JOINT EXERCISE OF POWERS AGREEMENT

by and between

CITY OF COACHELLA

and

IMPERIAL IRRIGATION DISTRICT

creating the

COACHELLA ELECTRIC FINANCING AUTHORITY

March 17, 2026




JOINT EXERCISE OF POWERS AGREEMENT

THIS AGREEMENT, dated March 17, 2026, by and between the CITY OF COACHELLA,
a California municipal corporation and general law city (“Coachella”), and the IMPERIAL
IRRIGATION DISTRICT, a California irrigation district (“IID”). Coachella and IID are
sometimes individually referred to as “Party” and collectively as “Parties.”

RECITALS

A. The Joint Exercise of Powers Act as found at (California Government Code § 6500
et seq. (the “Act”) authorizes Coachella and IID to create a joint powers authority which has the
power to exercise any powers common to Coachella and IID and any additional powers granted to
the joint powers authority under the Act. This Agreement creates such an agency, which shall be
known as the Coachella Electric Financing Authority (the “Authority”) for the purposes and to
exercise the powers described herein.

B. Coachella as a municipal corporation and general law city has the power under the
California Constitution and laws of the State to furnish electrical power and to procure, construct,
own, operate, maintain and/or lease facilities to supply such electrical power.

C. The Parties desire to create the Authority for the purposes of procuring, designing,
financing, constructing, owning, operating and maintaining energy system improvements, system
efficiency and reliability improvements and energy service enhancements in order to facilitate the
provision and enhancement of electrical service within the territorial boundaries of Coachella, and
the Parties each desire to use any and every power common to them, and any other powers
reasonably necessary and appropriate, to accomplish such purposes.

D. This Agreement does not legally bind or otherwise commit the Authority or the
Members to participate in or otherwise proceed with the acquisition, design, construction or
operation of any Project (as defined herein). The Members will comply with the California
Environmental Quality Act (“CEQA”), as applicable, prior to proceeding with the acquisition,
design, construction or operation of any Project.

E. Establishing and joining the Authority are administrative and organizational actions
that will not result in a direct physical change in the environment or a reasonably foreseeable
indirect change to the environment, and thus is not a project as defined by CEQA Guidelines
section 15378(b)(5).

Now, therefore, the Parties agree as follows:

AGREEMENT

Section 1. Definitions. Unless the context otherwise requires, the terms defined in this
Section 1 shall for all purposes of this Agreement have the meanings herein specified.

“Act” shall mean the Joint Exercise of Powers Act found in Articles 1 through 4 of Chapter
5 of Division 7 of Title 1 of the California Government Code (commencing with Section 6500), as
amended or supplemented from time to time.



“Agreement” shall mean this Joint Exercise of Powers Agreement creating the Authority,
as it may be amended from time to time.

“Authority” shall mean the Coachella Electric Financing Authority created by this
Agreement.

“Board” or “Board of Directors” shall mean the governing board of the Authority.

“Bonds” shall mean bonds, notes, commercial paper and any other evidences of
indebtedness of the Authority authorized and issued pursuant to the Act, and any indebtedness
issued or incurred by the Authority pursuant to any act supplementary to the Act, including, but
not limited to, refunding bonds authorized and issued pursuant to Article 11 of Chapter 3 of Part 1
of Division 2 of Title 5 of the Government Code of the State of California.

“Brown Act” shall mean the Ralph M. Brown Act (Chapter 9 of Part 1 of Division 2 of
Title 5 of the California Government Code), or any successor legislation hereafter enacted.

“Budget” shall have the meaning ascribed to such term in Section 14(a) of this Agreement.

“Business Day” shall mean a day which is not a Saturday, Sunday, the Friday immediately
following the Thanksgiving holiday or legal holiday on which banking institutions in the State are
closed.

“Disputing Party” shall have the meaning ascribed to such term in Section 19(a).

“Indenture” shall mean each indenture, trust agreement, resolution or other such instrument
pursuant to which Bonds are issued.

“Members” shall mean Coachella and IID.
“Notice of Dispute” shall have the meaning ascribed to such term in Section 19(a).

“Project” or “Projects” shall mean the energy system improvements, system efficiency and
reliability improvements and energy service enhancements or other facilities necessary and
appropriate for carrying out the purposes of this Agreement and the applicable Project Agreement,
and as further specified in such Project Agreement.

“Project Agreement” shall mean an agreement substantially in the form attached hereto as
Exhibit A between the Authority and IID, or a successor thereto, entered into for a Project that,
among other things, will identify the Project (or any subcomponents of such Project, if applicable),
establish the scope of the Project, establish the ownership of the components of the Project, the
terms of the lease of equipment, property or all or a portion of the Project, if applicable, to IID,
define the responsibilities of the Authority and IID with respect to the design, acquisition, and
construction, and the obligation of IID to operate, maintain and repair such Project in accordance
with this Agreement, and provides for the interconnection of such Project into IID’s electrical
system.



“Servicing Agreement” shall mean the agreement substantially in the form” attached hereto
as Exhibit B between the Authority and IID, or any successor to 11D, pursuant to which IID will
agree to collect on behalf of, and remit to, the Authority the Surcharge.

“Surcharge” shall mean the fee or charge charged by the Authority for the provision of
electrical service.

“State” shall mean the State of California.

“System Average Rate” shall mean the total revenues generated by IID from the sale of
electricity to all rate classes divided by the total kilowatt hours of electricity sold by IID to all rate
classes.

“1934 Agreement” shall mean the Agreement of Compromise, dated February 14, 1934,
by and between the Coachella Valley Water District and 1ID.

Section 2. Purpose. This Agreement is made pursuant to the Act for the purpose of
providing and enhancing electrical service within the territorial boundaries of Coachella through
the procurement, design, construction, financing, leasing, ownership, operation and maintenance
of energy system improvements, system efficiency and reliability improvements and energy
service enhancements.

Section 3. Term. This Agreement shall become effective as of the date hereof and shall
continue in full force and effect until the Members terminate this Agreement in writing; provided,
however, this Agreement shall not terminate so long as any Bonds or other obligations of the
Authority remain outstanding under the terms of any Indenture, contract, agreement, lease,
sublease or other instrument pursuant to which such Bonds are issued or other obligations are
incurred. Notwithstanding the prior provisions of this Section 3, this Agreement and the Authority
shall continue to exist for the purpose of disposing of all claims, distribution of assets and all other
functions necessary to conclude the affairs of the Authority.

Section 4. Creation of the Authority. There is hereby created pursuant to the Act a joint
powers authority and public entity to be known as the “Coachella Electric Financing Authority.”
As provided in the Act, the Authority shall be a public entity separate from the Members. The
geographic boundaries of the Authority shall be coextensive with the territorial boundaries of
Coachella. The debts, liabilities and obligations of the Authority shall not constitute debts,
liabilities or obligations of the Members. Notwithstanding any other provision of this Agreement,
the Authority shall not have the power to incur any debt, liability or obligation that is not subject
to the preceding sentence, including, but not limited to, any debt, liability or obligation to a public
retirement system or otherwise for pension, health care or other retirement benefits.

Section 5. Powers.

(a) General Powers. The Authority shall have any and all powers which are
common powers of the Members, and the powers separately conferred by law upon the Authority.
All such powers, whether common to the Members or separately conferred by law upon the
Authority, are specified as powers of the Authority, except any such powers which are specifically
prohibited to the Authority by applicable law or otherwise limited by Section 5(c) below. The



Authority’s exercise of its powers is subject to the restrictions upon the manner of exercising the
powers of Coachella.

(b) Specific Powers. The Authority is hereby authorized, in its own name, to do
all acts necessary, convenient and appropriate for the exercise of the foregoing powers for the
purposes set forth in this Agreement and to do any or all of the following:

(1) To make and enter into contracts;
(2) To employ agents and employees;

3) To lease, acquire, design, construct, manage, maintain or operate
any building, works or improvements for the purposes set forth in Section 2 of this Agreement;

4) To enter into a real or personal property lease or leases with IID to
facilitate the purposes set forth in Section 2 of this Agreement;

(5) To acquire, hold or dispose of property or the right to use property
or facilities for the purposes set forth in Section 2 of this Agreement;

(6) To incur debts, liabilities, or obligations which do not constitute a
debt, liability, or obligation of any Member;

(7) To charge the Surcharge;

(8) To receive gifts, contributions, and donations of property, funds,
services, and other forms of assistance from persons, firms, corporations, and governmental
entities, provided that the Authority consents to such gifts, contributions, and donations;

9) To prescribe the duties, compensation, and other terms and
conditions of employment of other agents, officers, and employees;

(10)  To adopt reasonable rules and regulations for the conduct of the day-
to-day operations of the Authority;

(11)  To apply for, accept, receive, and disburse grants and loans from
local, state, or federal agencies or from individuals or businesses;

(12)  To sue and be sued in its own name;

(13) To fund and maintain adequate reserve funds to support debt and
operational requirements;

(14) To invest money in its treasury, pursuant to Government Code
Section 6505.5 et seq., that is not required for the immediate necessities of the Authority, as the
Authority determines advisable, in the same manner and on the same conditions as local agencies,
pursuant to Government Code Section 53601;

(15) To enter into Project Agreements in connection with any Projects;



(16) To enter into the Servicing Agreement with IID;
(17)  To issue Bonds or incur other obligations of the Authority;

(18)  To exercise any and all powers which are provided for in the Act and
in Government Code Section 6584 et seq., including, without limitation Government Code Section
6588, as they exist on the date of this Agreement or may hereafter be amended;

(19)  To take action by resolution, ordinance, or motion, as approved by
the Board as specified herein;

(20) To carry out and enforce all provisions of this Agreement with
respect to the activities necessary to undertake the acquisition, design, construction, ownership,
operation and maintenance of any Projects;

(21)  To conduct such other activities as are necessary and appropriate to
carry out purposes set forth in Section 2 of this Agreement; and

(22) To exercise any power necessary or incidental to the foregoing
powers.

Notwithstanding the foregoing, the Authority shall have any additional powers conferred
under the Act or under applicable law, insofar as such additional powers may be necessary to
accomplish the purposes set forth in Section 2 hereof.

(c) Limitation on Powers. The powers set forth in Sections 5(a) and 5(b) shall
be subject to the limitations on the powers of the Authority set forth in Section 4. In no event shall
the Authority be authorized to provide electrical service consisting of the distribution of electrical
power directly to end user customers.

