REGULAR MEETING AGENDA
Work Session
Tuesday, November 18, 2025

William R. Condit Auditorium
1285 Broadway Avenue
El Centro, CA 92243

Division 1—Alex Cardenas
Division 2—JB Hamby, Vice Chairman Jamie L. Asbury, General Manager

Division 3—Gina Dockstader, Chairwoman Wayne K. Strumpfer, General Counsel
Division 4—Lewis Pacheco Raquel Najera, Secretary to the Board
Division 5—Karin Eugenio

Our Mission Imperial Irrigation District provides water and power, essential to life and
progress for the communities we serve.

Our Vision As a community-owned utility, we are committed to providing reliable and cost-
effective water and power. We will achieve this by protecting and maintaining our resources
and assets while continuously improving the quality of service for our customers. We aim to
be a trusted partner in the overall well-being of the communities we proudly serve.

CALL TO ORDER— 1:00 p.m.
PLEDGE OF ALLEGIANCE
APPROVAL OF AGENDA

PUBLIC COMMENTS (limited to 3 minutes per speaker and 20 minutes total)
Speakers may address the Board of Directors on any item(s) on the agenda or under the
jurisdiction of the board at the boardroom by submitting a completed blue speaker slip to
the General Counsel. Only members of the public having completed a blue speaker slip
prior to the time for public comment will be recognized. Speaker slips are located in the
lobby. Any action taken at this time as a result of public comment will be limited to direction
to staff.
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CONSENT

1. Approval of Service Agreement with Securitas Security Services, USA, Inc.
(SRFP No. 534) (Marissa Zappi€m) =-=-===========mmmmm oo oo oo 1
2. Adopt Resolution for Declaration of Exempt Surplus Land (Laura Cervantes)-------- 7

3. Approval of Land Sale to County of Imperial (Niland Sanitary District) APN 021-
200-013 and Portion 021-240-007 (Laura Cervantes) ----=-=-=-==============z==zz-m-mmmmm- 17

CONSENT ITEMS ADDED TO ACTION AGENDA

ACTION

4. Approval of Cook Street Substation Funding and Reservation of Capacity
Agreement (Matthew SmelSer) ==============mmm e e 41

5. Approval of Avenue 58 Substation Funding and Reservation of Capacity
Agreement and Engineering and Procurement Agreement (Matthew Smelser) ------ 79

POLICY MONITORING

6. SD-5: Financial Resilience and Access to Credit Markets
(Jamie Asbury/Belen Valenzuela) ====================m == oo oo 125
REPORTS

As a general practice, staff reports are heard during the Business Session at the first
regular meeting of each month, and Board of Directors reports during the Work Session

at the second regular meeting of each month.

7. Board Of Dir€CLOrS —---=-====nmmmmm oo oo e oo e e 133
RECESS

WORK SESSION

8. Review work session calendar for the month of November 2025 -----------mmmmmm-- 135
e Strategic Plan Consultation

ANNUAL WORKPLAN REVIEW

9. Review Board of Directors 2025 Annual Work Plan ----=======———— - 137
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CONVENE CLOSED SESSION

1. CONFERENCE WITH LEGAL COUNSEL — ANTICIPATED LITIGATION
(Cal. Gov. Code sec. 54956.9(d)(2) & (e)(1)) .
(3 cases)

REPORT ACTIONS TAKEN IN CLOSED SESSION, IF ANY
ADJOURNMENT

All public records relating to an agenda item are available for public inspection at the time the
record is distributed to all or a majority of the directors in the office of the secretary to the
board located at 333 E. Barioni Boulevard, Imperial, California, during regular business hours,
7:30 AM—5:30 PM, Monday through Thursday, excluding holidays, or by visiting 1ID’s website
(www.lID.com). Business Sessions and Work Session items requiring Board action are live-
streamed at www.iid.com/livestream. In compliance with the Americans with Disabilities Act,
if you require special assistance to participate in the board meeting, please contact the board
secretary during regular business hours at (760)339-9477. Notification received 48 hours
before the meeting will enable the district to make reasonable accommodations.
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wwwiid.com

A conttury of service. Sirice 1911

Novembher 18, 2025 BOARD AGENDA MEMORANDUM Consent
SUBJECT Security Guard Services - Secondary Request for Proposal
No. 534
DEPARTMENT Human Resources
PRESENTER Marissa Zappiem, supervisor, Security, Claims and Investigations

Background
The Human Resources Department prepared a request for proposal for qualified

companies to provide contract security guard services for multiple security posts and
construction worksite locations throughout the district's service area. The new service
agreement is for a three-year period, commencing January 1, 2026.

The selection panel consisted of management and staff representatives from the
Information Technology and Human Resources departments. The evaluation committee
reviewed several proposals and recommends that the award be made to Securitas
Security Services, USA, Inc., as it achieved the highest ranking based on its
responsiveness to the solicitation criteria, experience, and cost-effectiveness. The
selected contractor also submitted the lowest bid.

Staff presented the evaluation results to the Procurement Oversight Committee on
October 23, 2025, and received approval to proceed with the evaluation committee’s
recommendation.

Financial Impact
The service agreement with Securitas Security Services, USA, Inc. will be for the quoted

value of $7,500,000 over a three-year period’, based on projected guard coverage hours,
including adjustments for mandatory federal and state minimum wage increases. The
agreement also includes a nine percent contingency for project work and unanticipated
security assignments.

The security guard budget is included in the Human Resources Department 2026 budget
and the proposed 2027-2028 budgets under contract services.

Recommendation
Staff recommends board approval of a three-year service agreement with Securitas
Security Services, USA, Inc., SRFP No. 534, effective December 22, 2026.
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ID-336A (R24 6-24)
IMPERIAL IRRIGATION DISTRICT
Service Agreement Request Form
TO: Purchasing Agent, General Services DATE: November 3, 2025
Department

FROM: Marissa Zappiem
COPIES: Contract Administrator

Sergio Quiroz, General Manager, Assistant DEPARTMENT: Human Resources

SUBJECT: Request for Service Agreement for

Professional or Contract Services for
Security Guard Services

Marcia Rivera, Manager, Human Resources

This is a request to issue a service agreement to perform the services in the described scope of work herein.
Please prepare a service agreement and forward to the following address for signature:

Consulting Firm Name: Securitas Security Services USA, Inc

Contact Person: Jeremy Jackson, Area Vice President
Street Address: 2344 S. 2nd Street, Suite C

City, State & Zip: El Centro, CA 92243

Phone: (619) 641-0049 Cell No. (619) 372-7660
Fax: (619) 285-8220

Email: jeremy.jackson@securitasinc.com

The services to be rendered under this agreement are described as follows

mmmm Describe services to be pravided Pst secton or division recewing the services in defail Or “Provide Ine servses a4

descnbad in atlached scope of work ~ And attach a delallea scope of servces i this memo .
Provide professional security guard services, as described in the proposed scope of work referenced in vendor

proposal SRFP No. 534, for the Human Resources Department, for a three-year period.

Delivarabl@s: bescroe in deiai 1 the detveratles required of th s contract Or “Deliverables under this agreement wil be 25 lisled i the attached
delverables document scope of work heren attached " And attach a detaled deliverables document ig tivs memo
Deliverables under this agreement will be listed in the identified vendor proposal SRFP No. 534.

None
Cost of Services.
The cost for all work related to this contract will not exceed $ 7.500.00000 _ pius $0.00 for

expenses, for a total not-to-exceed amount of §7.500,000.00

OR This work has been authorized by a Major Work Authorization approved by the Board of Directors at their
meeting of - a copy of which is herein attached.
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1D-336A (R24 £-24)
Regquest for Service Agreement

November 3, 2025
Page 2of §

Period of Work,
Define the period for which this agreement will remain open:

Contract Start Date: 01/01/2026 Contract End Date: 12/31/2028
{An estimated pericd must be defined)

A ns:

Is this request under an MWA? I:IYes MWA No. No

Copy of MWA attached? [[Jves [ o

DYos |] No

If this request is not covered by an MWA, but is in excess of $5 Milllon, please attach documentation of

Does the value of this contract cause the MWA 1o exceed the approved value?

board approval at the end of this request.

Financial Information:

The cost of this agreement will be determined by the work orders issued against it, without exceeding the

agreement’s cost of services.

[OR]

The cost of this agreement will be charged as follows:

lect Cost Type.  [815100 [Select Cost Type: [Select Cost Type:

Requisition No.  [10293976 Requisition No. Requisition No.
General General General
Ledger it Ledger Ledger
Description Description Description
Value Value Value

Select Cost Type: Selact Cost Type: |select Cost Typa:
Requisition No. Requisition No, Requisition No.
General General General
Ledger Ledger Ledger
Description Description Description
Value \Value Value

Select Cost Type: Select Cost Type: [Select Cost Type
Requisition No. Requisition No. Raquisition No.
General General General
Ledger Ledger Ledger
Description Description Description
Value Value Value




Page No. 4

D-336A (R24 6-24) November 3, 202
Request for Service Agreement Page 3 of 5

Select Cost Type: [Select Cost Type: [Gelect Cast Type:
Requisition No. Requisition No. Requisition No.
General rGeneral General
Ledger Ledger Ledger
Description Description Description
Value Value Value

Select Cost Type: Select Cost Type: [Select Cost fype'
Requisition No. Requisition No. Requisition No.
General General General
Ledger Ledger Ledger
Description Description Description
Value Value Value

Selact Cost Type: Select Cost Type: lect Cost Type:
Requisition No. Requisition No. Requisition No.
General Geaneral General
Ledger Ledger Ledger
Description Deaseription Description
Value Value Value

Select Cost Type: [Select Cost Type: Select Cost Type:
Requisition No. Requisition No. Requisition No.
General General General
Ledger Ledger Ledger
Description Description Description
Value Value Value

[Selact Cost Type Select Cust Type Select Cost Type:
Requisition No. Requisition No. Requisition No.
General General General
Ledger Ledger Ledger
Description Description Descriplion
Value Value Value
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Request for Service Agreement

Page No. 5

November 3, 2
Pagedof 5

Select Cost Type Select Cost Type: Select Cost Type:
Requisition No. Requisition No. Requisition No.
General General General
Ledger Ledger Ledger
Description Description Description
Value Value Value
elect Cost Type: Select Cost Type: Select Cost Type:
Requisition No. Requisition No. Requisition No,
General General General
Ledger Ledger Ledger
Description Description Description
Value Value Value
elect Cost Type: Select Cost Type: iSelect Cost Type:
Requisition No. Requisition No. Requisition No.
General General General
Ledger Ledger Ledger
Description Description Descriplion
Value Value Value

Select Cost Type: Selact Cost Type: [Salect Cost Type:
Requisition No. Requisition No. Requisition No.
General General General
Ledger Ledger | Ledger
Dascription Description Description
Value Value Value

NOTE SHOULD YOUR AGREEMENT SPAN FUNDING OVER SEVERAL PROJECTS, ORDERS, OR COST
CENTERS ENTER ALL THE APPROPRIATE PROJECTS. ORDERS, AND/OR COST CENTERS NEEDED TO
FUND THIS SERVICE AGREEMENT

Is this service agreement subject to PLA requirements?

If yes, please indicate the applicable PLA:

If you have any questions, please call _Marissa Zappiem

Attachments:
Vendor Proposal

Qutside Line Work PLA

:I General PLA
Regulatory/Compliance: Subject to NERC-CIP-013 Standard

Yes

[ ] sole source

I: Yes No

No

atext 7102
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ID-336A (R24 6-24) November 3, 2(

Request for Service Agreement Page 5of 5

ROUTING INFORMATION: Please ensure that all required signatures are obtained prior to submitting your
request to the Purchasing Section.

Marissa Zappiem, Supervisor, Security ???42222_50;%34

Requestor Name and Title Signature

L

Marcia V. Rivera, Manager Human Resources

Department Manager Name and Department Signature

(Signature required for procurements not exceeding $200,000)

EINANCE DEPARTMENT

FINANCE DEPARTMENT BUDGET CHECK Within Budget Yes D No
Comments:

Matejovsky, Cynthia L o026 odweosos oo

(Signature of Person verifying) Date

Matejovsky, Cynthia L S2etssrste s cose

Chief Financial Officer Date
(Not required if authorized under the MWA)

INFORMATION TECHNOLOGY DEPARTMENT

Chief Information Officer, Information Technology Date
(QPTIONAL: Signature required for IT software or hardware} (Not required if authorized under the MWA}

GENERAL MANAGER

General Manager Date
(Signature required for procurements in excess of $200,000 but not exceeding $5 Million)
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[ID

A century of service. Since 1911

November 18, 2025 BOARD AGENDA MEMORANDUM Consent
SUBJECT Resolution for Declaration of Exempt Surplus Land
DEPARTMENT Executive/Real Estate

PRESENTER Laura Cervantes, supervisor

Background
The Imperial lrrigation District (IID) owns approximately 39.96 acres of real property with

Assessor's Parcel Numbers 021-200-013 and a portion of 021-240-007 located within the
unincorporated areas of the County of Imperial, and described in Exhibit “A,” and depicted
in Exhibit “B,” attached hereto and incorporated by this reference (the “Property”).

In 2024, the lID completed a sale of 55.90 acres of a iarger 160-acre parcel to the County
of Imperial for the upgrade and expansion of the Niland Sanitary District sewer treatment
facility, which required upgrades to address regulatory compliance issues. During the
sale of that property, the County expressed their need for additional land for Phase |l of
the project that lies adjacent to the parcel already being sold.

These lands were acquired in 2004 by IID as part of the Western Farm Land acquisition,
and is irrigated by R Lateral, Gate 14. The property had a limited farm history to grow
wildlife cover crops. The prior tenant voluntarily released the property in anticipation of
this project.

The California Surplus Land Act, Government Code sections 54220, et seq., (the Act)
requires that a local agency, such as |ID, declare land that is no longer necessary for its
use to be either "surplus land" or "exempt surplus land" before it sells the land. With
respect to land that is surplus land, the Act provides certain procedures that 1D must
follow when disposing of the land. With respect to land that is "exempt surplus land, the
procedures for disposal contained in the Act do not apply.

Exempt surplus land includes land that has been acquired by the local agency for trust
purposes by purchase or exchange, and for which disposal of the land is authorized or
required subject to conditions established by statute. Water Code section 22437
specifically provides that IID holds title to its real property in trust for its uses and
purposes. Furthermore, Water Code sections 22500 through 22506 provide for the
method of disposal of lID-owned land and establishes the conditions for such disposal.
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Exempt surplus land also includes land that a local agency is transferring to another local,
state, or federal agency for the agency's use. |ID is proposing to transfer the Property to
the County, another local agency, for the County's use in the expansion of its sewer
treatment facility.

IID staff has evaluated the Property, current and potential prospective uses and has
determined that the Property is no longer necessary for any present or prospective IID
purposes or uses and may be declared "exempt surplus land". Pursuant to state law, IID
holds title to the Property in trust for its uses and purposes and would adhere to the
requirements of Water Code sections 22500 through 22506 in disposing of the Property.

Furthermore, I1D will be transferring the Property to another local agency for that agency's
use. Based on these findings and the provisions of state law, attached is a proposed
resoiution to formally declare the Property "exempt surplus land.”

Financial Impact
There are no immediate financial impacts with respect to the declaration of the Property

as exempt surplus land. Future financial impacts for the disposal of the Property will be
provided to the board at a future date when board action is required for the disposal.

Recommendation
Staff recommends the board adopt the attached proposed resolution declaring the
Property "exempt surplus land" and not necessary for |ID's use and purposes.

Resolution for Declaration of Exempt Surplus Land
November 18, 2025
Page 2 of 4
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EXHIBIT A

LEGAL DESCRIPTION

THE SOUTH 557.69 FEET OF THE NORTH 1,462.89 FEET OF THE SOUTHEAST QUARTER
OF SECTION 8, TOWNSHIP 11 SOUTH, RANGE 14 EAST, SAN BERNARDINO MERIDIAN, IN
THE COUNTY OF IMPERIAL. STATE OF CALIFORNIA.

IN ADDITION THERETOQ, LOT 25 OF ALEXANDER TRACT ACCORDING TO MAP No. 380 ON
FILE iIN BOOK 6, PAGE 31 OF OFFICIAL MAPS, COUNTY OF IMPERIAL, STATE OF
CALIFORNIA, LYING WITHIN THE SOUTHWEST QUARTER OF SECTION 9, TOWNSHIP 11
SOUTH, RANGE 14 EAST, SAN BERNARDINO MERIDIAN.

THE ABOVE DESCRIBED PARCEL CONTAINS 39.96 ACRES, MORE OR LESS
SUBJECT TO ALL COVENANTS, EASEMENTS AND AGREEMENTS OF RECORD.

AS SHOWN ON EXHIBIT "B", ATFACHED HERETO AND BY THIS REFERENCE MADE A
PART HEREOF.

THIS LAND DESCRIPTION WAS PREPARED BY ME, OR UNDER MY DIRECT
SUPERVISION, IN ACCORDANCE WITH THE CALIFORNIA PROFESSIONAL LAND
SURVEYORS' ACT.

PRELIMINARY 04-28-2025

DAVID BELTRAN, PLS 8482 DATE
DYNAMIC CONSULTING ENGINEERS, INC.

PRELIMINARY

l o

~TE

bt

Resolution for Declaration of Exempt Surplus Land
November 18, 2025
Page 30of4
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Resolution for Declaration of Exempt Surplus Land
November 18, 2025
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IMPERIAL IRRIGATION DISTRICT
RESOLUTION NO. 33-2025

DECLARATION OF EXEMPT SURPLUS LAND

WHEREAS, the Imperial Irrigation District (“IID”) is an irrigation district established
under the [rrigation District Law, California Water Code section 20500, ef seq.; and

WHEREAS, IID is the underlying fee owner of approximately 39.96 acres of real
property with Assessor’'s Parcel Numbers 021-200-013, and a portion of 021-240-007
located in the unincorporated area of Imperial County, California, and described in
Exhibit “A,” and geographically depicted in Exhibit “B”; and

WHEREAS, the County of Imperial (the "County”), a local agency, operates a sewer
treatment facility which lies adjacent to the Property. The sewer treatment requires
expansion and upgrades to address regulatory compliance issues (the “Project”); and

WHEREAS, the Property has predominantly clay soil with a limited farm history that
has been previously used to grow wildlife cover crops, however it is not currently
being used for any production; and

WHEREAS, IID staff has reviewed current and potential prospective uses of the
Property and has determined that the Property is no longer necessary for any present
or prospective lID purposes or uses; and

WHEREAS, under the Surplus Land Act, Government Code section 54220, et seq.,
(“the Act"), surplus real propenty is defined as “land owned in fee simple by any local
agency for which the local agency’s governing body takes formal action in a regular
public meeting declaring that the land is surplus and is not necessary for the agency's
use”; and
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WHEREAS, Government Code section 54222.3 of the Act provides that the Act does
not apply to “exempt surplus land” as defined; and

WHEREAS, Government Code section 54221(f)(1)(D) of the Act defines “exempt
surplus land” to include land “that a local agency is transferring to another local, state,
or federal agency for the agency’s use...”; and

WHEREAS, Government Code section 54221(f)(1)(H) of the Act defines “exempt
surplus land” to include land “acquired by the local agency for trust purposes by
purchase or exchange, and for which disposal of the land is authorized ...subject to
conditions established by statute”; and

WHEREAS, the principle that IID holds real property for trust purposes has been
affirmed by California courts on numerous occasions. As noted by the California
Supreme Court, “[t]he property of the [irrigation] district, so far as it owns any property,
constitutes a public trust and is held by the district for a public use ...” (Moody v.
Provident Irrigation Dist. (1938) 12 Cal. 2d 389, 385.); and

WHEREAS, in discussing real property owned by the IID, the California Supreme
Court noted that as “pointed out in the case of Merchants' Nat. Bank v. Escondido Irr.
Dist.,, where the court distinguishes irrigation districts from ordinary municipal
corporations in the following language: ‘But here, the corporation in question is
distinguished from ordinary municipal corporations by the fact that ‘the legal title,’ only
of the property of the corporation is vested in the district, ‘in trust for the uses and
purposes set forth in [the] act™ (Hall v. Superior Court in and for Imperial County
(1926) 198 Cal. 373, 383.); and

WHEREAS, more recently the California Fourth District Court of Appeal
acknowledged this longstanding principle in the case of Abatti v. Imperial Irrigation
Dist. (2020) 52 Cal. App. 5th 236, as follows:

“In Merchants Bank v. Escondido Irr. Dist. (1904) 144 Cal. 329, the California
Supreme Court held that landowners have a beneficial and equitable interest
in the irrigation district's property, consisting of a right to use or service: “[T]he
[irrigation district] is distinguished from ordinary municipal corporations by the
fact that ‘the legal title,’ only of the property of the corporation is vested in the
district, ‘in trust for the uses and purposes set forth in [the] act’; and that
the beneficiaries of the trust[,] who, upon familiar equitable principles, are to
be regarded as the owners of the property[,] are the landowners in the district

Resolution No. 33-2025
Declaration of Exempt Surplus Land
Page 2 of 6
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... and in whom, indeed, is vested ... in each, the right to the several use of a
definite proportion of the water of the district, and in all, in common, the
equitable ownership of its water-rights ... as the means of supplying water.
(Stats. 1887 ... , secs. 11, 13 [Wright Act].)”

(Abatti at 258, emphasis added.)

WHEREAS, Water Code sections 22500 through 22506 of the Irrigation District Law
provide for the disposal of IID owned land and establishes the conditions for such
disposal; and

WHEREAS, IID now, based on these facts and state law, desires to declare the
Property exempt surplus land and authorize its disposal pursuant to Water Code
section 22500, et seq.

NOW, THEREFORE, THE BOARD OF DIRECTORS HEREBY FIND AS FOLLOWS

1. The above recitals are true and correct.

2. Pursuant to Water Code section 22437 of the Irrigation District Law and case
law, the Property was acquired and is held by IID for trust for its uses and
purposes

3. Water Code sections 22500 through 22506 of the lrrigation District Law
provide for the disposal of the Property and establish the conditions for such
disposal.

4. Based on the above recitals and pursuant to Water Code section 22500, et
seq., the IID Board of Directors finds that the Property is no longer necessary
for present and prospective 11D purposes or uses.

NOW, THEREFORE, BE IT RESOLVED,

1. Based on the above recitals and pursuant to Water Code section 22500, et
seq., the lID Board of Directors declares the Property is no longer necessary
for present and prospective IID purposes or uses.

2. Based on the above recitals and pursuant Water Code sections 22437 and
22500 through 22506, and Government Code sections 54221(D) and (H), and
54222 .3, the IID Board of Directors declares the Property exempt surplus land.

3. As exempt surplus land, pursuant to Government Code section 54222.3 the
noticing requirements of Government Code section 54221(f)(2) and related
provisions of the Act do not apply.

Resolution No, 33-2025
Declaration of Exempt Surplus Land
Page 3 of 6



Page No. 14

4. The Office of General Counsel, in coordination with the Real Estate Division,
is authorized and directed to submit this resolution to the California
Department of Housing and Community Development.

5. This Resolution is effective upon its adoption.

PASSED AND ADOPTED this 18" day of November, 2025.

IMPERIAL IRRIGATION DISTRICT

Chairwoman

Secretary

Resolution No. 33-2025
Declaration of Exemnpt Surplus Land
Page 4 of 6§
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EXHIBIT A

LEGAL. DESCRIPTION

THE SOUTH 557.69 FEET OF THE NORTH 1.482.68 FEET OF THE SOUTHEAST QUARTER
OF SECTION 8, TOWNSHIP 19 SOUTH, RANGE 14 EAST, SAN BERNARDINO MERIDIAN, IN
THE COUNTY OF IMPERIAL. STATE OF CALIFORNIA.

IN ADDITION THERETQ, LOT 25 OF ALEXANDER TRACT ACCORDING TO MAP No. 360 ON
FILE IN BOOK 6, PAGE 31 OF OFFICIAL MAPS, COUNTY OF IMPERIAL, STATE OF
CALIFORNIA, LYING WITHIN THE SOUTHWEST QUARTER OF SECTION 9, TOWNSHIP 11
SOUTH, RANGE 14 EAST, SAN BERNARDINO MERIDIAN.

