

dispute is not resolved by mediation either Party may initiate an arbitration

with the AAA, upon the written notice from either Party to the other Party.

The dispute shall be resolved by arbitration under the rules and

administration of the AAA, and judgment upon the award rendered by the

arbitrator(s) may be entered in any court having jurisdiction thereof. Neither

Party is entitled to seek or recover punitive damages in considering or fixing
any award under these proceedings.
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(c) The costs of mediation and arbitration, including any mediator's fees,

AAA administration fee, the arbitrators fee, and costs for the use of facilities

during the hearings, shall be borne equally by the Parties. Reasonable

attorneys' fees may be awarded to the prevailing party (provided such a party
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can clearly be determined from the proceedings) at the discretion of the

arbitrator. Each Party's other costs and expenses will be borne by the Party
incurring them.

IN WITNESS WHEREOF, the Parties have entered into this Master Lease Agreement as
of the date first written above.

UNITED STATES OF AMERICA
Department of Energy
Bonneville Power Administration

GTE MOBILNET INCORPORATED

By J) h( .-. 'f~
Name j)., .. 1...1 "" < F;e
(Print/Type)

Name
(Print/Type)

Date

John R. Cowger

Title

Date ~)lJl'lL
I •

(MCPLAN.TMC.W,\TMC\GTETELE.DOC)
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Contract No. 96MS.95361
GTE Mobilnet Incorporated
Effective on the Effective Date

FACILITIES LEASE
No. _

(Multiple Site Component)

THIS FACILITIES LEASE, is entered into this day of
-----------, 1996, between the UNITED STATES OF AMERICA
(Government), Department of Energy, acting by and through the BONNEVILLE POWER
ADMINISTRATION (BPA), and GTE Mobilnet Incorporated (GTE), a Delaware
corporation, each of which may be referred to herein individually as a "Party" and
collectively as "Parties."

1. INCORPORATION OF MASTER LEASE
All terms and conditions of the Master Lease between BPA and GTE, dated
-------~, 1996, are incorporated herein by reference and made a part
hereof without the necessity of attaching the original or any copy of the Master
Lease. The terms and conditions of the Facilities Lease shall govern with respect to
the subject matter hereof, and, unless otherwise defined herein, capitalized terms
shall have the respective meanings ascribed thereto in the Master Lease.

2. TERM
The initial term of this Facilities Lease shall be 5 years, commence on execution
hereof and expire on _

3. AMENDMENTS
Amendments to this Facilities Lease, including any exhibits, shall be made by
mutual agreement of the Parties.

4. ANNUAL CHARGE
The Annual Charge hereunder shall be payable as provided in the Master Lease in
the amount of $ per year.

5. SITE

(a) The location of the Site is:

(b) The legal description of the Site is set forth on Exhibit _ hereto.
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6. EASEMENT
The location of the Easement with respect to the Site is set forth on Exhibit _
hereto.

7. ACCESS
Access to the Site will be as follows:

8. IMPROVEMENTS

(a) The Improvements constructed or to be constructed on the Site are as follows:

(b) The Improvements are situated on the Site as depicted on the drawing
attached hereto as Exhibit _'

(c) The Target Date for the Improvements is ,

9. SITES
The Sites, together with the Easements, leased by BPA to GTE are as depicted on
the drawing attached hereto as Exhibit _'

10. ANTENNAFACILITIES

(a) The Antenna Facilities are described as follows:

(b) A description of the Cabinets to be used:
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(c) The additional facilities or services necessary include:

(d) The Antenna Facilities shall be initially configured generally as set forth in
Exhibit_.

11. COORDINATION PROVISIONS BETWEEN BPA AND GTE

12. ADDITIONAL PROVISIONS

13. PROJECT DESCRIPTION

Attached

None Attached
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14. ANNUAL CHARGE

Charges

Annual Charge
Processing Fee
Commitment Fee
Total Annual Fee

Amount

The Parties have entered into this Facilities Lease as of the first date above written.