(d) Termination of Powers. The Authority shall continue to exercise the powers
herein conferred upon it until the termination of this Agreement in accordance with Section 3
hereof.

Section 6. Governing Board.

(a) Members of the Governing Board. The Authority shall be administered by
the Board, which shall consist of the City Council of Coachella. The term of office as a member
of the Board shall terminate when such member of the Board shall cease to hold his or her
respective office on the City Council of Coachella, and the successor to such officer or director of
Coachella shall become a member of the Board, upon assuming such office.

Members of the Board shall not receive any compensation for serving as such, but shall be
entitled to reimbursement for any expenses actually incurred in connection with serving as a
member if the Board shall determine that such expenses shall be reimbursed and there are
unencumbered funds available for such purpose.



(b) Meetings of Board.

(1) The time and place for holding Board meetings shall be established,
and may be changed at any time, consistent with the Brown Act. Initially, the Board shall conduct
regular meetings on the same date, at the same time and at the same location as the regular meetings
of the City Council of Coachella. Such regular meetings may occur either during or after the
regular meetings of the City Council of Coachella, but may not commence earlier than the starting
time for the regular meetings of the City Council of Coachella. If the Secretary does not post an
agenda for a regular meeting pursuant to the Brown Act, then such failure to post shall be deemed
to be a determination by the Chair that no items require discussion and, therefore, that the regular
meeting has been cancelled, except as otherwise provided in the Brown Act. The Board may hold
special meetings at any time and from time to time in accordance with law.

(2) All regular and special meetings of the Board shall be called,
noticed, held and conducted subject to the provisions of the Brown Act, or any successor legislation
hereafter enacted. The Authority shall provide IID with notice of all such regular and special
meetings of the Board.

3) The Secretary of the Authority shall cause minutes of all meetings
of the Board to be kept and shall, as soon as practicable after each meeting, cause a copy of the
minutes to be forwarded to each member of the Board and to the Members.

(4) A majority of the members of the Board shall constitute a quorum
for the transaction of business, except that less than a quorum may adjourn meetings from time to
time.

(c) Voting. Each member of the Board shall have one vote. Subject to Section
5(d) below, all actions of the Board, including, but not limited to, approval of Authority budgets
and approval of the issuance or refunding of Bonds shall be approved on the affirmative vote of a
majority of the Board members of the Authority voting on the issue. In the event of a tie vote
among the members of the Board, the matter will not be considered to have passed.

(d) Limitations on Board Action; Matters Reserved to Members.
Notwithstanding Section 5(c) above, in addition to approval of the Board as provided in Section
5(c), the written approval of IID and Coachella shall be required to:

(1) amend this Agreement in any manner;
(2) alter the purpose, powers or authority of the Authority or the Board;

3) initiate litigation or an alternative dispute resolution process against
any party;

(4) in connection with any litigation or alternative dispute resolution
process, hire counsel, or defend any action or claim without conferring and cooperating with the
other Member;



&) borrow funds in excess of the amount reasonably necessary to pay
for a Project identified in an executed Project Agreement;

(6) enter into a Project Agreement, Servicing Agreement or Lease
Agreement with any party other than IID;

(7) modify any executed Project Agreement, Service Agreement or
Lease Agreement; or

(8) increase the Surcharge by an amount in excess of 10% of the then-
existing System Average Rate.

For purposes of this Section 6(d)(8), the written approval of the Members shall be
evidenced by an action of the governing body of the applicable Member. For all other purposes
under this Section 6(d), written approval may be evidenced, for IID, by a certificate of the General
Manager of IID or designee, and for Coachella, by a certificate of the City Manager of Coachella
or designee

Section 7. Officers:; Duties: Bonds.

(a) Officers. The officers of the Authority shall be the Chair, Vice Chair,
Executive Director, Secretary and Treasurer/Auditor. Such officers may be directors or officers of
Coachella serving ex officio.

(b) Chair. The Chair of the Authority shall be the Board member who is the
Mayor of Coachella. The term of office of the Chair shall be the same as the term of the Mayor of
Coachella. The Chair shall be the presiding officer of all Authority meetings, and shall submit such
information and recommendations to the Board as he or she may consider proper concerning the
business, policies and affairs of the Authority.

(©) Vice Chair. The Vice Chair of the Authority shall be the Board member who
is the Mayor Pro Tem of Coachella. The term of office of the Vice Chair shall be the same as the
term of office of the Mayor Pro Tem of Coachella. The Vice Chair shall perform the duties of the
Chair in the absence or incapacity of the Chair. In case of the resignation or death of the Chair, the
Vice Chair shall perform such duties as are imposed on the Chair, until such time as a new Chair
is elected or appointed.

(d)  Executive Director. The City Manager of Coachella is hereby designated as
the Executive Director of the Authority and shall be responsible for execution and supervision of
the affairs of the Authority. Except as otherwise authorized by the Board, the Executive Director
or the Executive Director’s designee shall sign all contracts, deeds and other instruments executed
by the Authority.

(e) Secretary. The City Clerk of Coachella is hereby designated as the Secretary
of the Authority. The Secretary shall keep the records of the Authority, shall act as Secretary at the
meetings of the Authority and record all votes, and shall keep a record of the proceedings of the
Authority in a journal of proceedings to be kept for such purpose, and shall perform all duties
incident to the office. Any assistant City Clerk of Coachella shall also serve as an assistant



secretary of the Authority and may take any actions for which the Secretary has become authorized
by the Agreement, any Indenture, and any resolution of the Board of the Authority or otherwise.

® Treasurer/Auditor. The Finance Director of Coachella is hereby designated
as the Treasurer of the Authority. In addition, subject to the applicable provisions of any trust
agreement, indenture or resolution providing for a trustee or other fiscal agent, the Treasurer of the
Authority is designated as the public officer or person who has charge of, handles, or has access
to any property of the Authority, and such officer shall file an official bond as required by the
Board, and as such shall have the power, duties and responsibilities that are specified in Section
6505.1 of the Act. The cost of the bond shall be paid by the Authority.

(1) So long as required by Sections 6505 and 6505.5 of the Act, the
Treasurer of the Authority shall prepare or cause to be prepared: (a) a special audit as required
pursuant to Section 6505 of the Act every year during the term of this Agreement; and (b) a report
in writing on the first day of July, October, January and April of each year to the Board and the
Members, which report shall describe the amount of money held by the Treasurer of the Authority
for the Board, the amount of receipts since the last such report, and the amount paid out since the
last such report (which may exclude amounts held by a trustee or other fiduciary in connection
with any Bonds to the extent that such trustee or other fiduciary provides regular reports covering
such amounts).

(2) No Compensation. The services of the officers shall be without
compensation by the Authority. Coachella and IID will provide such other administrative services
as required by the Authority, and shall not receive economic remuneration from the Authority for
the provision of such services, except that IID will be entitled to recover its Administrative Costs
as set forth in the Servicing Agreement.

(h) Legal Counsel and Other Consultants. The Board shall have the power to
appoint such other officers and employees as it may deem necessary and to retain independent
counsel, consultants and accountants.

(1) Employment by the Authority.

(1) None of the officers, agents or employees, if any, directly employed
by the Authority shall be deemed, by reason of their employment by the Authority, to be employed
by any Member or, by reason of their employment by the Authority, to be subject to any of the
requirements or benefits of any Member.

(2) All of the privileges and immunities from liability, exemptions from
laws, ordinances and rules, all pension, relief, disability, worker’s compensation and other benefits
which apply to the activities of officers, agents or employees of the Members when performing
their respective functions within the territorial limits of the respective Members, shall apply to
them to the same degree and extent while engaged in the performance of any of their functions and
duties extraterritorially under the provisions of this Agreement.

() Confirmation of Olfficers. Confirmation of officers shall be the first order of
business at the first meeting of the Authority, regular or special, held in each calendar year.



(k) Limitation on Contracting on Behalf of the Authority. No Board member,
officer, agent or employee of the Authority, without prior specific or general authority by a vote of
the Board, shall have any power or authority to bind the Authority by any contract, to pledge its
credit, or to render it liable for any purpose in any amount.

Section 8. Provision for Bylaws. The Board may cause to be developed and may adopt,
from time to time, such bylaws for the Authority to govern its day-to-day operations. Each Member
shall receive a copy of any bylaws developed and adopted under this section.

Section 9. Fiscal Year. The first fiscal year of the Authority shall be the period from
the date of this Agreement to June 30, 2026. Each subsequent fiscal year of the Authority shall be
the period from July 1 of each year through June 30 of the succeeding year, unless changed by
resolution of the Board.

Section 10.  Transfer and Disposition of Assets. Until all Bonds are no longer
outstanding pursuant to their terms and the Surcharge is no longer being charged and collected by
the Authority, title to any improvements financed with the proceeds of any Bonds or funded with
the proceeds of the Surcharge shall remain held solely by the Authority, and the improvements
financed with the proceeds of any Bonds or funded with the proceeds of the Surcharge shall not
be considered assets, works, facilities or power rights in which IID has an interest or investment,
and the improvements financed with the proceeds of any Bonds or funded with the proceeds of the
Surcharge are not transferrable for any reason to any party, including any successor to IID, and
Section 17(p) of the 1934 Agreement is inapplicable to the improvements financed with the
proceeds of any Bonds or funded with the proceeds of the Surcharge.

Upon termination of this Agreement pursuant to Section 3 hereof, and after the payment of
all liabilities, costs, expenses and charges validly incurred under this Agreement and payable by
the Authority, any remaining assets of the Authority or amounts on deposit in any fund or account
of the Authority shall be transferred to IID, or, in the event that IID is no longer providing electrical
service within the boundaries of Coachella, to the successor electrical service provider then-
providing electrical power within the boundaries of Coachella. In the event funds are transferred
to IID pursuant to this Section, IID agrees to apply such funds to enhance electrical service and/or
Projects within Coachella.

Section 11.  Contributions and Advances. Contributions or advances of public funds and
of personnel, equipment or property may be made to the Authority by Coachella or IID for any of
the purposes of this Agreement. Payment of public funds may be made to defray the cost of any
such contribution. Any such advance made in respect of a revenue-producing facility shall be made
subject to repayment, and shall be repaid, in the manner agreed upon by the Members, and the
Authority at the time of making such advance as provided by Government Code Section 6512.1.
It is mutually understood and agreed that the Members have no obligation to make advances or
contributions to the Authority to provide for the costs and expenses of administration of the
Authority.




