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November 16, 2015
Agenda

boardclerk@countyofcolusa.ogr
WWW.SITESJP A .NET

Welcome to a meeting of the Sites Joint Powers Authority. If you are scheduled to address the
Board, please state your full name for the record. Regularly numbered items may be considered at
any time during the meeting. Allitems are listed in accordance with the Ralph M. Brown Act. We
invite all members of the public to attend.

9:00 a.m. CALLTO ORDER

Pledge of Allegiance.

Approval of Agenda.

Approval of the October 19, 2015 Meeting Minutes.
Period of Public Comment.

1. AUDITOR'S REPORT
a. Presentation from Heidi M. Copppin, CPA, Partner | Tittle & Company, LLP,
regarding Sites Project Authority Fiscal Year 2014 Audit Findings.

b. Consider accepting.

2. FAMILY WATER ALLIANCE
a. Consider Offer of Support from Family Water Alliance.

3. ADMINISTRATION
a. Discussion and possible action regarding 2016 Meeting Schedule.
(Attachment 1A - 39 Monday of each Month
Attachment 1B - 2@ Monday of each month)

b. Discussion and possible action regarding the following:

¢  Opening postal services in Maxwell, CA,
¢ Transferring email
* Accounting, Invoicing procedures and routing,

PAGE 1



AGENDA

......................

C.

Monday, November 16, 2015

.........................................................................................................................................

e Check signing,

e Monthly Cash flow projections,

s Accounts payable/receivables,

e Member's pro-rata cost share and
e Web services.

Discussion on status of the old Wells Fargo building located in Maxwell.
(future location of Sites Project Authority office)

4. ACCOUNIING

Q.

b.

Discussion regarding the Cash Flow Analysis. (Attachment 2)
Consider approving the Treasurer's Report. (Attachment 3)
Consider approving payment of Claims. (Attachment 4)

Discussion regarding Member Agency Participation and Funding
Commitments.

Consider amendment to both the Agreement and Participation Form for
approval at Dec Board Meeting.

4. BUDGET COMMITTEE REPORT

a.

10:30 a.m.

Consider approval of the Fiscal Year 2016 Budget to become effective
January 1, 2016. (Attachment 5)

RECESS

5. GOVERANCE

a.

Consider approval to request the respective Boards of Authority Members to

approve the Third Amendment and Restated Sites Project Authority Joint

Exercise of Powers Agreement. (Attachment 6A - Redline version Attachment
6B - Clean version)

NOTE: Approval before the end of the year and 75% approval is required.
The draft Bylaws will also be distributed, but as information for Authority Board
action at the Authority's December board meeting.

Discussion and possible approval of Draft Bylaws.
(Attachment 7A - Redline version, Attachment 7B - Clean version)
Specific areas for discussion include the following:

Section: 5.11 {member to a Project Agreement terminated by Authority},

Section: 5.12 (Colusa County tax requirements),

Section: 6.3 (additional roles of Authority Board and/or Project Agreement
Committee),

Section: 7.2, 39 Bullet (early investment by Counties),

Section: 7.3 (Consolidation of Member Types), and

Section: 9.4.5 (annual dues for entities participating in the Consultation
Committee). A request to approve the Bylaws is planned to occur at
the Authority's December Board meeting.
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AGENDA Monday, November 16, 2015
6. MANAGERS REPORT

o Qutreach/Engagement

o CA Water Commission

o Manager's Meetings

o SMUD's CoSu Project

7. CLOSED SESSION (Government Code Section 54956.8)
Conference with Real Property Negotiator

Agency Negotiator: Jim Watson

Property: Water

Negotiating Parties: Parties or Agencies interested in water purchase
Under negotiation: Price and terms of payment

8. ANNOUNCEMENT OF CLOSED SESSION

9. WATER PURCHASE NEGOTIATING COMMITTEE
Q. Consider the creation of at least one Ad-hoc Water Purchase Negotiating
Committee to pursue the purchase of water that may become available
from the completion of the Sites Reservoir Project.

NEXT MEETING: December 21, 2015 at Tehama-Colusa Canal Authority, 5513
Highway 162, Willows, CA.

ADJOURN

PERIOD OF PUBLIC COMMENT: Any person may speak about any subject of concern, provided it is
within the jurisdiction of the Directors and is not already on today's agenda. The total amount of
time allotted for receiving such public communication shall be limited to a total of 15 minutes per
issue and each individual or group wili be limited to no more than 5 minutes each within the 15
minutes allocated perissue. Note: No action shall be taken on comments made under this
comment period. '

ADA COMPLIANCE: Upon request, Agendas will be made available in alternative formats to
accommodate persons with disabilities. In addition, any person with a disability who requires

a modification or accommodation to participate or attend this meeting may request necessary
accommodation. Please make your request to the County Board Clerk, specifying your disability,
the format in which you wouid like to receive this Agenda, and any other accommodation required
no later than 24 hours prior to the start of the meeting.
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ATTACHMENT - 1A

SITES PROJECT AUTHORITY
2016 MEETING SCHEDULE

All meetings will be held at 1:30 p.m.

3" Monday of each Month as requested

Monday, January 18, 2016 - Westside Water District

(Note: 1-18-16 is MLK Day) 5005 Highway 20, Williams, CA 95987
Monday, February 15, 2016 - Glenn-Colusa Irrigation District

(Note: 2-15-16 is Presidents Day) 344 East Laurel Street, Willows, CA 95988

(GCID is not open on February 15" -per Mary Spooner)
Monday, March 21, 2016 - Tehama Colusa Canal Authority
5513 Highway 162, Willows, CA 95988

Monday, April 18, 2016 - Westside Water District
5005 Highway 20, Williams, CA 95987

Tuesday-Friday, May 3-6, 2016 - ACWA 2016 Spring Conference &
Exhibition, Monterey Portola and Marriott
Hotels

Monday, May 16, 2016- Glenn-Colusa Irrigation District

344 East Laurel Street, Willows, CA 95988

Monday, June 20, 2016 - Tehama Colusa Canal Authority
5513 Highway 162, Willows, CA 95988

Monday, July 18, 2015 - Westside Water District
5005 Highway 20, Williams, CA 95987

Monday, August 15, 2015 - Glenn-Colusa lrrigatidn District
344 East Laurel Street, Willows, CA 95988

Monday, September 19, 2016 - Tehama Colusa Canal Authority
5513 Highway 162, Willows, CA 95988

Monday, October 17, 2016 - Westside Water District
5005 Highway 20, Williams, CA 95987



ATTACHMENT - 1A

Monday, November 21, 2016 - Glenn-Colusa Irrigation District
344 East Laurel Street, Willows, CA 95988

Monday, December 19, 2016 - Tehama Colusa Canal Authority
5513 Highway 162, Willows, CA 95988
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ATTACHMENT 1B

SITES PROJECT AUTHORITY

2016 MEETING SCHEDULE
All meetings will be held at 1:30 p.m.

Monday of each Month as requested

Monday, January 11, 2016 -

Monday, February 8, 2016 -

Monday, March 14, 2016 -
Monday, April 11, 2016 -

Tuesday-Friday, May 3-6, 2016 -

Monday, May 9, 2016-
Monday, June 13, 2016 -
Monday, July 11, 2015 -
Monday, August 8, 2015 -

Monday, September 12, 2016 -

Westside Water District
5005 Highway 20, Williams, CA 95987

Glenn-Colusa Irrigation District
344 East Laurel Street, Willows, CA 95988

Tehama Colusa Canal Authority
5513 Highway 162, Willows, CA 95988

Westside Water District
5005 Highway 20, Williams, CA 95987

ACWA 2016 Spring Conference &
Exhibition, Monterey Portola and Marriott
Hotels

Glenn-Colusa Irrigation District
344 East Laurel Street, Willows, CA 95988

Tehama Colusa Canal Authority
5513 Highway 162, Willows, CA 95988

Westside Water District
5005 Highway 20, Williams, CA 95987

Glenn-Colusa Irrigation District
344 East Laurel Street, Willows, CA 95988

Tehama Colusa Canal Authority
5513 Highway 162, Willows, CA 95988



Monday, October 10, 2016 - Westside Water District
(Columbus Day) 5005 Highway 20, Williams, CA 95987
Monday, November14, 2016 - Glenn-Colusa Irrigation District

344 East Laurel Street, Willows, CA 95988

Monday, December 12, 2016 - Tehama Colusa Canal Authority
5513 Highway 162, Willows, CA 95988
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Sites Project Authority

November 16 Authority Board Agenda - Attachment 2
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ATTACHMENT 3

Site Project Authority
Balance Sheet
October 31, 2015
ASSETS
Current Assets
Cking Acct - U.S. Bank - Local Funds 604,690.12
Accts Receivable - Membership 458,499.00
Total Current Assets 1,063,189.12
Other Assets
Prepaid ACWA - Agency Dues - 2015/16 2,183.00
Tetal Other Assets 2,183.00
Total Assets 3 1,065,372.12
LIABILITIES AND CAPITAL
Current Liabilities
Accounts Payable - Local Funds 45,705.67
Total Current Liabilities 45,705.67
SPA - Equity
Net Assets 25,463.91
Net Local Income () Local Expenses 994,202.54
Total Equity - Sites Project Authority 1,019,666.45
Total Liabilities & SPA Equity 5 1,065,372.12

For Management Purposes Only
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ATTACHMENT 4

WARRANTS DRAWN AGAINST
SITES PROJECT AUTHORITY
November 16, 2015
WARRANT CHECK AMOUNT
NUMBER DATE VENDOR INVOICE DESCRIPTION PAID

1135 11/16/19 Bond Tax & Financial Services October 2015 Accounting fees $3,114.00
1136 11/16/19 J.C. Waston, Inc October - 2015 Manager Exp $31,790.46
1137 11/16/19 John Kenny Attomey Fees - September 2015 $8,501.40
1138 11/16/19 URS Corporation Invoice - 37650736 $2,299.81
£0.00

$0.00

$0.00

$0.00

TOTAL AMOUNT

THE FOREGOING CLAIM, NUMBERED 1135 to 1138, ARE APPLIED TO

THE GENERAL FUND OF SITES PROJECT AUTHORITY AND ARE

WARRANTS AUTHORIZED THERETO.