THE ABOVE DESCRIBED PARCEL CONTAINS 39.96 ACRES, MORE OR LESS
SUBJECT TO ALL COVENANTS, EASEMENTS AND AGREEMENTS OF RECORD.

AS SHOWN ON EXHIBIT “B", ATTACHED HERETO AND BY THIS REFERENCE MADE A
PART HEREOF.

THIS LAND DESCRIPTION WAS PREPARED BY ME, OR UNDER MY DIRECT
SUPERVISION, IN ACCORDANCE WITH THE CALIFORNIA PROFESSIONAL LAND
SURVEYORS' ACT.

PRELIMINARY 04282025

DAVID BELTRAN, PLS 8482 DATE
DYNAMIC CONSULTING ENGINEERS, INC,

PRELIMINARY

L )

|

Resolution No. 33-2025
Declaration of Exempt Surplus Land

Page 5 of 6
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EXHIBIT B
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Resolution No. 33-2025
Declaration of Exempt Surplus Land
Page 6 of 6
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11D

A century of service. Sittee 1911
November 18, 2025 BOARD AGENDA MEMORANDUM Consent
SUBJECT County of Imperial (Niland Sanitary District) Land Sale

APN 021-200-013 and portion 021-240-007
DEPARTMENT Executive/Real Estate
PRESENTER Laura Cervantes, supervisor

Background
The Imperial Irrigation District (IID) owns approximately 39.96 acres of real property with

Assessor’'s Parcel Numbers 021-200-013 and a portion of 021-240-007 located within the
unincorporated areas of the County of Imperial, and described in Exhibit “A,” and depicted
in Exhibit “B,” attached hereto and incorporated by this reference (the “Property”).

In 2024 the IID completed a sale of 55.90 acres of a larger 160-acre parcel to the County
of Imperial for the upgrade and expansion of the Niland Sanitary District sewer treatment
facility which required upgrades to address regulatory compliance issues. During the sale
of that property, the County expressed their need for additional land for Phase Il of the
project that lie adjacent to the parcel already being sold.

These lands were acquired in 2004 by IID as part of the Western Farm Land acquisition,
and is irrigated by R Lateral, Gate 14. The property had a limited farm history to grow
wildlife cover crops. The prior tenant voluntarily released the property in anticipation of
this project.

Surplus Land Act
Disposition of land is subject to the Surplus Land Act.

Financial Impact
The County has offered to purchase the property at the appraised fair market value which

has been established at $260,000 as well as fund the cost of all engineering and escrow
costs.

Recommendation
Staff seeks board authorization for Real Estate to carry out all necessary steps to
effectuate the completion of the sale subject to:
¢ Adopt the attached Purchase and Sale Agreement; and
¢ Direct all costs associated with this sale, including escrow and title insurance, to
be at the expense of the County of Imperial for the Niland Sanitary District;
o Adopt Resolution making the required findings under the Water Code and
approving the sale; and
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o Execute a Grant Deed to the County of Imperial with a reservation of ali existing
rights of way of record, or by prescription; and reservation for all subsurface
mineral and geothermal interests on the property.

Board Agenda Memorandum
County of Imperial (Niland Sanitary District) Land Sale
November 18, 2025
Page 2 of 4
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EXHIBIT A

LEGAL. DESCRIPTION

THE SOUTH 557.69 FEET OF THE NORTH 1,482.69 FEET OF THE SOUTHEAST QUARTER
OF SECTION 8, TOWNSHIP 11 SOUTH, RANGE 14 EAST, SAN BERNARDINO MERIDIAN, IN
THE COUNTY OF IMPERIAL S8TATE OF CALIFORNIA.

IN ADDITION THERETO, LOT 25 OF ALEXANDER TRACT ACCORDING TO MAP No. 260 ON
FILE IN BOOK 6, PAGE 31 OF OFFICIAL MAPS, COUNTY OF IMPERIAL, STATE OF
CALIFORNIA, LYING WITHIN THE SOUTHWEST QUARTER OF SECTION 9, TOWNSHIP 11
SOUTH, RANGE 14 EAST, SAN BERNARDINO MERIDIAN.

THE ABOVE DESCRIBED PARCEL CONTAINS 39.96 ACRES, MORE OR LESS.
SUBJECT TO ALL COVENANTS, EASEMENTS AND AGREEMENTS OF RECORD

A8 SHOWN ON EXHIBIT "B”, ATTACHED HERETO AND BY THIS REFERENCE MADE A
PART HEREOF,

THIS LAND DESCRIPTION WAS PREPARED BY ME, OR UNDER MY DIRECT
SUPERVISION, IN ACCORDANCE WITH THE CALIFORNIA PROFESSIONAL LAND
SURVEYORS' ACT.

PRELIMINARY 04-28-2025

DAVID BELTRAN, PLS 8482 DATE
DYNAMIC CONSULTING ENGINEERS, INC.

PRELIMINARY

l W

~TE:

Board Agenda Memorandum
County of imperial {(Niland Sanitary District) Land Sale
November 18, 2025
Page 3 of 4
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EXHIBIT B DRAFT
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IMPERIAL IRRIGATION DISTRICT
RESOLUTION NO. 34-2025

SALE OF VACANT FARM LAND TO COUNTY OF IMPERIAL

WHEREAS, the Imperial Irrigation District (“lID”) is an irrigation district established
under the Irrigation District Law, California Water Code section 20500, et seq.; and

WHEREAS, |ID is the underlying fee owner of approximately 39.96 acres of real
property with Assessor’'s Parcel Numbers 021-200-013, and a portion of 021-240-007
located in the unincorporated area of Imperial County, California, and described in
Exhibit “A,” and geographically depicted in Exhibit “B”; and

WHEREAS, the County of Imperial (the “County”), a local agency, operates a sewer
treatment facility which lies adjacent to the Property. The sewer treatment facility
requires expansion and upgrades to address regulatory compliance issues (the
"Project”); and

WHEREAS, the Property has predominantly clay soil with a limited farm history that
has been previously used to grow wildlife cover crops, however it is not currently
being used for any production, or other use by IID; the Property was declared exempt
surplus land by Resoclution No. 33-2025 adopted on November 18, 2025; and

WHEREAS, the County has offered to purchase the Property for the sum of
$260,000; and 1ID desires to sell the Property for the stated sum, and subject to the
terms of a Purchase and Sale Agreement; and

WHEREAS, IID reserves all rights and easements necessary for IlI's facilities and
interests in, on or under the Property as part of the terms and conditions of the sale;
and

WHEREAS, all costs associated with the transfer of this property will be borne by
County.
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NOW, THEREFORE, BE IT RESOLVED, as follows:

1. Pursuant to Water Code sections 22500, et seq., the |ID Board of Directors

hereby find the following:
a. The Property is no longer necessary for present or prospective lID uses
or purposes; and
b. The terms and conditions of the sale of the Property is in the best
interest of 11D.

2. That the 11D Board of Directors approves the Purchase and Sale Agreement
and authorizes the sale in the amount of $260,000.

3. This Resolution is effective upon its adoption.

BE IT FURTHER RESOLVED that the 1ID Board of Directors authorizes the Real
Estate Section to carry out all necessary steps to effectuate the completion of the

sale.

PASSED AND ADOPTED this 18™ day of November, 2025.

IMPERIAL IRRIGATION DISTRICT

Chairwoman

Secretary

Resolution No. 34-2025
Sale of Vacant Farm Land to County of Imperial
Page 2 of 4
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EXHIBIT A

LEGAL DESCRIPTION

THE SOUTH 557.69 FEET OF THE NORTH 1,482 .69 FEET OF THE SOUTHEAST QUARTER
OF SECTION 8, TOWNSHIP 11 SOUTH, RANGE 14 EAST, SAN BERNARDINOC MERIDIAN, IN
THE COUNTY OF IMPERIAL. STATE OF CALIFORNIA.

IN ADDITION THERETO, LOT 25 OF ALEXANDER TRACT ACCORDING TC MAP No. 360 ON
FILE IN BOOK 6, PAGE 31 OF OFFICIAL MAPS, COUNTY OF IMPERIAL, STATE OF
CALIFORNIA, LYING WITHIN THE SOUTHWEST GUARTER OF SECTION 9, TOWNSHIP 11
SOUTH, RANGE 14 EAST, SAN BERNARDINO MERIDIAN.

THE ABOVE DESCRIBED PARCEL CONTAINS 39.68 ACRES, MORE OR LESS.
SUBJECT TO ALL COVENANTS, EASEMENTS AND AGREEMENTS OF RECORD

AS SHOWN ON EXHIBIT "B", ATTACHED HERETO AND BY THIS REFERENCE MADE A
PART HEREOQF.

THIS LAND DESCRIPTION WAS PREPARED BY ME, OR UNDER MY DIRECT
SUPERVISION, IN ACCORDANCE WITH THE CALIFORNIA PROFESSIONAL LAND
SURVEYORS' ACT.

PRELIMINARY 04-28-2025

DAVID BELTRAN, PLS 8482 DATE
DYNAMIC CONSULTING ENGINEERS, INC.

PRELIMINARY

L

~TE:

Resolution No. 34-2025
Sale of Vacant Farm Land to County of Imperial
Page 3 of 4
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REAL ESTATE PURCHASE AND SALE AGREEMENT
AND ESCROW INSTRUCTIONS

THIS PURCHASE AND SALE AGREEMENT AND ESCROW INSTRUCTIONS (the
“Agreement”) is made and entered into this day of , 2025 (“Effective Date”)
by and between Imperial Irrigation District, an irrigation district organized and existing under the
laws of the State of California, (hereafter referred to as the “Seller”’) and the County of Imperial, a
political subdivision of the State of California, (hereafter referred to as the “Buyer”). For good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Seller
and Buyer agree as follows:

1. AGREEMENT TO SELL AND BUY.

Upon and subject to the terms set forth in this Agreement, Seller agrees to sell to Buyer and Buyer
agrees to buy from Seller, the Property described in Paragraph 2 (the “Property”). This Agreement
is intended to be the formal written purchase and sale agreement contemplated by the “Notice of
Intent” dated May 31, 2024, attached hereto as Exhibit “A” and incorporated by this reference.
This Agreement is conditioned upon the approval of the Seller’s Board of Directors as well as the
“Resolution of the Imperial County Board of Supervisors Approving the Purchase of Real Property
and Authorizing the County Executive Officer to Sign Purchase Agreement and Any Subsequent
Documents Necessary to Effectuate This Agreement.

2. PROPERTY.

Seller agrees to sell, convey, and assign to Buyer and Buyer agrees to purchase and accept from
Seller land and improvements (excluding those reserved in Seller) located at 125 West Alcott
Road, Niland, California, also identified as a portion of Assessor’s Parcel Number 021-200-005
(“the Property”) as more fully described and illustrated on Exhibit “C”. The Property to be
transferred shall expressly reserve in favor of Seller the following: 1) any and all geothermal,
mineral rights and/or subsurface assets; 2) all historical easements, rights of way and deeds in the
Property set forth in Exhibit “C”; 3) ingress-egress (legal and adequate access) to Seller’s
remainder property and adjacent parcels (including APNs 021-240-007 and 021-260-013), to and
across the adjacent canals, drains, and to the electrical, or any other of Seller’s infrastructure; 4)
an easement in its favor to exercise the rights necessary to extract such subterranean and mineral
rights reserved; and 5) an easement in the Property to operate and maintain its facilities on and
adjacent to the Property. Said reservations shall be expressly stated in the Grant Deed and/or by
separate express easement documents to be recorded simultaneously with the Grant Deed at the
election of Seller. For purposes of clarification, Seller has enjoyed the historical property rights
in the Property listed in Exhibit “C.” The intent of the Buyer and Seller is for Seller to retain its
historical rights set forth in Exhibit “C” and that such property rights survive the purchase and sale
of the Property by Seller. In the event any such land rights set forth in Exhibit “C” are deemed
extinguished by operation of law contrary to the intent of the parties, then Buyer shall grant to
Seller land rights in new easements and rights of way that mirror the land rights and documents
set forth in Exhibit “C.”
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3. PURCHASE PRICE.

The purchase price (the “Purchase Price”) is TWO HUNDRED SIXTY THOUSAND DOLLARS
AND 00/100THS ($260,000.00). Said amount was determined by a qualified appraiser
constituting a Certified General Licensee for purposes of establishing such value.

4. OPENING OF ESCROW.
Buyer shall initiate escrow by depositing with Stewart Title Company of California, Inc., 73020
El Paseo, Suite 103, Palm Desert, California, 92260 with three (3) fully executed originals of this
Real Estate Purchase Agreement and Escrow Instructions, (the “Opening Date of Escrow”).

4.1 Seller will cause to be delivered into escrow a fully executed Grant Deed to the
Property in favor of Buyer no later than ten (10) business days prior to the close of escrow.

4.2 Seller is responsible for the payment of all delinquent and unpaid taxes, penalties,
redemptions, and costs allocable to the Property for all periods prior to close of escrow.

4.3 Buyer and Seller agree that all taxes, insurance, and utilities shall be paid current
and prorated as of the date of closing.

5. CONDITION OF TITLE.

Within seven (7) days of the Opening of Escrow, Buyer shall be provided a current Preliminary
Title Report, which shall include a search of the General Index. Seller shall within seven (7) days
of the Opening of Escrow give the escrow holder a completed Statement of Information. The
Preliminary Title Report is only an offer by the title insurer to issue a policy of title insurance and
may not contain every item affecting title. Buyer’s review and approval of the Preliminary Title
Report within seven (7) days of receipt thereof, and any other matters which may affect title, are a
contingency of this Agreement.

6. COSTS AND EXPENSES.
6.1 Buyer shall pay for all escrow costs and expenses, including Seller’s CLTA owner's
title policy. Escrow Agent shall add the total amount of such charges to the amount to be paid by

Buyer at the Close of Escrow.

6.2 Buyer and Seller shall each pay all legal and professional fees and fees of other
consultants incurred by Buyer and Seller, respectively.

6.3  Upon the Close of Escrow, Buyer will pay all of the Escrow charges, unless
payment of such costs is specifically provided for in the Agreement.

6.4  Any expenses determined to be payable by Seller will be deducted from Seller’s
proceeds at the Close of Escrow.

6.5  Buyer shall deposit into escrow the purchase price and escrow costs and expenses
no later than three (3) business days before the Close of Escrow by wire transfer of U.S. Federal
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Funds or by certified check so that funds shall be immediately available to Seller at Close of
Escrow.

7. CLOSE OF ESCROW.

7.1 The Close of Escrow shall occur thirty (30) calendar days after the Opening Date
of Escrow.

7.2 Escrow Agent shall deduct all amounts chargeable to the account of Seller pursuant
to Section 6 from the Purchase Price. All amounts chargeable to the account of Buyer, add the total
amount of such charges to the amount to be paid by Buyer at the Close of Escrow.

7.3  Atclose of escrow, Title Company shall record a grant deed conveying title to the
Property with the reserved rights in favor of Seller to Buyer in the official records of Imperial
County, California, and obtain conformed copies thereof for distribution to Buyer and Seller; and
prior to, or simultaneously disburse the balance of funds to Seller upon such recording. The grant
deed shall expressly reserve in favor of Seller the rights set forth above in Section Two. To the
extent necessary to reserve in Seller the rights set forth in Exhibit “C”, escrow shall immediately
record (after the grant deed recording) the lands right documents Seller deems necessary to protect
its interests mirroring the rights set forth in Exhibit “C”). Escrow shall also record a new easement
document to provide the access (both physical and legal) from Pound Road described above.

7.4 The Title Company shall issue a policy of title insurance to Buyer following close
of escrow.

8. SELLER’S DISCLOSURES: WARRANTIES, REPRESENTATIONS AND
COVENANTS.

Seller warrants and represents as follows:

8.1 Seller has full power and authority to enter into and perform this Agreement in
accordance with its terms;

8.2 The individuals executing this Agreement on behalf of Seller are authorized to do
so and, upon execution hereof, this Agreement shall be binding upon and enforceable against
Seller;

8.3 To the best of Seller’s knowledge, there are no actions, suits, material claims, legal
proceedings, or any other proceedings affecting the Property or any portion thereof, at law, or in
equity before any court or governmental agency, domestic or foreign.

8.4  Seller is not a “foreign person” under Section 1445 of the Internal Revenue Code
of 1986 and its regulations;

8.5 Seller warrants that there are no tenants on the Property pursuant to any lease
agreement or on a month-to-month tenancy.
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8.6 Seller hereby grants to Buyer, or its authorized agents, permission to enter upon the
Property at all reasonable times prior to the close of escrow for the purpose of making necessary
or appropriate inspections with 24-hour notice. Buyer to restore the Property to its original
condition or be liable for any damage caused by such inspections.

8.7  Seller covenants and agrees that until the Close of Escrow:

8.7.1 Seller shall not sell, convey, assign, lease, or otherwise transfer all or any
part of the Property, or voluntarily encumber from the date hereof until Close of Escrow and
recordation of the Deed (as hereinafter defined); and

8.7.2 Seller shall not materially alter the physical condition of the Property.
8.8 Seller makes no representation as to the physical condition of the Property.

8.9  Seller will reserve any and all geothermal, mineral rights and/or subsurface assets
along with identified exceptions for ingress-egress, canal, drain, electrical, or any other District
infrastructure.

9. BUYER’S WARRANTIES, REPRESENTATIONS AND ACKNOWLEDGMENTS.
Buyer warrants, represents and covenants with Seller as follows:

9.1 Buyer has full power and authority to enter into and perform this Agreement in
Accordance with its terms; and

9.2  Any individual executing this Agreement on behalf of Buyer is authorized to do so,
and upon execution hereof, this Agreement shall be binding upon and enforceable against Buyer.

9.3  Buyer shall: (i) keep the Property free and clear of liens; (ii) repair all damage
arising from Buyer investigations; and (ii1) indemnify and hold Seller harmless from all resulting
liability claims, demands, damages and costs of Buyer's investigations.

9.4  Buyer shall be responsible for all such inspections of the Property and
acknowledges that its purchase of the Property is “AS IS.” Buyer assumes all risk as to the
physical condition of the Property and releases Seller of any and all liability related to the physical
condition of the Property.

9.5  Buyer acknowledges that the sale of the Property to Buyer shall not relieve Buyer
from the obligations set forth in Exhibit “D” regarding the potential use and development of the
Property. Buyer expressly agrees, warrants and pledges that it shall comply with the Seller’s Water
Department requirements, and provide any and all relevant information to the satisfaction of Seller,
as defined in letter dated May 18, 2021, attached hereto as Exhibit “D” and incorporated by this
reference. Buyer acknowledges that this representation and warrant is a material term being relied
upon by Seller in selling the Property to Buyer. Buy waives any and all legal or procedural
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defenses it may have now or in the future as to its obligation to comply with the requirements of
Exhibit “D.”

10. CLOSING DOCUMENTS.

10.1  Seller’s Closing Documents. On or before the Close of Escrow, Seller shall execute
and deliver to Escrow Agent the following (collectively, “Seller’s Closing Documents”) for
delivery to Buyer upon the Closing:

a. Grant Deed; and
b. An Affidavit of Non-Foreign Status

10.2  Buyer’s Closing Documents. On or before the Closing Date, Buyer shall execute
or cause to be executed (if applicable) and deliver to Escrow Agent the following (collectively,
“Buyer’s Closing Documents”) for delivery to Seller upon the Closing:

a. The balance of the Purchase Price, by wire transfer of U.S. Federal Funds, or
by certified check, to be received at or before 2:00 pm Central Time, on the Closing Date in Escrow
Agent’s trust account.

b. Resolutions evidencing that Purchaser has the requisite power and authority to
enter into and perform this Agreement and those Purchaser’s Closing Documents to be signed by
it.

c. Certificate of Acceptance pursuant to California Government Code section
27281 certifying that the interest in real property is accepted by the County of Imperial.

d. Instructions to the Escrow Agent to release the Purchase Price to Seller either
prior to, or simultaneously with, the recording of the Grant Deed.

11. TIME IS OF THE ESSENCE.

Time is of the essence of this Agreement.

12. REMEDIES.

Buyer and Seller agree to informally mediate any dispute or claim arising out of this Agreement,
or any resulting transaction, before resulting to court action. Buyer and Seller shall have the right
to seek all remedies available to them by law except as released in this Agreement.

13. POSSESSION.

Seller shall vacate the property immediately upon close of escrow and Buyer shall have the
immediate right of possession of the Property.

14. REAL ESTATE COMMISSIONS.

14.1 The transaction shall not be subject to payment of any real estate commissions to
any brokers or agents by the County.
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14.2 Both Buyer and Seller represents that it has not dealt with any other real estate
broker or intermediary in connection with the negotiations leading to this Real Estate Purchase
and Sale Agreement; Neither Buyer or Seller is using a real estate broker in connection with this
transaction, and agree that neither is liable or responsible for the payment of any real estate fees or
commissions; or a party to any contract between any broker.

14.3 Seller and Buyer each agree to indemnify and hold each other harmless from and
against the claims of any and all such brokers or other intermediaries claiming to have had any
dealings, negotiations, or consultations with the indemnifying party in connection with this
Agreement of the sale of the Property.

15. MISCELLANEOUS.

15.1 If either party shall bring an action against the other arising out of this Agreement,
the party in whose favor final judgment is entered shall be entitled to have and recover from the
other party its reasonable attorneys’ fees and other reasonable expenses incurred in connection
with such action or proceeding, in addition to its recoverable court costs.

15.2  This Agreement shall be binding upon and inure to the benefit of the personal and
legal representatives, successors and assigns of the respective parties; provided that Buyer shall
not as assign this agreement without the prior written consent of Seller which may be withheld in
Seller’s sole discretion. Notwithstanding the foregoing, this Agreement may be assigned by Buyer
to an aftiliate.

15.3 This Agreement shall be governed by and construed in accordance with California
law.

15.4 No waiver of any breach of any covenant or provision contained herein will be
deemed a waiver of any preceding or succeeding breach thereof, or of any other covenant or
provision contained herein. No extension of time for performance of any obligation or act will be
deemed an extension of the time for performance of any other obligation or act except those of the
waiving party, which will be extended by a period of time equal to the period of the delay.

15.5 This Agreement (including all Exhibits attached hereto) constitutes the entire
contract between the parties hereto and may not be modified except by an instrument in writing
signed by the party to be charged.

15.6 This Agreement has been prepared by Buyer and reviewed by Seller and its
professional advisers. Seller and Buyer and their respective advisors believe that this Agreement
is the product of all of their efforts, that it expresses their agreement and that it should not be
interpreted in favor or against either Seller or Buyer. The parties further agree that this Agreement
will be construed to effectuate the normal and reasonable expectations of a sophisticated Seller
and Buyer. Both parties agree to execute any and all documents necessary to effectuate this
Agreement.
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15.7 In the event the time for performance of any obligation hereunder expires on a
Saturday, Sunday, or legal holiday, the time for performance shall be extended to the next day
which is not a Saturday, Sunday or legal holiday.

15.8 Buyer and seller agree to comply with any additional specific escrow instructions
not inconsistent with this Agreement.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day and year

first set forth above.

SELLER

IMPERIAL IRRIGATION DISTRICT

By:

Gina Dockstader, Chairwoman
Board of Directors

ATTEST:

By:

Raquel Najera, Secretary
Board of Directors

APPROVED AS TO FORM:

By:

Wayne K. Strumpfer, General Counsel

BUYER

COUNTY OF IMPERIAL

By:

John Hawk, Chairman
Board of Supervisors

ATTEST:

By:

Cynthia Medina, Clerk of the Board
County of Imperial, State of California

APPROVED AS TO FORM:

By:

Geoffrey P. Holbrook, County Counsel
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EXHIBIT “A”

Notice of Intent

(Attach)
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EXHIBIT “B”

Resolution of the Imperial County Board of Supervisors Approving the Purchase of Real
Property and Authorizing the County Executive Officer to Sign Purchase Agreement and
Any Subsequent Documents Regarding APN 021-200-005

(Attach)
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EXHIBIT “C”
Legal Description Exhibit A to Exhibit C

The South 557.69 feet of the North 1482.69 feet of the Southeast Quarter of Section 8, Township
11 South, Range 14 East, San Bernardino Meridian., in the County of Imperial, State of California.

IN ADDITION THERETO, Lot 25 of Alexander Tract according to Map No. 360 on File in Book
6, Page 31 of Official Maps, County of Imperial, State of California, lying within the Southwest
Quarter of Section 9, Township 11 South, Range 14 East, S.B.M.

