IMPERIAL IRRIGATION DISTRICT
RESOLUTION NO. 6-2024

A RESOLUTION OF THE BOARD OF DIRECTORS OF THE IMPERIAL
IRRIGATION DISTRICT APPROVING FORMS OF, AND THE
EXECUTION AND DELIVERY, OF A DEALER AGREEMENT AND AN
OFFERING MEMORANDUM IN CONNECTION WITH THE
REPLACEMENT OF THE DEALER FOR THE IMPERIAL IRRIGATION
DISTRICT REVENUE COMMERCIAL PAPER WARRANTS (ELECTRIC
SYSTEM AND WATER SYSTEM PROJECT) SERIES A (TAX-EXEMPT)
AND SERIES B, EXPRESSING ITS INTENTION TO ISSUE TAXABLE OR
TAX-EXEMPT DEBT OBLIGATIONS FOR REIMBURSEMENT OF
EXPENDITURES FOR CERTAIN CAPITAL IMPROVEMENT PROJECTS,
AND AUTHORIZING CERTAIN OTHER MATTERS RELATED THERETO

WHEREAS, the Imperial Irrigation District (the “District”) is an irrigation district duly
organized and validly existing under Division 11 {commencing with Section 20500) of the
California Water Code (the “Act”); and

WHEREAS, the District has authority to issue and reissue commercial paper warrants
for any lawful purpose of the District pursuant to Section 24628.5 of the Act; and

WHEREAS, the District has previously authorized the issuance of the Imperial
Irrigation District Revenue Commercial Paper Warrants (Electric System and Water System
Projects) (the “Notes”)}, in one or more series from time to time, in an aggregate principal
amount not to exceed two hundred million dollars ($200,000,000) outstanding at any one
time; and

WHEREAS, Citigroup Global Markets Inc., which serves as the dealer for the District’s
Notes, has announced its intention to cease its municipal bond underwriting and remarketing
activities; and

WHEREAS, the District proposes to appoint J.P. Morgan Securities LLC to serve as
the dealer for Notes in order to replace Citigroup Globhal Markets Inc. in such role, and
JPMorgan Securities LLC has agreed to accept such appointment, pursuant to the terms of
a dealer agreement by and between J.P. Morgan Securities LLC and the District (the “Dealer
Agreement’); and

WHEREAS, the Board of Directors have reviewed the documentation related to the
appointment of J.P. Morgan Securities LLC as replacement dealer for the Notes, including
the form of the Dealer Agreement and an updated Offering Memorandum (the “Offering
Memorandum”) to be distributed in connection with the issuance from time-to-time of the
Notes; and



WHEREAS, the Board of Directors now desires to authorize and approve the form and
the execution and delivery of the documents described in these recitals, and the performance
of such acts as may be necessary or desirable in connection with the execution and delivery
of such documents; and

WHEREAS, the Board of Directors previously adopted its Resolution No. 42-2023 on
November 21, 2023, declaring its intent to issue taxable or tax-exempt bonds, notes or other
obligations, in one or more series (“obligations”) for certain public improvements and to allow
for the reimbursement of expenditures made prior to the issuance of such obligations: and

WHEREAS, the District reasonably expects to use proceeds of Notes or other
obligations to finance costs of the District's S-Line upgrade project and related facilities and/or
other electric system projects described in the Energy Department annual capital
improvement plans (the “Projects”) and now desires to specifically allow for the
reimbursement of expenditures made for the Projects (the “reimbursement expenditures”)
prior to issuance of such obligations; and

NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of imperial Irrigation
District, as follows:

Section 1.  All of the foregoing recitals are true and correct, and this Board of
Directors so finds and determines.

Section 2. The Dealer Agreement, in substantially the form submitted to this
meeting and made a part hereof as though set forth in full herein, is hereby approved. Any
one of the President of the District, General Manager of the District or Chief Financial Officer
of the District, acting singly, are each hereby authorized to execute the Dealer Agreement in
the form submitted to this meeting with such additions thereto or changes therein as the
officer executing the Dealer Agreement after consultation with District Counsel shall require
or approve, such approval to be conclusively evidenced by the execution and delivery thereof.

Section 3.  The Offering Memorandum, in substantially the form submitted to this
meeting and made a part hereof as though set forth in full herein, is hereby approved. The
President of the District, the General Manager of the District or the Chief Financial Officer of
the District, acting singly, is hereby authorized to cause to be prepared from time to time as
may be reasonably requested by the dealer pursuant to the terms of the Dealer Agreement
or otherwise required in connection with the issuance and remarketing of the Notes an
updated Offering Memorandum in the form of the Offering Memorandum submitted to this
meeting with such additions thereto or changes therein as such officer after consultation with
District Counsel shall require or approve. J.P. Morgan Securities LLC, as the dealer of the
Notes is hereby authorized to distribute the Offering Memorandum as approved by such
officer of to potential and actual purchasers of the Notes.

Section 4. The District hereby declares its official intent to use proceeds of Notes,
or subject to further approval of this board, other obligations to reimburse itself for the
reimbursement expenditures made for the Projects. The reasonably expected maximum
principal amount of Notes or other obligations expected to be issued from time to time to
finance costs of the Projects (including costs funded on an interim basis) is $90 million. This
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resolution is being adopted on or prior to the date that the District will expend monies for the
costs of the Projects to be reimbursed from the proceeds of Notes or other obligations.

Section 5.  This Resolution is consistent with the budgetary and financial
circumstances of the District as of the date hereof. No monies from sources other than the
Notes or other obligations are, or are reasonably expected to be, reserved, allocated on a
long-term basis, or otherwise set aside by the District with respect to the costs to be
reimbursed from the Notes or other obligations.

Section 6. Among the other purposes, this Resolution is adopted as an official
action of the District in order to comply with Treasury Regulation section 1.150-2 and any
other regulations of the Internal Revenue Service relating to the qualification for
reimbursement of the District expenditures incurred prior to the date of issue of the
obligations, is part of the District's official proceedings, and will be available for inspection by
the general public at the main administrative office of the District.

Section 7.  The President of the Board of Directors of the District, the Directors of
the District, the Secretary of the Board of Directors of the District, the Chief Financial Officer
of the District and the General Manager of the District are hereby each authorized and
directed, in the name and on behalf of the District, to take any and all steps and to execute
and deliver any and all certificates (including tax certificates for the Notes), contracts and
other documents which they might deem necessary or appropriate in order to consummate
the replacement of the dealer for the Notes and the other actions authorized hereby, and
otherwise to effectuate the purposes of this resolution; and all such actions previously taken
by the officers of the District are hereby ratified and confirmed.

Section 8.  This resolution shall take effect immediately upon its adoption.

PASSED,AND ADOPTED by the Board of Directors of Imperial Irrigation District this ﬁt{’

day of 1 |?nh _ , 2024, by the following vote:

AYES: Directors Alex Cardenas, John Brooks Hamby, Gina N. Dockstader, Karin Eugenio

NOES: o

ABSENT: Director Javier Gonzalez

President of the Board of Directors
of Imperial Irrigation District

ATTEST:
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