County of Colusa

Colusa County Water District

Cortina Water District

Davis Water District

Dunningan Water District

County of Glenn

Glenn-Colusa Irrigation District

LaGrande Water District

$45,705.67

Maxwell Irrigation District

Orland Artois Water District

Proberta Water District

Reclemation District No. 108

Tehama Colusa Canal Authority

Westside Water District

Yolo County Flood Control and Water Conservation Dsitrict



Sites Project Authority

Fiscal Year 2016 Budget

Authority's November 16
Board Meeting, Attachment 5

Env & Ops TO #1 (Task #1)
Env & Ops TO #1 (Task #2 & #4)

Grouping Cost Center File Nun Description Total

Sites PA Authority 10.4 Accounting & Taxes, Bond $ (24,000
Financial Audit $ (8,000
Financial Services (Bond strategy) $ -
General Manager, Expenses $  (9,600)
General Manager, Services $ (64,934)
Governmental Affairs, Federal $ -
Governmental Affairs, State $ (60,000
Public Information Officer/Manager $ (120,000)
Sacramento State $ (10,000
Project Scheduler & Controls Manager $ (7500
Document Controls Manager $ -
Legal Services, Holland (Federal/Power) $ -
Mandelberg (facilitator) $ -
Legal Services $ (46,500)
10.8 Postage and Shipping Expense $ (200)
US Flag $ -
Misc Office Supplies $ (6,000
Maxwell Office's Utilities $ (9,000
Maxwell Office's Rent $ -
10.9 Board Insurance (10/1/x thru 9/30/x+1) $  (2183)
11.5 Update Website & Data Access/Storage $ (50,000
15 Industry (Dues, Subscriptions & Ads) $ (1,000
17 Educational Materials (Brochures, Fact Sheets, Newspaper Ads) $ (50,000
Display or Booth at Public Event (e.g. ACWA or State Fair) $ -
10.3 Administrative Support to GM $ (7,000
Authority Total $ (475917)
Region 10.4 Economic Benefits Study Part 1 {Sacramento Valley) $ (75,000
Economic Benefits Study Part 2 (California) $ -
Public Education of Benefits $ -
Public Input to Prioritize Recreation $ -
Region Total $ (75,000
Sites PA Total $ (550,917)
Reservoir Operations 10.4 Env & Ops TO #1 (Task 3) $ -
Feasibility Report, TO #2 (X % of Task 9) $ -
Env & Ops TO #2 (Task 5.2 & 6.2) $ (110,000
Operations Total $ (110,000)
Power 10.4 Understanding of Regulatory Changes $ -
Market Research/Interest $  (30,000)
Estimate Potential $ (50,000
File Permit Applications (FERC) $  (25,000)
Prepare Power Developer Solicitation $  (35,000)
Authority's Contingency: $ -
Power Total $ (140,000)
Water 10.4 Bond Counsel $ -
CEQA Legal Counsel $ (125,000
$ .

$

$

Feasibility Report TO #1 (Task 1, 2, 3)

NOTE: Incorporates changes from Nov 5 Budget Committee meeting

Version Date: Nov 11, 2015

Page 1 of 2



Sites Project Authority Fiscal Year 2016 Budget Authority's November 16
Board Meeting, Attachment 5
Grouping Cost Center File Nur Description ; Total

Reservoir Water 10.4 Feasibility Report TO #3 (Task 6) $ (378,651)
Feasibility Report TO #3 (Task 7) $ (181,183)

Feasibility Report TO #3 (Task 8) $ (310,950

Feasibility Report, TO #2 (Task 4, 5 & 9) $ (137,590)

Financial Services (Bond strategy) $ (90,000

General Manager, Expenses $  (28,800)

General Manager, Services $ (259,736

Grant Management & Administration Services $ -

Land & ROW (Temporary Access) $ -

NEPA Legal Counsel $ (50,000)

Water Rights Legal Counsel $ (100,000)

Administrative Record - Assessment $  (35,000)

Administrative Record Support/Compile $ -

Project Scheduler & Controls Manager $ (30,000)

Document Controls Manager $ -

Update Aquatic Studies for BA $ (25,000

Update Cultural Resource & Tribal Studies $ (10,000

Assess GIS datasets for use in preparing draft EIR/S $ -

Update GIS for use in draft EIR/S $ (100,000)

Develop Mitigation Plan & Locations for inclusion into EIR/S $ -

Prepare Prop 1, Chapter 8 Solicitation $ (50,000

Env & Ops TO #1 (Task 5.1 & 6.1) $ -

Env & Ops TO #2 (Task #7) 1st Draft $ (512,000

Env & Ops TO #2 (Task #8) $ (162,000)

Env & Ops TO #3 (Task #9) 2nd Draft $ (100,000)

Env & Ops TO #3 (Task #10) Final Draft $ -

Env & Ops TO #3 (Task #11) $ -

Update Terrestrial & Plant Studies for BA $ (75,000

Authority's Contingency: Env & Ops $ (78,000

Authority's Contingency: Engineering $ (110,000)

Optimize Design of the Proposed Project $ -

Advance EIR/S Beyond Pre-Admin Draft $ -

Engineering Support During CWC Negotiations $ -

Operations (Annualized Yield) Support During CWC Negotiations $ -

Feasibility Report, TO#2 (Task 10) Grid Interconnection Studies $ (35000

Feasibility Report, TO #4 (Task 11 & 12) $ (47,853

Authority's Contingency: ther Work $ (56,000

CEQA Support (Prior wark to current) $ (36,000

10.9 Insurance (Commercial & General L & Professional L) $  (7,500)

10.3 Administrative Support to GM $ (28,000

11.4 Incorporate Grid Interconnection into EIR/S $ -

Water Total $ (3,159,263

Reservoir Total $(3,409,263)
Grand Total $(3,960,180)

NOTE: Incorporates changes from Nov 5 Budget Committee meeting

Version Date: Nov 11, 2015
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1. Relationship: Agreement and Bylaws

1.1, 1. Agreement: The Sites Project Authority Agreement (Agreement) is the chart
ering document that defines, among other things:

* The Authority’s members and general limitations on membership in the
Authority;

= The Authority’s powers, with additional powers afforded the Authority
specifically associated with both the Joint Exercise of Powers Act and laws
applicable to Irrigation Districts;

* The mission, which is specific to the Sites Reservoir Project;
= The Board’'s officers and other key positions;

* Minimum meeting and voting requirements;

» The adoption or amendment of bylaws.

It is intended to be a living document that will evolve as the project progresses
from the current level of planning (Phase 1) through construction and
commissioning.

1.2 2. Bylaws: These Bylaws are to implement and provide further clarity f
or certain provisions of the Agreement and to provide procedures for administrati
on of the Authority, including, among other things:

= Expands upon the types of parties, companies, and entities that can be non-
Authority Members and participate at different ‘levels’.

» Clarifies the Authority’s role relative to Project Agreements and Authority’s
ability to delegate some of its authorities to Project Agreement Committees
and it expands upon policies in the Agreement that shall be used for the daily
operations and management of the Authority and Project Agreement
Committees to complete the Authority’s mission.

= Defines the Authority’s mission.

* Expands upon roles and responsibilities of Board officers and Project
Agreement Committee lead positions.

* Expands upon the voting requirements for specific types of actions either the
Board or a Project Agreement Committee will make.

It is intended to guide the work of the Board and staff of both the Authority and
Project Agreement Committees and to serve as a living document, to be revised
as the organizational needs evolve. Furthermore, from these Bylaws, procedures
will be developed for Board approval and then use as an aid to managing the
Sites Reservoir Project.

Version ] (Post December 10 workshop & pre Board adoption)
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3. Conflicts between Agreement and
Bylaws: Should one or more provisions of
these Bylaws be in conflict with any portion of the Agreement, the Agreement
shall take precedence.

4, Severability: If one or more clauses, sentences, paragraphs or provisions of
these Bylaws be held to be unlawful, invalid or unenforceable, the remainder
of the Agreement shall not be affected thereby. Such clauses, sentences, parag
raphsor provisions shall be deemed reformed so as to be lawful, valid, and enf
orced to the maximum extent possible.

5. Amendments of Bylaws: As provided at Section 8.2
of the Agreement, these Bylaws may be amended only by an affirmative vot
e of at least seventy-five percent (75%) of the total number of Directors.

Sites Project Authority’s Mission, Vision & Values

1. Mission: (Restatement). “[T]o be a proponent and
facilitator to design and potentially acquire, construct, manage, govern, and op
erate Sites Reservoir andrelated facilities; to increase and develop water s
upplies; to improve theoperation of the state’s water system; and to provi
de a net improvement inecosystem and water quality conditions in the Sacram
ento River system and the Delta.”

Version J (Post December 10 workshop & pre Board adoption)
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Definitions

1. Board: The governing body of the Authority, composed of each
Authority Member’s delegate (or its respective alternate if the delegate is not pr
esent).