EXCEPTING THEREFROM one-half of all mineral rights as reserved by Dearborn Farm, LTD.,
in deed Recorded August 31, 1977 as File No. 20, in Book 1405, Page 1107, Official Records.

ALSO EXCEPTING THEREFROM and reserving unto the Imperial Irrigation District, its
successors and assigns, the remainder interest as it exists now, or determined in the future, in all
minerals, of every kind and character, either in solid or liquid form, including, without limitation,
all oil, gas and hydrocarbons, all geothermal substances that might be produced from the Property,
including (a) the natural heat of the earth, and the energy present in, resulting from, or created by,
or which may be extracted from, the natural heat of the earth or the heat present below the surface
of the earth, in whatever form such heat or energy naturally occurs; (b) all natural products of
geothermal processes, including, without limitation, indigenous hot water, hot brine, steam and
other fluids and gasses; (c) hot water, hot brine, steam and other fluids and gasses resulting from
water or other substances being artificially introduced into the subsurface of the Property; and (d)
all minerals, gasses, salts, chemicals, by-products and other substances in solution or mixed with
geothermal effluent or otherwise produced from, through and across the Property, and/or from
geothermal wells located in or on property outside the boundaries of the Property that have a
production interval lying below a depth of five hundred (500) feet below the surface of the
Property, including the reasonable use of the surface for exploration and development of such
reserved minerals.

Described parcel contains 39.96 acres, more or less.

APN: 021-200-013-000 (portion), and 021-240-007-000
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EXHIBIT “C”

Legal Description Plat Exhibit B to Exhibit C
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EXHIBIT “C”
Reservation of Rights and Easements Exhibit C to Exhibit C
Grantor hereby reserves the following interests in the Property:

(a) All Imperial Irrigation District ("IID") facilities, including but not limited to all
fixtures, equipment, and structures of every kind and nature, including but not limited to checks,
gates, pipes, drain boxes, siphons, poles, transmission and distribution lines, transformers,
appurtenances thereto and anything incident to or related in any way with the operation and
maintenance for the development, distribution and transmission of energy, communications and
conveyance water for all uses and purposes. This subsection and the terms found herein shall be
broadly interpreted.

(b) Seller’s interest in all minerals, of every kind and character, either in solid or liquid
form, including, without limitation, all oil, gas and hydrocarbons, all geothermal substances that
might be produced from the Property, including (a) the natural heat of the earth, and the energy
present in, resulting from, or created by, or which may be extracted from, the natural heat of the
earth or the heat present below the surface of the earth, in whatever form such heat or energy
naturally occurs; (b) all natural products of geothermal processes, including, without limitation,
indigenous hot water, hot brine, steam and other fluids and gasses; (c) hot water, hot brine, steam
and other fluids and gasses resulting from water or other substances being artificially introduced
into the subsurface of the Property; and (d) all minerals, gasses, salts, chemicals, by-products and
other substances in solution or mixed with geothermal effluent or otherwise produced from,
through and across the Property, and/or from geothermal wells located in or on property outside
the boundaries of the Property that have a production interval lying below a depth of five hundred
(500) feet below the surface of the Property, including the reasonable use of the surface for
exploration and development of such reserved minerals.

(c) Water rights. No water rights owned or held by Seller, by virtue of Seller being an
irrigation district or the fee title holder to the Property, are being conveyed to Buyer with the
transfer of title to the Property or otherwise. However, Buyer will be entitled to water service from
Seller in accordance with the Seller's Rules and Regulations Governing the Distribution and Use
of Water, as amended and revised from time to time.

(d) The easements and rights of way of every kind or nature, including but not limited
to, express, prescriptive, merged or implied easements, easements and rights of way as existed
before or after Seller acquired title, as used by Seller, as created by Seller, or as reserved by Seller,
and whether of record or not, as set forth below (collectively, the "Reserved Easements").

As for the Reserved Easements set forth in clause (d) above, nothing herein shall be
construed as establishing an intent that the Reserved Easements were merged into Grantor's fee
interest in the Property; rather, Grantor hereby declares that the Reserved Easements were not
subject to merger.
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RESERVED EASEMENTS DESCRIPTION:
EXCEPTING THEREFROM AND RESERVING UNTO SELLER THE FOLLOWING:

Those certain easements and rights of way nos. one (1) through three (3), inclusive, as described
and for the purposes set forth below (collectively, the “easements”), including but not limited to
those certain improvements, facilities, fixtures, equipment and structures (collectively, the
“facilities”) that (a) are owned by Seller as of the date of this Purchase Agreement, (b) are located
on the portions of the property that are encumbered by the easements and (c) are specifically
described below.

PURPOSES OF THE EASEMENTS

The purposes of the easements and rights of way are: the conveyance of water, whether open and/or
underground, including modification of the land to facilitate such conveyance; the construction,
operation, maintenance, repair, replacement and/or use of conveyance facilities, pipes, pump
structures and the like and appurtenances thereto, as they may now exist or as they may hereafter
be constructed, enlarged, modified or relocated; the transmission or distribution of energy and/or
communications whether overhead and/or underground and appurtenances thereto, as they may
now exist or as they may hereafter be constructed, enlarged, modified or relocated; and
unobstructed pedestrian and vehicular ingress, egress and access thereto to facilitate the purposes
of said easements. Any existing or prior use of said easements and rights of way shall not
determine or limit the extent of said easements and rights of way herein. The Seller shall have the
right to keep the right of way free from brush, wood growth or obstructions which might interfere
with use of the easement(s) or be deemed a hazard.

LOCATIONS OF THE RESERVED EASEMENTS AND DESCRIPTION OF THE FACILITIES

Said parcels of land situated in Township 11 South, Range 14 East, S.B.M., and described as
follows:

1. Facility Ingress and Egress:
The East Fifty (50) feet, and the West Fifty (50) feet of the South 557.69 feet of the North 1482.69
feet of the Southeast Quarter of Section 8.

All rights reserved were established in deeds recorded as follows:

a. Grant of Right of Way between Imperial Water Company Number Three and James D.
Buchan, recorded August 17, 1914 in Book 89, Page 10 of Deeds of Imperial County,
California; and

b. Grant of Right of Way between Imperial Water Company Number Three and W.L.
Miner, recorded April 15, 1915 in Book 95, Page 306 of Deeds of Imperial County,
California; and
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Quitclaim Deed between Imperial Water Company Number Three and James D.
Buchan, recorded June 9, 1923 in Book 211, Page 61 of Deeds of Imperial County,
California; and
. Quitclaim Deed between Imperial Water Company Number Three and William L.
Miner, recorded June 9, 1923 in Book 211, Page 193 of Deeds of Imperial County,
California; and
Grant of Right of Way between Imperial Water Company Number Three and James D.
Buchan, recorded June 25, 1923 in Book 211, Page 331 of Deeds of Imperial County,
California; and
Quitclaim Deed between Imperial Irrigation District and William T. Fowler recorded
May 20, 1942 in Book 587, Page 421 of Official Records of Imperial County,
California; and
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DEPICTION OF THE RESERVED EASEMENTS
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EXHIBIT “D”
Section 9.5 IID Water Department Letter dated May 18, 2021

(Attach)
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[ID

POWER

A century of service. Since 1911
November 18, 2025 BOARD AGENDA MEMORANDUM Action
SUBJECT Funding and Reservation of Capacity Agreement — Cook Street

Substation
DEPARTMENT Power
PRESENTER Matthew Smelser, manager

Background
Since 2023, IID staff have worked closely with County of Riverside, City of Rancho

Mirage, Palm Desert, Berger Foundation and other private developers toward the
development of a new electrical distribution substation to facilitate new electrical service
for growth and development in the area of Thousand Palms, California. As a result of
such efforts, the parties have negotiated a draft Funding and Reservation of Capacity
Agreement which provides for the complete funding and construction of a new electrical
distribution substation (Cook Street Substation) at a location just west of Cook Street,
north of Interstate 10, in Thousand Palms, California. The new substation, when
complete, would be owned, operated and maintained by IID as part of its electrical
system.

The agreement outlines each party’s funding obligations toward the new substation as
well as a reservation of electrical capacity therefrom in favor of each participating party.
Costs of the new substation are to be trued-up to actual, with all participants paying the
total cost for the new substation by several separate payments paid over the course of
nearly three calendar years while long lead-time equipment order for the new substation
are fulfiled and delivered. The current high-level cost estimate for the new substation is
$39,672,000.00. This estimate includes transmission facilities and internal distribution
getaway infrastructure necessary for the new substation. All further distribution line
extensions for electrical service will be borne by prospective customers when service is
applied for in accordance with IID Regulations.

Financial Impact
The current estimated cost for the new substation is $39,672,000. Funding and

construction of the new Cook Street Substation include |ID’s financial participation of up
to 20 percent of the overall substation cost, reflecting benefits to IID’s electrical system
from the new substation.

Recommendation
Staff recommends board approval of the Funding and Reservation of Capacity Agreement
for the Cook Street Substation in Thousand Palms, California.
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FUNDING AND
RESERVATION OF CAPACITY AGREEMENT
for
COOK STREET SUBSTATION
(PLANNED CONFIGURATION)

THIS FUNDING AND RESERVATION OF CAPACITY AGREEMENT (this “Agreement”)
is made this day of , by and between Imperial Irrigation District,
an irrigation district formed under the Water Code of the State of California (“lID") on the one
hand, and the City of Palm Desert, an incorporated city in the County of Riverside, State of
California ("Palm Desert"), City of Rancho Mirage, an incorporated city in the County of Riverside,
State of California (“Rancho Mirage”), County of Riverside, a political subdivision of the State of
California (“County’) (each of Palm Desert, Rancho Mirage and County being referred to herein
as an "Agency” and collectively as the "Agencies”), The H.N. and Frances C. Berger Foundation,
a 501(c)3 corporation (“Berger Foundation”) and each of the developers listed on Exhibit "A”
attached hereto and incorporated herein by reference (each, a “Developer” and, collectively, the
“‘Developers”) on the other hand. For purposes of this Agreement, Palm Desert, Rancho Mirage,
County, Berger Foundation and Developers may be referred to herein as a “Participant” and
collectively, as the “Participants”). IID and the Participants are referred to herein individually as a
“Party” and collectively, as the “Parties”,

WHEREAS, IID is the electrical service provider within a defined service territory area within
Imperial County, California and portions of Riverside County, California ("District Service Area”)
and Participants seek to induce 11D to develop new electrical distribution service within the District
Service Area to facilitate new growth and development as identified herein,

WHEREAS, the Participants agree that a new electrical distribution substation and related
equipment, including corresponding transmission and distribution line extensions to support the
new substation (collectively, the “New Facility") is necessary to meet the anticipated electrical
service needs to meet such new growth and development as identified herein;

WHEREAS, the New Facility is initially intended to accommodate one (1) 28MVA transformer
and one (1) 50MVA transformer, and is anticipated to address Participants’ immediate electrical
service needs as identified herein (the “Planned Configuration”), but which New Facility can be
expanded by replacing the 28MVA transformer with a larger transformer as well as be further
expanded by adding thereto the New Facility a third separate transformer (for a total of three
transformers) in final configuration to meet additional future electrical service needs (the
‘Expanded Configuration), a schematic representation of the New Facility in the Planned
Configuration is shown on Exhibit “B”, attached hereto and by reference incorporated herein;

WHEREAS, the New Facility, in the Planned Configuration, by and through the Reliability Band
(defined below), will provide certain benefit to the reliability and resiliency of the 11D electric system
in partial support of {ID’s Edom Substation and Frances Way Substation, which provide electrical
capacity in service to existing customers and other development located generally west, north
and east of the New Facility;

WHEREAS, Berger Foundation, as a Participant hereunder this Agreement, has identified an
approximately five and one-half acre (5.5 ac) parcel of land owned by Berger Foundation (the
“Site™) and which Site Berger Foundation agrees herein (i) to dedicate to 1ID for purposes of
constructing the New Facility thereon; (ii) facilitate and complete the construction of the Site
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Improvements (defined below) and to pay the cost therefor in advance of dedication of the Site to
IID, subject to reimbursement therefor in the form of credits as are more fully described herein.
The approximate location and intended boundaries of the Site are shown on Exhibit "B” attached
hereto and incorporated herein by reference;

WHEREAS, the Parties intend hereby to set forth the framework for the Participants, at their
collective cost and expense as set forth below, to induce 1ID to (a) undertake and complete design
and engineering of the New Facility in the Planned Configuration; (b) procure materials, supplies,
and equipment for the New Facility in the Planned Configuration; and, (c) fund, by advancing IID’s
reasonable and actual costs for engineering, development construction and commissioning of the
New Facility in the Planned Configuration (“Construction Costs”). A preliminary estimate of the
Construction Costs is shown on Exhibit “C”, attached hereto and incorporated herein by reference;

WHERAS, the Parties further intend hereby to set forth the framework for the Participants, at their
collective cost and expense as set forth below, to induce Berger Foundation, with IID’s approval,
to (a) undertake and complete the design and engineering of the Site Improvements; (b) procure
materials, supplies and equipment for the Site Improvements; (¢) undertake and complete the
Site Improvements; and (d} dedicate the Site to IID in such improved condition as identified
herein;

WHEREAS, as Berger Foundation will advance certain initial funding and/or in-kind advances, in
amounts approved by IID and the Participants prior to commencement of any work on the Site
Improvements, including, without limitation, {a} design and engineering of the Site Improvements;
(b) procurement of materials, supplies and equipment for the Site Improvements; (¢) construction
of the Site Improvements; and (d) dedication of the Site to IID in its improved condition, all as a
condition to the construction of the New Facility in the Planned Configuration to accommodate
Participants' electrical requirements, the Berger Foundation will be entitled to reimbursement
credits therefor on the terms and conditions set forth herein; and,

WHEREAS, because Participants are to collectively bear the expense for the New Facility as set
forth below, IID agrees the Participants should be entitled to a reservation of electrical capacity
from the New Facility in the amounts, durations and upon the terms and conditions set forth
herein.

NOW THEREFORE IT IS AGREED AS FOLLOWS:

1. New Facility Requirements. The Parties agree that the New Facility in the Planned
Configuration is necessary to serve Participants’ respective electrical service needs and
the New Facility, when constructed to the Planned Configuration, will have the capacity
necessary to facilitate growth and development and mitigate the impacts to 1ID's electric
system directly caused by Developers’ projects and other Participants’ anticipated
electrical service needs as identified herein. The Parties further agree that due to the
location of Developers’ projects, the New Facility in the Planned Configuration is
necessary to accommodate electric service thereto such projects and electrical service
needs. The Parties agree that the New Facility in the Planned Configuration has been
developed based upon information supplied by the Participants. Participants expressly
acknowledge and agree that they will be responsible for funding their respective share of
the cost of the New Facility in the Planned Configuration as set forth in this Agreement.

2. CEQA Compliance. IID agrees that it will serve as the lead agency with respect to the
California Environmental Quality Act (CEQA) in connection with the New Facility and that
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following the Parties full and complete execution of this Agreement, will undertake all
necessary studies and analyses necessary or prudent to ensure appropriate compliance
with CEQA. All cost and expense associated with the foregoing, including the cost of any
mitigation measures or other fees or costs arising therefrom or in connection therewith
shall be included as part of the Construction Costs. 1ID will include in any required
analyses, the New Facility in its Expanded Configuration (as opposed to only the Planned
Configuration), together with the Site Improvements as well as potential routes and
configurations for the Customer Distribution Facilities (defined below). Notwithstanding the
foregoing, the Parties acknowledge and agree that execution of this Agreement and
construction of the New Facility, in any configuration, or any other element thereof, is
subject to compliance with CEQA as set forth herein and pursuant to applicable law.

. Construction Documents.

a. |ID Responsibility. [ID shall be responsible for creating all plans, specifications, and
construction drawings for the engineering and design of the New Facility in the Planned
Configuration (the "Construction Documents").

b. Berger Foundation_ Responsibility. Berger Foundation, in connection with its
dedication of the Site to lID pursuant to Section 5 below, and in consultation with [ID, shall
be responsible for creating all plans, specifications and construction drawings for the
engineering and design of the Site Improvements (defined below) for the New Facility in
the Expanded Configuration, including all costs therefor, subject to a credit therefor, as
set forth in this Agreement.

. Procurement of Materials.

a. |ID Responsibility. 1D will procure products and equipment required for the New
Facility in the Planned Configuration, particularly long lead time products and materials, in
order to maximize cost efficiencies and avoid delay.

b. Berger Foundation Responsibility. Berger Foundation, in consultation with IID, will
procure products and equipment required to make the Site Improvements for the New
Facility in the Expanded Configuration, subject to a reimbursement credit therefor as set
forth in this Agreement.

. Site.

a. Site Dedication. Not later than ninety (90) calendar days following the
Parties complete execution of this Agreement, 11D and Berger Foundation shall enter into
a binding agreement for the transfer of the fee interest in and to the Site, without
encumbrances, to 11D to occur not later than ninety (90) calendar days following Berger
Foundation's completion of the Site Improvements as set forth below (the “Site
Dedication”). Such binding agreement shall provide for the handling of such transfer by
and through an escrow company of lID's selection, together with provision for the issuance
of a California Land Title Association (CLTA) Owner's Policy and appropriate
endorsements therefor. Berger Foundation shall confer and coordinate with 1ID's real
estate section in connection with the foregaing.

b. Site Valuation; Appraisal. Not later than fourteen (14) calendar days
following the Parties complete execution of this Agreement, Berger Foundation shall
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contract with an MAI appraiser for the conduct and preparation of a written appraisal and
report (the "Appraisal’) regarding the fair-market value of the Site {the “Site Valuation”),
and which appraisal shall be completed no later than thirty (30) days from the date of
contracting with such appraiser. Upon completion and receipt the Appraisal, Berger
Foundation shall promptly distribute a copy of same to the Parties for review. The Parties
shall have ten (10) calendar days from the date of receipt of the Appraisal within which to
object to the Appraisal and any determination of fair-market value of the Site set forth
therein (a “Site Valuation Objection”) by giving notice to the Parties thereof on or before
the expiration of such ten (10) calendar day period. Failure of a party to timely object within
such period shall be deemed a full and complete waiver of such Party’s right to make a
Site Valuation Objection and such Party shall be deemed to have accepted the Site
Valuation. In the event any Party hereto makes a timely Site Valuation Objection, then not
later than ten (10) calendar days following receipt of such Site Valuation Objection, the
Parties shall meet, in good faith, in an effort to resolve the objection of the objecting Party
with respect to the Site Valuation, provided, however, if the Parties, inclusive of the
objecting Party, are unable to resolve the objection during such meeting, then IID, in its
sole discretion and determination, may terminate this Agreement as to the objecting party
and may, in accordance with Section 10, either, (i) reallocate the Construction Costs
amongst the remaining, non-objecting Parties and/or (ii) identify substitute participants to
replace such terminated Party.

C. Site Improvements. In conformance with 11D’s substation site-development
standards, and in consultation with 1D, Berger Foundation shall undertake and complete
all required site improvements necessary to ready the Site for construction of the New
Facility in the Expanded Configuration thereon, which site improvements include, without
limitation, site grading, perimeter fencing/walls and gates, grounding grid, and graded all-
weather access ways to and from the Site to the nearest paved, public roadway (the “Site
Improvements”). Berger Foundation shall undertake and complete all required Site
Improvements; provided, however, Berger Foundation shall be entitled to receive a credit
for direct cost of the Site Improvements (the “Site Improvement Costs”) on the terms and
conditions set forth in Section 7(a). The Site Improvement Costs shall be the sum total of
all reasonable direct costs and expenditures incurred by Berger Foundation directly
related to the completion of the Site Improvements with no mark-up to such amounts nor
interest thereon any such sums expended therefor.

i. Coordination and Approval of Site Improvement Costs. Prior to contracting
with any duly licensed contractor for the construction and installation of the Site
Improvements, Berger Foundation shall provide the Parties the opportunity to review the
solicitation(s) or bid packages and the bids responsive thereto to verify they are consistent
with specifications and requirements for the Site Improvements. In coordination with 11D,
Berger shall select the bid from the most qualified vendor(s), that are the lowest priced bid
which meets such specifications and requirements for the Site Improvements together
with the anticipated schedule for completion thereof. No later than ninety (90) calendar
days following the Parties full execution of this Agreement and approval of all required
plans and permits from all applicable governmental agencies, Berger Foundation shall
provide the Parties evidence of a contract or purchase order or such other applicable
documentation evidencing Berger Foundation’s commencement of the Site Improvements
and shall diligently pursue completion thereof no later than one-hundred eighty (180)
calendar days following such commencement. Berger Foundation shall comply with all
applicable laws with respect to the construction and installation of the Site Improvements.
If, during the completion of the Site improvements, any modifications or change orders to
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any such contract or purchase order become necessary, and the increase in cost with
respect to such modification or change order is more than ten percent (10%) greater than
the estimate or bid previously obtained therefor, then Berger Foundation shall provide the
Parties the opportunity to review such modifications or change orders in advance of any
execution or approval thereof by Berger Foundation. All timing requirements applicable to
the Site Improvements set forth in this agreement shall be automatically tolled, day-for-
day, for any periods of delay ocutside the reasonable control of Berger Foundation, so long
as Berger Foundation is exercising good faith and reasonably diligent efforts to pursue
timely completion of the Site Improvements. |ID shall monitor and inspect the Site
Improvement work to ensure conformance to applicable 11D standards and requirements
with all costs therefore incurred by 11D to be included as Construction Costs.

d. Alternative Site. In the event Berger Foundation fails, for any reason, to
dedicate the Site to IID in accordance with this Agreement, then Participants, jointly and
severally, shall be responsible for identifying, acquiring, and dedicating to IID, for use in
the development, operation and maintenance of the New Facility, in such configuration as
may then be appropriate, a suitable site which conforms to or otherwise satisfies all of
11D's substation site-development standards as set forth in 1ID's Substation guidelines, as
such may be amended by [ID from time to time (an “Alternate Site”). The Alternate Site
shall be suitable to lID, in 1ID's sole and absolute discretion, for development, operation
and maintenance of the New Facility, in its appropriate configuration, at such location. The
Site shall also accommodate all in-bound and out-bound transmission and distribution line
extensions which may be required to facilitate new electrical service from the New Facility
in such location. If the Site has not been formally dedicated to IID as required hereby this
Section 5, IID will notify all Participant(s) of such failure and provide Participant(s) ninety
(90) calendar days to cure such default by identifying, acquiring and dedicating to IID an
Alternate Site. If Participants fail to cure such default within such ninety-day period or
otherwise fail to take substantial steps to materially cure such default within such ninety-
day period or such reasonable time thereafter as may reasonably be required to cure such
default, then 11D, in its sole discretion, may, without liability therefor, indefinitely suspend
any further performance under this Agreement until such time as said default is cured or
waived by 11D in lID's sole and absoclute discretion.