UNITED STATES OF AMERICA
Department of Energy
Bonneville Power Administration

By
Manager for Real Property

Management

GTE MOBILNET INCORPORATED

By

Name
(Print/Type)

Title

Date

(MCPLAN. TMC.W:\TMC\GTETELE.DOC)

Name
(Print/Type)

Date

Renee Ferrera
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SITE LEASE ACTIVITIES AND CHARGES

This exhibit provides standard charges for leased Sites at substations, communication
tower sites, raw land, and transmission towers. If a Site has to be modified to
accommodate a nonstandard request, an additional reimbursement of construction costs
will be determined pursuant to the appropriate table addendum to Exhibit A.

Standard Leased Site Activities and Charges

1. Substations or Communication Tower Sites
A standard Site package includes: (a) BPA-provided space on the existing structure
at 100 feet or; (b) up to a 10 foot by 12 foot pad area for cabinets/equipment will be
constructed by BPA at BPA's expense; (c) GTE may install, operate, and maintain a
maximum of six antenna on BPA's structure; (d) if the Site is a Fee-Owned Site,
BPA may obtain any necessary public approvals for GTE; (e) if the Site is a Non-
Fee-Owned Site, GTE shall obtain all necessary public approvals; and (f) regardless
of ownership rights by BPA, GTE will obtain FAA approval and perform any
necessary FCC filing. Any deviations from this standard Site package are
considered "Non-Standard Leased Site Activities and Charges" and are addressed
within such section of this exhibit.

(1)

(2)

(3)

Processing Fee (one time, up front)

Commitment Fee (one time, up front)

Tower Co-Location Fee on an existing structure or
on a newly erected monopole up to 100 feet in height.

$ 400

$4,000

(A)

(B)

If Standard Location

If Wind/Ice Location
$1,500/mo.

$1,900/mo.
2. Raw Land Sites

A standard Site package includes: (a) BPA providing 1,000 square feet of land for
GTE's construction, operation, and maintenance of a tower structure, Antenna
Facility and other related equipment and Improvements at GTE's expense; (b) if the
Site is a Fee-Owned Site, BPA will obtain any necessary public approvals for GTE;
(c) if the Site is a Non-Fee-Owned Site, GTE will obtain all necessary public
approvals; and (d) regardless of ownership rights by BPA, GTE will obtain FAA
approval and perform any necessary FCC filing. Any deviations from this standard
Site package are considered "Non-Standard Leased Site Activities and Charges" and
are addressed within such section of this exhibit.
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(I)

(2)

Processing Fee (one time, up front)

Standard Site

Exhibit B, Page 2 of 3
Contract No. 96MS-95361
GTE Mobilnet Incorporated
Effective on the Effective Date

$400

$800/mo.

3. Transmission Tower Sites
A standard Site package includes: (a) Space provided by BPA on the existing
structure at a minimum of 100 feet; (b)up to a 10 foot by 12 foot pad area for
cabinets/equipment will be constructed by BPA at BPA's expense; (c) GTE may
install, operate, and maintain a maximum of six antennae on BPA's structure, in
coordination with BPA; (d) if the Site is a Fee-Owned Site, BPA will obtain any
necessary public approvals for GTE; (e) if the Site is a Non-Fee-Owned Site, GTE
will obtain all necessary public approvals; and (I) regardless of ownership rights by
BPA, GTE will obtain FAA approval and perform any necessary FCC filing. Any
deviations from this standard Site package are considered "Non-Standard Leased
Site Activities and Charges" and are addressed within such section of this exhibit.
All construction, installation, maintenance, and repair activities on this property
type will be coordinated between BPA and GTE unless stated otherwise in the
Facilities Lease

(1)

(2)

(3)

Processing Fee (one time, up front)

Commitment Fee (one time, up front)

Tower Co-Location Fee on an existing structure up
to 100 feet in height (BPA perfects easement up
front)

$400

$4,000

$1,500/mo.

4. Non-Standard Leased Site Activities and Charges

(a)

(b)

(c)

Additional Tower Height Fee
Any additional height required on a BPA
structure over 100 feet.

Additional Antenna Height Fee
Any additional height required for installation
of GTE's Antenna Facilities over 100 feet at
any existing BPA owned structure.

Additional Antenna Fee
Any additional antennae required over
six panels/whips per Antenna Facility.

$1.50/ft.lmo.

$1.50/ft.lantenna/mo.