Section 12.  Projects.

(a) Acquisition and Construction of Projects. The design, acquisition and
construction of any Projects shall be undertaken pursuant to the terms of a Project Agreement
relating to the applicable Project. If the Project Agreement provides for the acquisition, design
and/or construction of any Project, or portions of a Project, by a party other than IID pursuant to
the terms of a separate agreement with such party, such agreement and any related designs or
equipment must comply with IID’s requirements, practices and standards, as set forth in the
applicable Project Agreement, and IID will have the right to review any such agreement, designs
or equipment specifications to confirm compliance with IID’s requirements, practices and
standards in accordance with such Project Agreement. The costs of the design, acquisition and/or
construction of any Projects are expected to be paid with the proceeds of Bonds, the proceeds of
the Surcharge or any other lawfully available source of funds of the Authority.

(b) Operation, Maintenance and Repair of Projects. The Projects are expected
to be integrated into IID’s overall electrical system that serves Coachella. Accordingly, the
Members agree that IID can most efficiently operate, maintain and repair such Projects and, as a
result, IID shall be responsible for the operation, maintenance and repair of the Projects pursuant
to the terms the Project Agreement relating to the applicable Project. The costs of operating,
maintaining and repairing the Projects shall be paid from amounts collected by IID through the
rates and charges that IID charges for electrical service provided by IID. In the event that IID no
longer provides electrical service within the boundaries of Coachella and the Projects are no longer
part of IID’s electrical system, IID shall no longer be responsible for operating, maintaining or
repairing the Projects.

So long as IID is operating, and maintaining and repairing a Project, IID shall have
unfettered access and control over such Project and the operation of such Project, including,
without limitation, the ability to unilaterally take any and all actions necessary to ensure the overall
integrity, safety, efficiency and reliability of IID’s electric power system and to respond as
necessary to any emergency conditions. For purposes of this Section 12(b), IID shall have the same
access and control to the applicable Project as I[ID would have to such Project if the Project were
solely funded and owned by IID.

(©) Ownership of Projects Acquired or Constructed by the Authority. Any
Projects acquired or constructed by the Authority shall be owned by the Authority, unless otherwise
specified in the Project Agreement.

(d) Lease of Project and Related Land and Equipment. In order to provide
operational control as contemplated in Section 12(b) a Project Agreement may provide for the
lease of any equipment, land, a Project or part of a Project owned by the Authority to IID or include
the lease provisions. If the Authority and IID determine not to include lease provisions in a Project
Agreement, the Authority and IID may enter into a separate lease agreement. Subject to Section
6(d)(6), to the extent provided for under the applicable Project Agreement, the Authority may enter
into a lease agreement with a party other than IID for any equipment, land, a Project or part of a
Project owned by the Authority for the purposes set forth in such Project Agreement.
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(e) Interconnection to the IID Electrical System. 1ID will provide for the
interconnection of a Project into IID Electrical System.

® No Assignment or Subletting of IID ‘s Power Rights or Privileges. Nothing
in this Agreement, any Project Agreement, the Servicing Agreement or any lease agreement shall
constitute or be interpreted as an assignment or subletting by IID to the Authority or to Coachella
of any of IID’ s power rights and privileges under the 1934 Agreement.

Section 13. Surcharge.

(a) Establishment of Surcharge. Pursuant to Sections 5(c) and (d) above, the
Board of the Authority by resolution or ordinance may authorize the charge of the Surcharge. The
terms of the resolution or ordinance shall set forth the amount of the Surcharge to be charged and
duration of the charge of the Surcharge, among other terms. The Board may modify the terms of
any Surcharge pursuant to a subsequent resolution or ordinance, subject to the provisions of
Section 5(d) and any restrictions contained in any Bonds or documents related to any Bonds to
which the Authority is a party.

The Surcharge authorized by the Authority is for the purpose of improving the delivery of
electric service by adding Authority financed or funded improvements, but is not and shall not be
considered a rate charged for the consumption of electric service in the Coachella Valley. The
Surcharge shall have no impact on, and shall be entirely independent of, the rate IID charges to
power customers in the Coachella and Imperial Valleys.

(b) Collection of Surcharge. The Surcharge shall be charged by the Authority
and collected by IID pursuant to the terms of the Servicing Agreement. IID shall include the
Surcharge on the bill of IID customers receiving electrical power within the boundaries of
Coachella, or as otherwise specified in the resolution or ordinance approving the Surcharge. The
Surcharge shall be billed and collected in a manner consistent with I1ID’s general billing and
collection practices and procedures. IID shall remit to the Treasurer, or, if directed by the Authority
in writing, directly to the trustee for any Bonds issued by the Authority, any amounts collected and
received during a calendar month representing the Surcharge by not later than the 15th (fifteenth)
day of the second calendar month succeeding the month in which such amounts were collected
and received by IID (e.g., amounts representing the Surcharge collected in January shall be
remitted by no later than March 15), unless a different date for such remittance is agreed to in the
Servicing Agreement.

Section 14.  Budget.

(a) Annual Budget. The Board shall adopt a budget (the “Budget”) prior to the
start of each Fiscal Year. The Budget shall include components to fund the Authority’s
administrative and operational costs, debt service on any Bonds and any capital improvements.
The Board may update and revise the Budget as necessary throughout the Fiscal Year to which the
Budget applies. The Authority shall provide IID with a copy of such Budget or any amendment
thereto.
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Section 15. Bonds.

(a) Authority to Issue Bonds. When authorized by the Act or other applicable
provisions of law and by resolution of the Board, the Authority may issue Bonds for the purpose
of raising funds for the exercise of any of its powers or to otherwise carry out its purposes under
this Agreement. Said Bonds shall have such terms and conditions as are authorized by the Board.

(b)  Bonds Limited Obligations. The Bonds, including the principal and any
purchase price thereof, and the interest and premium, if any, thereon, shall be special obligations
of the Authority payable solely from, and secured solely by, the revenues, funds and other assets
that are pledged therefor under the applicable Indenture(s) and shall not constitute a charge against
the general credit of the Authority or the Members. The Bonds shall not be secured by a legal or
equitable pledge of, or lien or charge upon or security interest in, any property of the Authority or
any Members or any Authority income or receipts or any Members income or receipts except the
property, income and receipts pledged therefor under the applicable Indenture(s). The Bonds shall
not constitute a debt, liability or obligation of the State or any public agency thereof, including any
Member, other than the special obligation of the Authority as described above. Neither the faith
and credit nor the taxing power of the State or any public agency thereof, including any Member,
shall be pledged to the payment of the principal or purchase price of, or the premium, if any, or
interest on the Bonds, nor shall the State or any public agency or instrumentality thereof, including
any Member, in any manner be obligated to make any appropriation for such payment. The
Authority shall have no taxing power.

No covenant or agreement contained in any Bond or Indenture shall be deemed to be a
covenant or agreement of any director, officer, agent or employee of the Authority or a Member,
in his or her individual capacity, and no director or officer of the Authority executing a Bond shall
be liable personally on such Bond or be subject to any personal liability or accountability by reason
of the issuance of such Bond.

Section 16.  Record Retention. In any event, the Authority shall cause all records
regarding the Authority’s formation, existence, operations, any Bonds issued by the Authority,
obligations incurred by it and proceedings pertaining to its termination to be retained for at least
six (6) years following termination of the Authority or final payment of any Bonds issued by the
Authority, whichever is later.

Section 17.  Indemnification. To the full extent permitted by law, the Board shall provide
for indemnification by the Authority of any person who is or was a member of the Board, or an
officer, employee or other agent of the Authority, and who was or is a party or is threatened to be
made a party to a proceeding by reason of the fact that such person is or was such a member of the
Board, or an officer, employee or other agent of the Authority, against expenses, judgments, fines,
settlements and other amounts actually and reasonably incurred in connection with such
proceeding, if such person acted in good faith and in the course and scope of his or her office,
employment or agency. In the case of a criminal proceeding, the Board may provide for
indemnification and defense of a member of the Board, or an officer, employee or other agent of
the Authority to the extent permitted by law.
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The Members hereby confirm their intent and agree that, as provided in Section 4(a) hereof
and in the Act, the debts, liabilities and obligations of the Authority shall not constitute debts,
liabilities or obligations of the Members, and they do not intend by the following sentence to impair
this provision. Notwithstanding Section 4 hereof, the confirmation provided immediately above,
and the Act, the Authority shall indemnify, defend and hold harmless IID and Coachella and each
of [ID’s and Coachella’s’ officers, directors, employees, attorneys and agents from and against any
and all costs, expenses, losses, claims, damages, and liabilities directly or indirectly arising out of
or in connection with the activities of the Authority.

Coachella shall indemnify, defend and hold harmless I1ID and each of IID’s officers,
directors, employees, attorneys and agents from and against any and all demands, claims or
lawsuits arising out of the establishment, collection, or use of the Surcharge, or any act or failure
to act by the Authority. IID may elect to defend itself in any such action with counsel of its choice,
the reasonable fees of such counsel to be paid by Coachella.

Coachella shall indemnify, defend and hold harmless the Authority and each of the
Authority’s officers, directors, employees, attorneys and agents from and against any and all
demand, claims or lawsuits arising out of the establishment, collection, or use of the Surcharge, or
the exercise of any of the rights and obligations of this Agreement.

Proceeds of any Bonds remaining following the completion of the Project for which such
Bonds were issued (excluding any amounts pledged to the payment of principal or interest on such
Bonds) that are legally available to use for indemnity, defense or hold harmless purposes and any
Surcharge proceeds held by the Authority that are legally available to use for indemnity, defense
or hold harmless purposes shall be made available to the Authority, Coachella and IID to pay for
expenses associated with the indemnification, defense or hold harmless obligations set forth in this
Section 17 before the funds of Coachella or IID are required to be contributed for such purposes;
provided that proceeds of any Bonds issued on a tax-exempt basis shall not be applied in a manner
which would result in interest on any such Bonds being includable in gross income for federal
income tax purposes.

This Section 17 shall survive the termination of this Agreement.

Section 18.  Member Insurance Policies. Coachella shall add IID as an additional
insured, or for any self-insurance, shall treat IID as an insured beneficiary, and IID shall add
Coachella as an additional insured, or add Coachella or for any self-insurance shall treat Coachella
as an insured beneficiary.

Section 19.  Dispute Resolution.