Construction of the New Facility. With exception for the Site Improvements, which are to
be constructed by Berger Foundation pursuant to Section 5(c), 11D shall be responsible for
constructing the New Facility in the Planned Configuration in accordance with the
Construction Milestone Schedule shown on Exhibit “D", attached hereto and incorporated
herein by reference. In accordance with [ID's Regulations (defined below) and DEPG
{defined below), the Participants, in consultation with {ID, shall obtain any and all
necessary permits and approvals required for the New Facility and shall otherwise
complete or satisfy all requirements or conditions of service as set forth in IID's
Regulations and DEPG with respect to electrical service from the New Facility. Without
limitation, an example of the foregoing permits or approvals may include an encroachment
permit for work within dedicated roadways adjacent to the New Facility or establishment
of legal and physical access rights to and from such roadway to the New Facility.
Participants shall ultimately bear all responsibility in connection with any required permits,
approvals or conditions of service necessary for development and construction of the New
Facility and receipt of electrical service therefrom, including the cost therefor, which shall
be included as part of the Construction Costs.
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a. Construction of Distribution Facilities and Speciat Service Conditions. Separate
from any amount paid hereunder by each Participant toward the Construction Costs for
the New Facility in any configuration, each Participant shall also be responsible for and
pay the costs for all distribution facilities determined by IID to be necessary for the
establishment of electrical service to each Participant’s development site(s) or location of
electrical service needs for each of the Participants (or their approved successor or
assignee) (the “Customer Distribution Facilities”). These Customer Distribution Facilities
may include the installation of underground and/or overhead distribution conduits, cables,
structures, poles, wires and related equipment, including any onsite or offsite from each
Developer's respective development site(s) and/or the location of other Participant’s
electrical service needs, all as may be necessary or appropriate for the distribution of
electrical energy thereto. All such Customer Distribution Facilities shall be installed in
accordance with 1ID’s Regulations and IID's Developer Energy Planning Guide.
Additionally, each Participant shall be responsible for satisfaction of all required service
conditions precedent to the establishment of electrical service to all or any part of such
Participant's development project, including obtaining necessary or appropriate rights-of-
way, permits or entitlements for any such Customer Distribution Facilities to be extended,
all in accordance with 1ID’'s Regulations and 1ID's DEPG. Notwithstanding the foregoing,
attached hereto as Exhibit “F” and incorporated herein by reference, is a map depicting
the route(s) anticipated by 11D to be utilized for the extension of such Customer Distribution
Facilities, namely underground and overhead distribution feeder circuits, from the New
Facility to each Developer's development site(s) and/or the location(s) of the other
Participant’s electrical service needs. [ID makes no representation or warranty as to the
viability of such anticipated route(s) for use in the extension of such new Customer
Distribution Facilites. TO THE EXTENT THE ULTIMATE DESIGN AND
IMPLEMENTATION OF ANY CUSTOMER DISTRIBUTION FACILITIES VARY FROM
THOSE SET FORTH OR OTHERWISE CONTEMPLATED HEREIN AND ADDITIONAL
PERMITS, APPROVALS, INCLUDING COMPLIANCE WITH CEQA OR OTHER
APPLICABLE LAWS IS REQUIRED, EACH DEVELOPER REQUIRING OR
NECESSITATING SUCH CUSTOMER DISTRIBUTION FACILITIES SHALL FACILITATE
AND PAY THE COST THEREFOR OBTAINING SUCH PERMITS OR APPROVALS OR
COMPLIANCE PURSUANT TO IID'S REGULATIONS AND DEPG.

Payment of Construction Costs. The Participants, subject to the Berger Foundation
Credit, and the IID Contribution (all as defined below), shall bear all costs, including,
without limitation, the Construction Costs, incurred in connection with development and
construction of the New Facility in its Planned Configuration and which costs shall be paid
to 1D in advance thereof in accordance with the Milestone Payment and Reimbursement
Schedule shown on Exhibit “E", attached hereto and incorporated herein by reference.
Unless otherwise set forth in this Agreement, each and every payment shall be placed into
an interest-bearing escrow account. All interest earned, if any, in that account shall be
treated and spent in the same manner as payments made hereunder. 11D shall apply such
payments and interest, if any, as set forth herein. Except as set for in Section 7(c), below,
each and every payment paid to IID by each and every Participant hereunder this
Agreement is paid unconditionally and shall be nonrefundable.

a. Berger Foundation Credit Toward Construction Costs. The Parties hereto,
inclusive of Berger Foundation, acknowledge and agree that for and in consideration of
the value of the Site as the same shall be determined pursuant to Section 5(b), together
with the direct cost of the Site Improvements pursuant to Section 5(c), Berger Foundation
shall be entitied to and receive a credit therefore which shall be applied to partially reduce
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Berger Foundations pro rata share of the Construction Costs as shown on the Milestone
Payment and Reimbursement Schedule shown on Exhibit ‘D", attached hereto and
incorporated herein by reference (the “Berger Foundation Credit”).

b. 11D Contribution Toward Construction Costs. The Parties hereto, inclusive of IID,
acknowledge and agree that 11D shall retain no less than twenty percent (20%) of the gross
electrical capacity to be realized from the New Facility, irrespective of the configuration
thereof, for purposes of maintaining electrical system reliability and native-load resiliency
(the “Reliability Band”) and that for and in consideration of the Reliability Band and the
partial benefit to 11D by the New Facility in support of select portions of 1ID’s existing
electrical system, IID will contribute exactly twenty percent (20%) of the Construction
Costs toward payment of such Construction Costs (the “l|ID Contribution”). Calculation of
Construction Costs for purposes of determining the IID Contribution hereunder shall
specifically exciude therefrom the Site Valuation, or any portion or percentage thereof.
[This Section 7(b) and the IID Contribution is subject to approval by the 11D Board of
Directors. 11D to finalize this percentage figure.]

¢. Final Cost. Upon completion (in-service) of the New Facility in the Planned
Configuration, 1ID will true up actual costs and apply thereto any applicable credits,
including, without limitation, the Berger Foundation Credit and the IID Contribution, and
will then provide Participants with the final actual Construction Cost ("Final Cost") and
reasonable supporting information for the Finai Cost. If the Final Cost exceeds the amount
of the Construction Costs then-collected by lID hereunder, including any accrued interest,
then Participants shall reimburse 11D for any exceedances within thirty (30) days of mailing
of notice of the balance due. If the Final Cost is less than the Construction Costs then
collected by IID hereunder, including any accrued interest, then IID shall reimburse
Participants for any balance within sixty (60) days of mailing of notice of the Final Cost,
which amount shall be distributed to the Participants in accordance with their pro rata
contribution toward the New Facility in the Planned Configuration. In addition to any other
remedy available hereunder, including declaring any Participant hereunder in default
pursuant to Section 10 hereof, should any Participant fail to reimburse |ID for any
exceedances hereunder this Section 7(c), IID may, without further notice therefor to such
Participant, reduce, on a pro-rata basis, any reservation of capacity to such Participant (a
“Capacity Reduction") until such exceedances are paid in full to IID. If such Participant
fails to reimburse |ID for any exceedances hereunder no later than one-hundred eighty
(180) calendar days following the date of mailing of notice of the Final Cost, then liD may
elect to allocate any electrical capacity realized from such Capacity Reduction as set forth
in either Section 10 or Section 11, as IID may deem appropriate under the circumstances.

. Term. The Parties agree that this Agreement and the Capacity Reservation Period
(defined below) will remain in effect for a period of Twenty (20) calendar years from the
date of completion (in-service) of the New Facility in the Planned Configuration unless (i)
extended by mutual written agreement of the Parties or (ii) earlier terminated as set forth
herein.

Reservation of Capacity. Participants have provided IID with each Participant’s respective
development plan or schedule of electrical service needs that will use new electrical
capacity from the New Facility in the Planned Configuration. Participants’ plans involve a
phased-in usage of the New Facility as further identified in Exhibit A attached hereto and
incorporated herein. Participants acknowledge and agree that the capacity reservation is
based upon the plan of service provided to IID by Participants. Subject to Section 9(a),
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below, for a period of twenty (20) years from the date of completion (in-service) of the New
Facility in the Planned Configuration, and provided each Participants have paid their
allocable share of the Construction Costs, including any Final Cost, IID shall reserve
capacity in the New Facility in the Planned Configuration for Participants in the quantity
outlined in Exhibit A (the “Capacity Reservation Period”). On an annual basis, beginning
the first full year following completion (in-service) of the New Facility in the Planned
Configuration, 11D and Participants will review Participants’ respective usage of their
reserved capacity. Any deviation in use outside of that identified in Exhibit A will result in
a change in available capacity available, if any. For example, if a Participant's total
capacity reservation is 1000 kVA and is intended to be phased-in over four years at 250
kVA per year, and in the first year the total capacity used is 500 kVA, then such Participant
would only have 500 kVA of reserved capacity remaining for such Participant for the
remainder of the capacity reservation period. Such annual review of remaining capacity
shall not operate to reduce the overall capacity reserved to any Participant hereunder as
set forth on Exhibit “A”, only that such review shall determine the balance of such reserved
capacity remaining for such Participant when accounting for all prior usage or transfer or
assignment of such capacity by or from such Participant. Notwithstanding the foregoing,
the Capacity Reservation Period shall not be applicable to the Reliability Band, which is
to be allocated permanently to |ID for purposes of maintaining electrical system reliability
and native-load resiliency.

a. Capacity Maintenance Fee. If upon the tenth (10™) anniversary of the date of
completion (in-service) of the New Facility in the Planned Configuration any Participant
has notthen used or caused to be used at least fifty percent (50%) of the capacity reserved
for said Participant, then, to extend such Participant’'s reservation of the balance of the
capacity then un-used for an additional ten (10) years, Participant shall pay to IID a one-
time capacity reservation fee in an amount equal to one-hundred dollars ($100.00)
multiplied by the total capacity (measured in kVA) then remaining on reserve for such
Participant (the “Capacity Maintenance Fee”). Participant shall pay such Capacity
Maintenance Fee to IID no later than sixty (60) days of mailing of notice thereof to each
Participant which may then be subject to the Capacity Maintenance Fee. If Participant fails
to pay any portion of the Capacity Maintenance Fee as and when due, [ID may terminate
the remaining reserved capacity held by 11D from the New Facility for the benefit of such
Participant hereunder and may elect to allocate any electrical capacity realized from such
termination as set forth in either Section 10 or Section 11, as lID deems appropriate under
the circumstances in IID's sole and absolute discretion. Participants acknowledge and
agree the Capacity Maintenance Fee is intended to address and compensate for [ID's on-
going operational costs associated with operation of the New Facility in the Planned
Configuration prior to becoming fully subscribed with new electrical service customers.

b. Transfer or Assignment of Capacity Reservation by Berger Foundation and
Developer. Berger Foundation and Developers may transfer or assign all or a portion of
its capacity reservation only in connection with (i) a transfer of all or any pro rata portion
of the specific development site or project for which Berger Foundation or Developer’s
development plan was prepared and submitted to IID as identified herein, or (ii) in
connection with Berger Foundation or Developer's pledge of its capacity reservation
hereunder in connection with the pledge of Berger Foundation or Developer's specific
development site or project identified herein for purposes of obtaining financing therefor,
provided, however, Berger Foundation and Developer shall first obtain the written
concurrence of IID for such transfer or assignment, and which transfer or assignment, if
so approved by IID, is to be evidenced using the form of Consent to Assignment attached
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hereto as Exhibit “G" and incorporated herein by this reference (the “Form of
Assignment’), as the same may be amended by lID from time to time. In no event may
any capacity reserved hereunder to Berger Foundation or any Developer be assigned if
the assignee receiving such capacity reservation intends or seeks to make use of such
reserved capacity in a location remote from or otherwise not electrically integrated to the
New Facility in the Planned Configuration as determined in IID’'s sole and absolute
discretion.

c. Transfer or Assignment of Capacity Reservation by Agency. Each Agency may
transfer or assign all or a portion of any capacity reserved to it hereunder provided (i) such
capacity is not already allocated to or otherwise assigned to a particular development site
or project or proposed use and (ii) each of the foregoing intending to transfer or assign
shall first consult with |ID and obtain 1ID’s advance concurrence therefor as evidenced by
IID’'s delivery thereto such agency of a duly executed Form of Assignment (as defined
above) therefor such transfer or assignment.

d. Prohibition on Transfer or Assignment. In no event may any capacity reserved
hereunder to any Participant, be transferred or assigned pursuant to either Section 9(a)
or Section 9(b) if the assignee receiving such capacity reservation intends or seeks to
make use of such reserved capacity in a location remote from or otherwise not electrically
integrated to the New Facility in the Planned Configuration as determined in [ID’s sole and
absolute discretion.

Complete Participation. Participants acknowledge and agree that collective participation
by all Participants as outlined herein this Agreement is absolutely necessary for the
complete funding and construction of the New Facility in the Planned Configuration to
meet the electrical requirements of the Participants. Unless otherwise set forth in this
Agreement, each and every payment made hereunder by any Participant, including any
paid pursuant to the Milestone Payment and Reimbursement Schedule shown on Exhibit
‘D", attached hereto and incorporated herein by reference, or otherwise, is paid
unconditionally and is nonrefundable. In the event one or more Participants fails to pay
any monetary sum or otherwise perform any obligation as and when due under this
Agreement, |ID may declare such Participants in default of this Agreement by sending
notice thereof to such Participant(s) and providing said Participant(s) thirty (30) days to
cure such breach. If any Participant shall fail to cure such breach following notice and the
passage of such thirty-day cure period, I|D shall be entitled to immediately terminate this
Agreement as to such Participant and retain any and all sums then paid by such
Participant and which such sums IID shall be entitled to apply as follows: first: (1} toward
any amount to be credited to Berger Foundation pursuant to Section 7(a) of this
Agreement, (2) toward any outstanding financial sums, including, without limitation, any
Construction Costs, owing under any contract to which IID has entered into pursuant to
this Agreement to facilitate the development and construction of the New Facility in the
Planned Configuration; then, (3} toward any financial sums outstanding hereunder this
Agreement owed to lID for any portion of the Work completed, including, for example, any
engineering work or study, prior to such termination, and then, (4) to any other
Construction Costs as and when the same may become due in the ordinary course
pursuant to this Agreement. In the event of such termination, IID will allocate to such
terminated Participant only a pro rata share of the electrical capacity to be realized from
the New Facility in the Planned Configuration on the basis of such amounts actually paid
by such terminated Participant as the same bears against the Final Cost of the New
Facility in the Planned Configuration. The obligation of each Participant, including any
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Participant to which this Agreement is terminated pursuant to this Section 10, to pay any
monetary sum incurred or committed to be incurred or to otherwise be paid pursuant to
this Agreement, will survive termination of this Agreement.

a. Substitute Participant. In the event IID terminates this Agreement as to one or more
Participants prior to the Construction Costs being funded in full pursuant to this
Agreement, [ID may, in is sole and absolute discretion, accept one or more substitute
participant(s) to participate in this Agreement, on a pro rata basis, in place of those
Participant(s) to which this Agreement has been terminated as to the balance of any
electrical capacity that was to be allocated to such terminated Participant hereunder. In
the event of any such substitution, 1ID shall notify such substitute participants(s) of the
balance of the pro rata cost such substitute participants(s) shall be obligated to pay
hereunder as a substitute participant together with the total amount of electrical capacity
to be allocated to such substituted participant hereunder this Section 10. Such substitute
participant(s) shall have forty-five (45) calendar days in which to agree to accept such
financial obligation and execute and deliver a counterpart of this Agreement to the Parties.
Nothing herein shall preclude any of the Participants further participation as a substitute
participant pursuant to this Section 10(a).

i. Reallocation of Construction Costs. In the event IID does not accept one or
more substitute participants to replace any Participants to which this Agreement has been
terminated as set forth in Section 10(a), IID may reallocate the balance of any Construction
Costs then remaining to be paid hereunder by and amongst all remaining Participants on
a pro rata basis; provided, however, the ||ID Contribution shall not be adjusted pursuant to
any reallocation and shall instead continue to remain twenty percent (20%) of the
Construction Costs. In such event, |ID will prepare an Updated Milestone Payment and
Reimbursement Schedule and deliver the same to Participants. IID will reallocate to the
Participants the excess capacity realized from such termination on the same pro rata basis
and which excess capacity the Participants may then use or otherwise assign or transfer
pursuant to the terms and conditions of this Agreement.

Future Use by Third Parties. in the event (i} the Participants’ respective use of the New
Facility in the Planned Configuration, in aggregate, is less than the full added capacity of
the New Facility in the Planned Configuration, or (ii) upon termination of this Agreement
as to any Participant as permitted hereunder and any resulting reduction in any allocated
capacity, or (iii) a termination of any reserved capacity for failure to pay any amount due
and payable hereunder, including, without limitation, the Capacity Maintenance Fee, then
IID may make such remaining capacity available to prospective third-party customers of
IID for their respective electrical service needs. In such event, Participants may be eligible
for reimbursement for a portion of the cost of the New Facility in the Planned Configuration
from such third-party customer(s) in accordance with their pro rata share of the
Construction Costs of the New Facility in the Planned Configuration. Reimbursement
would be available only from third-party customers paid to and through 1ID as set forth in
Section 11(a). For purposes of this Agreement, “third-party customer(s)” shall mean
customers other than the Participants set forth on Exhibit “A" that connect to and/or
otherwise make use of the New Facility in the Planned Configuration. Notwithstanding the
foregoing, the Parties anticipate that substantively all of the new electrical capacity to be
realized from the New Facility in the Planned Configuration is or will be fully subscribed
and allocated for use by Participants and lID hereunder such that no excess or unreserved
capacity is anticipated from the New Facility. No reimbursement shall be due and owing
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to any Participant hereunder if such fees are collected from such third-party customer(s)
following expiration of the term of this Agreement.

a. Collection of Reimbursement from Third-party Customer(s). For the term of this
Agreement, |ID shall impose a charge upon all third-party customer(s), if any, which
making use of the New Facility in the Planned Configuration based on such customers pro
rata share of the Construction Costs. Funds shail be collected from any and all third-party
customer(s) at the time a third-party customer applies to |ID for electrical service. In no
event shall lID be obligated to reimburse Participants for the New Facility in the Planned
Configuration, unless and until any third-party customer(s) uses the New Facility in the
Planned Configuration and provides compensation to 11D therefor pursuant to this Section
11(a). Notwithstanding the foregoing, the Parties anticipate that substantively all of the
new electrical capacity to be realized from the New Facility in the Planned Configuration
is or will be fully subscribed and allocated for use by the Participants and IID hereunder
such that no excess or unreserved capacity is anticipated from the New Facility.

b. Methodology for Reimbursement. Reimbursement, if any is to occur hereunder,
will be based upon the pro rata use of the New Facility in the Planned Configuration by
Participants and third-party customer(s), if any, all on the basis of the Final Cost and
without adjustment therefor for inflation, or interest thereon. A determination of use shall
be based upon a pro rata charge on the third-party customer(s)’ load requirements based
on a kVA usage or such other methodology as determined by IID, in its reasonable
discretion, that will provide Participants with similar reimbursement from said third-party
customer(s).

c. 1ID Not Liable for Reimbursement. With exception for the 11D Contribution and any
obligation to remit to the Participants any reimbursement for any fees paid by any third-
party customer of IID hereunder this Section 11 for use of any excess capacity from the
New Facility in the Planned Configuration, in no event shall lID be liable to the Participants,
or any of them, for reimbursement for any portion of the cost of the New Facility in the
Planned Configuration, including, without limitation, the Final Cost.

d. This Section 11 and its provisions are intended only to address use and
reimbursement of excess capacity realized from the New Facility in excess of the amounts
otherwise allocated pursuant to this Agreement. Notwithstanding the foregoing, the
Parties anticipate that substantively all of the new electrical capacity to be realized from
the New Facility in the Planned Configuration is or will be fully subscribed and allocated
for use by the Participants and lID hereunder such that no excess or unreserved capacity
is anticipated from the New Facility. Further, no provision of this Section 11 ¢oncerning
reimbursement from third-party customer(s) for use of the New Facility shall be applicable
to any transfer or assignment by any Participant pursuant to Section 8(b) or 9(c), as
applicable, including as to any value given or exchanged by and between such Participant
and any transferee or assignee thereof as may be permitted under this Agreement.

Payment and Accounting. IID shall create a segregated account designated for sums it
collects from third-party customer(s) which use the New Facility in the Planned
Configuration and shall, not more than twice annually, disburse reimbursement to
Participants together with an accounting of collections and disbursements of such funds,
including any to cover administrative costs associated with this Agreement. Such
reimbursement shall also include any interest accrued from the segregated account
utilized by 11D hereunder.
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13. Termination of Obligation for Capacity Reservation. 1ID’s obligation to reserve capacity
for each Participant shall terminate on the first of the following to occur: (i) the capacity
reserved has been used by Participant, or their transferee or assignee; or (ii) upon
termination of such reserve capacity, or portion thereof, by HD for failure of Participant to
pay any amounts required hereunder, including, without limitation, the Capacity
Maintenance Fee,; or, (iii) 20 years from date of completion {in-service) of the New Facility.

14. Ownership of the New Facility. The Parties acknowledge and agree that {ID solely shall
own the New Facility, in any configuration, including all appurtenant equipment, rights,
and associated interests made, given, granted or arising in connection therewith, including
any manufacturer's warranties upon any of the foregoing, including any which may be
acquired pursuant to this Agreement. Upon completion of the New Facility, in any
configuration, 11D shall operate and maintain the New Facility as part of its electric system
in accordance with good utility practice. The Parties (and their successors and assignees)
agree and acknowledge that the payments made pursuant to this Agreement by
Participants shall be the only payments required of Participants for the development and
construction of the New Facility in the Planned Configuration, and that any successors or
assigns of 11D shall be bound by the terms of this Agreement with respect to the New
Facility.

15. Expanded Configuration Not Assured. The Parties acknowledge that the New Facility is
intended to be constructed to the Planned Configuration and that further expansion of the
New Facility to the Expanded Configuration is not the subject of nor provided for in this
Agreement. Any expansion of the New Facility to the Expanded Configuration will be
subject to the making or one or more new agreements providing for participation therein
such expansion and/or such other suitable arrangements therefor, as [ID may deem
necessary or appropriate.

16. Delays.

a. 1ID Not Liable for Delays. In no event shall lID be responsible under the terms of
this Agreement for any delay in completion (in-service)} of the New Facility in the
Planned Configuration, provided, however, IID will make all commercially
reasonable efforts to avoid delay in completion (in-service) of the New Facility in
the Planned Configuration.

b. Berger Foundation Not Liable for Delays. In no event shall Berger Foundation be
responsible under the terms of this Agreement for any delay in completion of the
Site Improvements or the Site Dedication which are beyond the reasonable controi
of Berger Foundation, provided, however, Berger Foundation will make all
commercially reasonable efforts to avoid delay in completion of the Site
Improvements and Site Dedication.

17. Indemnification and Hold Harmless Agreement.

a. As between lID and Berger Foundation/Developers. Berger Foundation and
Developers, separately and severally, shall at all times indemnify, defend, protect
and hold harmless |IID and each Agency, and their respective Boards, Councils,
officers, executives, officials, employees, contractors, agents and representatives
from and against any and all suits, causes of action, claims, charges, damages,
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demands, judgments, civil fines, penalties, costs and expenses (including without
limitation, attorneys’ fees, and costs of experts and consultants), or losses of any
kind or nature whatsoever including, without limitation, business interruption,
impairment of contract, death, bodily injury or personal injury to any person, and
damage, destruction or loss of use of any property (financial, physical, or
intellectual); or, without limitation, any claims or suits made or brought in
connection with any administrative or legal proceeding challenging any aspect of
the CEQA compliance undertaken by |ID pursuant to Section 2 of this Agreement
(collectively, "Claims"), arising out of, incident to or directly or indirectly related to:
(i) the acts, errors or omissions, performance or nonperformance of Berger
Foundation or any of the Developers their employees, agents, contractors, or
representatives, under or in connection with this Agreement; and (ii) the acts,
errors, or omissions, or performance of |ID, or any Agency, or any of their
respective officers, executives, directors, employees, contractors agents or
representatives, when such acts or omissions are in combination with the acts,
errors, or omissions of any Developer or Foundation. This duty to defend,
indemnify, protect and hold harmless shall not extend to any Claims arising from
the gross negligence or willful misconduct of [ID or any Agency, or their respective
officers, directors, employees, contractors or agents.

. As between [ID and Agencies. No Agency nor any of their Board, Council, officers,

executives, directors, employees, contractors, agents or representatives thereof
shall be responsible for any damage or liability occurring by reason of any act or
omission of 11D under or in connection with the Work performed by |ID under this
Agreement. Pursuant to Government Code Section 895.4, 1ID shali fully indemnify
and hold each Agency harmless from any liability imposed for injury (as defined by
Government Code Section 810.8) occurring by reason of any act or omission of
IID under or in connection with the Work performed by IID pursuant to this
Agreement. Likewise, neither IID nor its Board, or any officer, executive, director,
executive, employee, contractor, agent or representatives thereof shall be
responsible for any damage or liability occurring by reason of any act or omission
of any Agency under or in connection with this Agreement, and pursuant to
Government Code Section 895.4, each Agency, individually, shall fully indemnify
and hold IID harmless from any liability imposed for injury (as defined by
Government Code Section 810.8) occurring by reason of any act or omission of
each such Agency under or in connection with this Agreement.

18. Authority. Each signatory of this Agreement represents that s/he is authorized to execute

19.

this Agreement on behalf of the Party for which s/he signs. Each Party represents that it
has legal authority to enter into this Agreement and to perform all obligations under this
Agreement. If Participants are a business entity, each represents that it is duly organized
and authorized to do business in the State of California and if a foreign-organized entity,
authorized or otherwise qualified to do business in the State of California.