$150/mo.
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(d)

(e)

(f)

(g)

Additional CabinetlEquipment Pad Fee
Any pad area required in excess of the
standard 10' by 18' area (BPA to construct
for GTE at BPA's expense).

Additional Area Fee
Any additional ground area (without pad construction)
required for related equipment or Improvements.
This fee does not apply to Raw Land Sites.

Additional Raw Land Fee
(Applies to Raw Land Sites Only)
Any land required in excess of the standard
1,000 square feet provided by BPA.

Ice Shield Fee
At GTE's option, provided, installed and maintained
by BPA at BPA's expense.

$200/mo.

$200/mo.

$.50/sq. fUmo.

$6,500/Site

(Ii) Site Escort Service Fee (to be determined)
BPA's fee for accompaniment to the Site in situations where coordination for
GTE's investigation, testing, construction, installation, maintenance, repair
and dismantlement is required, pursuant to this Master Lease, or reasonably
required by BPA. Dependent on the required expertise level of the
individual(s) involved with BPA's escort service, the hourly rate will be
determined at time of request, billed with reasonable supporting
documentation and made part of the Annual Charge for the respective
Facilities Lease.

(i) Utility Service Fee (to be determined)
At GTE's option, BPA will provide electricity and telephone service to the
Site. Dependent on the scope of the work at a particular Site, the fee will be
negotiated at the time of request, billed with reasonable supporting
documentation and made part of the Annual Charge for the respective
Facilities Lease.

(MCPLAN. TMC.W:\TMC\GTETELE.DOCj
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SUMMARY OF AGGREGATE ANNUAL CHARGE

Facilities Lease Number

Total Annual Charges

Annual Amount due BPA =

(MCPLAN- TMC-W" TMC,GTETELE.DOC)

Charges In-Service Date
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NON-BPA WORKER ENTRANCE

[Insert Text Here I

(MCPLAN-TMC-W:\TMC\GTETELE.DOC)
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WIRELESS

Kelly L. Given. Counsel. Phone 925.212.7457. Fax 714.734.3229

August 28, 200 I

Ms. Nancy E. Morgan
Wireless Program Manager and Account Executive for
Transmission Marketing and Sales
U.S. Department of Energy
Bonneville Power Administration
P.O. Box 491
Vancouver, Washington 98666-0491

Re: Notice of Asset Transfer
Your file Number TM-Ditt2
Contract Number 96MS-95361

Dear Ms. Morgan:

09-04-01Al1 :10 RCVO

Pursuant to the terms ofthe Master Lease Agreement between the U.S. Department of
Energy acting by and through the Bonneville Power Administration, and GTE Wireless
of the Pacific Inc, this letter is notice of the asset transfer of certain facilities leases from
GTE Wireless of the Pacific Inc. to Cingular Wireless LLC, a Delaware limited liability
company, on behalf of Pacific Bell Wireless Northwest, LLC, a Delaware limited liability
company doing business as Cingular Wireless, with regard to the June 2000 Purchase
Agreement between GTE Wireless Incorporated and SBC Communications Inc.

The facilities leases transferred are:

WAOl56
WA 0193
WA0214
WA0294
WA0096
WA0215
WA0346
WAOIOO
WAOl76
WAOl40

Ames Lake
Bangor
Berrydale
Blaine
Cedar Grove
East Auburn
East Lake Stevens
Echo Lake
Indian Trails
Issaquah

WAOI08
WA0099
WA0313
WA0300
WA0452
WA0420
WA0434
WA0211
WAOl66
WA0210

Lake Grove
Maltby
Plateau
Rattlesnake Ridge
Silver Creek
Snohomish
Snoqualmie Ridge
South Tiger Mt.
Tanner
Tiger Mt.

Cingular Wireless. 2521 Michelle Drive. 2nd Floor. Tustin, CA 92780



August 28, 2001
Page 2 of2

Following are the contacts for property management issues and legal counsel.