(a) Submission. In the event a Member or the Authority have a dispute, or assert
a claim, that arises out of or in connection with this Agreement, or their performance thereunder,
such Member or the Authority (the “Disputing Party”) shall provide the applicable Member and
the Authority, as the case may be, with written notice of the dispute or claim (“Notice of Dispute”).
The Notice of Dispute shall: (a) describe what is disputed or claimed and include an identification
of the alleged facts and Agreement sections relevant to such dispute or claim; and (b) provide the
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name and contact information for the designated representative of the Disputing Party who will
represent it in informal negotiations.

Such dispute or claim shall be referred to a designated representative of each Member
involved in the dispute and Authority (if the Authority is involved in the dispute) for resolution on
an informal basis as promptly as practicable after receipt of the Notice of Dispute by a Member or
the Authority, as applicable. In the event the designated representatives are unable to resolve the
claim or dispute within thirty (30) calendar days of the receipt of the Notice of Dispute by a
Member or the Authority, as applicable, the Disputing Party shall, within thirty-five (35) calendar
days of the receipt of the Notice of Dispute by a Member or the Authority, as applicable, notify the
applicable Member and the Authority (if the Authority is involved in the dispute), whether the
Disputing Party either: (a) is no longer pursuing its dispute; or (b) elects to proceed to assisted
negotiation or mediation. If the Disputing Party elects to proceed to assisted negotiation or
mediation, the Disputing Party shall include in its notice the names and contact information for at
least three (3) possible neutral mediators, meeting the qualifications described in Section 19(b)
below, which would be acceptable to the Disputing Party. Within five (5) Business Days of receipt
of the Disputing Party’s election to proceed to assisted negotiation or mediation, the applicable
Member and/or the Authority, as the case may be, shall, in turn, notify the Disputing Party of the
names and contact information for at least three possible neutral mediators, meeting the
qualifications described in Section 19(b) below, which would be acceptable to the applicable
Member and/or the Authority, as the case may be.

(b)  Assisted Negotiation or Mediation. Any assisted negotiation or mediation
initiated under this Section 19 shall be conducted before a single neutral mediator appointed by
the Members and Authority (if the Authority is involved in the dispute). If the Members and
Authority, as applicable, fail to agree upon a single mediator within fifteen (15) calendar days of
the Disputing Party’s notice of election to proceed to assisted negotiation or mediation, each
Member involved in the dispute and Authority (if the Authority is involved in the dispute) shall
choose a single neutral party who shall sit on a three-member mediation panel. The two neutral
parties so chosen shall within twenty (20) calendar days select a third neutral party to chair the
mediation panel. In either case, the mediators shall be knowledgeable in electric utility matters,
including electric transmission and bulk power issues, and shall not have any current or past
substantial business or financial relationships with the Members involved in the mediation and the
Authority (if the Authority is involved in the mediation). The mediator(s) shall provide each of the
Members involved in the mediation and the Authority (if the Authority is involved in the
mediation) an opportunity to be heard. In the event the Members or the Authority, as applicable,
are unable through either assisted negotiation or mediation to resolve the dispute within ninety
(90) calendar days, each of the applicable Members and the Authority, as the case may be, may
exercise whatever rights and remedies it may have in equity or at law consistent with the terms of
this Agreement.

(c) Costs. The Members in dispute and the Authority (if the Authority is
involved in the dispute) shall be responsible for their own costs incurred during the assisted
negotiation or mediation process and for one half of the cost of the mediator(s) chosen to assist
such Members and the Authority, as applicable.
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Section 20.  Agreement Not Exclusive. This Agreement shall not be exclusive and shall
not be deemed to amend or alter the terms of other agreements between the Members, except as
the terms of this Agreement shall conflict therewith, in which case the terms of this Agreement
shall prevail.

Section 21.  Accounts and Reports. All funds of the Authority shall be strictly accounted
for in books of account and financial records maintained by the Authority, including a report of all
receipts and disbursements. The Authority shall establish and maintain such funds and accounts as
may be required by generally accepted accounting principles and by each Indenture for outstanding
Bonds (to the extent that such duties are not assigned to a trustee for owners of Bonds). Revenues
or funds received or made available to the Authority from any source whatsoever, shall be
deposited into such funds and accounts, and may be expended by the Authority in any legal
manner, subject to such reservations as may be imposed by the Authority from time to time.

The books and records of the Authority shall be open to inspection at all reasonable times
by the Members and their representatives.

The Authority shall require that each Indenture provide that if a trustee is appointed
thereunder, such trustee shall establish suitable funds, furnish financial reports and provide suitable
accounting procedures to carry out the provisions of such Indenture. Said trustee may be given
such duties in said Indenture as may be desirable to carry out the requirements of this Section 19.

(a) Audits. The Treasurer of the Authority shall cause an independent audit to
be made of the books of accounts and financial records of the Authority in compliance with the
requirements of the Act. Any costs of the audit, including contracts with, or employment of,
certified public accountants or public accountants in making an audit pursuant to this Section 19,
shall be borne by the Authority and shall be a charge against any unencumbered funds of the
Authority available for that purpose.

IID may request an independent audit of the Authority’s financial statements for a fiscal
year (as well as associated supporting documentation) for purposes of verifying collections of the
Surcharge and expenditures of the Authority made pursuant to this Agreement, a Project
Agreement or any agreement related thereto, to be paid for by IID, by sending a written audit
request to the Authority before the end of the succeeding fiscal year.

(b)  Audit Reports. The Treasurer of the Authority, as soon as practicable after
the close of each fiscal year but in any event within the time necessary to comply with the
requirements of the Act shall file a report of the audit performed pursuant to this Section 19(b) as
required by the Act and shall send a copy of such report to public entities and persons in accordance
with the requirements of the Act.

Section 22.  Funds. Subject to the provisions of each Indenture for outstanding Bonds
providing for a trustee to receive, have custody of and disburse funds which constitute Authority
funds, the Treasurer of the Authority shall receive, have the custody of and disburse Authority
funds pursuant to accounting procedures approved by the Board and shall make the disbursements
required by this Agreement or otherwise necessary to carry out the provisions and purposes of this
Agreement.
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Section 23.  Adoption of Certain Codes and Policies. The Authority shall, by resolution,
adopt a Conflict of Interest Code, an investment policy and a debt management policy to the extent
required by law.

Section 24.  Notices. Notices and other communications hereunder to the parties shall
be sufficient if delivered to the clerk or secretary of the governing body of each party.

Section 25.  Forms of Agreements. The forms of the Project Agreement attached hereto
as Exhibit A and the Servicing Agreement attached hereto as Exhibit B may not be modified
without the express written consent of IID. Execution of such agreements by IID shall evidence
such consent.

Section 26.  Additional Members. The initial Members of the Authority shall be IID and
Coachella. No additional Members shall be admitted to the Authority unless express written
consent of the admittance of such additional Member is provided by both Parties, which consent
may be withheld for any reason.

Section 27.  Withdrawal. No Member may withdraw from this Agreement prior to the
end of the term of this Agreement determined in accordance with Section 3.

Section 28.  Effectiveness. This Agreement shall become effective and be in full force
and effect and a legal, valid and binding obligation of the Members when each party has executed
a counterpart of this Agreement.

Section 29.  Severability. Should any part, term, or provision of this Agreement be
decided by the courts to be illegal or in conflict with any law of the State, or otherwise be rendered
unenforceable or ineffectual, the validity of the remaining parts, terms or provisions hereof shall
not be affected thereby.

Section 30.  Successors; Assignment. This Agreement shall be binding upon and shall
inure to the benefit of the successors of the parties hereto. Except to the extent expressly provided
herein, neither party may assign any right or obligation hereunder without the consent of the other.

Section 31.  Amendment of Agreement. This Agreement may be amended by
supplemental agreement executed by the Members at any time; provided, however, that this
Agreement may be terminated only in accordance with Section 3 hereof and, provided further, that
such supplemental agreement shall be subject to any restrictions contained in any Bonds or
documents related to any Bonds to which the Authority is a party.

Section 32.  Waiver of Personal Liability. No Member, member of the Board, officer or
employee of the Authority or the Members shall be individually or personally liable for any claims,
losses, damages, costs, injury and liability of any kind, nature or description arising from the
actions of the Authority or the actions undertaken pursuant to this Agreement, and the Authority
shall defend such Members, members of the Board, officers or employees against any such claims,
losses, damages, costs, injury and liability. Without limiting the generality of the foregoing, no
Member, member of the Board, officer or employee of the Authority or of any Member shall be
personally liable on any Bonds or be subject to any personal liability or accountability by reason
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of the acquisition, construction, design, ownership, leasing, operation, maintenance or repair of
the Projects or the issuance of Bonds pursuant to the Act and this Agreement.

Section 33.  Notices. Notices to a Member hereunder shall be sufficient if delivered to
the General Manager of I1ID and the City Manager of Coachella, as applicable.

Section 34.  Section Headings. All section headings contained herein are for
convenience of reference only and are not intended to define or limit the scope of any provision of
this Agreement.

Section 35.  Miscellaneous. This Agreement may be executed in several counterparts,
each of which shall be an original and all of which shall constitute but one and the same instrument.

Where reference is made to duties to be performed for the Authority by a public official or
employee, such duties may be performed by that person’s duly authorized deputy or assistant.
Where reference is made to actions to be taken by a Member, such action may be exercised through
the officers, staff or employees of such Member in the manner provided by law.

The principal office of the Authority shall be the principal office of Coachella.

THIS AGREEMENT IS MADE IN THE STATE, UNDER THE CONSTITUTION AND
LAWS OF THE STATE AND IS TO BE CONSTRUED AS A CONTRACT MADE AND TO BE
PERFORMED IN THE STATE.

This Agreement is the complete and exclusive statement of the agreement among the
parties with respect to the subject matter hereof, which supersedes and merges all prior proposals,
understandings, and other agreements, whether oral, written, or implied in conduct, between the
parties relating to the subject matter of this Agreement.

17



IN WITNESS WHEREQF, the parties hereto have caused this Agreement to be executed
by their proper officers or officials thereunto duly authorized, as of the day and year first above
written.