Waiver. The failure of a Party to this Agreement, on any occasion, to insist upon strict
performance of any provision of this Agreement will not be considered a waiver of any
obligation, right, or duty of, or imposed upon, such Party. Any waiver at any time by either
Party of its rights with respect to this Agreement shall not be deemed a continuing waiver
or a waiver with respect to any other failure to comply with any other obligation, right, duty
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of this Agreement. Any waiver of this Agreement shall, if requested, be provided in writing.

Amendment. This Agreement may be amended or modified only by a written instrument
executed by each Party to this Agreement.

Headings. The paragraph headings used in this Agreement are intended for convenience
only and shall not be used in interpreting this Agreement or in determining any of the rights
or obligations of the Parties to this Agreement.

Integration; incorporation of Recitals and Exhibits. This Agreement is intended by the
Parties to be the final expression of their agreement with respect to the subject matter of
this Agreement and the complete and exclusive statement of the terms of this Agreement
between the Parties, and supersedes any prior understandings between the Parties,
whether oral or written. Each and every of the recitals set forth hereinabove and exhibits
referenced hereinabove are hereby incorporated herein this Agreement as is though set
forth herein and contain integral terms and conditions of this Agreement.

a. Administrative Updating of Exhibits. The Parties hereto acknowledge that the
exhibits referenced hereinabove and incorporated herein by the above reference
may be updated or adjusted over time to reflect changes in names, addresses,
and other matters addressed in this Agreement or its incorporated exhibits and
agree that the Parties shall have the right to make such administrative updates
notwithstanding that such update shall not be interpreted by the Parties to be an
amendment of this Agreement unless such update is expressly intended to
constitute an amendment or modification of this Agreement in compliance with
Section 20 hereof.

Partial Invalidity. If, after the date of execution of this Agreement, any provision of this
Agreement is held to be illegal, invalid, or unenforceable under present or future laws
effective during the Term of this Agreement, such provision shall be fully severable and
the remaining portions of this Agreement shall not be affected thereby and shall remain in
force and effect to the fullest extent permissible by law. However, in lieu thereof, there
shall he added a provision as similar in terms to such illegal, invalid or unenforceable
provision as may be possible and be legal, valid and enforceable.

Successors and Assigns. This Agreement shall be binding on and inure to the benefit of
the successors of the respective Parties to this Agreement. This Agreement and
obligations hereunder may not be assigned without the prior written consent of the other
Party.

Compliance with Law. In performing their respective obligations under this Agreement,
the Parties shall comply with and conform to all applicable laws, rules, regulations and
ordinances.

Third-party Beneficiaries. This Agreement shall not create any right or interest in any non-
Party or in any member of the public as a third-party beneficiary.

Notices. All notices, requests, demands or other communications required or permitted
under this Agreement shall be in writing unless provided otherwise in this Agreement and
shall be deemed to have been duly given and received on: (i) the date of service if served
personally or served by electronic mail on the Party to whom notice is to be given at the
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address(es) provided below, (ii} on the first day after mailing, if mailed by Federal Express,
U.S. Express Mail, or other similar overnight courier service, postage prepaid, and
addressed as provided below, or (iii) on the third day after mailing if mailed to the Party to
whom notice is to be given by first class mail, registered or certified, postage prepaid,
addressed as follows:

imperial Irrigation District
Attn: General Manager
P.O. Box 937

333 E. Barioni Bivd.
Imperial, CA 92251

To Palm Desert: City of Palm Desert

Attention: City Manager
73510 Fred Waring Drive
Palm Desert, CA 92260
(760) 346-0611

To Rancho Mirage: City of Rancho Mirage

Attention: City Manager
69825 Highway 111
Rancho Mirage, CA 92270
(760) 346-0611

To County: County of Riverside

Attention: Chief Operating Officer
4080 Lemon Street

Riverside, CA 92501

(951) 955-1000

To Berger Foundation and Developers: See Exhibit “A”

28.

29.

Default. Unless otherwise provided for in this Agreement, prior to the initiation of any legal
action for a default of this Agreement, the Parties shall meet to discuss resolution of the
alleged default. Each Party shall bear its own attorneys’ fees and costs incurred in
connection with meeting to resclve the alleged default, uniess the Parties agree in writing
otherwise.

Governing Law; Venue. This Agreement shall be governed by, interpreted and enforced
in accordance with the laws of the State of California, as if executed and to be performed
wholly within the State of California, and without regard to principles of conflicts of law.
Any action or proceeding arising out of or relating to this Agreement shall be brought in
State court located in the County of San Diego, California or Federal court located in the
County of San Diego California. Each Party irrevocably agree to submit to the exclusive
jurisdiction of such courts in the State of California for the purpose of litigating any dispute
arising out of or relating to this Agreement, and waive any defense of forum non
conveniens (or a similar doctrine pertaining to venue).
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Multiple Counterparts; Electronic Signatures. This Agreement may be executed in one or
more counterparts, each of which shall be deemed to be an original, but all of which
together shall constitute but one and the same instrument. The words “execution,”
“‘execute,” “signed,” “signature,” and words of like import in or related to any document to
be signed in connection with this Agreement shall be deemed to include electronic
signatures or the keeping of records in electronic form, each of which shall be of the same
legal effect, validity or enforceability as a manually executed signature or the use of a
paper-based recordkeeping system, as the case may be, to the extent and as provided
for in any applicable law.

No Partnership. This Agreement shall not be interpreted or construed to create an
association, joint venture, agency relationship, or partnership between the Parties or to
impose any partnership obligation or partnership liability upon either Party. No Party shall
have any right, power or authority to enter into any agreement or undertaking for, or act
on behalf of, or to act as or be an agent or representative of, or to otherwise bind another
Party.

Satisfaction of Capacity Condition in Wili Serve Letter. To the extent any Developer's
Development is conditioned by IID to establish new electric system capacity to facilitate
retail electric service to all or any part of Developer’s identified Development, Developer's
execution and performance of its obligations hereunder this Agreement, including, without
limitation, payment of Developer's pro rata share of the Construction Costs hereunder,
then IID will, where requested by such Developer, issue a Will Serve Letter or any
amendment, addendum or extension of any prior-issued Will Serve Letter (each a "WSL")
indicating that such Developers obligation to establish new system capacity for its
identified Development is or will be satisfied pursuant to the construction and
commissioning of the New Facility pursuant to this Agreement. Such WSL, is and will be
expressly conditioned upon all of the following: (i) such Developer remaining a Party to
this Agreement and otherwise performing all obligations arising hereunder, including,
without limitation, payment of the Milestone Payments, (ii) Developer's compliance with
IID's Regulations and DEPG, and (i) Developer's establishment of any Customer
Distribution Facilities or such other service requirements, including, without limitation, such
distribution service line extensions or modifications as may be required to transmit any
reserved capacity hereunder this Agreement to such Developer's identified Development
and as provided for in said WSL. Notwithstanding the foregoing, to the extent any of
Developer's identified Development requires electrical service capacity in excess of the
capacity to be reserved to such Developer for its Development pursuant to this Agreement,
then IID may include within such requested WSL additional conditions for the
establishment of new system capacity to serve the balance of any Developer’s identified
Development which cannot be served by the capacity reserved to such Developer
hereunder. 1ID reserves the right to modify or otherwise supersede such WSL, including
for example, in the event this Agreement is terminated as to such Developer in accordance
with the terms and conditions of this Agreement.

ID's_Regulations, Developer Energy Planning Guide and Substation Guideline. This
Agreement is subject to IID's Regulations (“Regulations”), Developer Energy Planning
Guide ("DEPG") and Substation Site Guidelines (“Substation Guidelines”), all as may be
amended from time-to-time. In the event of any conflict between the provisions of this
Agreement and any of the foregoing documents, the foregoing documents shall govern
and control.
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Regulations: https.//www.iid.com/power/rates-requlations/requlations

DEPG: https.//www iid.com/home/showpublisheddocument/14229/638808431962 130000

[Signature page follows.]
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IN WITNESS WHEREOF, the Parties hereto, have caused this Agreement to be duly executed
and delivered as of the date first above written.

IID:
IMPERIAL IRRIGATION DISTRICT

By:
Name and Title:

PARTICIPANTS:

CITY OF PALM DESERT

By:
Name and Title:

CITY OF RANCHO MIRAGE

By:
Name and Title:

COUNTY OF RIVERSIDE

By:
Name and Title:

THE H.N. AND FRANCES C. BERGER FOUNDATION

By:
Name and Title:

DEVELOPERS:
[See Developer signature page attached.]
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DEVELOPER SIGNATURE PAGE:

DEVELOPER #1

By:

Page No. 68

Its:

DEVELOPER #2

By:

Its:

DEVELOPER #3

By:

Its:
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EXHIBIT A

SCHEDULE OF PARTICIPANTS, ELECRICAL DEMAND AND DEVELOPMENT/PROJECT
SITE SPECIFICS

Developer. [Entity]

Project: [Name]

Description: ____unit SFR development
Location: ___

Estimated kVA:

Phase 1 kVA:

Developer: [Entity]

Project: [Name]

Description: ___unit SFR development
Location: ____

Estimated kVA:

Phase 1 kVA: ____

Developer: [Entity]

Project: [Name]

Description: ____unit SFR development
Location:

Estimated kVA: ____

Phase 1 kVA:
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EXHIBITB

SCHEMATIC REPRESENTATION OF NEW FACILITY

[Insert IID Cocok Street Substation Concept document.]
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EXHIBIT C

ESTIMATE OF CONSTRUCTION COSTS

[To be inserted.]
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EXHIBIT D

CONSTRUCTION MILESTONE SCHEDULE
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EXHIBIT E

MILESTONE PAYMENT AND REIMBURSEMENT SCHEDULE'

Total good faith, high level cost estimate: $ .00
1. Amount Due 30 days after Execution: $__ 00
2. Amount Due : $___ 00
3. Amount Due ; $__ 00
4. Amount Due ; $__ .00
5. Amount Due ; $__ 00
6. Amount Due X $ .00

[Each Milestone Payment will separately identify the pro-rata share for each Participant.]
[Provision for Berger Foundation Credit]

[Provision for lID Contribution if approved by IID Board of Directors]

111D shall be under no obligation to perform any activity under this Agreement unless Participants shall
have deposited adequate funds to pay for such work. Further, since [ID has no control over the cost of labor
or material, the estimated costs set forth in this Milestone Payment and Reimbursement Schedule above
are furnished conly for the convenience of the Participants. They are intended to reflect the costs of similar
materials and similar work performed under favorable conditions, Because of the unforeseen contingencies
and other factors, the actual costs may be considerably higher or lower. Therefore, the estimate costs are
not a warranty by |ID of the actual costs to complete all of the milestone activities listed above for the
estimated cost also shown above. The estimated deposits above are not a warranty by 1ID of the actual
cost to complete the work required by 1ID; Participants will be required to pay the actual cost on the terms
set forth in this Agreement.
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EXHIBIT F
MAP OF CUSTOMER DISTRIBUTION FACILITIES

[To be inserted.]
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EXHIBIT G

FORM OF ASSIGNMENT
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ASSIGNMENT AND TRANSFER OF ELECTRICAL CAPACITY

This Assignment and Transfer of Electrical Capacity ("Agreement”) is made and entered into as
of this __ day of , 20__, by and between Assignor and Assignee, on the terms and
conditions set forth herein below. Notwithstanding any provision herein, no assignment or transfer
of electrical capacity as contemplated herein shall be effective until the consent of the Imperial
Irrigation District (“1ID") therefor is obtained.

Assignor:
Name:
Address:
City/State/Zip:
Contact Number:
Project Name:
Location of Use:

Assignee:
Name:
Address:

City/State/Zip:
Contact Number:

Re: Assignment and transfer of electrical capacity (____MVA) associated with:
Project Name:
Account or Project ID:
Location of Use:
Assigned Capacity: MVA

Agreement

1. Assignment. The Assignor hereby assigns, transfers, and sets over to the Assignee all rights,
title, and interest in and to the above-referenced electrical capacity, the same being __ MVA,
which capacity is made available to Assignee solely from the Imperial Irrigation District's
Substation, located , Thousand Palms, California, and which electrical
capacity shall be available for use solely for the Project at the Location of Use identified above

2. Effective Date. This assignment shall take effect onthe ___ day of , 20,
subject to written consent of IID, as provided below.

3. Representations and Warranties. The Assignor represents and warrants that it has full
authority to assign the electrical capacity subject to the consent of IID, as provided below, that
such capacity is free from liens, claims, or encumbrances, and that no prior conflicting
assignments exist with respect to the electrical capacity assigned hereunder

4. Assumption by Assignee. The Assignee accepts the assignment subject to the limitations set
forth herein and as may be imposed by IID in connection with the use of such reserved capacity,
including pursuant to ID’s Regulations and Developer Energy Planning Guide, as each may be
amended from time to time, and Assignee further agrees to assume all rights, duties, and

Page 27 of 28



Page No. 77

obligations associated with the assigned capacity as of the Effective Date subject to such
limitations.

5. Bound by Terms and Use Limitation. The Assignee acknowledges and agrees to be bound by
all applicable utility rules, agreements, and conditions relating to the electrical capacity. The
assigned electrical capacity may only be used at the location specified above and only in the
amount stated herein. Any unauthorized use or reassignment is strictly prohibited unless
approved in writing by 1ID.

6. Governing Law; Venue. This Agreement shall be governed by, interpreted and enforced in
accordance with the laws of the State of California, as if executed and to be performed wholly
within the State of California, and without regard to principles of conflicts of law. Any action or
proceeding arising out of or relating to this Agreement shall be brought in State court located in
the County of San Diego, California and/or Federal court located in the County of San Diego
California. Each Party irrevocably agree to submit to the exclusive jurisdiction of such courts in
the State of California for the purpose of litigating any dispute arising out of or relating to this
Agreement, and waive any defense of forum non conveniens (or a similar doctrine pertaining to
venue).

7. Signatures. The undersigned have all requisite authority to execute this Agreement and
undertake all obligations arising therefrom or in connection therewith.

Assignor:
Signature:
Name:
Title (if applicable):
Date:

Assignee:
Signature:
Name:
Title (if applicable):
Date:

Consent of Imperial Irrigation District

The undersigned, as an authorized representative of the Imperial Irrigation District, hereby
[acknowledges] consents to the assignment and transfer of the electrical capacity described
herein.

Signature:
Name:
Title:
Date:

Page 28 of 28



Page No. 78



Page No. 79

1D

A century of service. Sirce 1911
November 18, 2025 BOARD AGENDA MEMORANDUM Action
SUBJECT Agreements Regarding Avenue 58 Substation Expansion —

4t Bank Addition
DEPARTMENT Power
PRESENTER Matthew Smelser, manager

Background

Since 2023, IID staff have worked closely with City of La Quinta and the County of
Riverside, and other private developers toward the development of a new electrical
distribution substation enhancement to facilitate new electrical service for growth and
development in the southeastern part of La Quinta, California and adjoining areas of the
County of Riverside. As a result of such efforts, the parties have negotiated two draft
agreements concerning the funding and construction of a new electrical distribution
transformer addition (4™ Bank) to 1ID’s existing Avenue 58 Substation located north of
Avenue 58 and west of Monroe Street in La Quinta, California. The Agreement drafts
include: (i) an Engineering and Procurement Agreement for the funding and procurement
of certain engineering efforts and procurement of certain long lead-time equipment to be
paid for by City of La Quinta; and a (ii) Funding and Reservation of Capacity Agreement
which provides for the complete funding of the new facility by private developers with the
City of La Quinta and/or the County of Riverside participating financially in the event of
any funding shortfall by any private developers. The new facility, when complete, would
be owned, operated and maintained by [ID as part of its electrical system and would be
incorporated into portions of lID’s bulk electric system operated at such facility.

The Engineering and Procurement Agreement provides for initial funding to be paid by
City of La Quinta to IID to initiate engineering activities and procure long lead-time
equipment, including the distribution transformer, breakers, switchgear and a control
house. Other equipment would be procured pursuant to the Funding and Reservation of
Capacity Agreement.

The Funding and Reservation of Capacity Agreement outlines each private developer's
funding obligations toward the new facility as well as a reservation of electrical capacity
therefrom in favor of each participating developer. The agreement also provides
mechanisms for City of La Quinta and/or the County of Riverside to participate in funding
under the agreement in the event of any default of shortfall by a private developer. Costs
of the new facility are to be trued-up to actual, with all participants paying the total cost
for the new facility by several separate payments paid over the course of nearly three
calendar years while long lead-time equipment order for the new substation are fulfilled
and delivered. The current high-level cost estimate for the new substation is
$23,250,000.00. This estimate includes transmission facilities and internal distribution
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getaway infrastructure necessary for the new facility. All further distribution line
extensions for electrical service will be borne by prospective customers when service is
applied for in accordance with 11D Regulations.

Financial Impact

The current estimated cost for the new substation is $23,250,000. Funding and
construction of the Avenue 58 transformer addition include 1ID’s financial participation of
up to 20 percent of the overall substation cost, reflecting benefits to 1ID’s electrical system
from the new facility.

Recommendation

Staff recommends board approval of both the Engineering and Procurement Agreement
and the Funding and Reservation of Capacity Agreement for the Avenue 58 transformer
addition (4" Bank) in La Quinta, California.

Agreements Regarding Avenue 58 Substation Expansion —
4'" Bank Addition
November 18, 2025
Page 2 of 2
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ENGINEERING AND PROCUREMENT AGREEMENT

This ENGINEERING AND PROCUREMENT AGREEMENT (“Agreement”) is made and
entered into this __ day of , by and between City of La Quinta, an
incorporated city in the County of Riverside, State of California (“City”) and Imperial Irrigation
District, an irrigation and electric district organized and existing under the ltaws of the State of
California, (*lID"}. City and 11D each may be referred to individually as a "Party," or collectively
as the "Parties.”

RECITALS

WHEREAS, for purposes of City’s participation in and execution of this Agreement,
California law has long recognized and authorized the production, generation, transmission, and
furnishing of (among other utilities) electric power for use by the public. (See, e.g., Cal. Const.,
Art. XlI, § 9(a) [municipal corporations may establish, purchase, and operate public works to
furnish its inhabitants with (among other utilities) electric power]; id., Art. Xli, § 3 [Public Utilities
Commission may regulate private providers of electric power].) Likewise, California law has long
recognized and authorized the ability for public agencies not only to charge users of electric power
for improvements and services from that utility but also to use public funds in furtherance of
providing electric power as a utility. (See, e.g., Independent Energy Producers Assn., Inc. v. State
Bd. of Equalization (2004) 125 Cal.App.4th 425, 443 [electric power facilities constructed with
assistance of public funds].);

WHEREAS, 11D is the electric service provider within a defined service territory area within
Imperial County, California and portions of Riverside County, California ("District Service Area”);

WHEREAS, City seeks to facilitate new growth and development opportunities within the
City’s boundary and sphere of influence, specifically those located within the general vicinity of
[ID's Avenue 58 Substation (“Avenue 58 Facility"};

WHEREAS, to facilitate new electrical service to the Developments, |ID has evaluated the
possibility of adding to the Avenue 58 Facility certain additional electrical distribution facilities
namely the installation of one (1) new 50MVA transformer, ancillary substation equipment and
new corresponding distribution line extensions (getaways’ conduit system) up to the perimeter
fence of the Avenue 58 Facility located immediately north of Avenue 58 in the City of La Quinta
(collectively, the “New Facility"), a schematic representation of which is shown on Exhibit "B,
attached hereto and by reference incorporated herein;

WHEREAS, the Avenue 58 Facility is designed and operated primarily to support lID’s
regional transmission network (commaonly referred to as “BES”) and offers limited physical space
to accommodate the New Facility in a manner which would permit any future physical or legal
separation of such New Facility from the Avenue 58 Facility such that 1D may operate the Avenue
58 Facility separate and apart from the New Facility in compliance with its legal and regulatory
obligations arising out of its operation of the BES within its Balancing Authority Area (“BAA");

WHEREAS, |ID, City and certain land developers with projects located within the vicinity
of the Avenue 58 Facility (each, a "Developer” and collectively, the “Developers”) are negotiating
a final form of agreement concerning the Developers’ collective funding of the New Facility and
their respective rights to certain capacity therein once the New Facility is constructed as set forth
in said agreement (the “Funding and Reservation Agreement”);
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WHEREAS, because certain components of the New Facility require significant lead-time
for manufacturing prior to delivery and installation, City has requested IID conduct the initial
engineering and procurement of the long lead-time items necessary for the construction of the
New Facility and to undertake those preliminary activities necessary for development of the New
Facility;

WHEREAS, City has agreed to advance funds, subject to reimbursement by Developers
pursuant to the terms set forth in the Funding and Reservation Agreement; necessary for 1ID’s
procurement of the long lead-time items and preliminary engineering activities necessary for the
development of the New Facility as set forth in this Agreement;

WHEREAS, the Parties acknowledge that the New Facility will be owned, operated and
maintained by |ID as an integral part of the Avenue 58 Facility and which New Facility shall not
be subject to any physical or legal separation therefrom the Avenue 58 Facility under any
circumstances and that City shall not seek or otherwise advocate for in any proceeding, whether
legislative or legal, for the legal or physical severance of the New Facility from the Avenue 58
Facility; and

WHEREAS, the Parties wish to set forth their agreement with respect to the initial
engineering and procurement as described above.

NOW, THEREFORE, in consideration of and subject to the mutual covenants contained
herein, including the foregoing which are part of this Agreement and not mere recitals, the Parties
agree as follows:

1. Capitalized Terms. Unless specifically defined herein, capitalized terms shall have the
meanings indicated in [ID's Regulations or Developer Energy Planning Guide.

2. Authorization of Work. City authorizes IID to perform the preliminary engineering and
procurement {the "Work™) more specifically described in Attachment A.

3. Responsibilities of IID. IID shall:

a. Perform the preliminary engineering activities described in Attachment A;

b. Order and procure the long lead-time equipment necessary for the development
of the New Facility, including a 5S0MVA Transformer, breakers, switches, relays and such other
equipment or products as |ID may determine in its sole discretion to be a risk of impacting
schedule due to long lead-time, as the same are generally described in Attachment A. [ID shall
cause the procurement, design, including engineering, construction, operation, maintenance and
repair of the New Facility to comply with all applicable federal, State and local laws, ordinances,
rules, regulations, orders and policies relating to the New Facility (“Applicable Laws”) and any
applicable D requirements, practices and standards, including all lID plans and specifications
required for the procurement, design, engineering, construction, operation, maintenance and
repair of the new Facility (“lID Plans and Specifications”);

C. Own, operate and maintain, as part of its electrical system, at all times, in
accordance with good utility practice, all portions of the New Facility, including all equipment,
products and other materials necessary for the construction of the New Facility, including that
which may be acquired pursuant to this Agreement;
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d. Use all funds provided by the City under this Agreement only for the purchase of
the equipment identified in Attachment A. Upon written request from the City, IID shall deliver
within thirty (30) days to City an accounting for all Work completed or to be completed pursuant
to this Agreement and for any funds received in connection with this Agreement, including line-
items for payments made or services rendered. If any funds remain unspent after full performance
by IID of its obligations under this Agreement, or are unable to be spent for any of the authorized
purposes set forth in this Agreement (such as, for example, the equipment is no longer able to be
delivered to |ID for reasons outside of the control of any of the Parties to this Agreement), then
IID shall return said unspent or unused funds to the City within thirty (30) days after either IID’s
full performance under this Agreement with funds still remaining, or any third party vendor or other
independent person/entity notifies 11D or City that said funds are no longer able to be used for the
purpose(s) set forth in this Agreement;

e. Expend the funds provided by City to 11D, within ninety (90) days of the receipt of
such funds by IID. Any funds not expended within ninety (90) days shall be returned to the City.

4, Responsibilities of the City. City shall:

a. Pay, in advance, the estimated costs to be incurred by |ID associated with the
review and approval of activities identified in this Agreement, as specified in Attachment A. The
amount of a deposit of such costs is attached hereto as Attachment B and is due to 1D upon
execution of this Agreement; and

b. Cooperate with 11D in meeting the obligations set forth in Section 3, including but
not limited to, providing information to IID necessary for the development of the New Facility.