2. Material Change: Where the variance between a parame
ter of the ProjectBaseline and the forecast exceeds the Board-approved thresh
old, as described in Section 12 below.

3. Member is either an Authority Member, or other type of Member provided
for at Section 7 below, and is either:

.1. A public agency that has either land use authorities or is a water agency that
(a) is signatory to the Sites Project Authority Agreement (as amended) and (b) me
etsthe requirements of the California Water Code §79759 (a) and (b), or

.2. A public agency that (a) is contributing to the financing of the Sites Reser
voir Project and (b) meets the requirements of the California Water Code §79759

(b).

3. Public agencies whose primary service area or boundaries are located within
the Sacramento River watershed as defined in California Water Code §79759 (a)
aredesignated as Type A while Members whose primary service area or bounda
riesare located outside of the Sacramento River watershed as defined in Califo
rnia Water Code §79759 (a) and meet the requirements of California Water C
ode

§79759 (b) (i.e. not for-profit) are designated as Type B.

4. Non-Member Participating Party: A party, company, or entity that does not
meetthe requirements of a Member and is not a Member, yet is deemed by the
Board able to participate by contract in advancing or supporting at least one el
ement of the Sites Reservoir Project; such as, but not limited to, the developm
ent of hydropower - both traditional and/or renewable pumped-storage.

5. Phase: Implementation of the Project has been divided into at lea
st five (5)phases that coincide with major milestone processes relative to th
e Project'sschedule: (1) Through award of a Proposition 1 grant, (2) Certi
fication of Environmental Impact Report and Statement, (3) completion of final
design and pre-construction activities, (4) construction and commissioning, and
(5) Project close-out, which includes repayment of debt and transfer of respon
sibilities toan operating entity.

For the Authority to accomplish its mission in an efficient and cost-effective
manner, the start of a successor phase may overlap with the completion of the
predecessor phase. Such overlap shall require Board (or Project Agreement
Committee if this authority has been delegated by the Board to the Project
Agreement Committee) approval, since it affects annual operating budgets and

Version ] (Post December 10 workshop & pre Board adoption)
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the respective Member’s funding commitments.

Version ] (Post December 10 workshop & pre Board adoption)
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6. Project Agreement: The requirements of the Agreement, as more fully desc
ribed at Section 5 below, generally as follows:

1. Each Project Agreement is a contract between and among the Authori
ty and some or all of the Authority’s Members and may also include other ty
pes of Members (described at Section 7 below)(including, where deemed appr
opriate by the Board, Non-Member, Participating Parties), who collectiv
ely will provide for the undertaking and sharing in the costs and benefits of a
ctivities authorized by the Board in connection with the development of ei
ther (a) capital works or facilities that may include the issuance of long-term
debt or (b) expense related activities that support the Authority in comple
ting its mission.

2. The formation, termination, or amendment of a Project Agreem
ent iscontingent upon the Board’s approval.

3. Each Project Agreement shall specify the authorities delegated
by the Authority to each Project Agreement’s Committee, which may also incl
ude (1)identification of specific thresholds constituting a material change an
dfor (2) specific voting thresholds applicable to specific topic areas.

7. Project Agreement Committee: The de
cision-making body responsible forimplementing a Project Agreement and co
mpliance with the Project Agreement’sterms and conditions.

8. Project Baseline: The Authority’s proposed Sites Reservoir
Project (“Project”) from which proposed changes are compared against to deter
mine if a material change (refer to Section 12) may result. It includes (a) the s
cope of work (i.e. proposed facilities and their operations and environmental mi
tigation measuresand/or compliance obligations, (b) schedule and the sequen
cing of work andresources, (c¢) costs in terms of the approved operating budg
et, fiscal year and phase-level budget targets, and financing of both short-term a
nd long-term debt, (d) quality of the physical assets as well as the operatio
nal reliability and performance, and (e) risk assignment and allocation of risks.

1. Phase 1 and 2: Until the Authority’s proposed project is
approved by the Board, the Authority will endeavor to estimate a ‘mid-point’ o
f the alternatives already developed and analyzed in the pre-administrative
draft EIR/S thatwas prepared by the California Department of Water Resou
rces (DWR) withinput from the United States Bureau of Reclamation (USBR).

2. Phases 3 through 5:The Project as documented in the
joint Environmental Impact Report and Statement (EIR/S) that has been certifi
ed by the Authority, will be permitted by the California Division of Safety of D
ams (and potentially the Federal Energy Regulatory Commission), and fro
m which permits forconstruction and operation will be obtained.

Version J (Post December 10 workshop & pre Board adoption)
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3.9. 9. Prospectus Model: A cost management tool that uses (a) key Project param
eterssuch as the estimated cost at completion; estimated water supply benefi
ts interms of annualized yield; and, if applicable, estimated potential power ben
efits associated with renewable energy generation and (b) estimates of financing
cost, inflation and time value of money to calculate an estimated annualized cost/
acre-ft. From these results, the funding commitment required by each Membe
r will be developed. This tool will be used quarterly and throughout all of the Pro
ject’s Phases as an aid for Members to determine their level of participation i
n thefinancing of the Project. As the Project evolves, (1) this tool will be updat
ed toincorporate the current Project Baseline conditions and assumptions and (
2) be used to analyze Material Changes relative to the results calculated for the Pr
oject Baseline to estimate the financial impacts (both positive and negative) t
o the Members.

A similar model may be developed to manage cost allocation for other types of
project benefits, such as, but not limited to renewable power generation.

3.10. 0. Re-balancing Process: A process used to transition from a predecessor phase
tothe successor phase affecting Members participation in terms of funding an
dfinancing of the Project as well as the level of benefits to be received from a
noperational Project. The process is described further in Section 14.

Version J (Post December 10 workshop & pre Board adoption)
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Board of Directors and Officers

In addition to the primary requirements, which are defined in the Agreement,
the following additional requirements shall also apply:

1. Role of Board: To provide the overall policy direction and consider appr
oval ofactivities and actions of the Authority, including approval of the fo
ilowing matters:

= For the Proposition 1, Chapter 8 grant, be the applicant and manage
compliance with the terms and conditions of its award.

* Be the CEQA lead agency and work with USBR as the NEPA lead agency to
effectively manage the environmental review process.

* Hold title to the water rights issued by State Water Resources Control Board
(SWRCB).

» Be the owner of record as it related to dam safety requirements and
regulatory obligations.

* Be the applicant for all applicable permits and manage compliance with the
respective terms and conditions.

* Review decisions at Project Agreement level to ensure they are in the best
interest of the Sites Reservoir Project.

= Acquire property, easements and rights-of-way.

2. Minimuwum Qualifications

Directors shall be a designated representatives from
their respective Authority Member who is in good standing as_defined at Section
8.1. Apn_ Authority Member’s designated alternate is not eligible to be candidate
for an Officer position. Additional requirements for officers are provided under
each position’s roles and responsibilities. If an Officer is the designated
representative of an Authority Member that is not is good standing and that
Authority Member’s voting rights have been suspended as p
r o] v i d e d a t S e c t i 0 n

7.3 of the Agreement, then that Officer shall no langer
be eligible to serve as an Officer of the Authority and the Board shall make
an_appointment for theremaining duration of that office,

3. Officer Term Limits: Board officers shall serve a term that does not excee
d oneyear in duration. A Board officer is not precluded from holding consec
utive terms.

4, Election of Officers: Election occur annually, re—taterthanthe-endofthe

s shall

shat-eeeurat thea—regularly scheduled Board meeting in February, or if for any
reason the election does not then occur at the next meeting of the Authority,
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for—Absentee votes shall not be considered. For each position,
the candidate receiving the majority vote from the Authority Members present
shall be the successful candidate. Officers shall assume office upon their election
and shall serve until their successor is elected.

5. Officer Vacancy: Should an officer position become vacant, the Board shall
make an appointment for the remaining duration of the vacated position’s term.

6. Treasurer’s Roles and Responsibilities:

» Shall meet or exceed the requirements of Government Code Section 6505.5;
the Authority to secure a bond for the position;

e Either has or provides oversight to Authority staff who have a background in
accounting, budgeting, or finance;

» Make recommendations to the Board on selection of the auditor and oversee
the preparation of an annual audit;

e Ensure auditor’s reports are filed as required by law:

(@) ) “as a public record with the Auditor of the County where the Authority
isdomiciled, consistent with Section 6505 of the Act”;

(b) ) with each agency that is a Member or an advisory member;

(c) ) with the California Secretary of State or State Controller within twel
ve months of the end of the fiscal year; and

e Oversight of the annual budget preparation in accordance with Board direction
and the Board’s approval of the budget.

¢ A copy of the audit will be provided to each Member and Non Member
Participating Party.

7. Secretary’s Roles and Responsibilities:

» Oversight of board agendas, minutes, and board meeting’s protocol; and
e Oversee Member (and their representatives) compliance with requirements of
the Agreement and Bylaws.

8. Location: The Sites Project Authority’s principle place of busi
ness and mail address are:

Physical Address: Mail address:
122 West Old Highway 99 P.O. Box xxxx
Maxwell, CA 95955, Maxwell, CA 95955
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Project Agreement Committee Leadership and Administrative
Process

1 ' Establishment of Project Ag
reement Committee: Each Project Agreement will
include the establishment of a Project Agreement Committee. The Project
Agreement shall state the scope of work to be accomplished by the Project
Agreement Committee. The Project Agreement may also include delegations of
authority necessary to accomplish the scope of work. The Project Agreement may
also define thresholds for material change that if exceeded require approval of
both the Board and the respective Project Agreement Committee.