CITY OF COACHELLA

By

Steven Hernandez, Mayor

ATTEST:

Sabdi Sanchez, City Clerk Administrator

IMPERIAL IRRIGATION DISTRICT

By:

Karin Eugenio, Chairwoman

ATTEST:

Secretary
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PROJECT AGREEMENT

by and between

IMPERIAL IRRIGATION DISTRICT

and

COACHELLA ELECTRIC FINANCING AUTHORITY

_,2026




PROJECT AGREEMENT

This Project Agreement, dated , 2026 for reference only, is made by and
between the Imperial Irrigation District (“IID”), an irrigation district established under Division
11 of the California Water Code, sections 20500 et seq., and the Coachella Electric Financing
Authority (the “Authority”), a California joint exercise of powers agency. (IID and Authority are
sometimes referred to herein individually as a “Party,” and collectively as the “Parties”.)

RECITALS
A. The Authority was formed, and is governed by, the Joint Exercise of Powers
Agreement between the City of Coachella (“Coachella™) and IID, dated , 2026 (the

“JPA”). All capitalized terms that are used herein and not defined herein shall have the meanings
that are ascribed thereto in the JPA.

B. The Authority was formed for the express purpose of providing and enhancing
electrical service within the territorial boundaries of Coachella through the acquisition, design,
construction, financing, leasing, ownership, operation and maintenance of energy system
improvements, system efficiency and reliability improvements and energy service enhancements.

C. The Authority realizes its purpose through the implementation of Projects.

D. [insert name of applicable entity] is the fee simple owner of the real property
consisting of approximately acres of undeveloped land located in the City of Coachella, County
of Riverside, State of California, APN (the “Project Property”).]

E. IID provides electric utility service to the residents of Coachella through its electric
power distribution system (the “IID Electric System”) and in order to better serve the residents of
Coachella, the Authority desires to implement an essential infrastructure electrical improvement
project at the Project Property that will expand and enhance the reliability of the IID Electric
System (the “Initial Project”) as further described in Exhibit “A” hereto, which is attached hereto
and incorporated herein by this reference.

F. The Parties acknowledge that the design, acquisition, construction, operation,
maintenance and repair of the Initial Project will further the purposes for which the Authority was
formed and will benefit electrical service users in Coachella.

G. The Initial Project has undergone review under the California Environmental
Quality Act (“CEQA”) as summarized in Exhibit “A” and the Authority has approved the Initial
Project at a duly noticed meeting on , 202 .

H. The Parties desire to enter into this Agreement to memorialize their respective
responsibilities and obligations in respect to the design, development, funding, construction,
acquisition, procurement, ownership and use, operation and maintenance of the Projects, including
the Initial Project.



AGREEMENTS

NOW THEREFORE, for good and valuable consideration and in consideration of the mutual
promises and covenants herein contained, the Parties agree as follows:

Section 1. Scope of the Project..

(a) Scope of Initial Project. As used herein, the “Scope of the Initial Project”
shall mean the design, acquisition, procurement, construction, operation, maintenance and repair
of the Initial Project as described in the Recitals and as further described in Exhibit “A” hereto.

(b) Modified Projects. If the Board of Directors of IID and the Authority
mutually determine that the design, acquisition and/or construction of the Initial Project is
infeasible, the Parties may agree in writing to modify the Initial Project (a “Modified Project”)
provided that said Modified Project has undergone CEQA review. In the event that the Parties
agree to a Modified Project and the Authority approves the Modified Project at a duly noticed
meeting, Exhibit “A” of this Project Agreement shall be modified to reflect such Modified Project.
Such modified Exhibit “A” shall be made an attachment to this Project Agreement by amendment
approved by 1ID and the Authority, and upon attachment, shall supersede all prior versions of
Exhibit “A” without the requirement of further amendment to this Project Agreement.

(c) Projects. As used herein “Projects” shall mean collectively, the Initial
Project and any Modified Project described in Exhibit “A” to this Project Agreement. The term
“Project” shall refer to an individual Initial Project or a Modified Project as described in Exhibit
“A” of this Project Agreement.

Section 2. Term.

(a) Effective Date. This Project Agreement shall become effective upon final
approval by the Board of Directors of each Party and execution by an authorized signatory by each
Party.

(b) Duration. This Project Agreement shall remain in effect from the Effective
Date and end upon the earlier of (1) the termination of the JPA; (2) the transfer of ownership of
the Project from the Authority to IID pursuant to the terms of the JPA and this Project Agreement;
and (3) the date on which IID is no longer obligated to operate, maintain and repair the Project, as
provided in Section 4(c) of this Project Agreement (the “Term”).

Section 3. Authority’s Responsibilities.

(a) The Authority shall be responsible for the payment of all costs related to the
design, development, procurement and construction of the Project to the Point of Interconnection
as defined in Section 4(c) (the “Project Costs”). The Project Costs shall be set forth in a budget for
the Project that is to be developed by IID and agreed to in writing by the Parties (the “Project
Budget”).

(b) The Authority shall be responsible for obtaining all government permits or
approvals regarded for the Projects, exclusive of those from Coachella or IID.



(©) The Authority shall be responsible for ensuring IID has unfettered access
and control over the Projects during the Term so that IID is able to exercise all of its rights and
remedies in Section 9 below.

(d) The Authority shall be responsible for responding promptly to any inquiries
or requests for information from IID related to the design, equipment acquisition, construction,
operation, repair or maintenance of the Projects.

(e) The Authority shall be responsible for ensuring that the Project complies in
all respects with any and all Bond or indenture covenants or agreements related to the financing of
the Project.

Section 4. 1ID’ s Responsibilities.

(a) IID shall be responsible for the design, procurement and construction of the
Projects. IID may, in its sole discretion, enter into contracts with third-parties for the design,
acquisition and/or construction of all or part of the Projects. IID shall cause the design,
procurement and/or construction of the Projects to comply with all applicable federal, State and
local laws, ordinances, rules, regulations, orders and policies relating to the Projects (“Applicable
Laws”).

(b) IID shall be responsible for all work related to interconnecting the Project
to the IID Electric System (the “Interconnection”).

(c) Once a Project is interconnected to the IID Electric System and energized,
[ID shall be responsible for the operation, maintenance and repair of such Project to the Point of
Interconnection as provided in Section 9 below. For purposes of this Project Agreement, the “Point
of Interconnection” shall mean the point, as set forth in the one-line drawing in Exhibit “B”, that
demonstrates where the Project facilities connect to the IID System. The one-line drawing shall
also provide a point of demarcation for purposes of identifying ownership of the Project facilities.
The costs of operating, maintaining and repairing the Project shall be paid from amounts collected
by IID through the rates and charges that 11D charges for electrical service provided by IID and
the Authority shall not be responsible to pay any such costs of the operation, maintenance and
repair of the Project. IID’ s obligation to operate, maintain and repair the Project will terminate
if IID no longer provides electrical service within the boundaries of Coachella.

(d) IID shall be responsible for responding promptly to any reasonable inquiries
or requests for information from the Authority related to the Projects. Such information will be
limited to the operation, maintenance, repair and administration of the Projects and will not include
confidential information regarding the management or administration of IID generally.

(e) IID shall not take any actions with respect to the design, procurement,
construction, operation, maintenance and/or repair of the Project that would violate any tax
covenants set forth in any Bond, indenture or other financing document of the Authority relating
to the financing of the Project or would otherwise cause interest on Bonds issued on a tax-exempt
basis to be includable in gross income for federal income tax purposes.



Section 5. Funding of Project Costs

(a) Project Costs will be paid with the proceeds of Bonds, the proceeds of the
Surcharge and any other lawfully available source of funds of the Authority.

(b) It is the intent of the Parties that the actual total Project Costs will not exceed
the total amount shown in the Project Budget. Notwithstanding this shared intent, should either
Party identify or become aware of any actual or potential cost overruns, the Parties shall endeavor,
working together reasonably and in good faith, to avoid the cost overrun and to otherwise reduce
the extent to which the increase in total Project Costs is in excess of the Project Budget. As of
Effective Date, the Parties acknowledge that the Authority has no additional sources of funds for
the Project Costs other than as specified in Section 5(a) of this Project Agreement and IID shall
endeavor at all times to manage the costs and expenses of the Projects within the total amount of
the Project Budget.

(©) No Party will voluntarily cause or permit any increase in costs or expenses
for the design, acquisition and/or construction of the Projects that will cause the estimated Project
Costs to exceed the total amount of Project Costs set forth in the Project Budget without the written
consent of the Authority.

(d) The Project Budget may be modified with the written approval of the
Parties.

Section 6. Ownership of Improvements and IID Electric System.

(a) Fee Title to Improvements. Fee title to the Project and its improvements as
identified in Exhibit “A” shall be vested in the Authority during the Term. The Project shall have
appropriate signage identifying the substation as an Authority substation to the extent allowed by
Applicable Law.

(b) Transfer of Project Improvements. Upon termination of the JPA, and after
the payment of all liabilities, costs, expenses and charges validly incurred under the JPA and
payable by the Authority and assuming IID is still providing electrical service to Coachella, the
Authority shall transfer fee title to the Project and improvements to IID pursuant to and in
accordance with the terms of the JPA in their “AS IS” and “WHERE IS” condition under a
quitclaim deed substantially in the form of Exhibit “C.”

Section 7. Grant of Leasehold Interests and Permitted Use.

(a) Coachella Property. Coachella, as landlord, will lease to the Authority, as
tenant, portions of [insert property name] (the “Project Premises™) as required for the construction,
use, maintenance, repair and operation of the [ insert Project name] under the terms and
condition in a ground lease substantially in form of Exhibit “D” (the “Ground Lease”).

[User Note: if IID Property is Project Premises, use following Subsection (a)]

(b) IID Property. 1ID, as landlord, will lease to the Authority, as tenant, a
portion of [ insert property name] as required for the construction, use, maintenance,



repair and operation of [ insert property name] under the terms and conditions in a
ground Lease substantially in form of Exhibit “D” (the “Ground Lease”).

(©) Modified Project. In the event that IID and the Authority determine to
design, acquire, construct, operate, maintain and repair a Modified Project pursuant to this Project
Agreement, the Authority and/or IID will enter into the necessary and appropriate lease
documentation to allow for the delivery of such Modified Project.

Section . Project Completion Schedule.

(a) 1ID and the Authority shall coordinate to develop a completion schedule for
the Projects (the “Project Completion Schedule”’). The Project Completion Schedule will include
major design and construction activities, durations and milestones through the completion of the
Projects or the components thereof. The Parties agree that the Project Completion Schedule shall
be developed by the Parties to comply with any requirements regarding the expenditure of Bond
proceeds set forth under federal income tax law or under any Bond, indenture or other financing
document of the Authority relating to the financing of the Project. The Project Completion
Schedule shall be agreed to in writing by the Parties.