5. Failure of City to Meet Obligations under this Agreement. If City fails to meet its obligations
under this Agreement, the following terms apply:

a. IID may provide to City a notice to cure and correct. Thereafter, City shall have
thirty (30) days within which to meet its obligation(s) as listed in the notice to cure and correct. If
City fails to meet its obligation by the end of that thirty (30) day period, 11D may cease all activities
or efforts under this Agreement related to the Work, and may at its sole discretion, terminate this
Agreement upon written termination notice, if City fails to adhere to its obligations as set forth
herein.

b. If for any reason City fails to make a payment to IID as required by this Agreement,
IID will notify City of such failure. If City does not make the required payment within thirty (30)
calendar days of the notice of failure to make timely payment, [ID may, in its sole discretion,
immediately terminate this Agreement and seek reimbursement of any deposit(s) then remitted
by IID to any service provider or equipment manufacturer with respect to the New Facility. To the
extent |ID is successful in obtaining any reimbursement of all or any portion of any deposit(s), |ID
may first apply therefrom said sums, in the following order: (1) to satisfy any outstanding financial
sums owing under any contract to which IID has entered into pursuant to this Agreement to
facilitate the development and construction of the New Facility; then (2) to satisfy any sums
outstanding hereunder this Agreement owed to IID for any portion of the Work completed
hereunder, including, for example, any engineering work or study, prior to such termination; and
then, (3) to City.

6. Failure of IID to Meet Obligations under this Agreement. If IID fails to meet its obligations
under this Agreement, the following terms apply: City may provide to IID a notice to cure and
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correct. Thereafter, IID shall have thirty (30) days within which to meet its obligation(s) as listed
in the notice to cure and correct. If 1ID fails to meet its obligation by the end of that thirty (30) day
period, City may cease all activities or efforts under this Agreement and may, at its sole discretion,
terminate this Agreement upon written termination notice, if IID: (i) fails to use any of the funds
from the City for the purchase of the equipment identified in Attachment A and IID’s review and
approval of activities arising from the integration and use of the equipment identified in Attachment
A, or (i) fails to adhere to its obligations as set forth herein.

7. Intention to Execute Funding and Reservation Agreement; Intent of the Parties. IID and
City intend to enter into the Funding and Reservation Agreement (together with Developers) with
respect to the ultimate funding, construction, and operation of the New Facility. The Funding and
Reservation Agreement will identify the totality of the facilities and costs necessary for the
complete construction of the New Facility and any engineering, design, and procurement activities
identified as necessary for the New Facility. The Funding and Reservation Agreement will also
account for Work already undertaken and payments already made pursuant to this Agreement
together with provisions for reimbursement to City by Developers. The Parties further
acknowledge that the City, if the City is not reimbursed through the Funding and Reservation
Agreement, intends to be reimbursed through a potential combination of means including: other
potential negotiated agreement(s) with developers of future projects in City before those
developers receive power, payment of a development impact fee to the City as a condition of
regulatory approval for a future development project when the project receives power from the
New Facility which is funded under this Agreement; or payment to the City pursuant to any other
lawful means. Notwithstanding the foregoing, City and 11D expect that City will be fully reimbursed
for all payments made by City pursuant to this Agreement from the first milestone payment to be
paid to 11D by the Developers under the Funding and Reservation Agreement and that the
foregoing mechanisms by which City may seek reimbursement shall be absolutely conditioned on
the failure of City to be reimbursed in full for all payments made under this Agreement from the
first milestone payment to be paid to IID by Developers under the Funding and Reservation
Agreement.

8. IID_Not Liable for Delays. In no event shall lID be responsible under the terms of this
Agreement for any delay in completion of the Work, provided, however, |ID wili make all
commercially reasonable efforts to avoid delay in completion of the Work.

9. Other Fees and Charges. Nothing in this Agreement compels any public entity to issue
any permit, approval, or entitlement that otherwise must be applied for and processed in
accordance with applicable laws and procedures, including any discretionary or ministerial
permits. Nothing in this Agreement constitutes a waiver of any applicable fees, assessments, or
taxes.

10. Termination of Agreement. Subject to Section 11 below, this Agreement shall terminate
upon the earliest of the following to occur: (i) written notice provided by {ID to City as permitted
herein; or (ii) written notice provided by City to 11D as permitted herein.

11. Survival of Obligation to Pay and Reconciliation. Except in the situation of 1ID's default,
City's obligations to pay lID for costs incurred or committed to be incurred pursuant to this
Agreement will survive termination of this Agreement for any reason except insofar as payment
of such costs is provided for in the Funding and Reservation Agreement.

12. Ownership. City acknowledges and agrees that 1ID solely shall own the New Facility,
including all appurtenant equipment, rights, and associated interests made, given, granted or
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arising in connection therewith, including any manufacturer's warranties upon any of the
foregoing, including any which may be acquired pursuant to this Agreement. In accordance with
the recitals contained hereinabove, City acknowledges that at all times hereafter the date of this
Agreement, the New Facility will be owned, operated and maintained by IID as an integral part of
the Avenue 58 Facility and which New Facility shall not be subject to any physical or legal
separation therefrom the Avenue 58 Facility under any circumstance and that City shall not seek
or otherwise advocate for in any proceeding, whether legislative or legal, for the legal or physical
severance of the New Facility from the Avenue 58 Facility. Upon completion of the New Facility,
IID shall operate and maintain the New Facility as part of its electric system in accordance with
good utility practice. City shall not acquire any ownership rights in the Avenue 58 Facility or the
New Facility by virtue of this Agreement.

13. Indemnification. The City, nor its Council, officers, executives, directors, employees,
contractors, agents or representatives thereof shall not be responsible for any damage or liability
occurring by reason of any act or omission of [ID under or in connection with the Work performed
by IID under this Agreement. Pursuant to Government Code Section 895.4, IID shall fully
indemnify and hold City harmless from any liability imposed for injury (as defined by Government
Code Section 810.8) occurring by reason of any act or omission of IID under or in connection with
the Work performed by IID pursuant to this Agreement. Likewise, neither |ID nor its Board, or any
officer, executive, director, executive, employee, contractor, agent or representatives thereof shall
be responsible for any damage or liability occurring by reason of any act or omission of City under
or in connection with this Agreement, and pursuant o Government Code Section 895.4, City shall
fully indemnify and hold 1ID harmless from any liability imposed for injury (as defined by
Government Code Section 810.8) occurring by reason of any act or omission of City under or in
connection with this Agreement.

14. Limitation of Liability; Release. ID's liability for any action arising out of its activities or
non-performance relating to this Agreement shall be limited to the refund of amounts received
hereunder. UNDER NO CIRCUMSTANCES SHALL (ID (OR ITS BOARD, EMPLOYEES,
CONTRACTORS OR AGENTS) BE LIABLE FORANY OF CITY'S ECONOMIC LOSSES, COSTS
OR DAMAGES, INCLUDING BUT NOT LIMITED TO SPECIAL, INDIRECT, INCIDENTAL,
CONSEQUENTIAL, PUNITIVE, OR EXEMPLARY DAMAGES.

15. Disclaimer of Warranty. IID warrants that the work it performs hereunder, including the
Work, shall be consistent with Good Utility Practice. {iD DISCLAIMS ALL OTHER WARRANTIES
IN CONNECTION WITH THE ENGINEERING AND PROCUREMENT SERVICES SET FORTH
IN THIS AGREEMENT, EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO THE
WARRANTY OF MERCHANTABILITY, FITNESS FOR PARTICULAR PURPOSE, AND ALL
SIMILAR WARRANTIES.

16. Representations, Warranties, and Covenants. Each Party makes the foliowing
representations, warranties and covenants:

a. Good Standing. Such Party is duly organized, validly existing and in good standing
under the laws of the state in which it is organized, formed, or incorporated, as applicable; that it
is qualified to do business in the state or states in which it is located, and that it has the corporate
power and authority to own its properties, to carry on its business as now being conducted and to
enter into this Agreement and carry out the transactions contemplated hereby and perform and
carry out all covenants and obligations on its part to be performed under and pursuant to this
Agreement.
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b. Authority. Such Party has the right, power and authority to enter into this
Agreement, to become a Party hereto and to perform its obligations hereunder. This Agreement
is a legal, valid and binding obligation of such Party, enforceable against such Party in accordance
with its terms, except as the enforceability thereof may be limited by applicable bankruptcy,
insolvency, reorganization or other similar laws affecting creditors’ rights generally and by general
equitable principles (regardless of whether enforceability is sought in a proceeding in equity or at
law).

C. No Conflict. The execution, delivery and performance of this Agreement does not
violate or conflict with the organizational or formation documents, or bylaws or operating
agreement, of any Party, or any judgment, license, permit, order, material agreement or instrument
applicable to or binding upon such Party or any of its assets.

d. Consent and Approval. The Parties have obtained each consent, approval,
authorization, order, or acceptance by any Governmental Authority that is required of it in
connection with the execution, delivery and performance of this Agreement, including the City’s
City Council and 1ID's Board of Directors, and each will provide to any Governmental Authority
notice of any actions under this Agreement that are required by Applicable Laws and Regulations.

e. Compliance with Law. In performing their respective obligations under this
Agreement, each Party shall comply with and conform to all applicable laws, rules, regulations
and ordinances.

17. Force Majeure. The IID shall not be considered to be in default of the provisions of this
Agreement if delays in or failure of performance shall be due to uncontrollable forces, the effect
of which, by the exercise of reasonable diligence, the 1ID could not avoid. The term uncontrollable
forces shall mean any event which results in the prevention or delay of performance by lID of its
obligations under this Agreement and which is beyond the contro! of iID. The term uncontrollable
forces includes, but is not limited to, fire, acts of God, flood, earthquakes, storms, lightning,
epidemic, war, riot, civil disturbance, sabotage, inability to procure permits, licenses, or
authorizations from any state, local, or federal agency, or person for any of the supplies, materials,
accesses, or services required to be provided by the IID under this Agreement, strikes, work
slowdowns, or other labor disturbances, and judicial constraint. The provisions of this section shall
not be interpreted or construed to require the 11D to prevent, settle, or otherwise avoid a strike,
work slowdown, or other labor action. The 11D shall give timely notice, either in writing or via
telephone, to the City describing the circumstances of uncontroliable forces that prevent the
fulfillment of obligation of this Agreement. Telephone notices given pursuant to this section shall
be confirmed in writing as soon as reasonably possible. The 11D shall give timely written notice to
the City that the uncontrollable forces that prevented the fulfillment of obligations of this
Agreement are no longer present and work has resumed on those obligations.

18. Governing Law. This Agreement shall be governed by, interpreted and enforced in
accordance with the laws of the State of California, as if executed and to be performed wholly
within the State of California, and without regard to principles of conflicts of law.

19. Venue. Any action or proceeding arising out of or relating to this Agreement shall be
brought in State court located in the County of San Diego, California and/or Federal court located
in the County of San Diego. Each Party irrevocably agree to submit to the exclusive jurisdiction
of such courts in the State of California for the purpose of litigating any dispute arising out of or
relating to this Agreement, and waive any defense of forum non conveniens (or a similar doctrine
pertaining to venue).
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20. Notices.

a. Representatives and Addresses. All notices, requests, demands, and other
communications required or permitted under this Agreement shall be in writing, unless otherwise
agreed by the Parties, and shall be delivered in person or sent by certified mail, postage prepaid,
by overnight delivery, or by electronic mail or electronic facsimile transmission, and addressed as
follows:

When delivered to IID:

Imperial Irrigation District

Attention: General Manager

333 E. Barioni Boulevard (for hand-delivery)
PO BOX 937 (for mailings)

Imperial, CA 92251

(760) 339-9477

When delivered to City:

City of La Quinta
Attention: City Manager
78-495 Calle Tampico
La Quinta, CA 92253
(760) 777-7000

b. Changed Representatives and Addresses. Either Party may, from time to time,
change its representative(s) or address for the purpose of notices to that Party by a similar notice
specifying a new representative or address, but no such change shall be deemed to have been
given until such notice is actually received by the Party being so notified.

21. Miscellaneous.

a. Binding Effect. This Agreement and the rights and obligations hereof, shall be
binding upon and shall inure to the benefit of the successors and assigns of the Parties hereto.

b. Conflicts. In the event of a conflict between the body of this Agreement and any
attachment, appendices or exhibits hereto, the terms and provisions of the body of this Agreement
shall prevail and be deemed the final intent of the Parties.

C. Rules of Interpretation. This Agreement, unless a clear contrary intention appears,
shall be construed and interpreted as follows: (1) the singular number includes the plural number
and vice versa, (2) reference to any person includes such person's successors and assigns but,
in the case of a Party, only if such successors and assigns are permitted by this Agreement, and
reference to a person in a particular capacity excludes such person in any other capacity or
individually; (3) reference to any agreement (including this Agreement), document, instrument or
tariff means such agreement, document, instrument, or tariff as amended or modified and in effect
from time to time in accordance with the terms thereof and, if applicable, the terms hereof; (4)
reference to any Applicable Laws and Regulations means such Applicable Laws and Regulations
as amended, modified, codified, or reenacted, in whole or in part, and in effect from time to time,
including, if applicable, rules and regulations promulgated thereunder; (5) unless expressly stated
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otherwise, reference to any Attachment is to an Attachment to this Agreement; (6) "hereunder"”,
"hereof’, "herein", "hereto" and words of similar import shall be deemed references to this
Agreement as a whole and not to any particular Section or other provision hereof or thereof; (7)
"including” (and with correlative meaning "include") means including without limiting the generality
of any description preceding such term; and (8) relative to the determination of any period of time,
"from" means "from and including”, "to" means "to but excluding” and "through" means "through
and including". Ambiguities or uncertainties in the wording of this Agreement shall not be
construed for or against any Party, but shall be construed in the manner that most accurately
reflects the Parties’ intent as of the date they executed this Agreement.

d. Entire Agreement; Incorporation of Recitals. This Agreement constitutes the entire
agreement between the Parties with reference to the subject matter hereof, and supersedes all
prior and contemporaneous understandings or agreements, oral or written, between the Parties
with respect to the subject matter of this Agreement. There are no other agreements,
representations, warranties, or covenants that constitute any part of the consideration for, or any
condition to, either Party's compliance with its obligations under this Agreement. Each and every
of the recitals set forth hereinabove are hereby incorporated herein this Agreement as is though
set forth herein and contain integral terms and conditions of this Agreement.

e. No Third Party Beneficiaries. This Agreement is not intended to and does not
create rights, remedies, or benefits of any character whatsoever in favor of any persons,
corporations, associations, or entities other than the Parties, and the obligations herein assumed
are solely for the use and benefit of the Parties, their successors in interest and, where permitted,
their assigns.

f. Waiver. The failure of a Party to this Agreement to insist, on any occasion, upon
strict performance of any provision of this Agreement will not be considered a waiver of any
obligation, right, or duty of, or imposed upon, such Party. Any waiver at any time by either Party
of its rights with respect to this Agreement shall not be deemed a continuing waiver or a waiver
with respect to any other failure to comply with any other obligation, right, duty of this Agreement.
Any waiver of this Agreement shall, if requested, be provided in writing.

g. Headings. The descriptive headings of the various sections of this Agreement have
been inserted for convenience of reference only and are of no significance in the interpretation or
construction of this Agreement.

h. Multiple Counterparts; Electronic Signatures. This Agreement may be executed in
two or more counterparts, each of which is deemed an original but all constitute one and the same

instrument. The words “execution,” “execute,” “signed,” “signature,” and words of like import in or
related to any document to be signed in connection with this Agreement shall be deemed to
include electronic signatures or the keeping of records in electronic form, each of which shall be
of the same legal effect, validity or enforceability as a manually executed signature or the use of
a paper-based recordkeeping system, as the case may be, to the extent and as provided for in
any applicable law.

i. Amendment. The Parties may by mutual agreement amend this Agreement by a
written instrument duly executed by the Parties. No amendment shall be effective if executed
otherwise.

- No Partnership. This Agreement shall not be interpreted or construed to create an
association, joint venture, agency relationship, or partnership between the Parties or to impose
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any partnership obligation or partnership liability upon either Party. Neither Party shall have any
right, power or authority to enter into any agreement or undertaking for, or act on behalf of, or to
act as or be an agent or representative of, or to otherwise bind, the other Party.

k. Severability. If any provision in this Agreement is finally determined to be invalid,
void or unenforceable by any court or other Governmental Authority having jurisdiction, such
determination shall not invalidate, void or make unenforceable any other provision, agreement or
covenant of this Agreement.

22. Assignment. Neither Party shall assign this Agreement and any attempted assignment
without the consent and approval of the other Party shall automatically be void. This Agreement
shall be fully binding upon, inure to the benefit of, and be enforceable by the Parties and their
respective successors and assigns.

23. IID's Regulations and Developer Energy Planning Guide. This Agreement is subject to
lID's Regulations and Developer Energy Planning Guide as may be amended from time-to-time.
(Regulations: https://www.iid.com/power/rates-regulations/regulations } (Developer Energy
Planning Guide:
https.//www.iid.com/home/showpublisheddocument/14229/638808431962130000 ).

[Signature page follows.]
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IN WITNESS THEREOF, the Parties have caused this Agreement to be duly executed by their
duly authorized officers or agents on the day and year first above written.

IMPERIAL IRRIGATION DISTRICT

By:
Its:
Date;

CITY OF LA QUINTA

By:
Its:
Date:
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ATTACHMENT A

ENGINEERING AND PROCUREMENT TO BE PERFORMED BY IID
The “Work” under this Agreement shall consist of the following activities:

1) Develop preliminary engineering drawings necessary to facilitate construction and
operation of the New Facility.

2) Order and procure the long lead-time items as follows:

50MVA Transformer

Breakers

Switches

Control Room/Relays

Regulators

Such other equipment or products as 1ID may determine in its sole discretion
to be a risk of impacting schedule due to long lead-time.

[Detailed equipment list to be attached prior to execution.]
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ATTACHMENT B

REQUIRED DEPOSIT

Deposit Amount: Dollars ($ ,000.00) to be updated
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FUNDING AND
RESERVATION OF CAPACITY AGREEMENT
for
AVENUE 58 TRANSFORMER BANK ADDITION

THIS FUNDING AND RESERVATION OF CAPACITY AGREEMENT (this "Agreement”)
is made this _____ day of , by and between IMPERIAL IRRIGATION
DISTRICT, an irrigation district formed under the Water Code of the State of California (“11D"), the
City of La Quinta, an incorporated city in the County of Riverside, State of California (“City”), the
County of Riverside, a political subdivision of the State of California (“County”) (each of City and
County an “Agency” and collectively the “Agencies”} and each of the developers listed on Exhibit
*A" attached hereto and incorporated herein by reference (each a “Developer” and collectively,
the “Developers”). 11D, the City, County and the Developers are collectively referred to as the
“Parties” or individually as a “Party”). Also, the City, County and each Developer who are Parties
to this Agreement are also referred to as a “Participant’ or the “Participants” to the extent they
participate in this Agreement as to any reservation of capacity.

WHEREAS, |ID is the electrical service provider within a defined service territory area within
Imperial County, California and portions of Riverside County, California (“District Service Area”)
and the City and each Developer seeks to induce 1ID to develop new electrical distribution service
within the District Service Area to facilitate new growth and development as identified herein;

WHEREAS, each Developer seeks to develop a separate piece of real property within the District
Service Area (each a "Development” and collectively, the “Developments™) and require electric
service from lID;

WHEREAS, 1ID owns, operates and maintains the Avenue 58 Substation ("Avenue 58 Facility”),
and which facility is an integral part of 1ID's bulk electric system (“BES") and supports |ID’s
regional transmission network and balancing authority area (“BAA"),

WHEREAS, to facilitate new electrical service to each Development, IID has evaluated the
possibility of adding to the Avenue 58 Facility certain additional electrical distribution facilities
namely the installation of one (1) new 50MVA transformer, ancillary substation equipment and
new corresponding distribution line extensions (getaways) up to the perimeter fence of the
Avenue 58 Facility located immediately north of Avenue 58 in the City of La Quinta (collectively,
the “New Facility”), a schematic representation of which is shown on Exhibit “B”, attached hereto
and by reference incorporated herein;

WHEREAS, the Avenue 58 Facility is designed and operated primarily to support IID’s regional
transmission network (commonly referred to as “BES”) and offers limited physical space to
accommodate the New Facility in a manner which would permit any future physical or legal
separation of such New Facility from the Avenue 58 Facility such that lID may operate the Avenue
58 Facility separate and apart from the New Facility in compliance with its legal and regulatory
obligations arising out of its operation of the BES within its Balancing Authority Area (“BAA™);

WHEREAS, the Parties acknowledge that at all times hereafter, the New Facility will be owned,
operated and maintained by IID as an integral part of the Avenue 58 Facility and which New
Facility shall not be subject to any physical or legal separation therefrom the Avenue 58 Facility
under any circumstances and that no Party hereto this Agreement shall seek or otherwise
advocate for in any proceeding, whether legislative or legal, for the legal or physical severance of
the New Facility from the Avenue 58 Facility,
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WHEREAS, the Parties intend hereby to set forth the framework for each Developer, at their cost
and expense, to induce 11D to (a) undertake and complete design and, engineering of the New
Facility; (b) procure materials, supplies, and equipment for the New Facility; and, (c) fund, by
advancing |ID’s reasonable and actual costs for engineering, development construction and
commissioning of the New Facility (“Construction Costs®). A preliminary estimate of 1ID's
Construction Costs is shown on Exhibit “C”, attached hereto and incorporated herein by reference;

WHEREAS, New Facility, when constructed, will facilitate growth and development and is
sufficient to mitigate impacts to the 11D's distribution system directly caused by each Development
and are necessitated by each Developments’ electrical requirements;

WHEREAS, because City will advance initial funding necessary for initial engineering and to
procure the long-lead equipment necessary for the construction of the New Facility to
accommodate Developments’ electrical requirements, City is entitled to reimbursement from each
Developer as set forth in this Agreement; and,

WHEREAS, because the Developers are to collectively bear the expense for the New Facility
necessary to serve their electrical service requirements by paying their proportional share of the
cost thereof all as set forth herein, lID agrees that each Developer who is now or hereafter
becomes a party to this Agreement should be entitled to a reservation of the capacity in the
amounts, durations and upon the terms and conditions set forth herein.

NOW THEREFORE IT IS AGREED AS FOLLOWS:

1. New Facility Requirements. The Parties agree that the New Facility is necessary to serve
each Developers’ respective electrical service needs and the New Facility, when
constructed, will have the capacity necessary to facilitate growth and development and
mitigate the impacts to HD's electric system directly caused by each Development and
other anticipated electrical service needs as identified herein. The Parties further agree
that due to the location of each Development, the New Facility is necessary to
accommodate electric service thereto each Development and the corresponding electrical
service needs. The Parties agree that the New Facility has been developed based upon
information supplied by each Developer. Each Developer acknowledges and agree that
they will be responsible for funding the cost of the New Facility as set forth in this
Agreement.

2. CEQA Compliance. IID agrees that it will serve as the lead agency with respect to the
California Environmental Quality Act (“CEQA”"} in connection with the New Facility and,
that following the Parties full and complete execution of this Agreement, will undertake all
necessary studies and analyses necessary or prudent to ensure appropriate compliance
with CEQA. All cost and expense associated with the foregoing, including the cost of any
mitigation measures or other fees or costs arising therefrom or in connection therewith
shall be included as part of the Construction Costs. 1ID will include in any required
analyses, the New Facility together with the potential routes and configurations for the
Customer Distribution Facilities (defined below). Notwithstanding the foregoing, the
Parties acknowledge and agree that execution of this Agreement and construction of the
New Facility, or any element thereof, is subject to compliance with CEQA as set forth
herein and pursuant to applicable law.

3. Construction Documents. {ID shall be responsible for creating all plans, specifications,
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and construction drawings for the engineering and design of the New Facility (the
"Construction Documents").

4. Procurement of Materials. 11D will procure products and equipment required for the New
Facility, particularly long lead time products and materials, in order to maximize cost
efficiencies and avoid delay.