2 Appointment of Committee: Members and Non-Member Participating Partie
s of a Project Agreement in good standing shall appoint their respective represen
tativeto the Committee who is either an active member of the Membet's b
oard ofdirectors or is a duly appointed senior-level staff have been delega
ted the authority from the Member to make decisions on the Member Agency’'s b
ehalf.

3 Committee Leadership: At least two Authority Members are required to ex
ecute the Project Agreement and provide a representative to serve on each P
roject Agreement Committee along with the Authority’s General Manager.
In preparing each Project Agreement, the decision-making structure will be de
fined by the Board; taking into account factors such as, but not limited to, t
he project’s complexity, risk, cost, and entities requesting to become signat
ory to eachProject Agreement. The Project Agreement shall, at a minimum,
provide forappointment of a Committee Chair, whose responsibilities are similar
to those ofthe Board Chair. Where the estimated scope of work exceeds $20
0,000., the Project Agreement Committee shall also appoint a Committee Treas
urer whoseresponsibilities are similar to those of the Board Treasurer. Th
e Committee Treasurer may be the Authority Treasurer, or if not, shall serve unde
r the generaisupervision of the Authority Treasurer.

4 Leaders Term Limits: Project Agreement Committee lea
ders shall serve a termthat does not exceed one year in duration. They are not
precluded from holding consecutive terms.

5 Election of Committee Leaders: Elections shall occur annually, no later tha
n the end of the third quarter of the year in which the term for the position ex
pires. The election shall occur at a regularly scheduled Project Agreement Com
mittee meeting. Absentee votes shall not be considered. For each positio
n, thecandidate receiving the majority vote from the Committee members prese
nt shall be the successful candidate.

6 Committee Leader Vacancy: Should a Leader position become vacant, the P
roject Agreement Committee shall make an appointment for the remaining durat
ion ofthe vacated position’s term.
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5.7 7 Quorum and Voting of the Project Agreement Committee

5.7.1. 1. A majority of the Committee members representing Members and Nonm
ember Participating Parties that have executed the Project Agreement
shall constitute a quorum for a Project Agreement Committee.

5.7.2. 2. Routine Matters or Non-Material Change Items Before the Project Agre
ement Committee: Unless otherwise authorized by the Board and provid
ed forProject Agreement, the Committee members representing both the M
embersand Non-Member Participating Parties that have executed the
Project Agreement shall take action only upon an affirmative vote of a maj
ority of the total number of Committee members. Each Committee member sh
all have one vote.

5.7.3. 3. Material Change Items Before the Project Agreement Committee:
Unless otherwise authorized by the Board and provided for in the Project Agre
ement, and based on the thresholds established in these Bylaws regarding a
Material Change (Section 12), the Committee members representing both the
Membersand Non-Member Participating Parties that have executed the
Project Agreement shall take action only upon an affirmative vote of atleasts
eventy- five percent (75%) of the total number of Committee members.
Each Committee member shall have one vote.

5.8 8 New Parties : In preparing each Project Agreement, the process to appoin
t new parties to the Project Agreement, including appointing a new member taki
ng the place of a withdrawing or terminated Member, will be defined, taking into a
ccount factors such as, but not limited to, but not limited to, compliance with Cal
ifornia Water Code § 79759.

5.9 9 Phase 1 Project Agreements: For Phase 1, the intent is to expeditiously de
velop a Project Agreement, and until such Project Agreement is executed, the
Board shall direct the activities of Phase 1.

510 0 Member’'s Election to withdraw:

Should a Member or Non-Member Participating

Party of a Project Agreement elect to withdraw their participation in any executed

Project Agreement, the Member shall submit their written intent and explanation

for their decision to the Project Agreement Committee Leader and Board

Secretary. The notification shall also identify an effective date that does not

precede the latest date received by either the Project Agreement Committee

Leader or the Board Secretary. A withdrawing Member or Non-Member

Participating Party shall be responsible for costs and liabilities beyond the
effective date of its withdrawal, as prescribed under the Project Agreement.

5.11. Termination of a non-Authority Member by the Authority. A Project Agreement
may be terminated with respect to any non-Authority Member or Non Member
Participating Party upon an affirmative vote of the Board of Directors consisting
of at least seventy-five percent (75%) of the total number of Directors. Prior to
any vote to terminate this Agreement with respect to a non- Authority Member
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or Non Member Participating Party, written notice of the proposed termination
and the reason(s) for such termination shall be presented at a regular Board
meeting with opportunity for discussion. The non-Authority Member or Non
Member Participating Party subject to possible termination shall have the
opportunity at the next regular Board meeting to respond to any reasons and
allegations that may be cited as a basis for termination prior to a vote. The
terminated non-Authority Member or Non Member Participating Party shall be
responsible for costs and liabilities beyond the date of termination, as may be
prescribed under the Project Agreement.

5.12 Each Project Agreement involving agreements with third parties providing for the
acquisition, construction, or management—egeverrance—er—eperations—of the
Project shall include- provisions to provide for allocation of available sales and
use tax revenues to the County of Colusa or County of Glenn to the greatest
extent provided by law, depending on the situs of the work or activity, the

SRTIN .
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Common to Board of Directors and Project Agreement
Committee Leadership Positions

1. Conflict of Interest Code: Each Director of t
he Board and their delegated alternate and each Member’s representative se
rving on a Project AgreementCommittee shall timely file Statements of Econo
mic Interest as required by the Authority’s Conflict of Interest Code.

2. Compensation: For at least Phase 1, no compensation shall b
e granted by the Authority to (a) any Director of the Board or a Member’s deleg
ated alternate or (b) any representative to a Project Agreement Committee’s

When travel hasbeen pre-approved by either the Authority or Project Agre
ement Committee’s Leadership, respectively the representative is eligible to r

ecover reasonabletravel and related expenses.

3. Roles in Key Categories: The following chart summarizes various activities

to becarried out or overseen by the Board and Project Agreement Committees:

Category
(& minimum frequency)

Authority Board

Project Agreement
Committee Leadership

Implementation of the
Sites Reservoir Project

(ongoing).

Provide timely policy
direction.

Be the Project’s strongest
advocate.

Provide Authority with
timely and accurate
input.

Member’s and staff’s
compliance with applicable
chartering document
(annually)

Compliance with
Agreement & Bylaws

Compliance with Project
Agreement

Approve operating budget
and Phase-level target
budgets (annually)

Authority’s cost plus the
roll-up of budget
requests from each
executed Project
Agreement

Project Agreement

Insurance requirements,
and financing plan on an
annual basis (annually)

Maintain at Project level

Organizational structure
and assess the
organizational
effectiveness (annually).

Maintain at Project level

Review Board and
Committee performance

Evaluate the
effectiveness of policies
and/or standards,

Maintain at Project
Agreement level.
Provide Authority with
timely and accurate
input.
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Project Agreement
Committee Leadership

Performance of the
General Manager,
Accountant, Chief Legal
Counsel, and other key
staff positions

Maintain delegations of
Authority for decision-
making effectiveness
(annualily)

Maintain at Project level.

Maintain at Project
Agreement level.

Risk assessment and risk
management and quality
assurance and quality
control (periodic)

Maintain at Project level.

Determine frequency for
risk assessments and
quality audits.

Provide Authority with
timely and accurate
input.

Compliance with
significant regulatory
requirements, governance
matters, and litigation
(annually)

Assess at Project level.

Provide Authority with
timely and accurate
input
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7. Membership Types

7.1.1. General:

7.1.1. 1. The Board retains its sole discretion to (a) offer membership to an a
gency, entity, party, or company (“requestor”) who requests to participate
in the Project, as further provided at Section 3.3 of the Agreement, and
(b) todetermine what if any membership type is applicable for the req
uestor. Should the Board elect to offer a membership type, the requestor sh
all then be required to (1) execute both an election to participate form and ap
plicable agreements and (2) comply with the Agreement, Bylaws, and if ap
plicable, Project Agreements.

7.1.2. 2. All participating party’'s’ funding commitments must be based on the
results of the Prospectus Model at the time the analysis is performed.
The methodology used to create the Prospectus Model utilizes the time valu
e ofearly financial contribution to the Authority. This model will be uti
lized quarterly and be used as the basis for estimating the cost for new Me
mbersand during the Re-balancing Process for all members, including those e
lecting to change their level of participation.

7.1.3. 3. A participating party’s interests through the Authority and/or a
Project Agreement cannot be assigned without written pre-approval by the B
oard.

7.2. 2. Authority Member:A public agency that is signatory to the Ag

reement. They arerequired to be located within Sacramento River watershed that
has either (1) land use authority or (2) is a duly recognized water agency, and com
plies with the joint powers authority ("JPA”) membership requirements of California
Water Code §79759 (a) & (b). Agencies that elected to participate and provide fina
ncial support to the Authority prior to October 30, 2015, may also be referred to as
Founding Members.

Eligibility to join as an Authority Member, at the Board’s sole discretion, as further
provided at Section 3.3 of the Agreement, may be extended to a non-profit mutual
water company that complies with the joint powers authority (“JPA”) membership
requirements of California Water Code §79759 (a) as it relates to being located
within the Sacramento River watershed and California Water Code §79759 (b) as it
relates to being a non-profit company.

Financial Contribution: Pro-rata cost share of either the Authority’s cost and/or the
pro-rata share of cost for each executed Project Agreement.