(b) The Project Completion Schedule may be modified with the written
approval of both the Parties.

Section 9. Project Operational Provisions and IID Remedies.

(a) 1ID Operation and Maintenance of Project. The Authority shall delegate to
IID operational, repair and maintenance control of the Project to the Point of Interconnection. IID
shall maintain the Project in good condition and repair and in a manner sufficient to support the
Project. Regardless of whether maintenance and repairs are made in the ordinary course or in an
emergency, all maintenance and repairs shall be carried out in a manner that minimizes the impact
on the Project. IID shall promptly notify the Authority of any matters of which it is aware
pertaining to any damage to or loss of use of the Project or that could reasonably be expected to
adversely affect the Project.

(b) 1ID Protection of IID Electric System,; Remedies. Notwithstanding anything
to the contrary contained herein, at all times during the term of this Project Agreement, 11D shall
have unilateral and unfettered access and control over the Project and the operation of the Project
as IID deems necessary or appropriate to ensure the overall integrity, safety, efficiency and
reliability of the IID Electric System and to respond as necessary to any emergency conditions. In
exercising the rights in this Section 9(b), IID shall have the same access and control to the Project
as IID would have to the Project if the Project were solely funded and owned by IID. IID’s
unilateral, unfettered access and control over the Project includes the ability to make all decisions
regarding the design, procurement, construction, operation, maintenance, and repair of the Projects
without consulting or seeking the approval of the Authority. IID shall have the right in its sole and
absolute discretion and without notice to the Authority to do, among other things, the following:
(1) alter, modify, or repair the Project when necessary to prevent imminent risk of damage to the
IID Electric System or interruption of electrical service and (2) disconnect the Interconnection at
the Point of Interconnection when necessary due to (A) public emergency, (B) protect the



operational integrity of the IID Electric System or (C) comply with Applicable Laws (each a
“Disconnection Event,” together the “Disconnection Events”). IID shall promptly restore the
Interconnection to the Point of Interconnection upon the passage of the Disconnection Event.

Section 10.  Insurance Requirements.

(a) 1ID Insurance Requirements. Throughout the Term, IID shall maintain the
insurance coverage set forth below.

(1) Comprehensive or Commercial Form General Liability Insurance
(contractual liability included) as follows:

(A)  Each Occurrence: $2,000,000

(B)  Products/Completed Operations Aggregate: $4,000,000
(C)  Personal and Advertising Injury: $2,000,000

(D)  General Aggregate: $4,000,000

(2) Comprehensive Automobile Liability Insurance covering owned,
non-owned, and hired vehicles. The limits of liability shall not be less than a combined single limit
of $2,000,000 per occurrence.

3) Excess Liability, umbrella insurance form, applying excess of
primary to the commercial general liability, commercial automobile liability and employer’s
liability insurance shall be provided with minimum limits of $5,000,000 per occurrence,
$5,000,000 general aggregate, and $5,000,000 products/completed operations.

(4) Statutorily required Workers’ Compensation Insurance.

(5) Insurance required under 9(c)(1), 9(c)(2) and 9(c)(3) shall be issued
by companies that are California admitted insurance companies with a Best rating of A- or better
and a financial classification of VIII or better (or an equivalent rating by Standard & Poor’s or
Moody’s), or as otherwise reasonably acceptable to the Authority. I[ID may also meet its insurance
obligation under a self-insurance program reasonably acceptable to the Authority. Insurance
required under 9(c)(1), 9(c)(2), and 9(c)(3) shall be endorsed to include the Authority, its governing
body, members, officers, agents, as additional insureds and waive rights of subrogation.

(b) Authority Insurance Requirements. Throughout the Term and with respect
to the Coachella Properties, the Authority shall maintain Physical Property Damage Insurance
covering all real and personal property located on or in, or constituting a part of, the Coachella
Properties (including but not limited to the Infrastructure Electrical Improvements) in an amount
equal to at least one hundred percent (100%) of replacement value of all such property. Such
insurance shall afford coverage for damages resulting from (i) fire, (i) perils covered by extended
coverage insurance as embraced in the Standard Bureau form used in the State of California, (ii1)
explosion of steam and pressure boilers and similar apparatus located in the Infrastructure



Electrical Improvements, and (iv) flood damage if an Coachella Property is located within a flood
plain.

Section 11. Indemnity.

(a) IID shall indemnify, defend and hold harmless the Authority and each of
IID’ s and the Authority’s officers, directors, employees, board members, attorneys and agents
from and against any and all demands, claims or lawsuits (collectively, “Claims”) arising out of
the design, construction, operation, maintenance or repair of the Project, or the delivery of
electricity into or out of the Project. IID shall fulfill its defense obligations with counsel of its or
its insurance carrier’s choice, subject to the Authority’s approval, which approval shall not be
unreasonably withheld. Notwithstanding the above, I1ID shall have no duty to indemnify, defend
and hold harmless the Authority to the extent a Claim arises out of the Authority’s or an Authority
indemnified party’s gross negligence or intentional act.

(b) The Authority shall indemnify, defend and hold harmless IID and each of
IID’s officers, directors, employees, board members, attorneys and agents from and against any
and all Claims arising out of CEQA challenges to a Project, challenges to the issuance of any
Bonds or the collection and expenditure of the Surcharge, or the Authority’s breach of any of its
obligations under this Project Agreement, including but not limited to its obligation to pay Project
Costs and to ensure IID’ s access to the Projects set forth in Section 9 of this Project Agreement.
The Authority shall fulfill its defense obligations with counsel of its or its insurance carrier’s
choice, subject to IID’ s approval, which approval shall not be unreasonably withheld.
Notwithstanding the above, the Authority shall have no duty to indemnify, defend and hold
harmless 1ID to the extent a Claim arises out of IID’ s or an IID indemnified party’s gross
negligence or intentional act.

Section 12.  Payments.

(a) The Authority shall pay the Project Costs through advance payments to IID
in the amounts and at the milestone dates set forth in Exhibit “E” hereto (the “Disbursement
Schedule and Milestone Dates™). [To be further discussed and flushed out, including return of
unspent monies to the Authority.]

Section 13.  Dispute Resolution.

(a) In the event either Party has a dispute, or asserts a claim, that arises out of
or in connection with this Project Agreement, or their performance thereunder, such Party (the
“Disputing Party”) shall provide the other Party with written notice of the dispute or claim (“Notice
of Dispute”). The Notice of Dispute shall: (a) describe what is disputed or claimed and include an
identification of the alleged facts and Project Agreement sections relevant to such dispute or claim;
and (b) provide the name and contact information for the designated senior representative of the
disputing Party who will represent it in informal negotiations.

(b) Such dispute or claim shall be referred to a designated senior representative
of each Party for resolution on an informal basis as promptly as practicable after receipt of the
Notice of Dispute by the other Party. In the event the designated representatives are unable to
resolve the claim or dispute within thirty (30) calendar days of the other Party’s receipt of the



Notice of Dispute, the Disputing Party shall, within thirty-five (35) calendar days of the other
Party’s receipt of the Notice of Dispute, notify the other Party whether it either: (a) is no longer
pursuing its dispute; or (b) elects to proceed to assisted negotiation or mediation. If the Disputing
Party elects to proceed to assisted negotiation or mediation, the disputing Party shall include in its
notice the names and contact information for at least three (3) possible neutral mediators meeting
the qualifications described in Section 13(c) below, which would be acceptable to the disputing
Party. Within five (5) Business Days of receipt of the disputing Party’s election to proceed to
assisted negotiation or mediation, the other Party shall, in turn, notify the Disputing Party of the
names and contact information for at least three possible neutral mediators, meeting the
qualifications described in Section 13(c) below, which would be acceptable to the other Party.

(©) Any assisted negotiation or mediation initiated under these procedures shall
be conducted before a single neutral mediator appointed by the Parties. If the Parties fail to agree
upon a single mediator within fifteen (15) calendar days of the disputing Party’s notice of election
to proceed to assisted negotiation or mediation, each Party shall choose a single neutral party who
shall sit on a three-member mediation panel. The two neutral parties so chosen shall within twenty
(20) calendar days select a third neutral party to chair the mediation panel. In either case, the
mediators shall be knowledgeable in electric utility matters, including electric transmission and
bulk power issues, and shall not have any current or past substantial business or financial
relationships with either Party to the mediation. The mediator(s) shall provide each of the Parties
an opportunity to be heard. In the event the Parties are unable through either assisted negotiation
or mediation to resolve the dispute within ninety (90) calendar days, each Party may exercise
whatever rights and remedies it may have in equity or at law consistent with the terms of this
Project Agreement.

(d) Each Party shall be responsible for its own attorneys’ fees and costs incurred
during the assisted negotiation or mediation process and for one half of the cost of the mediator(s)
chosen to assist the Parties.

Section 14.  Miscellaneous.

(a) Choice of Law, Venue. This Project Agreement will be governed by the laws
of the State of California. All actions or proceedings arising in connection with this Project
Agreement shall be tried and litigated exclusively in State court located in the County of San
Diego, State of California. The aforementioned choice of venue is mandatory, thereby precluding
the possibility of litigation between the Parties with respect to or arising out of this Project
Agreement in any jurisdiction other than that specified in this paragraph. The Parties hereby
stipulate that the U.S. state court located in the County of San Diego, State of California, shall
have in personam jurisdiction and venue over each of them for the purpose of litigating any dispute
or proceeding arising out of or related to this Project Agreement. Each party hereby authorizes
service of process sufficient for personal jurisdiction in any action against it at the address and in
the manner for the giving of notice as set forth in this Project Agreement.

(b)  Attorneys’Fees and Costs. Should either party hereto institute any action or
proceeding in court against the other party, by reason of or alleging the failure of the other party
to comply with any or all of its obligations hereunder, whether for declaratory or other relief, then
the party which prevails in such action or proceeding shall be entitled, in addition to any other



recovery or relief, to its reasonable attorneys’ fees and expenses related thereto (whether at the
administrative, trial or appellate levels) (“Legal Costs”).

(©) Time of Essence. Time is of the essence with respect to each and every
provision of this Agreement.

(d) Exhibits. The Exhibits attached hereto are hereby incorporated herein by
this reference for all purposes.