5. Construction of the New Facility. 11D shall be responsible for constructing the New Facility,
however, in accordance with [ID’s Regulations (defined below) and DEPG (defined below),
each Developer, in consuitation with IID, shall obtain any and all permits or approvals
required for the New Facility and shall otherwise complete or satisfy all requirements or
conditions of service as set forth in [ID’s Regulations and DEPG with respect to electrical
service from the New Facility. Without limitation, an example of the foregoing permits or
approvals may include an encroachment permit for work within dedicated roadways
adjacent to the New Facility. Each Developer shall bear ail responsibility in connection
with any required permits, approvals or conditions of service necessary for development
and construction of the New Facility and receipt of electrical service therefrom, including
all costs therefor, which shall be included as part of the Construction Costs.

a. Construction of Distribution Facilities and Special Service Conditions. Separate
from any amount paid hereunder by each Developer toward the Construction Costs for
the New Facility, each Developer shall also be responsible for and pay the costs for all
distribution facilities determined by IID to be necessary for the establishment of electrical
service to each Development site(s) or location of electrical service needs for each of the
Developers (or their approved successor or assignee) (the “Customer Distribution
Facilities").These Customer Distribution Facilities may include the installation of
underground andfor overhead distribution conduits, cables, structures, poles, wires and
related equipment, including any onsite or offsite from each Developer's respective
Deveiopment site(s) and/or the location of their respective electrical service needs, all as
may be necessary or appropriate for the distribution of electrical energy thereto. All such
Customer Distribution Facilities shall be installed in accordance with 11D’s Regulations and
DEPG. Additionally, each Developer shall be responsible for satisfaction of all required
service conditions precedent to the establishment of electrical service to all or any part of
such Developer's development project, including obtaining necessary or appropriate
rights-of-way, permits or entitlements for any such Customer Distribution Facilities to be
extended, all in accordance with IID’s Regulations and DEPG. Notwithstanding the
foregoing, attached hereto as Exhibit “E” and incorporated herein by reference, is a map
depicting the route(s) anticipated by |!ID to be utilized for the extension of such Customer
Distribution Facilities, namely underground and overhead distribution feeder circuits, from
the New Facility to each Developer’'s development site(s) and/or the location(s) of the
other Participant’s electrical service needs. [ID makes no representation or warranty as to
the viability of such anticipated route(s) for use in the extension of such new Customer
Disfribution Facilities. To the extent the ultimate design and implementation of any
Customer Distribution Facilities vary from those set forth or otherwise contemplated herein
and additional permits, approvals, including compliance with CEQA or other applicable
laws is required, each Developer requiring or necessitating such Customer Distribution
Facilities shall facilitate and pay the cost therefor obtaining such permits or approvals or
compliance pursuant to lID's Regulations and DEPG.

6. Payment of Construction Costs. The Developers shall bear all costs, including, without
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limitation, the Construction Costs, incurred in connection with development and
construction of the New Facility, by paying their proportionate share thereof such costs,
and which costs shall be paid to IID in advance thereof in accordance with the Milestone
Payment and Reimbursement Schedule shown on Exhibit “D”, attached hereto and
incorporated herein by reference. Unless otherwise set forth in this Agreement, each and
every payment shall be funded to the City to hold in an interest bearing account pursuant
to a separate agreement. All interest earned, if any, in that account shall be treated and
spent in the same manner as payments made hereunder. 11D shall apply such payments
and interest, if any, as set forth in Section 8. Except as set forth in Section 7(c), below,
each and every payment paid to lID by each and every Developer hereunder this
Agreement is paid unconditionally and shall be nonrefundable.

a. Reimbursement to City {and County]. Developers acknowledge that City [and
County have] agreed to provide advance funding to 11D toward certain portions of the initial
Construction Costs as set forth in that certain Engineering and Procurement Agreement
by and between City, County and IID, dated as of __, (the "E&P Agreement”) and agree
that IID is to reimburse City and County for advance funding paid by City and County to
IID in accordance with the Milestone Payment and Reimbursement Schedule, first from
milestone payments paid to 1ID by each Developer under this Agreement.

b. |ID Contribution Toward Construction Costs. The Parties hereto, inclusive of iID,
acknowledge and agree that 11D shall retain no less than twenty percent (20%) of the gross
electrical capacity to be realized from the New Facility for purposes of maintaining
electrical system reliability and native-load resiliency (the “Reliability Band") and that for
and in consideration of the Reliability Band, 11D agrees to contribute exactly twenty percent
(20%) of the Construction Costs toward payment of such Construction Costs (the “IID
Contribution”). [This Section 5(b) and the |ID Contribution is subject to approval by the |ID
Board of Directors. |ID needs to finalize this percentage figure]

¢. Final Cost. Upon completion (in-service) of the New Facility, 11D will true up actual
costs, including accounting for the 1ID Contribution. 1ID will provide the other Parties with
the final actual Construction Cost ("Final Cost") and reasonable supporting information for
the Final Cost. If the Final Cost exceeds the amount of the Construction Costs then
collected by lID hereunder, including any accrued interest, then each Developer, the City
and the County shall reimburse 11D for any exceedances within thirty (30) days of mailing
of notice of the balance due. If the Final Cost is less than the Construction Costs then
collected by IID hereunder, including any accrued interest, then |ID shall reimburse each
Developer, the City and the County for any balance within sixty (60) days of mailing of
notice of the Final Cost, which amount shall be distributed to each Developer, the City and
the County in accordance with their pro rata contribution thereto the New Facility. In
addition to any other remedy available hereunder, including declaring any Developer, the
City or the County hereunder in default pursuant to Section 8 hereof, should any
Developer, the City or the County fail to reimburse |ID for any exceedances hereunder this
Section 5(b), IID may, without further notice therefor to such Developer, the City or they
County, reduce, on a pro-rata basis, any reservation of capacity to such Participant (a
“Capacity Reduction™} until such exceedances are paid in full to lID. If such Participant
fails to reimburse 11D for any exceedances hereunder no later than one-hundred eighty
(180) calendar days following the date of mailing of notice of the Final Cost, then, subject
to Section 8(a), IID may elect to allocate any electrical capacity realized from such
Capacity Reduction as set forth in Section 8(b), Section 8(b)(i) and Section 9, as IID may
deem appropriate under the circumstances in [ID’s sole and absolute discretion.
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7. Term. The Parties agree that this Agreement and the Capacity Reservation Period
(defined below) will remain in effect for a period of Twenty (20) calendar years from the
date of completion (in-service) of the New Facility unless extended by mutual written
agreement of the Parties.

8. Reservation of Capacity. Each Developer has provided IID with each Developer's
respective development plan or schedule of electrical service needs that will use new
electrical capacity from the New Facility for each Development. Each Developer's plans
involve a phased-in usage of the New Facility as further identified in Exhibit A attached
hereto and incorporated herein by reference. Each Developer acknowledges and agrees
that the capacity reservation is based upon the plan of service provided to |ID by each
Developer. Subject to Section 7(a), for a period of twenty (20) years from the date of
completion (in-service) of the New Facility, IID shall reserve capacity in the New Facility
for each Developer in the quantity outlined in Exhibit A (the “Capacity Reservation
Period”). On an annual basis, beginning the first full year following completion {in-service)
of the New Facility, 11D and each Developer will review each Developers' respective usage
of their reserved capacity for its Development. Any deviation in use outside of that
identified in Exhibit A will result in a change in available capacity, if any, available in future
identified phases. For example, if a Party (other than 1ID) has a total capacity reservation
of 1000 kVA and is intended to be phased-in over four years at 250 kVA per year, and in
the first year the total capacity used is 500 kVA, then as to such Party, there would only
be 500 kVA of reserved capacity remaining for such Party for the remainder of the capacity
reservation period. Such annual review of remaining capacity shall not operate to reduce
the overall capacity reserved to any Participant hereunder as set forth on Exhibit “A”, only
that such review shall determine the balance of such reserved capacity remaining for such
Participant when accounting for all prior usage or transfer or assignment of such capacity
by or from such Participant. Notwithstanding the foregoing, the Capacity Reservation
Period shall not be applicable to the Reliability Band which is to be allocated permanently
to IID for purposes of maintaining electrical system reliability and native-load resiliency.

a. Capacity Maintenance Fee. If upon the tenth (10") anniversary of the date of
completion (in-service) of the New Facility any Developer has not then used or caused to
be used at least fifty percent (50%) of the capacity reserved for said Developer, then, to
extend Developer's reservation of the balance of the capacity then un-used for an
additional ten (10) years, Developer shall pay to |ID a one-time capacity maintenance fee
in an amount equal to one-hundred dollars ($100.00) multiplied by the total capacity
(measured in kVA) then remaining on reserve for such Developer (the “Capacity
Maintenance Fee”). Developer shall pay such Capacity Maintenance Fee to 1ID no later
than sixty (60) days of mailing of notice thereof to each Developer which may then be
subject to the Capacity Maintenance Fee. If Developer fails to pay any portion of the
Capacity Maintenance Fee as and when due, lID may terminate the remaining reserved
capacity held by IID from the New Facility for the benefit of such Developer hereunder and
may, Subject to Section 8(a), elect to allocate any electrical capacity realized from such
termination as set forth in either Section 8(b) or Section 8(b)(i) or Section 9, as lID deems
appropriate under the circumstances in liD's sole and absolute discretion. Developers
acknowledge and agree the Capacity Maintenance Fee is intended to address and
compensate for {iD's on-going operational costs associated with operation of the New
Facility prior to becoming fully subscribed with new electrical service customers. Under no
circumstances shall City or County be required to pay a Capacity Maintenance Fee,
including the situation in which 1ID has realiocated to City or County capacity to be funded
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by City or County pursuant to Section 8(b) of this Agreement.

b. Transfer or Assignment of Capacity Reservation by Developer. Developers may
transfer or assign all or a portion of its capacity reservation only in connection with (i} a
transfer of all or any pro rata portion of the specific Development site or project for which
Developer's development plan was prepared and submitted to lID as identified herein, or
(i) in connection with Developer's pledge of its capacity reservation hereunder in
connection with the pledge of Developer's specific development site or project identified
herein for purposes of obtaining financing therefor; provided, however, Developer shall
first obtain the written concurrence of lID for such transfer or assignment, and which
transfer or assignment, if so approved by IID, is to be evidenced using the form of Consent
to Assignment attached hereto as Exhibit “E” and incorporated herein by this reference
(the “Form of Assignment”) as the same may be amended by 11D from time to time.

c. Transfer or Assignment of Capacity Reservation by City or County. City or County
may transfer or assign all or a portion of any capacity reserved to it hereunder provided (i)
such capacity is not already allocated to other otherwise assigned to a particular
development site or project or proposed use and (ii} City or the County shall first consult
with 11D and obtain 1ID’s advance concurrence therefor as evidenced by IID’s delivery of
a duly executed Form of Assignment (as defined above) therefor such transfer or
assignment.

d. Prohibition on Transfer or Assignment. In no event may any capacity reserved
hereunder to any Party (other than 1ID) be transferred or assigned pursuant to either of
Section 7(a) or 7(b) if the assignee receiving such capacity reservation intends or seeks
to make use of such reserved capacity in a location remote from or otherwise not
electrically integrated to the New Facility as determined in IID's sole and absolute
discretion.

Complete Participation. The Parties acknowledge and agree that collective participation
by each Developer, the City and the County (the “Participants”) as outlined herein this
Agreement is absolutely necessary for the complete funding and construction of the New
Facility to meet the electrical requirements of each Developer, the City and the County.
Unless otherwise set forth in this Agreement, each and every payment made hereunder
by each Developer, the City and the County, including any paid pursuant to the Milestone
Payment and Reimbursement Schedule shown on Exhibit “D", attached hereto and
incorporated herein by this reference, or otherwise, is paid unconditionally and is
nonrefundable, provided, however, IID shall apply such payments as set forth in Section
8. In the event one or more Developers fails to pay any monetary sum or otherwise perform
any obligation as and when due under this Agreement, IID may declare such Party in
default of this Agreement by sending notice thereof to such Party(s} and thereafter
providing such Party(s) thirty (30) days to cure such breach. If any Party shall fail to cure
such breach following notice and the passage of such thirty-day cure period, IID shall be
entitled to immediately terminate this Agreement as to such Party and retain any and all
sums then paid by such Party and which such sums IID shall be entitled to apply as
follows: first: (1) toward any sums outstanding to City pursuant to Section 5(a) of this
Agreement, (2) toward any outstanding financial sums, including, without limitation, any
Construction Costs, owing under any contract to which IID has entered into pursuant to
this Agreement to facilitate the development and construction of the New Facility; then, (3)
toward any financial sums outstanding hereunder this Agreement owed to IID for any
portion of the Work completed, including, for example, any engineering work or study,
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prior to such termination; and then, {4) to any other Construction Costs as and when the
same may become due in the ordinary course pursuant to this Agreement. In the event of
such termination, |1D will aliocate to such terminated Developer{s) only a pro rata share of
the electrical capacity to be realized from the New Facility on the basis of such amounts
actually paid by such terminated Developer(s) as the same bears against the Final Cost
of the New Facility utilizing the methodology set forth in Section 9(b). The obligation of
each Developer, including any to which this Agreement is terminated pursuant to this
Section 8, to pay any monetary sum incurred or committed to be incurred or to otherwise
be paid pursuant to this Agreement will survive termination of this Agreement.

a. City or County Contribution. In the event IID terminates this Agreement as to one
or more Developers prior to the Construction Costs being funded in full pursuant to this
Agreement, then prior to application of the procedures set forth in Section 8(b) or 8(b)(i)
or Section 9, City or the County, at its election, may fund or otherwise perform any
obligation of such terminated Developer(s), or such portion thereof as City or the County
may desire to elect. In such event, lID will reallocate to City or the County the associated
capacity from the New Facility which will be funded by City or the County hereunder this
Section 8(a), on a pro rata basis. Upon termination of this Agreement as to any
Developer(s), IID will notify City or the County of such termination and thereafter, City or
the County shall have no less than forty-five {45) calendar days in which to make its
election, if any, as City or the County may desire pursuant to this Section 8(a} to fund or
perform the obligation of such terminated Developer(s) or portion therecof and receive
therefor a corresponding reservation of capacity from the New Facility. In the event City
or County makes any election to participate in the payment of any sum or performance of
any obligation of a terminated Developer(s) hereunder, upon such election, and unless
otherwise set forth herein, City or the County shall be subject to each and every provision
hereof this Agreement as if City or the County were a Developer. In the event City and
County each elect to fund or otherwise perform any obligation of such terminated
Developer(s) and such elections by each of City and County, collectively, would result in
overlap of such obligations, and City and County are unable to agree amongst themselves
as to how to resolve such overlap with respect to their respective allocations of the balance
of such Construction Costs and any corresponding capacity from the New Facility
pursuant to this Section 9{a) on or before the expiration of the foregoing forty-five (45)
calendar day period, then such Constriction Costs and corresponding capacity from the
New Facility shall be allocated amongst City and County in the same proportionate
percentages as City and County maintained under the E&P Agreement.

b. Substitute Developer. In the event IID terminates this Agreement as toc one or more
Developers prior to the Construction Costs being funded in full by any Participant pursuant
to this Agreement, and provided the City or the County have not made an election to
participate in place of any terminated Developer(s) pursuant to Section 8(a), or City or the
County elects to participate in place of any terminated Developer but only as to a portion
thereof such obligation of the terminated Developer(s), then IID may, in is sole and
absolute discretion, accept one or more substitute developer(s) to participate in this
Agreement, on a pro rata basis, in place of any Developer(s) to which this Agreement has
been terminated as to the balance of any electrical capacity, or portion thereof, that was
to be allocated to such terminated Developer(s) hereunder and which is not elected by
City or the County pursuant to Section 8(a). In the event of any such substitution, IID shall
notify such substitute developer(s) of the balance of the pro rata cost such substitute
developer(s) shall be obligated to pay hereunder as a substituted developer together with
the total amount of electrical capacity to be allocated to such substituted developer
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pursuant to this Section 8(b). Such substitute developer(s) shall have forty-five (45)
calendar days in which to agree to accept such financial obligation and execute and deliver
a counterpart of this Agreement to City, County and IID. [ID will also provide notice to the
other participating Developers. Nothing herein shall preclude any of the Developers, City
or County from participation as a substitute party to any terminated Developers pursuant
to this Section 8(a).

i. Reallocation of Construction Costs. In the event lID does not accept one or
more substitute developers to replace any Developers to which this Agreement has been
terminated as set forth in Section 8(b), IID may reallocate the balance of any Construction
Costs then remaining to be paid hereunder by and amongst all remaining Developers on
a pro rata basis; provided, however, the IID Contribution shall not be adjusted pursuant to
any reallocation and shall instead continue to remain twenty percent (20%) of the
Construction Costs. In such event, IID will prepare an Updated Milestone Payment and
Reimbursement Schedule and deliver the same to Developers, City and the County (as
may be applicable). 11D will also reallocate to the Developers, City and County {(as may be
applicable) the excess capacity realized from such termination on the same pro rata basis
and which excess capacity each Party (other than IID) may then use or otherwise assign
or transfer pursuant to the terms and conditions of this Agreement.

Future Use by Third Parties. If following payment in full of the Final Cost, the (i)
Developer(s) respective use of the New Facility, in aggregate, is less than the full added
capacity of the New Facility, or (ii) upon termination of this Agreement as to any Developer
as permitted hereunder and any resulting reduction in any allocated capacity thereto,
including any termination for failure to pay any amount due hereunder, including, without
limitation, the Capacity Maintenance Fee, then, IID may make any additional and/or
remaining capacity available to prospective third-party customers of 1D for their respective
electrical service needs. In such event, each Developer, the City and the County may be
eligible for reimbursement for a portion of the New Facility cost from such third-party
customer(s) in accordance with their pro rata share of the Final Cost of the New Facility.
Reimbursement would be available only from third-party customer(s) paid to and through
IID as set forth in Section 9. For purposes of this Agreement, the phrases “third-party
customer(s) shall mean customers other than the Developers set forth on Exhibit “A” that
connect to and/or otherwise make use of the New Facility. Notwithstanding the foregoing,
the Parties anticipate that substantively all of the new electrical capacity to be created by
development and construction of the New Facility is or will be fully subscribed and
allocated for use by Developers and |ID such that no excess or unreserved capacity is
anticipated from the New Facility. No reimbursement shall be due and owing to any
Developer hereunder if such fees are collected from such third-party customer(s) following
expiration of the term of this Agreement.

a. Collection of Reimbursement from Third-party Customer(s). For the term of this
Agreement, IID shall impose a charge upon all third-party users, if any, making use of the
New Facility on the basis of such customer(s) pro rata share of the Construction Costs.
Funds shall be collected from any and all third-party customer(s) at the time a third-party
customer applies to 1D for electrical service. In no event shall 11D be obligated to reimburse
Developers for any third-party customer(s) use of the New Facility, unless and until such
third-party customer(s) use the New Facility and provide compensation to 1ID therefor
pursuant to this Section 9(a). Notwithstanding the foregoing, the Parties anticipate that
substantively all of the new electrical capacity to be created by development and
construction of the New Facility is or will be fully subscribed and allocated for use by
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Developers and |ID hereunder such that no excess or unreserved capacity is anticipated
from the New Facility.

b. Methodology for Reimbursement. Reimbursement, if any is to occur hereunder,
will be based upon the pro rata use of the New Facility by each Developer and third-party
customer(s), if any, all on the basis of the Final Cost and without adjustment therefor for
inflation, or interest thereon. A determination of use shall be based upon a pro rata charge
on the third-party customer(s)’ load requirements based on a kVA usage or such other
methodology as determined by HD, in its reasonable discretion, that will provide
Developers with similar reimbursement from said third-party customer(s). This
methodology shall also apply to City and the County to the extent IID has reallocated to
City or County capacity to be funded by City or County pursuant to Section 8(b) of this
Agreement.

¢. |ID Not Liable for Reimbursement. With exception for the IID Contribution and any
obligation to remit any reimbursement hereunder either (1) to City or County pursuant to
Section 5(a), or (2) a Developers and/or City or County, or all three as may be applicable,
for any fees paid by any third-party customer(s) of 1ID hereunder this Section 9 for use of
any excess capacity from the New Facility, in no event shall lID be liable to the City, County
or each Developers, or any of them, for reimbursement for any portion of the cost of the
New Facility, including, without limitation, the Final Cost.

d. This Section 10 and its provisions are intended only to address use and
reimbursement of excess capacity realized from the New Facility in excess of the amounts
otherwise allocated pursuant to this Agreement. Notwithstanding the foregoing, the
Parties anticipate that substantively all of the new electrical capacity to be realized from
the New Facility is or will be fully subscribed and allocated for use by the Participants and
IID hereunder such that no excess or unreserved capacity is anticipated from the New
Facility. No provision of this Section 10 concerning reimbursement from third-party
customer(s) for use of the New Facility shall be applicable to any transfer or assignment
by any Participant pursuant to Section 9(b) or 9(c), as applicable, including as to any value
given or exchanged by and between such Participant and any transferee or assignee
thereof as may be permitted under this Agreement.

Payment and Accounting. IID shali create a segregated account designated for sums it
collects from third-party customer(s) which use the New Facility and shall, not more than
twice annually, disburse reimbursement to each Developer and/or City or County , or all
of them, as may be applicable, together with an accounting of collections and
disbursements of such funds, including any to cover administrative costs associated with
this Agreement. Such reimbursement shall also include any interest accrued from the
segregated account utilized by the |ID hereunder. The Parties (and their successors and
assignees) agree and acknowledge that the payments made pursuant to this Agreement
by each Developer, the City and the County shall be the only payments required of the
Participants for the New Facility.

Termination of Obligation for Capacity Reservation. |ID's obligation to reserve capacity
for each Developers shall terminate on the first of the following to occur: (i) the capacity
reserved has been used by each Developer or their transferee or assignee; or (ii) upon
termination of such reserve capacity, or portion thereof, by I1D for failure of each Developer
to pay any amounts required hereunder, including, without limitation, the Capacity
Maintenance Fee or upon such other default of such Developer; or, (iii) 20 years from date
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of completion (in-service) of the New Facility. 1ID’s obligation to reserve capacity for the
City or County, as applicable, shall terminate only once the capacity reserved has been
used by City or County, as applicable, or their transferee or assignee.

Ownership of the New Facility. The Parties acknowledge and agree that {ID sclely shall
own the New Facility, including all appurtenant equipment, rights, and associated interests
made, given, granted or arising in connection therewith, including any manufacturer's
warranties upon any of the foregoing, including any which may be acquired pursuant to
this Agreement. In accordance with the recitals contained hereinabove, the Parties
acknowledge that at all times hereafter the date of this Agreement, the New Facility will
be owned, operated and maintained by IID as an integral part of the Avenue 58 Facility
and which New Facility shall not be subject to any physical or legal separation therefrom
the Avenue 58 Facility under any circumstance and that neither any Developer nor City
shall seek or otherwise advocate for in any proceeding, whether legislative or legal, for the
legal or physical severance of the New Facility from the Avenue 58 Facility. The Parties
{not including 1ID) shall not acquire any ownership rights in the Avenue 58 Facility or the
New Facility, including by virtue of this Agreement. Upon completion of the New Facility,
HHD shall operate and maintain the New Facility as part of its electric system in accordance
with good utility practice. The Parties (and their successors and assignees) agree and
acknowledge that the payments made pursuant to this Agreement by the Developers, and
where applicable, City and County, shall be the only payments required for the
development and construction of the New Facility, and that any successors or assigns of
1D shall be bound by the terms of this Agreement with respect to the New Facility.

1ID Not Liable for Delays. In no event shall [ID be responsible under the terms of this
Agreement for any delay in completion (in-service) of the New Facility, provided,
however, 11D will make all commercially reasonable efforts to avoid delay in completion
(in-service) of the New Facility.