Attributes of an Authority Member:

* Eligible to be represented on the Board.

s Eligible to also be represented on a Project Agreement Committee. An
Authority Member’s representative may an—be an officer on a Project
Agreement Committee.
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» Eligible to provide in-kind (and/or other) services if pre-approved by the
Board.

3. Project Agreement Members: Such members shall be either (1) a public ag
ency that meets the requirements of California Water Code Section 79759(a) or
(b), that has as its sole or a principal power the supplying of water (and/or po
wer) to other entities or to retail water (and/or power) users which is a Type A Me
mberor a Type B Member, or (2) a non-profit mutual water company that co
mplies with the non-profit JPA membership requirements of California Water
Code §79759 (b). It must be willing to execute at least one Project Agreement.

Attributes of a Project Agreement Member:

e Eligible to be a member on either a Project Agreement Committee. Can be an
officer on the Committee.

» Eligible to provide in-kind (and/or other) services if pre-approved by the
Board.

Such Project Agreement Members shall be within one of the following categories,
depending on their affiliations with the Authority, and resulting financial
contributions as follows:

1. Project Agreement Member Type I are Members which do not other
wise have a direct or indirect affiliation with the Authority, as compared to Ty
pes II and III described below.

Its financial contribution shall be for each Project Agreement executed such
Member will contribute its pro-rata share of project costs. It receives benefits
based on the time it joined, executing Project Agreements, and will be
required to either pay an ‘annexation’ fee to offset the prior investment made
by other Members, or have a reduced participation relative to prior Members.

2. Project Agreement Member Type 11 is an entity that is a member of
another JPA (or equivalent group or collective), whereby the other JPA (or eq
uivalentgroup or collective) is either an Authority or Project Agreement M
ember ingood standing. [Example, members of TCCA] Regarding its
financial
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contribution, since it provides its pro-rata cost share to the Authority through
the other JPA (or equivalent group or collective), no additional funds are
directly provided by such a Project Agreement Member II to the Authority.

7.3.3. 3. Project Agreement Member Type III is an entity that has, via an ind

ependent contract, agreed to allow another agency, who is either an Authorit
y Memberor Project Agreement Member in good standing, to represent their
interests on either the Authority’s Board and/or a Project Agreement Co

mmittee, resp ectlvely EE*amﬁﬁ-—Ba%s—WB—e&n-t—Fa»e%ﬂw%ug%—aﬁﬁ—Feﬁe

7.4. 4. Associate Member: Either (1) a public agency that has as its sole or a pri
ncipal power the supplying of water (and/or power) to other entities or to retail
water (and/or power) users that also meets the joint powers authority memb
ership requirements of California Water Code § 79759 (a) & (b), but elects to ac
cept anadvisory role from the Authority or (2) a non-profit mutual water compa
ny thatcomplies with the non-profit JPA membership requirements of California
Water Code § 79759 (b), but elects to accept an advisory role from the Authority

Financial Contribution: An annual contribution of $5,000.

Attributes of an Associate Agreement Member:

e Eligible to become a member of the Consultation (advisory) Committee.

» Eligible to provide in-kind (and&/or other) services if pre-approved by the
Board.

7.5. 5. Non-Member Participating Party: “An ag
ency, entity or company, that does not meet the JPA membership requirements
of California Water Code § 79759 (b)regarding for-profit corporations, includ
ing certain types of mutual watercompanies, and is not a Member of the Au
thority, but is deemed eligible by the Authority to participate by contract on ce
rtain elements of the Project that will not receive public funds per California
Water Code Division 26.7 (§ 79700 etseq.) such as, but not limited to, renew
able power generation.” (Restatementfrom Agreement section 1.7).

Financial Contribution: For each Project Agreement executed, the pro-rata share
of costs.

Attributes of Participating Party: Conditioned upon meeting certain eligibility
requirements.

* An agency or company may be eligible to participate on a Project Agreement.

¢ A Mutual Water Company or private company may be eligible to participate
on a Project Agreement.
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* Allows a qualified energy developer to participate on a Project Agreement
specifically executed to provide hydroelectric power including traditional and
pumped-storage.

7.6. 6. Ex Officio:

The California Department of Water Resources (DWR), which is required by law
to be an ex officio member of a joint powers authority for the purposes of
California Water Code § 79759 (b) shall be a non-voting member of the Authority
and/or Project Agreement Committee.
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Members & Non-Member Participating Parties - Common
Requirements

1. Good Standing: To actively participate in the respec
tive decision-making authorities, each Member and Non-Member Participating
Party is required tocomply with the following conditions:

1. Compliance with the terms of the Agreement and these Bylaws as w
ell as the policies and/or procedures the Board may adopt;

2. Compliance with any Project Agreements it has executed;

3. Providing timely payment of the Member’s or Non-Member Par

ticipating Party’s pro-rata share of costs;

roject as a—wheles
Failure to remain in good standing may subject the Member or Non-Member
Participating Party to disciplinary action that, at the discretion of the Board
and/or applicable Project Agreement Committee, may include suspension of
voting rights as provided at Section 7.3 of the Agreement and/or removal from
either the Authority and/or Project Agreement(s), respectively.

2. Change in Representation: Should a Member or Non-Member Participating
Party elect to name a different person to represent them either on the Board a
nd/oron any Project Agreement Committee, the change shall be provided in writi
ng tothe Secretary. The written notification shall also include an effective date.

3. Conflict of Interest: The Authority has adopted and
may from time to timeamended its Conflict of Interest Code adopted pursuant
to the Political Reform Act of 1974, California Government Code Section 87000,
et seq., and regulations adopted by the Fair Political Practices Commission set fo
rth in Title 2, California Code of Regulations. Designated Positions” under said C
onflict of Interest Code shall comply with such Code and Political Reform Act an

d other applicable laws.
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Committees
1. Common: Each committee of the Authority shall have a chart

ering documentapproved by Board, which will include, among other things, qu
orum and voting requirements for conduct of the committee.

2. Board Committees:

.1, Each committee of the Board shall be comprised of at least three (3)
and nomore than five (5) Authority Members.

2. Standing Board Committees:The Chair m
ay elect to create standing committees as necessary to ensure successful
completion of the Authority’s mission.

3. Ad-Hoc Board Committees: The Chair m
ay way—elect to create Ad-Hoccommittees to address specific issues or ar
ea of concern to the Board.

3. Project Agreement Committees: The pu
rpose is to manage each ProjectAgreement as provided for in Section V of t
he Agreement and Section 5 of these Bylaws. The Project Agreement shall be
the chartering document the Project Agreement Committee shall use to perf
orm the work consistent with therequirements of the Agreement and Bylaws

4. Consuitation Committee: The purpose of the Consultation Committee is to
serveas an advisory committee in order to maximize transparency regarding
the decision-making process and facilitate the exchange of information; provi
de opportunity for comment, input, and recommendations; and ensure meaning
ful discussions regarding the rationale for decisions and the outcomes that result

1 The Board shall approve a charter document for the Consultation Com
mittee which shall include, among other things, the scope of its activities and q
uorumand voting requirements for conduct of the Committee. The Boar
d shallapprove and may modify from time to time the composition of the Cons
ultation Committee, based upon interest expressed by various interested entit
ies, and may include representatives from any of the following which wish
to help advance the mission of the Authority (i) any public agency that has as
its sole or principal power supplying water and/or power to other entities or t
o retail users, (ii) any non-water and non-water public agency, (iii) any mutua
| water company, and (iv) any non-profit governmental organization (NGO).

2 The Consultation Committee will meet on a regular basis to ex
change information and provide input concerning upcoming decisions expecte
d to be made by the Authority. Consultation Committee mMembers will
not have aseat on the Board and will not vote on matters before the Authori
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ty, but willhave an opportunity to inquire about relevant matters, be appr
ised by the
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Authority of issues of interest, and make recommendations concerning
pending decisions.

.3 The General Manager shall participate in an ex office capacity and to
providethe Consultation Committee with access to information relevant
to the committee’s agenda items.

.4 The Consuitation Committee shall periodically provide reports to the Bo
ard onits activities.

Financial Contribution: An annual contribution of $200. The Board may, from
time to time, change the annual dues for participation in the Consultation
Committee and or waive the annual dues should an eligible entity wishing to
join demonstrates to the Boards satisfaction that a hardship condition exists.
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The Authority’s Powers and/or Authorities

1. Non-Delegated Authorities: While (a) Section VI of the Agreement includes
theintent to use Project Agreements to accomplish the Authority’s mission and
(b) each Project Agreement shall specify the power delegated from the Author
ity, for Phase 1, the following powers shall remain with the Board unless these Byl
awsare amended as provided for in the Agreement:

1. Applicant for the Proposition 1, Chapter 8 grant funds.

2. Lead agency with the SWRCB for the water rights application. Further
more, the Authority will hold title to the water rights granted by the SWRCB.

3. The Authority serving as Lead CEQA Agency for the Project.

4. Acceptance of permit conditions, specifically those associated
with NEPA/CEQA compliance to achieve less than significant classificat
ion, ESA/CESA compliance, Section 10 of the Rivers and Harbors Act, NHP
A §106/SHPO and compliance with the Clean Water Act.

.5. Responsibility for compliance with applicable dam safety requirements
such as California Division of Safety of Dams and Federal Energy Regula
tory Commission,

.6.  Engagement and outreach with tribal representatives, elected official
s, the general public, and advocacy organizations (e.g. NGOs).

7. Lead any efforts to (a) acquire land and rights-of-way and (b)
obtain additional financial contributors.

.8.  Determination of Material Changes affecting the annualized water suppl
y and costs expected from development of the Sites Reservoir Project.