(e) Prohibition on Assignment. Neither Party may assign any right, matter or
thing, referenced by this Project Agreement, in whole or in part, without the prior written consent
of the other party and any attempt to so assign or transfer which is not in accordance herewith shall
be null and void and of no force or effect.

® Successor and Assigns: This Project Agreement shall be binding on both
Parties and their successors and permitted assigns.

(2) Severability. If any provision of this Project Agreement shall be held void,
voidable, invalid or inoperative, no other provision of this Project Agreement shall be affected as
a result thereof, and accordingly, the remaining provisions of this Agreement shall remain in full
force and effect as though such void, voidable, invalid or inoperative provisions had not been
contained herein.

(h) Representation. Both parties acknowledge and agree that each was
represented by legal counsel during the negotiation and execution of this Project Agreement.

Section 15.  Authorized Representatives and Notices

(a) Representatives. Prior to commencement of the work under the Project
Agreement, [ID and Authority shall each designate a representative authorized to act on behalf of
each Party and shall advise the other Party in writing of the name, address and telephone number
of such designated representative and shall inform the other Party of any subsequent change in
such designation.

(b) Notices and Communications.
(1) Day-to-Day Notice and Communications — All communications

relating to the day-to-day activities under this Project Agreement shall be exchanged between the
following representatives of IID and the Authority:




TO: 1ID

General Manager

Imperial Irrigation District
Post Office Box 937

333 East Barioni Boulevard
Imperial, CA 92251
Telephone: (760) 339-9550
Facsimile: (760) 339-9063

TO: AUTHORITY

Executive Director

Coachella Electric Financing Authority
Telephone:

Facsimile:

(2) Legal Notices and Communications. All legal notices and
communications required under or related to this Project Agreement shall be in writing, and shall
be delivered personally or mailed by certified mail, postage prepaid, return receipt requested, to
the representatives of IID and Authority identified below. Notice shall be effective on the date of

delivery.
TO: IID

General Manager

Imperial Irrigation District
Post Office Box 937

333 East Barioni Boulevard
Imperial, CA 92251
Telephone: (760) 339-9477
Facsimile: (760) 339-9392

TO: AUTHORITY

Executive Director

Coachella Electric Financing Authority
53990 Enterprise Way

Coachella, California 92236

Telephone:
Facsimile:

(©) Either Party may change or supplement the information exchanged
concerning authorized representatives and notices by giving the other Party written notice of the

new information in the manner set forth above.

[Signature page follows.]
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IID

IMPERIAL IRRIGATION DISTRICT

By:

President, Board of Directors

Date:

11

AUTHORITY

COACHELLA ELECTRIC FINANCING
AUTHORITY

By:

Executive Director

Date:




EXHIBIT A
PROJECT DESCRIPTION

[To Be Inserted]
PROJECT NAME:
[Insert]
PROJECT LOCATION:
[Insert]
PROJECT DESCRIPTION:
[Insert]
PROJECT CEQA REVIEW:

[Insert]

A-1
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EXHIBIT B
POINT OF INTERCONNECTION

[To Be Inserted]
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EXHIBIT C
FORM OF QUITCLAM DEEDS

[To Be Inserted]
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EXHIBIT D
FORM OF GROUND LEASE

[To Be Inserted]
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EXHIBIT E
DISBURSEMENT SCHEDULE AND MILESTONE DATES

[To Be Inserted]
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EXHIBIT B

FORM OF SERVICING AGREEMENT

4932-6613-6717v3/200282-0005



Stradling Yocca Carlson & Rauth
Draft of 2/ /26

SERVICING AGREEMENT

THIS SERVICING AGREEMENT dated as of , 2026 (the “Agreement”) by
and between the Imperial Irrigation District (“IID”), an irrigation district that is duly organized
and existing under and by virtue of the laws of the State of California (the “State”), and the
Coachella Electric Financing Authority (the “Authority”), a joint exercise of powers agency that
is duly organized and existing under and by virtue of the laws of the State. The Authority and 11D
may each be referred to herein as a “Party” and, collectively, as the “Parties.”

Terms not otherwise defined herein shall have the meaning assigned to such terms in the
Joint

Exercise of Powers Agreement, dated , 2026 (the “Joint Powers
Agreement”), by and between IID and the City of Coachella (“Coachella”).

WHEREAS, pursuant to [Resolution][Ordinance] No. , adopted by the Board
of Directors of the Authority on , 2026 (the “Surcharge Resolution”), the Authority
authorized the charge of a surcharge for the provision and enhancement by the Authority of
electrical service within the boundaries of Coachella (the “Surcharge”);

WHEREAS, IID currently provides retail electric service within the boundaries of
Coachella;

WHEREAS, IID bills IID customers located within the boundaries of the City of Coachella
(the “Coachella Customers”) for retail electrical service and collects payment from the Coachella
Customers for such electrical service;

WHEREAS the Authority, in furtherance of its purposes set forth in the Joint Powers
Agreement, requests the assistance of IID in the billing and collection of the Surcharge through
the placement of the Surcharge on the billing statement received by Coachella Customers (each,
an “IID Billing Statement”);

WHEREAS the Authority has provided IID with a copy of the Surcharge Resolution, which
sets forth, among other things, the calculation of the Surcharge; and NOW, THEREFORE, for
good and valuable consideration, the receipt and adequacy of which the Parties hereby
acknowledge, the Parties, intending to be legally bound, do hereby covenant and agree as follows:

Section 1. Billing and Collection of the Surcharge.

(a) 11D Billing of Surcharge. 11D agrees to include the Surcharge on the 11D
Billing Statements delivered to Coachella Customers. IID will include the Surcharge on the 1ID
Billing Statement of each Coachella Customer eligible to be charged the Surcharge pursuant to the
terms of the Surcharge Resolution and shall be calculated by IID in the manner set forth in the
Surcharge Resolution. The Surcharge shall appear as a separate line item on the IID Billing



Statement, or as otherwise prescribed by IID’s then-current billing procedures, and IID shall bill
the Surcharge in the same manner as IID bills Coachella Customers for electrical service.

The Surcharge authorized by the Authority under the Surcharge Resolution is for the
purpose of improving the delivery of electrical service by adding Authority financed or funded
improvements, but is not and shall not be considered a rate charged for the consumption of
electrical service in the Coachella Valley. The Surcharge shall have no impact on, and shall be
entirely independent of, the rate IID charges to IID electrical service customers in the Coachella
and Imperial Valleys.

IID shall not be responsible for, nor have any duty to independently investigate or inquire
with regard to, the validity of the Surcharge. IID shall not be responsible for, nor have any duty to
independently investigate or inquire with regard to, IID customers that are exempt from the
collection of the Surcharge.

(b) Boundary Information. The Authority shall assure the accuracy of
Coachella’s boundary information (including the reflection of the latest annexation and municipal
reorganizations) needed for the Surcharge billing and collection purpose by providing IID with
written notice whenever boundary changes are made to the boundaries of Coachella. Such notice
shall include an updated boundary map reflecting such boundary changes. Following receipt of
such notice from the Authority, if the boundaries of Coachella have expanded, IID shall use its best
efforts to include the Surcharge on IID bills of electric customers residing in the additional territory
of Coachella within the next two IID billing cycles. If the change in boundaries results in a
contraction of the boundaries of Coachella, IID will use its best efforts to remove the Surcharge
from the bills of IID customers residing in the territory that is no longer part of Coachella within
the next two IID billing cycles. IID shall not be responsible for the collection or payment of any
Surcharges that were not collected due to the inaccuracy of information provided by the Authority.

(c) Surcharge Appeals. The Authority may hear objections, claims and appeals
to determine whether 1ID customers should be subject to the collection of the Surcharge. Should
an IID customer’s status change as a result of the Authority’s final and nonappealable resolution
of any objection, claim, or appeal, the Authority shall so advise IID. If the Authority is required by
law to refund all or any part of the Surcharge, it shall be the sole responsibility of the Authority to
refund the Surcharge.

(d) Collection of the Surcharge by IID. 1ID agrees to collect the Surcharge on
behalf of the Authority in the regular course of its business. IID agrees to adhere to and carry out
its disconnection policies in connection with delinquent payments of the Surcharge. I1ID will
determine the amount of the uncollectable Surcharge owed by IID customers for each year
consistent with its write off policy as approved by IID’ s Board of Directors each year.

Until IID remits the Surcharge amounts to the Authority pursuant to Section 2 of this
Agreement, [ID shall hold the Surcharge in an account established by IID that will segregate the
Surcharge from the other funds and accounts of IID. The Parties agree and acknowledge that at all
times the Surcharge collected by IID on behalf of the Authority shall be the property of the
Authority and that the Surcharge is not revenue of 1ID.
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(e) Provision of Services Related to the Surcharge by IID.

(1) IID agrees to provide all metering and meter reading services
necessary for the calculation of the Surcharge.

(2) In connection with the billing and collection of the Surcharge on
behalf of the Authority, IID shall (1) follow its customary standards, policies and procedures in
performing its duties hereunder and (2) perform its duties hereunder using the same degree of care
and diligence that IID exercises for its own account.

Section 2. Remittance of Surcharge to the Authority. IID shall remit to the Authority
all amounts representing the Surcharge not later than the 15th (fifteenth) day of the second calendar
month succeeding the month in which such amounts were collected and received by IID (e.g.,
amounts representing the Surcharge collected in January shall be remitted by no later than March
15). Such amounts will include any delinquent payments of the Surcharge received by IID.
Amounts remitted by IID to the Authority pursuant to this Section 4 will be transferred by wire
transfer pursuant to wire instructions set forth in Schedule I. In connection with the issuance of
Bonds by the Authority, the Authority may provide IID with an instruction to remit the proceeds
of the Surcharge directly to the trustee for the Bonds issued by the Authority. Such instruction shall
include the wire instructions for such trustee.

Section 3. Over or Under Collection of Surcharge. To insure the appropriate Surcharge
has been collected and remitted by IID, representatives of the Authority and IID shall meet
annually to review Surcharge accounting and records of the Authority and IID as necessary to
determine if such an over or under collection occurred:

(a) Over Collection. In the event of an over collection of the Surcharge, the
Authority shall be responsible for processing any refunds to IID customers.

(b) Under Collection.

(1) If IID determines that the Authority has changed the list of electric
service categories designated by the Authority ordinance or resolution to be charged as part of a
Surcharge, IID will implement the change at the next billing cycle after the IID billing records are
updated to reflect the change, and IID will not be required to back bill.