Ms. Alma Newgard, Property Manager
Cingular Wireless
2445 140th Avenue NE, Ste. 202
Bellevue, WA 98005
(425) 895-6963 Telephone Number
(425) 895-7099 Facsimile Number
Alma.Newgard@Cingular.com

Ms. Patricia Stout, Counsel- West Region
Cingular Wireless
2521 Michelle Drive, Second Floor
Tustin, CA 94568
(714) 734-3240 Telephone Number
(714) 734-3229 Facsimile Number
Patricia. Stout@Cingular.com

Billing correspondence should be directed to Alma Newgard, Property Manger, Cingular
Wireless at the above address.

The ultimate majority owner of the assignee is SBC Communications, Inc., a Delaware
Corporation.

If there are any further questions regarding the transfer, please feel free to contact me at
(925) 212-7457.

Sincerely,

K~~
Counsel- West Region

mailto:Alma.Newgard@Cingular.com
mailto:tout@Cingular.com
















































































February 6, 2017 

Department of Energy 

Bonneville Power Administration 
P.O. Box 3621 

Portland, Oregon 97208-3621 

FREEDOM OF INFORMATION ACT/PRIVACY PROGRAM 

In reply refer to: FOIA BPA 2017-00156-F 

Cindy A. Johnson 
Attorney at Law 
Acebedo & Johnson, LLC. 
900 Meridian E., Suite 19-452 
Milton, W A 98354-7004 
cindyajohnson@hotmail.com 

Dear Ms. Johnson: 

This communication responds to your January 26, 2017letter to Mr. Mautner in the Bonneville 
Power Administration' s (BPA) Office of General Counsel (OGC) regarding your client' s (Ms. 
Nikki Johanson) interest in obtaining certain agency records relevant to your client's property, 
Tax Parcel282601-3-027-2006 in Kitsap County, Washington. 

To iterate for the sake of clarity, on November 3, 2016, my office received the following FOIA 
request for agency records from Mr. Williams of the firm Acebedo & Johnson, LLC, Puyallup, 
Washington (the Acebedo firm): 

" .. . any easements, leases, or other agreements associated with .. . an electrical tower 
identified as KTS BNGR Line 1, Mile 14, Tower 6 (WA 0193) and the cell tower 
identified as USID #61567 (AT&T - Site: Bangor). This tower rests on tax parcel 
#282601-3-027-2006 in Kitsap County, Washington ... [and] ... services Bangor Trident 
Base in Kitsap County, Washington ... ; specifically [requested is] a 'master lease' signed 
in or about 1996; a lease signed by BP A in or about 1997; a renewal signed in or about 
2002; and any other documents associated with the tower." 

In response to that FOIA request, BPA' s Transmission Account Services and Real Property 
Services offices located the following responsive agency records: 

1. Land Use Agreement; 09/07/2012; New Cingular Wireless PCS, LLC (AT&T); 
Bangor Site (WA0193); 38 pages 

2. Aerial Photograph; Bangor Site (WA0193); 1 page 



3. Contract No. 96MS-95361, 08/1911996, Master Lease Agreement (Multiple Sites) 
executed by the US Department Of Energy acting by and through the BP A and GTE 
Mobilnet, Inc.; 47 pages 

2 

4. Amended Contract No.1, Contract No. 96MS-95361 , Master Lease Agreement 
(Multiple Sites) executed by the US Department Of Energy acting by and through the 
BPA and GTE Wireless ofThe Pacific Inc.; 45 pages 

5. Memorandum of Agreement executed by BPA and New Cingular Wireless PCS, 
LLC, 03/21 /201 0; (terminating three MLAs and the transfer of all FLAs to the new 
MLA; (Contracts No. 97TX-30017, 96MS-95361 , OOTX-10369)); Lease Agreement 
No. 10TX-14723; 1 page 

6. Lease Agreement No. 10TX-14723; Master Lease Agreement Executed by the 
U.S. Department of Energy acting by and through BPA and New Cingular Wireless 
PCS, LLC (AT&T); 17 Pages 

7. Facilities Lease 970319, 12/16/1997, Bangor Site (WA0193), (Contract No. 96MS-
95361) executed by the US Department Of Energy acting by and through the BP A 
and GTE Mobilnet, Inc. ; 15 pages ("copy; no original available") 

8. Notice of Asset Transfer, 08/28/2001 ; Cingular Wireless File No. TM-Ditt2, Contract 
Number 96MS-95361; Transfer from GTE Wireless of The Pacific Inc. to Cingular 
Wireless PCS, LLC (AT&T); 2 pages 