.9. Determination of Material Changes to the facilities associated wit
h the reservoir that could result in either an increased schedule greater tha
n oneyear and/or increase construction costs greater than 10%.

.10. Development of renewable power or pumped-storage beyond the
pre- feasibility-level planned.

11, Oversight of (a) employees and (b) consultant contracts.

.12. Overall cost management to ensure obligations or commitments remain
within (a) each annually approved operating budget and (b) the phase 1 cost t
arget.

.13. Establishing a decision-making thresholds for specific topic areas likely
to be addressed by the Project Agreement’s Committee.
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11. Delegations of Authority

11.1. 1.

11.1.1.

11.1.2,

11.2. 2.

To A Project Agreement Committee:

1.

This section consolidates requirements of Section VI of the Agree

ment with additional clarifications.

2.

Limited Liability: Each Project Agreement shall include th

e requirements of Agreement Sections 5.9 and 6.3.

To the General Manager. The following is delegated to the General Mana

gersubject to oversight by the Board:

11.2.1.

11.2.2.

11.2.3.

.

a.

3.

Qutreach and Engagement:

Serve as the primary advocate and voice of the Authority in all activities
related to advancing surface water storage and enhanced water supply
reliability in the Sacramento River watershed, and primarily Sites
Reservoir.

Advocate with local, state, and federal agencies as well as the regulatory
and environmental sectors.

Represent the Sites Project Authority to enhance the organization's profile
as a leader in the storage debate.

Conduct official correspondence on behalf of, and jointly with, the Board
when appropriate.

Cost Management:

Manage the Board-approved annual operating budget to ensure positive
cash flow and track variances against both the phase-level budget target
and total project cost, which includes an estimate of the finance cost.

Obtain additional funding partners and investors in the Sites Reservoir
Project.

Execute professional services contracts in accordance with the follow

ing:

a.

b.

Board approved Master Services Agreements (MSAs) where the commercial
terms but no scope or cost have been assigned.

Task Orders for MSAs where the scope of work and cost has a value that
does not exceed the line-item amount in the approved operating budget
and is less than $500,000.

Other professional services agreements (i.e. commercial terms plus scopes
of work and not-to-exceed cost) having a value that does not exceed the
line-item amount in the approved operating budget and is less than
$100,000.
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11.2.4. 4. For expenditures that are not specific line items in the Board-approved a
nnual operating budget, the General Manager is authorized to spend up to $5,
000+ so long as a positive cost variance to the Board-approved annual oper
ating budget is forecast.

11.2.5. .5. Administration: Annually, review and evaluate the performance of a
nd report same to the Board:
a. key staff positions;
b. consultant contracts and their key personnel;

€. The Managers’ workgroup, which the General Manager shall chair.
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Material Change - Applicable for Phase 1

1. These provisions shall apply both to decisions by the Board and Proj
ect Agreement Committee(s).

2. As the Sites Reservoir Project progresses through each of the planned proj
ect phases, what constitutes a Material Change along with the associated thresho
Ids for Material Change may require amendment to these Bylaws. For Phase
1,should a question arise regarding a change being deemed material, the Boa
rd shall make the final determination.

3. Decisions affecting the following topic areas constitute a Material Cha
nge applicable for Phase 1 as measured either qualitatively or quantitatively
as achange from the Project Baseline:

-1. An increase in the projected Phase 1 budget target greater than 5%
of the approved Phase 1 budget target.

.2.  Any projected overrun to the approved total annual operating budg
et ortransferring funds between line-items in the approved operating budget
thatis greater than $50,000.

.3.  The eligibility of the Authority to receive grant funding from Propositi
on 1, chapter 8.

4. Water rights and/or annualized yield of the Sites Reservoir Project cha
nging by more than 5% of the total annualized yield or changes the propose
d splitbetween water supply benefits and Proposition 1 defined public bene
fits by more than 5% from the Baseline Project.

.5. An individual Member’s orf—Non-Member Participating Party’'s el
ection toreduce their commitment to either (a) fund the Authority and/or (
b) for the Reservoir cost center, reduce its water commitment as measured in
acre-feetby more than 25% that does not occur during the re-balancing
process. Should such a change occur outside of the re-balancing process, t
he Board may elect to use the Dispute Resolution Process to resolve con
cerns orpotential injury caused by such a change in participation.

During the re-balancing process, a Member’s or Non-Member Participating
Party’s decision to change its position does not constitute a Material Chang
e and the Dispute Resolution Process shall not apply.

.6.  Changes affecting the ability to obtain dam safety related permitsinat
imely and cost-effective manner.

.7. Changes to the Project’s scope that significantly changes the operatio
ns of existing conveyance assets owned and/or operated by Members and/or
other entities relative to the Project Baseline.
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12.3.10.

12.3.11.

12.3.12.

12.3.13.

12.3.14.
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.8. Changes to the Project’s scope that significantly changes the amount of
power needed to operate and/or the amount of pumped-storage capability r
elative to the Project Baseline.

.9. Changes causing the direct construction cost to increase or decrease
more than 10% excluding inflation and escalation in material costs.

.10. Changes causing the construction schedule to increase more than 6 m
onthsor require construction means and methods that may not comply or r
equire extreme measures to comply with OSHA requirements.

.11. Changes having the potential to shift significant risk from either (a) a P
roject Agreement to the Authority (or vice versa), (2) from one Project Agre
ementto another, and/or (3) from one participant to another. Absent d
efined thresholds, the Board has the discretion to determine, on a case b
y case basis, if a Material Change has occurred.

.12. Causing the mitigation for construction and/or operations that change
s the baseline estimated cost by more than 10%.

.13. Affecting the acquisition cost or schedule of land, easements, or righ
ts-of-way by more than 10% from the baseline estimate cost and/or increas
es the line-item schedule duration by more than 6 months.

.14. Changes materially affecting the powers of the Authority, a Member, the
State of California, the Federal Government, or a federally recognized
Tribal organization.
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13. Integration of Decisions - Authority Board & Project
Agreement Committees

13.1. 1. Material Change: Each Project Agreement will identify topic areas that constit
utea Material Change and associated thresholds that are consistent with
the Agreement and Bylaws and incorporate the Board’s delegation of powers, if a
ny,to the Project Agreement Committee. Approval of actions to respond t
0 a Material Change requires the approval of both the Board and the Pro
ject Agreement Committee before the action can be implemented. If either decis
ion- making entity does not approve the change, then the dispute resolution pro
cesswill be invoked if timely requested as provided below.

13.2. 2. Non-Material Changes:Approval of actions that are deemed by Project
Agreement Committee and the General Manager to not result in a Material Change
do not require the approval of the Board before the action can be implemented.

13.3. 3. Dispute Resolution Process: Early identification of items that may potentia
lly result in a Material Change is essential. It is the responsibility of any Proj
ect Agreement Committee Leaders and Members’ or Non-Member Participating Part
y’'srepresentatives, regardless of membership type, to elevate a concern that t
hey believe could result in a Material Change — either in the short-term (e.g. affec
ting an approved operating budget or schedule) or longer-term (e.g. affecting
the current phase-level budget target or successor phase-level budget target
orschedule). Concerns shall be brought directly to the General Manage
r's attention.

13.3.1. .1.  The party that has identified a potential Material Change shall, within fi
fteen (15) days of the event, provide the General Manager with the basis f
or itsconcern along with a qualitative estimate of the severity (i.e. impact t
o theproject) and consequence (i.e. probability of occurrence). The Ge
neral Manager shall further investigate the merits of the concern and shoul
d the General Manager deem the item is likely result in a Material Change, to
, at aminimum, notify the Project Agreement Committee and Board wit
h theassessment results and identify potential remedies. Should the part
y thathas identified a potential Material Change disagree with the G
eneral Manager’s assessment they should bring the matter up to either the Bo
ard orthe applicable Project Agreement Committee(s).

13.3.2. .2, Should the Board or applicable Project Agreement Committee(s) agree t
hat a Material Change is likely, a recommended strategy and course of a
ction needed to minimize the risk shall be developed. Should the Board’s off
icersand Project Agreement Committee(s) Leadership not reach agreement
on apreferred strategy and course of action, which could include a temp
orary suspension of some or all work until more information is known to
reach agreement, each decision-making body can elect to take action via a v
ote ofthe eligible Members.
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.3.  Within 15 calendar days of either the Board’s or each of the applicable
Project Agreement Committee’s having made their respective decision, sho
uld therespective decisions result in different solutions, the Board and
Project Agreement Committee Leads shall formally meet to resolve the differe
nces.

4. Should the parties involved in taking action under section 13.3.3 fail to
reach agreement, the disagreeing parties will submit the dispute to mediatio
n. Ifthe disputing parties cannot mutually agree upon a mediator, each will s
ubmitthe names of two mediators and the mediator will be determined by lot

The disputing parties will share equally in the cost of the mediator and wil
| beartheir own costs of mediation.

.5. Should mediation not result in a successful resolution of the dispute
, the Project Agreement shall be terminated and the Authority’s Board shall
call ameeting to determine if the Agreement should similarly be termi
nated, amended, or if a new Project Agreement should be executed.
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14. Cost Management:

14.1. 1. General:

14.1.1. .1.  The Authority will utilize cost management, which includes both revenu
e andexpenses, and best management practices for the purpose of eff
icient management and to facilitate accountability, transparency,
and demonstrating the value being created.