Indemnification and Hold Harmless Agreement.

a. As between [ID, Agencies and Developers. Developers, separately and severally,
shall at all times indemnify, defend, protect and hold harmless |ID and each
Agency, and their respective Boards, Councils, officers, executives, officials,
employees, contractors, agents and representatives from and against any and all
suits, causes of action, claims, charges, damages, demands, judgments, civil
fines, penalties, costs and expenses (including without limitation, attorneys’ fees,
and costs of experts and consultants), or losses of any kind or nature whatsoever
including, without limitation, business interruption, impairment of contract, death,
bodily injury or personal injury to any person, and damage, destruction or loss of
use of any property (financial, physical, or intellectual) or, without limitation, any
claims or suits made or brought in connection with any administrative or legal
proceeding challenging any aspect of the CEQA compliance undertaken by IID
pursuant to Section 2 of this Agreement (collectively, “Claims”), arising out of,
incident to or directly or indirectly related to: (i) the acts, errors or omissions,
performance or nonperformance of any of the Developers their employees, agents,
contractors, or representatives, under or in connection with this Agreement; and
(i) the acts, errors, or omissions, or performance of IID, or any Agency, or any of
their respective officers, executives, directors, employees, contractors agents or
representatives, when such acts or omissions are in combination with the acts,
errors, or omissions of any Developer. This duty to defend, indemnify, protect and
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hold harmless shall not extend to any Claims arising from the gross negligence or
willful misconduct of IID or any Agency, or their respective officers, directors,
employees, contractors or agents.

b. As between |ID and Agencies. No Agency nor any of their Board, Council, officers,
executives, directors, employees, contractors, agents or representatives thereof
shall be responsible for any damage or liability occurring by reason of any act or
omission of |ID under or in connection with the Work performed by 11D under this
Agreement. Pursuant to Government Code Section 895.4, IID shall fully indemnify
and hold each Agency harmless from any liability imposed for injury (as defined by
Government Code Section 810.8) occurring by reason of any act or omission of
IID under or in connection with the Work performed by [ID pursuant to this
Agreement. Likewise, neither (ID nor its Board, or any officer, executive, director,
executive, employee, contractor, agent or representatives thereof shall be
responsible for any damage or liability occurring by reason of any act or omission
of any Agency under or in connection with this Agreement, and pursuant to
Government Code Section 895.4, each Agency, individually, shall fully indemnify
and hold IID harmless from any liability imposed for injury (as defined by
Government Code Section 810.8) occurring by reason of any act or omission of
each such Agency under or in connection with this Agreement.

Authority. Each signatory of this Agreement represents that s/he is authorized to execute
this Agreement on behalf of the Party for which s/he signs. Each Party represents that it
has legal authority tc enter into this Agreement and to perform all obligations under this
Agreement. If Developers is a business entity, it represents that it is duly organized and
authorized to do business in the State of California and if a foreign-organized entity,
authorized or otherwise qualified to do business in the State of California.

Waiver. The failure of a Party to this Agreement, on any occasion, to insist upon strict
performance of any provision of this Agreement will not be considered a waiver of any
obligation, right, or duty of, or imposed upon, such Party. Any waiver at any time by either
Party of its rights with respect to this Agreement shall not be deemed a continuing waiver
or a waiver with respect to any other failure to comply with any other obligation, right, duty
of this Agreement. Any waiver of this Agreement shall, if requested, be provided in writing.

Amendment. This Agreement may be amended or modified only by a written instrument
executed by each Party to this Agreement.

Headings. The paragraph headings used in this Agreement are intended for convenience
only and shall not be used in interpreting this Agreement or in determining any of the rights
or obligations of the Parties to this Agreement.

Integration; Incorporation of Recitals and Exhibits. This Agreement is intended by the
Parties to be the final expression of their agreement with respect to the subject matter of
this Agreement and the complete and exclusive statement of the terms of this Agreement
between the Parties, and supersedes any prior understandings between the Parties,
whether oral or written. Each and every of the recitals set forth hereinabove and exhibits
referenced hereinabove are hereby incorporated herein this Agreement as is though set
forth herein and contain integral terms and conditions of this Agreement.
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To lID:
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a. Administrative Updating of Exhibits. The Pariies hereto acknowledge that the
exhibits referenced hereinabove and incorporated herein by the above reference
may be updated or adjusted over time to reflect changes in names, addresses,
and other matters addressed in this Agreement or its incorporated exhibits and
agree that the Parties shall have the right to make such administrative updates
notwithstanding that such update shall not be interpreted by the Parties to be an
amendment of this Agreement unless such update is expressly intended to
constitute an amendment or modification of this Agreement in compliance with
Section 18 hereof.

Partial Invalidity. If, after the date of execution of this Agreement, any provision of this
Agreement is held to be illegal, invalid, or unenforceable under present or future laws
effective during the Term of this Agreement, such provision shall be fully severable and
the remaining portions of this Agreement shall not be affected thereby and shall remain in
force and effect to the fullest extent permissible by law. However, in lieu thereof, there
shall be added a provision as similar in terms to such illegal, invalid or unenforceable
provision as may be possible and be legal, valid and enforceable.

Successors and Assigns. This Agreement shall be binding on and inure to the benefit of
the successors of the respective Parties to this Agreement. This Agreement and
obligations hereunder may not be assigned without the prior written consent of the other
Party.

Compliance with Law. In performing their respective obligations under this Agreement,
the Parties shall comply with and conform to all applicable laws, rules, regulations and
ordinances.

Third-party Beneficiaries. This Agreement shall not create any right or interest in any non-
Party or in any member of the public as a third-party beneficiary.

Notices. All notices, requests, demands or other communications required or permitted
under this Agreement shall be in writing unless provided otherwise in this Agreement and
shall be deemed to have been duly given and received on: (i) the date of service if served
personally or served by electronic mail on the Party to whom notice is to be given at the
address(es) provided below, (ii) on the first day after mailing, if mailed by Federal Express,
U.S. Express Mail, or other similar overnight courier service, postage prepaid, and
addressed as provided below, or (jii) on the third day after mailing if mailed to the Party to
whom notice is to be given by first class mail, registered or certified, postage prepaid,
addressed as follows:;

Imperial Irrigation District
Attn: General Manager
P.O. Box 937

333 E. Barioni Blvd.
tmperial, CA 92251

To City: City of La Quinta

Attn: City Manager
78-495 Calle Tampico
La Quinta, CA 92253
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To County: County of Riverside

Attention: Chief Operating Officer
4080 Lemon Street
Riverside, CA 92501

To Developers: See Exhibit “"A"

26. Default. Unless otherwise provided for in this Agreement, prior to the initiation of any

27.

28.

29.

30.

legal action for a default of this Agreement, the Parties shall meet to discuss resolution of
the alleged default before initiating litigation. Each Party shall bear its own attorneys’ fees
and costs incurred in connection with meeting to resolve the alleged defauit, unless the
Parties agree in writing otherwise.

Governing Law; Venue. This Agreement shall be governed by, interpreted and enforced
in accordance with the laws of the State of California, as if executed and to be performed
wholly within the State of California, and without regard to principles of conflicts of law.
Any action or proceeding arising out of or relating to this Agreement shall be brought in
State court located in the County of San Diege, California or Federal court located in the
County of San Diego California. Each Party irrevocably agree to submit to the exclusive
jurisdiction of such courts in the State of California for the purpose of litigating any dispute
arising out of or relating to this Agreement and waive any defense of forum non conveniens
(or a similar doctrine pertaining to venue).

Multiple Counterparts; Electronic Signatures. This Agreement may be executed in two or
more counterparts, each of which is deemed an original, but all constitute one and the
same instrument. The words “execution,” “execute,” “signed,” “signature,” and words of
like import in or related to any document to be signed in connection with this Agreement
shall be deemed to include electronic signatures or the keeping of records in electronic
form, each of which shall be of the same legal effect, validity or enforceability as a
manually executed signature or the use of a paper-based recordkeeping system, as the
case may be, to the extent and as provided for in any applicable law.

No Partnership. This Agreement shall not be interpreted or construed to create an
association, joint venture, agency relationship, or partnership between the Parties or to
impose any partnership obligation or partnership liability upon either Party. No Party shall
have any right, power or authority to enter into any agreement or undertaking for, or act
on behalf of, or to act as or be an agent or representative of, or to otherwise bind another
Party.

Satisfaction_of Capacity Condition in Will Serve Letter. To the extent any Developer's
Development is conditioned by IID to establish new electric system capacity to facilitate
retail electric service to all or any part of Developer's Development, Developer's execution
and performance of its obligations hereunder this Agreement, including, without limitation,
payment of Developer's pro rata share of the Construction Costs, then IID will, where
requested by such Developer, issue a Wili Serve Letter or any amendment, addendum or
extension of any prior-issued Will Serve Letter (each a “WSL") indicating that such
Developers obligation to establish new system capacity for its identified Development is
or will be satisfied pursuant to the construction and commissioning of the New Facility
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pursuant to this Agreement. Such WSL, is and will be expressly conditioned upon all of
the following: (i) such Developer remaining a Party to this Agreement and otherwise
performing all obligations arising hereunder, including, without limitation, payment of the
Milestone Payments, (ii) Developer's compliance with 1ID's Regulations and DEPG, and
(iii) Developer's establishment of any Customer Distribution Facilities or such other service
requirements, including, without limitation, such distribution service line extensions or
modifications as may be required to transmit any reserved capacity hereunder this
Agreement to such Developer’'s Development as identified in said WSL. Notwithstanding
the foregoing, to the extent any Developer's Development requires electrical service
capacity in excess of the capacity to be reserved to such Developer for its Development
pursuant to this Agreement, then 11D may include within such requested WSL additional
conditions for the establishment of new system capacity to serve the balance of any
Developer's Development which cannot be served by the capacity reserved to such
Developer hereunder. |ID reserves the right to modify or otherwise supersede such WSL,
including, for example, in the event this Agreement is terminated as to such Developer in
accordance with the terms and conditions of this Agreement.

31.1ID's Requlations and Developer Energy Planning Guide. This Agreement is subject to
IID's Regulations ("Regulations”) and Developer Energy Planning Guide {("DEPG"} and
Substation Guidelines (“Substation Guidelines”) all as may be amended from time-to-time.
In the event of any conflict between the provisions of this Agreement and any of the
foregoing documents, the foregoing documents shall govern and control.

Regulations: https.//iwww.iid.com/power/rates-regulations/regulations
DEPG: https:/iwww.iid. com/home/showpublisheddocument/14229/638808431962130000

[Signature page follows.]
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IN WITNESS WHEREOF, the Parties hereto, have caused this Agreement to be duly executed
and delivered as of the date first above written.

ID:
IMPERIAL IRRIGATION DISTRICT

By:
Name and Title:

PARTICIPANTS:

CITY:
CITY OF LA QUINTA

By:
Name and Title:

COUNTY:
COUNTY OF RIVERSIDE

By:
Name and Title:

DEVELOPERS:
[Deveioper signature page attached.]
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DEVELOPER SIGNATURE PAGE:

DEVELOPER #1

By:

Page No. 117

its:

DEVELOPER #2

By:

Its:

DEVELOPER #3

By:

Its:
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EXHIBIT A

SCHEDULE OF DEVELOPERS

Developer: [Entity]

Project: [Name)

Description: ___unit SFR development
Location: ___

Estimated kVA:

Phase 1 kVA: __

Developer: [Entity]

Project: [Name]

Description: ___ unit SFR development
Location: ____

Estimated kVA: ____

Phase 1 kVA;,

Developer: [Entity]

Project: [Name]

Description: ___ unit SFR development
Location: ____

Estimated kVA: ___

Phase 1 kVA:
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EXHIBIT B

SCHEMATIC REPRESENTATION OF NEW FACILITY

[Insert lID Avenue 58 S0MVA Transformer Bank Addition Concept document.]
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EXHIBIT C

ESTIMATE OF CONSTRUCTION COSTS

[To be inserted.]
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EXHIBIT D

MILESTONE PAYMENT AND REIMBURSEMENT SCHEDULE!'

Total good faith, high level cost estimate: $XXXX.002
1. Amount Due 30 days after Execution: BXXXX.00
2. Amount Due : $XAXX.00
3. Amount Due : $XXXX.00
4. Amount Due ; $XXXX.00
5. Amount Due : $XXXX.00
6. Amount Due : $XXXX.00

[Each Milestone Payment will separately identify the pro-rata share for each Developer.]
[Provision for Reimbursement to City and County under Section 5(a)]

[Provision for IID Contribution under Section 5(b) if approved by 11D Board of Directors]

111D shall be under no obligation to perform any activity under this Agreement unless City, County and/or
each Developer, as the case may be, shall have deposited adequate funds to pay for such work. Further,
since lID has no control over the cost of labor or material, the estimated costs set forth in this Milestone
Payment and Reimbursement Schedule above are furnished only for the convenience of the City, County
and each Developer. They are intended to reflect the costs of similar materials and similar work performed
under favorable conditions. Because of the unforeseen contingencies and other factors, the actual costs
may be considerably higher or lower. Therefore, the estimate costs are not a warranty by 11D of the actual
costs to complete all of the milestone activities listed above for the estimated cost also shown above. The
estimated deposits above are not a warranty by 11D of the actual cost to complete the work required by 11D;
City, County and each Developer will be required to pay the actual cost on the terms set forth in this
Agreement.

2 Total high level estimated project costs are $XXOX. XX however, the initial deposit amount of $XXXX XX
was advanced by City and County and shall be subject to repayment as set forth above. Following
repayment of the sum advanced by the City and County hereunder, each Developer, or City, or County at
City’'s or County's election as set forth in this Agreement, as the case may be, will make the milestone
payments for the remaining estimated project costs of $XXXX.XX as reflected in the Milestone Payment
and Reimbursement Schedule.
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EXHIBIT E
FORM OF ASSIGNMENT

[To be inserted.]
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ASSIGNMENT AND TRANSFER OF ELECTRICAL CAPACITY

This Assignment and Transfer of Electrical Capacity ("Agreement") is made and entered into as
of this ___ day of , 20__, by and between Assignor and Assignee, on the terms and
conditions set forth herein below. Notwithstanding any provision herein, no assignment or transfer
of electrical capacity as contemplated herein shall be effective until the consent of the Imperial
Irrigation District (“lID") therefor is obtained.

Assignor:
Name:
Address:
City/State/Zip:
Contact Number:
Project Name:
Location of Use:

Assignee:
Name:
Address:
City/State/Zip:
Contact Number:

Re: Assignment and transfer of electrical capacity (____MVA) associated with:
Project Name:
Account or Project ID:
Location of Use:
Assigned Capacity: MVA

Agreement

1. Assignment. The Assignor hereby assigns, transfers, and sets over to the Assignee all rights,
title, and interest in and to the above-referenced electrical capacity, the same being ___ MVA,
which capacity is made available to Assignee solely from the Imperial rrigation District’'s Avenue
58 Substation, located north of Avenue 58, west of Monroe Street, La Quinta, California, and
which electrical capacity shall be available for use solely for the Project at the Location of Use
identified above

2. Effective Date. This assignment shall take effect on the ____ day of , 20__, subject
to written consent of IID, as provided below.

3. Representations and Warranties. The Assignor represents and warrants that it has full authority
to assign the electrical capacity subject to the consent of IID, as provided below, that such
capacity is free from liens, claims, or encumbrances, and that no prior conflicting assignments
exist with respect to the electrical capacity assigned hereunder

4. Assumption by Assignee. The Assignee accepts the assignment subject to the limitations set
forth herein and as may be imposed by IID in connection with the use of such reserved capacity,
including pursuant to 1ID's Regulations and Developer Energy Planning Guide, as each may be
amended from time to time, and Assignee further agrees to assume all rights, duties, and
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obligations associated with the assigned capacity as of the Effective Date subject to such
limitations.

5. Bound by Terms and Use Limitation. The Assignee acknowledges and agrees to be bound by
all applicable utility rules, agreements, and conditions relating to the electrical capacity. The
assigned electrical capacity may only be used at the location specified above and only in the
amount stated herein. Any unauthorized use or reassignment is strictly prohibited unless
approved in writing by IID.

6. Governing Law; Venue. This Agreement shall be governed by, interpreted and enforced in
accordance with the laws of the State of California, as if executed and to be performed wholly
within the State of California, and without regard to principles of conflicts of law. Any action or
proceeding arising out of or relating to this Agreement shall be brought in State court located in
the County of San Diego, California and/or Federal court located in the County of San Diego,
California. Each Party irrevocably agree to submit to the exclusive jurisdiction of such courts in
the State of California for the purpose of litigating any dispute arising out of or relating to this
Agreement and waive any defense of forum non conveniens (or a similar doctrine pertaining to
venue).

7. Signatures. The undersigned have all requisite authority to execute this Agreement and
undertake all obligations arising therefrom or in connection therewith.

Assignor:
Signature:
Name:
Title (if applicable):
Date:

Assignee:
Signature;
Name:
Title (if applicable):
Date:

Consent of Imperial Irrigation District

The undersigned, as an authorized representative of the Imperial Irrigation District, hereby
consents to the assignment and transfer of the electrical capacity described herein.

Signature:
Name:
Title:
Date:
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wwwliid.com

4

A century of service. Since 1911

November 18, 2025 BOARD AGENDA MEMORANDUM Policy Monitoring

SUBJECT SD-5: Financial Resilience and Access to Credit Markets
DEPARTMENT Finance
PRESENTER Jamie Asbury, general manager

Belen Valenzuela, chief financial officer

Background
The Chief Financial Officer will present the monitoring report of Board Policy SD-5:

Financial Resilience and Access to Credit Markets

The Board may ask questions to clarify the information presented, offer feedback on the
information presented and discuss the General Manager's recommendation regarding
compliance.

Recommendation

The General Manager finds and recommends that the Board find that the District is in
partial compliance with Board Policy SD-5: Financial Resilience and Access to Credit
Markets.

The Board may accept the policy monitoring report for the record and:

o Agree with the staff finding regarding compliance with the policy and make the
same finding.
¢ Disagree with the staff finding regarding compliance with the policy and state the
Board's finding of the level of compliance and make one of the following findings:
o The District is substantially in compliance with the policy.
o The District is partially in compliance with the policy.
o The District is making progress toward compliance with the policy.
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November 4, 2025

IMPERIAL IRRIGATION DISTRICT BOARD POLICY

Category: Strategic Direction Title: Financial Resilience and Access
to Credit Markets

Policy Number: SD-5

Date of Adoption: April 23, 2024 Resolution No. 9-2024
Revision Date: September 17, 2024 Resolution No. 30-2024
Revision Date: December 2, 2024 Resolution No. 44-2024

It is a goal of the District to ensure financial resilience and maintain favorable access to
credit.

Therefore:

a) The District aims to achieve and maintain an “AAA” rating for water and an “AA”
rating for power with credit rating agencies, undertaking best practices to do so.

b) For the District's budgets, the Board establishes a minimum target of cash
coverage (available) for all debt service payments (debt service obligation
coverage ratio) greater than or equal to the minimum level necessary to achieve
and maintain its credit rating objectives.

¢) When making resource decisions, the District will weigh the impacts on long-term
revenue requirements, debt, financial risk, and flexibility.

d) Separate reserves will include, but are not limited to, the following to be maintained
within necessary ranges that individually and cumulatively assure the District's
financial resilience and credit ratings:

» Operations and maintenance reserves
= Capital reserves

* Emergency reserves

= Rate stabilization reserves

s Water rights protection reserve

Monitoring Method: GM Report
Frequency: Annual

52
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DISTRICT |

@
www.iid.com

A cenfury of service. Since 1911
November 18, 2025 BOARD AGENDA MEMORANDUM Reports
SUBJECT Board of Directors Reports
DEPARTMENT Board of Directors
PRESENTER Directors

Background
The Board of Directors will be prepared to provide general reports as well as updates

regarding various appointed positions and two-on-two committees presented below.

External Appointments Appointees

American Public Power Association Policy Makers Council Cardenas
Association of California \Water Agencies Dockstader
California Farm Water Coalition Dockstader
Coachella Valley Association of Governments — Cardenas/Hamby
Coachella Valley Conservation Commission
Coachella Valley Association of Governments — Eugenio/Hamby
Energy and Sustainability
Coalition of Labor, Agriculture, and Business Pacheco
Colorado River Board of California Hamby/Dockstader
Family Farm Alliance Dockstader
Imperial County’s Binational Relations Eugenio/Pacheco
Imperial County Transportation Commission Eugenio
Salton Sea Authorit Dockstader/Cardenas
Local Agency Two-On-Two Appointees
City of Brawley Dockstader/Pacheco
City of Calexico Pacheco/Eugenio
City of Calipatria Dockstader/Pacheco
City of El Centro Cardenas/Hamby
Heber Public Utilities District Hamby/Pacheco
City of Holtville Hamby/Eugenio
City of Imperial Eugenic/Pacheco
Seeley County Water District Hamby/Eugenio
City of Westmorland Cardenas/Dockstader
County of Imperial Dockstader/Hamby
Coachella Valley Water District Hamby/Dockstader
Coachella Valley Power Agency/C.V. Agencies Hamby/Eugenio
Quechan Indian Tribe Eugenio/Hamby
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511D

A century of service. Since 1911
November 18, 2025 BOARD AGENDA MEMORANDUM Work Session
SUBJECT Review Work Session Calendar for November 2025
DEPARTMENT Board of Directors
PRESENTER Gina N. Dockstader, chairwoman

JB Hamby, vice chairman

Background
The Board of Directors will discuss the following Work Session topic:

» Strategic Plan Consultation

Financial Impact
None.

Recommendation
Review of the Work Session Calendar for November 2025.
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A century of service. Since 1911

November 18, 2025 BOARD AGENDA MEMORANDUM Annual Work Plan

SUBJECT Board of Directors 2025 Annual Work Plan Review
DEPARTMENT Board of Directors
PRESENTER Gina N. Dockstader, chairwoman

JB Hamby, vice chairman

Background
Board Policy GP-4: Agenda Planning requires the Board to develop and follow an

annual work plan. The Board most recently revised its annual work plan on September 2,
2025.

Meeting Procedures Rule 1.4: Order of Work Sessions provides that the Board will review
the annual work plan each month at its regular meeting designated as a Work Session.

Financial Impact
None.

Recommendation
Review of the Board of Directors 2025 Annual Work Plan.
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Policy Monitoring Schedule*
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Board of Directors 2025 Annual Work Plan

_ Policy Monitoring
Quarter Month Meeting GP BL SD
1 1
January 2 13
1 1
1 February 2 14, 16
1 8,9
March 2 1,3, 4,8, 12
_ 1 10, 11, 12 6
April 5 7
1 8
2 May 5 .
June - o
2 2,9
" 1 6,7, 13 3
y 2 Board Recess
1 Board Recess
3 August 2 2,3,4,5
1 8,9
September 2 5.6 7, 10, 11
1 2
October 5 15 10
1 4
4 November 5 5
1 8,9
December 2 2,9

*The Annual Work Plan is reviewed monthly, and the Strategic Plan quarterly.
**Offsite meeting.

Miscellaneous Activities Schedule

Month Meeting Activity
January 1 e Develop Annual Work Plan (GP-4)
2 e Review/assess committees and external appointments (GP-7)

March 2 ¢ Review Meeting Procedures Manual (GP-3)

April 2 e Internal Auditor Evaluation (GP-1, BL-4)

May 2 o General Counsel Evaluation (GP-1, BL-3)
August 2 o General Manager Evaluation (GP-1, BL-2, BL-6)
December 2 e Nominations for Board Chairperson & Vice Chairperson (GP-5)




Biennial Budget and Strategic Plannﬁagoecrl\\(legijl?eA%BL-S)

Quarter Even-Numbered Years Odd-Numbered Years
e Provide the Board cost of Conduct and complete a
1 service studies for water and process and Board action to
Jan-Mar power update water and power
rates
Provide the Board with a 30-
year outlook for water and
2 power
Apr-Jun Provide the Board with the
results of public and
organizational surveys
e Inform the Board regarding Provide the Board with an
Biennial Budget development Updated Asset Management
3 . )
Jul-Sep e Provide the Board with an Plan
Updated Asset Management
Plan
4 e Recommend a Biennial Complete and Promote a
Oct-Dec Budget for adoption Strategic Plan for adoption
Parking Lot

Topic

Status

Board Goals for 2025

Board Goals

the Coachella Valley.

goals.

e Establish robust public awareness and education regarding
the District’s mission, vision, work, and activities.

e Take necessary steps to execute the District’'s 15-year
infrastructure plans, including public awareness and buy-in.

e Complete rate updates for water and power.

e Actively work toward constructive solutions and relations in

e Improve the timeliness and performance of the OFECP
program, working to improve understanding of and
satisfaction with the program.

e Develop internal capacity to meet the District’s strategic
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Rolling 12-Month Work Session Calendar

Month

Topics

November 2025

Strategic Plan Consultation

December 2025

Strategic Plan Consultation
94-80 Rescission and PURPA Process Adoption

January 2026

lllegal dumping

February 2026

March 2026

April 2026

May 2026

June 2026

July 2026

August 2026

September 2026
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