Two Responsive Records Released 
At various times throughout the past thirty days, BPA' s Transmission Account Services and Real 
Property Services offices in Washington State were also contacted by the Acebedo firm, outside 
the agency' s FOIA process. Members ofthe Acebedo firm solicited BPA personnel for the above 
enumerated agency records. Unfortunately, prior to my office's awareness, agency records 1 and 
2, above, were released to the Acebedo firm without review (or the application of possible 
statutorily required redactions) by either my office or by BPA's OGC. New Cingular/AT&T has 
been apprised of that records release. 

Six Responsive Records to be Reviewed Prior to Release 
In the search for responsive records, BPA has identified and gathered agreements by and 
between BP A and New Cingular/ AT&T. Those agency records are subject to release under the 
FOIA. However, as my office previously informed Mr. Williams, in a December 5, 2016 email 
communication, the contracts and agreements the Acebedo firm requested will need to be 
reviewed by the OGC for the possible application of statutory exemptions. In accord with the 
FOIA, BPA is required to solicit any third-party signatory' s objections to release under 5 U.S.C. 
§ 552(b)(4) (Exemption 4), which protects confidential commercial or financial information from 
release. The third-party signatories (i.e., GTE Mobilnet, Inc., GTE Wireless of the Pacific Inc. , 
Cingular Wireless LLC, and New Cingular Wireless PCS, LLC (dba AT&T)) will have 30 days 
to object to a release of their information. The third-party signatory may or may not respond to 
that objection solicitation. Should the third-party signatory object to a release of their possible 
confidential commercial or financial information, the OGC will have the burden to make a legal 
determination to either redact or release the information. BPA's Exemption 4 analysis of a third­
party objection, if any, and the agency' s determination on the release or redaction of that 
infonnation, has historically taken about 60 to 90 days to complete. 
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BPA understands your and Mr. William's client's interests in the agency records requested and 
will, of course, release responsive records to Mr. Williams as exemption reviews are completed 
by the OGC. Records will be released to Mr. Williams as they are cleared for release and/or after 
any applicable exemption redactions are applied. Please know that work on Mr. William's FOIA 
request has been moving forward, with the available agency personnel and available person­
hours being employed toward fulfilling that FOIA request. 

Expedited Processing 
In your January 26, 2017 letter to Mr. Mautner, you inquired on the topic of a records release in 
response to the BPA 2017-00156-F request prior to the current target date of March 10, 2017. 

The FOIA permits expedited processing in cases of"compelling need" (5 U.S.C. § 552(a)(6)(E)). 
A requester may demonstrate compelling need if failure to obtain records quickly would pose a 
threat to the life or physical safety of an individual (5 U.S.C. § 552(a)(6)(E)(v)(I)). Also, a 
request by an individual primarily engaged in disseminating information (e.g., a journalist) may 
demonstrate compelling need if there is an urgency to inform the public regarding actual or 
alleged Federal Government activity (5 U.S.C. § 552(a)(6)(E)(v)(II)). Additionally to note, BPA 
responds to its many FOIA requests on a timeline often driven by records-gathering efforts from 
various agency departments, by the required exemption analyses under all applicable sections of 
5 U.S.C. § 552(b), and by agency staff availability and workloads - as such, the complexity and 
breadth of a request often controls the response timeline. Requests for expedited processing are 
carefully considered because granting such a request moves it ahead of previously submitted 
FOIA requests, and ineludibly works to the disadvantage of other citizen requesters. Therefore, 
in the absence of a demonstration of compelling need and also in the interest of fairness to all 
FOIA requesters, BPA cannot grant expedited processing of the BPA 2017-00156-F request. 

BPA appreciates your noted patience as we work through processing Mr. William's FOIA 
request to completion. Questions about this communication may be directed to James King, 
CorSource Technology Group, Inc. , assigned to the BPA FOIA office, at 503.230.7621. 

Sincerely, 

C. M. Frost 
Freedom of Information/Privacy Act Officer 

Cc: 
Adam Williams 
Acebedo & Johnson, LLC 

Shawn Jones 
Acebedo & Johnson, LLC 
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