14.1.2. .2. The Authority will utilize the Prospectus Model. Its primary purposes a
re (1) to estimate the eventual debt repayment obligation on a cost/acre-ft.
basisas the Sites Reservoir Project advances in response to potential Ma
terial Changes that may occur internally (i.e. Board decisions) and/or exte
rnally (i.e. future financial market conditions) and (2) to utilize the time val
ue ofinvestment in both the Authority and Project Agreements to insure that
later joining Members and/or Non-Member Participating Parties are required t
0 paysums equivalent to that contributed by Members that-which joined earli
er.

The Prospectus Model will be used (a) initially to establish the Project’s target
cost/acre-ft. to advance the Project from the current planning (i.e. start of
Phase 1) through completion of Phase 5, (b) as an integral part of the
decision-making process by both the Authority and/or applicable Project
Agreement Committee whenever a potential for a Material Change relative to
the Project Baseline is identified, and (c) as part of the Re-balancing Process.

14.1.3. .3. A Cost Center will be created for the Authority and each Project Agre
ementto create income statements showing both revenue and expenses at
both adiscrete activity level as well as enable a roll-up of both revenue and ex
penses to the Project level. Each cost center will also have the ability to differ
entiate in-kind services from revenue and expenses.

14.1.4. 4. Member’s contributions need to accommodate direct funding, use of in
-kind services, and the value of reputation/good will; noting that some of
these contributions cannot be monetized.

14.2. 2. Positive Cash Flow:

14.2.1. -1. Each Project Agreement (cost center) shall maintain, at all times, a po
sitive cash flow. Unless amended by a majority of member agencies pro
viding financial contributions to a cost center, the positive cash flow w
il beestablished based on when approval to commit costs to a specific set of
tasksor activities has occurred and not when costs are incurred (i.e. w
hen aconsultant task order is approved and not when invoices for the wo
rk arereceived).

For Phase 1, the Board approved, on October 19, 2015, the requirement to
maintain at least a six month reserve to fund the Authority’s costs and to
manage the effort to produce the grant proposal using a three-month rolling
projection.
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14,2.2. .2. The Authority shall ensure that each cost center maintains a positive
cash flow and there is an appropriate level of reserves for the Project’s phase
and commensurate with the level of risk and uncertainty. However, the Autho
rity shall endeavor to establish the timing that payments are due from Mem
bersand Non-Member Participating Parties in a manner that minimizes the am
ountof funds in the Authority’s account relative to the total incurred cost to
date plus projected cost for the next three (3) months.

14.2.3. .3.  As agencies or entities are invited to become Members or Non-M
ember Participating Parties and elect to participate by providing fi
nancial contributions and/or the financing of applicable cost centers in excha
nge forthe potential benefits, the Authority shall endeavor to re-adjust the
funding commitments agreed to by the other Members and Non-Member Parti
cipating Parties s-for both the current annual operating budget as well as sub
sequentyears’ budget targets and the phase-level budget target. However, th
e Boardretains the discretion to determine how much of the ‘new’ revenue sh
ould beused to timely fund work verses reduce the funding commitment
of the existing Members and Non-Member Participating Parties. The Authority
‘s goalis to te—complete each Phase in a cost effective manner.

14.2.4. 4. The commitment to fund the day-to-day management and administrati
on ofthe Authority takes precedence over any of the subordinate cost ce
nters. Failure to fully fund the expense cost center used to fund the Authori
ty canresult in work stoppages at the subordinate cost center (including,
Project Agreements).

14.2.5. .5. Prior to the start of each Phase of work, Members and Non-M
ember Participating Parties need to clearly communicate and commit to, thei
r level of participation in the Project and provide their pro-rata share of cos
ts in atimely manner; recognizing that such changes, especially reducti
ons inparticipation, will likely shift the cost burden to other Members an
d Non-member Participating Parties, which therefore needs to be minimized.

14.3. 3. Changing Participation Level:

14.3.1. 1. Re-balancing Process: This process occurs only d
uring the transition fromthe current Phase to the successor Phase, where M
embers and Non-Member Participating Parties may elect to formally change
their respective position'in terms of the type of Membership and/or change
the unit of measure (e.g. acre-ft.) being used to develop the pro-rata shar
e of Phase-level costs toeach participant in either Authority or in each
Project Agreement. Thesuccessor Phase cannot start until the re-bala
ncing process has beencompleted to allow all Members and Non-Membe

————r-Rarticipating-—-Rarties to

! The annual budget process also allows a Member or Non-Member Participating Party to change their
membership position and/or change the unit of measure, which is described in Chapter 14.
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execute both (a) an Election to participate in the Sites Reservoir Project form
and (b) their respective Financial Commitment Agreement with the Authority
for the successor Phase.

14.3.2, .2. Outside of the Re-balancing Process, a Member and/or a Non-M
ember Participating Party cannot assign, sell, trade, or exchange all or a fract
ion of the potential benefits (e.g. acre-feet of water supply., megawatt-ho
urs of power) they expect to receive through their participation in the Autho
rity orthrough a Project Agreement to anyone who is not already a Member o
r Non-Member Participating Parties, unless approved in writing by both the
Board and applicable Project Agreement Committee. The Board (or P
roject Agreement Committee if this authority has been delegated by the Bo
ard tothe Project Agreement Committee) shall only consider those transactio
ns thatdo not shift a cost-burden or reduce benefits to another Member and/
or Non- Member Participating Party and do not otherwise compromise the Aut
hority’s mission. Transactions that shift costs or reduce benefits to other M
embersor Non-Member Participating Parties who are not willing to accept this
change can utilize the dispute resolution process to resolve the matter.

14.3.3. .3.  The annual budget process also aliows a Member and/or a Non-M
ember Participating Party to reduce their position and/or the benefit units (e.g
. acre-feet). This occurs during the period when the Board has approv
ed theupcoming fiscal years’ budget and Members approve their respective p
ro-rata share of funding. However, such change produces an unplanned iter
ation inallocating costs by shifting more costs onto other Members and Non-
Member Participating Parties. An iteration could delay revenue to the Authorit
y, which couid adversely impact work in progress if it reduces the amount of
reserves held by the Authority below Board approved thresholds. Such animp
act could affect the Member’s or Non-Member Participating Party’s ability to
remain in good standing.

144 4 Should the Board determine that potential hvdroelectric power benefits -
both traditional and/or pumped storage - result in a similar situation where there
are multiple Members or Non-Member Participating Parties interested in acauir
ing benefits, the Board shall create an equivalent process whereby Members or N
on-
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Member Parficipating Parties would have a first right of refusal before the benefit
could be made available to a third party who has not been involved in the
development of the Project.

14.5 .5 Phase-level Cost Management:

14.5.1. .1.  Prior to the start of each Phase, Members and Participating Parties w
ill be asked to define the level of participation and associated pro-rata share
of the costs as managed at the Project Agreement and/or cost-center level.
The start of each subsequent phase shall not occur until the Board (or Pro
ject Agreement Committee if this power has been delegated by the Board t
o the Project Agreement Committee) has approved that (a) there is sufficient
levelof participation and (b) sufficient commitment of funds (i.e. revenue).

14.5.2. .2. For each phase, a work plan will be developed that identifies expected a
nnual funding requirements for each fiscal year. As the Project’s schedule cha
nges, the work plan and estimated annual funding requirement will be updat
ed forBoard’s (or applicable Project Agreement Committee’s) approval. Bo
th the Phase-level and annual funding requirements shall be developed to th
e level of detail necessary to allow each Member or Non-Member Participatin
g Party to understand their estimated pro-rata share of costs.

14.5.3. .3.  During each phase of work, the total Project’s cost for the Reservoir
(i.e.forecast to complete); which includes contingencies, escalation, and fin
ance costs; shall be managed and tracked relative to the current Board-appr
oved Baseline Project cost target. A Material Change shall require an upda
te tothe forecast to complete. These results shall also be reported on a cost/
acre- ft. basis using the Prospectus Model and both values shall be provide
d in atimely manner to the Board and applicable Project Agreement Committ
ee fortheir respective action and direction to Staff.

14.5.4. .4.  The Board (or applicable Project Agreement Committee if this authorit
y hasbeen delegated by the Board to a Project Agreement Committee), may d
ecide that other Project benefits, such as renewable power generation, shou
Id be managed and tracked using a similar process as defined under Section 1
4.3.3.

14.6 .6 Budget Management within each Phase:

14.6.1. .1. The phase-level work plan and resulting budget target shall be subdi
vided into annual budget targets that coincide with the Authority’s fiscal year,
such that the sum of the annual budget targets equals the Phase-level bu
dgettarget. Both the annual budget target and phase-level budget target shal
I be provided to each Member and Non Member Participating Party on a peri
odic basis. The General Manger also shall notify each Member and Non Me
mber Participating Party as soon as possible after a Material Change occur
s towarrant an updated projection.
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14.6.2. .2. Each annual budget target, once approved by the Board (or Project Agre
ement Committee if this power has been delegated by the Board to the
Project Agreement Committee) shall become the operating budget for the
current fiscal year.

14.6.3. .3. Based on the approved operating budget, invoices requesting payment
will be submitted to each Member or Non Member Participating Party.
The requirements shall be documented in a Financial Commitment Agreement
thatis executed between the Authority (or Project Agreement Committee if
thisauthority has been delegated by the Board to the Project Agree
ment Committee) and each Member. Such Agreement shall itemize the f
unding requirements to each cost center and identify the date when such pa
ymentsare due to the Authority.