(2) If new IID electric service customers have been added within the
City of Coachella’s jurisdictional boundary subject to the Surcharge, IID will begin charging the
City of Coachella’s designated customers at the next billing cycle after the IID billing records are
updated to reflect the change.

3) Should IID recover previously uncollectable and written off electric
service revenue, IID shall proportionally remit recovered Surcharge revenue to the Authority.

Section 4. Administration Fee and Bad Debt Allowance. In order to recover the costs
of collecting the Surcharge, IID shall charge, as against collected Authority Surcharge revenue, an
administration fee and a bad debt allowance. The administration fee is retained by IID on a monthly
basis from IID’s monthly remittance of the Surcharge in the amount of one point five percent

3
4932-6613-6717v3/200282-0005



(1.5%) of the Surcharge collected. The bad debt allowance is point four five percent (.45%) of the
Surcharge collected.

Section 5. Customer Inquiries. It is the Authority’s responsibility to notify IID
customers within Coachella’s boundaries of the Surcharge. IID shall provide to the Authority a
record including name and service address of all of its electric customers within the Coachella’s
boundaries. So long as IID is collecting the Surcharge on behalf of the Authority pursuant to this
Agreement, IID shall address all Coachella Customer inquiries regarding the Surcharge as per
language provided by the Authority. The Authority agrees to provide all necessary information to
IID in order to permit IID to respond to all Coachella Customer inquiries on a timely basis.
Escalated inquiries that are outside of IID’ s control will be referred to an appointed staff member
of the Authority whose contact shall be provided to IID.

Section 6. Term of Agreement. This Agreement shall become effective as of the date
hereof and shall continue to be in full force and effect until the Business Day that is six (6) months
after the later of (a) the date that the Surcharge is no longer being charged to Coachella Customers
by the Authority and (b) the date on which all Bonds are no longer outstanding pursuant to their
terms; provided that in the event that IID is no longer providing electrical services within the
boundaries of Coachella during a period when the Surcharge is being charged by the Authority,
this Agreement shall terminate on the date on which IID ceases to provide electrical services within
the boundaries of Coachella; provided further that IID’ s obligations (i) to collect amounts
representing Surcharge billed to Coachella Customers prior to the termination of this Agreement
and (i1) to remit such Surcharge amounts to the Authority, shall survive the termination of this
Agreement.

Section 7. Records. The Parties shall maintain accurate records and accounts relating
to the Surcharge in sufficient detail to permit recordation of the Surcharge billed to Coachella
Customers and the amounts of Surcharge remitted by IID to the Authority (or, if applicable, the
trustee for Bonds issued by the Authority). Each Party shall provide access to such records to the
other Party. The Parties shall afford access without charge, upon a reasonable request made
pursuant to Section 10. The Parties shall retain all records used in the collection and remittance of
the Surcharge for a minimum of three (3) years.

Section 8. Audit. Upon 30 calendar days’ prior written notice, the Authority may
request an audit, conducted by the Authority or its agents, at the expense of the Authority, of IID’
s records and procedures, which shall be limited to records and procedures containing information
bearing upon the Surcharge being billed to Coachella Customers and the Coachella Customer
payments of the Surcharge. The audit shall be conducted during IID’ s normal business hours
without interference with IID’ s normal operations and in compliance with IID’ s security
procedures.

Section 9. Indemnification. The Authority shall indemnify, defend and hold harmless
IID and each of IID’ s officers, directors, employees, attorneys and agents from and against any
and all costs, expenses, losses, claims, damages, and liabilities directly or indirectly arising out of
or in connection with the billing and collection of the Surcharge. Notwithstanding the foregoing,
the provisions of this Section 7 shall not apply any such costs, expenses, losses, claims, damages,
and liabilities to the extent they involve the negligence, recklessness or willful misconduct of IID.
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Section 10.  Notices. All notices, consents, requests, instructions, approvals and other
communications provided for in this Agreement must be in writing, signed, with respect to
Authority, by the President of the Board of Directors of the Authority, the Vice President of the
Board of Directors of the Authority, the Executive Director of the Authority or any designee thereof
(each an -Authority Authorized Representative™) and, with respect to IID, the President of the
Board of Directors of IID, the Vice President of the Board of Directors of IID and the General
Manager of IID or any designee thereof (each an “IID Authorized Representative™): (i) personal
delivery, overnight delivery by a recognized courier or delivery service, (ii) mailed by registered
or certified mail, return receipt requested, postage prepaid, or (iii) electronic transmission, which
includes email with an imaged or scanned attachment (such as a .pdf) or other similar electronic
transmission, (receipt confirmed); and become effective when delivered to the addresses noted
below or such other address as may be substituted therefor by written notification by the Authority
Authorized Representative or the IID Authorized Representative, as applicable.

If to 1ID, to:

Imperial Irrigation District
333 E. Barioni Boulevard
Imperial, California 92251
Attention: General Manager
Email:

Phone:

If to the Authority, to:

Coachella Electric Financing Authority
53990 Enterprise Way

Coachella, California 92236

Attention: Executive Director

Email:

Phone:

Section 11.  Inconsistent Provisions. Depositor agrees that to the extent that the
provisions of any other agreement relating to the Account Property are inconsistent with the terms
of this Agreement, the terms of this Agreement will control.

Section 12.  Counterparts. This Agreement and any amendments hereto may be executed
in any number of counterparts each of which will be deemed to be an original, and all of which
together will constitute but one and the same instrument.

Section 13.  Severability. The invalidity, illegality or unenforceability of any provision
of this Agreement will in no way affect the validity, legality or enforceability of any other
provision; and if any provision is held to be unenforceable as a matter of law, the other provisions
will not be affected thereby and will remain in full force and effect.

Section 14.  Governing Law. This agreement will be governed by and construed in
accordance with the laws of the State of California.
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Section 15.  Dispute Resolution.

(a) Submission. In the event either Party has a dispute, or asserts a claim, which
arises out of or in connection with this Agreement, or their performance thereunder, such Party
(the “Disputing Party”) shall provide the other Party with written notice of the dispute or claim
(“Notice of Dispute”). The Notice of Dispute shall: (a) describe what is disputed or claimed and
include an identification of the alleged facts and Agreement sections relevant to such dispute or
claim; and (b) provide the name and contact information for the designated representative of the
disputing Party who will represent it in informal negotiations.

Such dispute or claim shall be referred to a designated representative of each Party for
resolution on an informal basis as promptly as practicable after receipt of the Notice of Dispute by
the other Party. In the event the designated representatives are unable to resolve the claim or
dispute within thirty (30) calendar days of the other Party’s receipt of the Notice of Dispute, the
Disputing Party shall, within thirty-five (35) calendar days of the other Party’s receipt of the Notice
of Dispute, notify the other Party whether it either: (a) is no longer pursuing its dispute; or (b)
elects to proceed to assisted negotiation or mediation. If the Disputing Party elects to proceed to
assisted negotiation or mediation, the Disputing Party shall include in its notice the names and
contact information for at least three (3) possible neutral mediators, meeting the qualifications
described in Section 14(b) below, which would be acceptable to the disputing Party. Within five
(5) Business Days of receipt of the Disputing Party’s election to proceed to assisted negotiation or
mediation, the other Party shall, in turn, notify the Disputing Party of the names and contact
information for at least three possible neutral mediators, meeting the qualifications described in
Section 14(b) below, which would be acceptable to the other Party.

(b)  Assisted Negotiation or Meditation. Any assisted negotiation or mediation
initiated under these procedures shall be conducted before a single neutral mediator appointed by
the Parties. If the Parties fail to agree upon a single mediator within fifteen (15) calendar days of
the disputing Party’s notice of election to proceed to assisted negotiation or mediation, each Party
shall choose a single neutral party who shall sit on a three-member mediation panel. The two
neutral parties so chosen shall within twenty (20) calendar days select a third neutral party to chair
the mediation panel. In either case, the mediators shall be knowledgeable in electric utility matters,
including electric transmission and bulk power issues, and shall not have any current or past
substantial business or financial relationships with either Party to the mediation. The mediator(s)
shall provide each of the Parties an opportunity to be heard. In the event the Parties are unable
through either assisted negotiation or mediation to resolve the dispute within ninety (90) calendar
days, each Party may exercise whatever rights and remedies it may have in equity or at law
consistent with the terms of this Agreement.

(©) Costs. Each Party shall be responsible for its own costs incurred during the
assisted negotiation or mediation process and for one half of the cost of the mediator(s) chosen to
assist the Parties.

Section 16.  No Third Party Beneficiary. Except for permitted assignees pursuant to
Section 16(f), this Agreement shall not be construed to be an agreement for the benefit of any third
party or parties and no third party or parties shall have any claim or right of action under this
Agreement for any cause whatsoever.
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Section 17. Amendments. Except as otherwise permitted herein, this Agreement may be
modified only by a written amendment signed by the Authority Authorized Representative and 11D
Authorized Representative.

Section 18.  Miscellaneous.

(a) The rights and remedies conferred upon the Parties shall be cumulative, and
the exercise or waiver of any such right or remedy will not preclude or inhibit the exercise of any
additional rights or remedies. The waiver of any right or remedy hereunder will not preclude the
subsequent exercise of such right or remedy.

(b) This Agreement is for the exclusive benefit of the Parties and their
respective successors hereunder, and will not be deemed to give, either express or implied, any
legal or equitable right, remedy, or claim to any other entity or person whatsoever.

(c) Each Party hereby represents and warrants (i) that this Agreement has been
duly authorized, executed and delivered on its behalf and constitutes its legal, valid and binding
obligation and (ii) that the execution, delivery and performance of this Agreement by the Parties
hereto does not and will not violate any applicable law or regulation.

(d) The headings contained in this Agreement are for convenience of reference
only and will have no effect on the interpretation or operation hereof.

(e) No waiver of any provision hereof will be effective unless expressed in a
writing signed by the Authority Authorized Representative or the I’'D Authorized Representative,
as applicable.

6] No Party may assign any of its rights or obligations under this Agreement
without the written consent of the other Party.

(2) This Agreement shall be binding upon and shall inure to the benefit of the
successors of the Parties hereto.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day
and year first above written.

IMPERIAL IRRIGATION DISTRICT

By:

General Manager

COACHELLA ELECTRIC FINANCING
AUTHORITY

By:

Executive Director