14.4. In-Kind Services:

14.7.1. 1. Phase 1: The California Water Commission has discretion to al
fow certain costs incurred by an applicant since passage of Proposition 1 i
n November 2014 through submittal of the application to be counted towar
ds the totalproject cost that when combined with the projected public
benefits willdetermine the amount of grant funds that can be awarde
d within thelimitations of California Water Code Division 26.7. The Autho
rity will track in-kind services for inclusion into the formula to be used to calc
ulate the total amount of grant funds the Authority is eligible to receive. Howe
ver, a Member will not receive monetary credit for in-kind services against
their pro-rata share of Phase 1 funding.

For work performed prior to Dec 31, 2015, the Authority will work with each
Authority Member to document the eligible types of work along with the
associated hours and eligible cost. The cumulative Member’s input will be
included into the Authority’s proposal to the California Water Commission.

For work performed effective January 1, 2016, discrete in-kind work activities
shall be pre-approved by the Board with the Member being responsibility to
track the effort and to provide the Authority with an estimate of the eligible
hours and eligible costs. On a semi-annual basis, each Member will provide
documentation to the Authority for all eligible in-kind costs incurred for
inclusion into the Authority’s proposal to the California Water Commission.

14.7.2. 2. Future Phases: Pending Board approval, certain in-kind
work activities may be counted as part of each Member’s financial contributi
on towards meeting its funding commitments.
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SA Revised Funding Agreement

AGREEMENT REGARDING FINANCIAL COMMITMENT
BETWEEN SITES PROJECT AUTHORITY AND

(Agency Name)

This Agreement is entered into between the (Agency Name)
(“Agency”) and Sites Project Authority (“Authority”).

RECITALS

A. The Authority was established as an independent Joint Powers Authority to,
among other things, efficiently study, promote, design, finance, acquire, construct, manage and
operate the Sites Reservoir and related facilities (“Project”). The Project is in the planning stages
and funds are needed to complete the preparation of a submittal for the Project to the California
Water Commission (“Submittal Package”™).

B. The Authority has projected a sequence of projects to be undertaken to proceed
with the planning process and to complete a Submittal Package to render the Authority eligible
for grant funding.

C. The Authority has also identified financial requirements necessary to fund the
activities needed to complete a Submittal Package. (Phase 1)

D. To fund the Authority’s immediate financial needs to prepare a Submittal
Package, the Agency has been requested to make a financial commitment based upon the
Agency’s projected benefits to be received if the Project is successful. The proposed
contribution from Agency is shown on Schedule “C” attached.

AGREEMENT

1. The Agency agrees to participate in the Project in the areas identified under
Schedule “A” and/or “B”. Further, the Agency agrees to the financial commitment set forth in
Schedule “C” with the funds to be applied to preparation of the Submittal Package.

2. The Agency understands that this is a firm financial commitment and that the
Authority will rely on this commitment to enter into contracts and conduct other activities to
prepare the Submittal Package.

3. The Agency’s shall forward the committed funds to the Authority by
(date) or in accordance with the schedule shown on Schedule “C” whichever is
later.

Agreement Regarding Financial Commitment
Page 1 of 2
12/16/2015
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4. The funds will be used by the Authority for completing its Submittal Package
unless otherwise specified on Schedule “C” attached. If sums are committed for a specific
project, the Authority will be provided monthly financial reporting demonstrating the funds were
expended for those specific purposes. Excess funds, if any, not used by the Authority for the
specific purpose will be returned to the Agency within 120 days of the completion of Phase 1.

5. The Agency, at any time, can request and receive return of funds committed to the
Authority or decline to tender funds committed by Agency, provided, however, that Agency shall
not be entitled to return funds tendered or to decline tendered funds which have been relied upon
by the Authority to fund a contract or commitment to which the Authority is contractually
obligated.

6. The Agency acknowledges that the Project is still in the conceptual stage and that
there are no assurances the Project will be constructed or that water or power supplies or
facilities will be developed as a result of the Project. The Agency therefore acknowledges and
agrees that it is not being provided any assured interest in the Project, and that it is not being
provided any assured interest in the future water or power supply that may be a result of the
construction of the Project.

7. The Agency and the Authority agree that contributions made to the Authority by
the Agency’s will be considered in determining future benefits that may be derived if the Project
is successful. The goal is to ensure that Agencies contributing finances to the Project will
receive benefits in proportion to the financial contributions made.

8. The Authority will maintain contribution accounts crediting contributions made
by each Agency. Credits in these accounts will be considered in determining the priority of
benefits distributed. Credits may not be assigned, pledged or encumbered without written
consent of the Authority.

9. This Agreement becomes effective when executed by the Agency and shall
remain in full force and effect until the funds committed by the Agency have been expended by
the Authority or returned as excess.

SITES PROJECT AUTHORITY AGENCY

By: By:

4841-5324-6505, v. 1

Agreement Regarding Financial Commitment
Page 2 of 2
12/16/2015
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5B-Election to Participate
Sites Reservoir Project - Phase 1: Election to Participate Form

sert entity’s name) elects to participate in Phase 1 of the Sites Reservoir

Project in the following manner:

O

By checking this box, (insert entity’'s name), certifies that it is:

1. an eligible entity as defined in Proposition 11to be a member of a joint
powers authority per CA Water Code § 79759 and will contribute
financially to implement the Sites Reservoir Project, which is the CALFED
project known as the North of Delta Offstream Storage (NODOS) Project;

2. electing to participate in the Sites Reservoir Project phase 1 in one of
the categories listed below, and

3. agreeing to be a member in good standing and comply with the terms
and conditions of the Sites Project Agreement, Bylaws and applicable
Project Agreements, both now and as they may amended, respectively.

Project Membership Type & Location: (refer to bylaws)

Sites Project Authority: Advisory:
[J Authority [0 Associate
O Ex Officio [0 supporting
Solely in Project Agreements:
Principle Location:
[1 standing (Type 1)
[0 within the Sacramento
L1 Affiliate (Type 2) Hydrologic Region (Type A)
[0 Represented (Type 3) O oOutside and may include the
Sacramento Hydrologic Region
[0 Non-Member Participating Party (Type B)

Participation:

O

Authority: Managementand Administration of the Sites Project Authority
plus the Regional Benefits/economics cost centers. The associated costs
will be allocated on a pro-rata basis according to the total number of voting
members to the Sites Project Authority (i.e. 1/10 share for fiscal year 2016).

In-kind Services (optional?):

Proposition 1, specifically CA Water Code §79759 provides the membership requirements applicable to joint
power authorities created to implement CALFED storage projects. These requirements can be viewed at
http.//www.leginfo.ca.gov/cgi-bin/displaycode?section=wat&group=79001-80000&file=79750-79760. To be
eligible, a mutual water company also needs to meet the requirements of §79712, which can be viewed at:
http://www.leginfo.ca.gov/cgi-bin/displavcode ?section=wat&group=79001-80000&file=79703-79716.5

In-kind services require prior Board approval. For Phase 1, in-kind services cannot be used to offset the cash
contribution, but can be counted towards the total project costs eligible to receive grant funds.

Version: 1 Date: 2015 Dec 09



Sites Reservoir Project - Phase 1: Election to Part5B-Election to Participate

[0 Reservoir: Advancing the development and construction of the Sites

Reservoir, which is comprised of the Water Infrastructure & Supply,
Operations, and Renewable Power cost centers. These costs will be allocated
based on the number of acre-ft. of your Agency’s commitment divided by the
total acre-ft. of all contributing Agencies water commitment.

Water Commitment: (Insert) acre-ft.
Other Benefit: Specify

In-kind Services (Optional):

Advisory: Provide input and advice to the Board on project-related matters.
For Phase 1, participation requires an annual dues in the amount of $ 5,000.

Signature Block:
Entity: By signing this form, the entity’s authorized representative is:

1.
2.

certifying they are eligible to participate in the Sites Reservoir Project

acknowledges their level of participation and this form is only valid for the
Project’s Phase 1,

is not committing any funds. Funding commitments shall be established
separately through an executed funding agreement.

Sites Project Authority'’s Representative: Bysigning this

form, the Sites Project Authority’s Board Officer acknowledges that either any in
-kind services, a water commitment and/or other benefit will be factored into th
e funding agreement.

Insert Agency’s Name

Sites Project Authority

Representative’s Name Date

Board Officer’'s Name Date

Version: 1 Date: 2015 Dec 09



Jijouag
211qnd

Buiond
03lu| paiolde)
9q 03 speau

uoljeiauan
13Mmod i
y ‘Buppueuly H4-aidoe/s
‘uojyenolje ysiy 3obae]

sjysuag
d1gnd

si9sn

aziwnpdo

s96U2yD M|
ajeJodiodug

dMA B ‘gDUMS
M4a /m joenuod g
paplemy jueio '

1

A9qUIBAON GT0¢C

Bujuoesjuimes
W us)sniIsuen

Bujiesujbug

Bujisjuiisg
B Bujuuejd

231e1jobanN

ﬂ ao.& mum mw:‘_mm‘

uswAheday |

: “Bm,_u E;B ﬁocm 1.PPY |

1g3p E._mu..u(_Ocm 21N23g

siaquwap Agq buipunj 1294Q
juswsbeuey 109{oid

sdp 01
1vjsuedj

T SSeqq

SInpaydsaseyd-y9

3IN0-9s0|) ubisaqg jeuid
¥ U01310NJ3sU0) ‘MOY ‘syiwliad
Foseqd g oseqd

bupieauibus
Adeujwijaid

R S/YI3 jeuld
T oseqd

lesodoug 5 LN
URID OM)
T eseny

INPaYIS aseyd :109Lold



| abey

e

& i £

3[npayds uonesddy T uopisodoid DMD 14VHQ

Auoyiny 1afoid saus

ssaiboid sysey 1 nemned waloig
nds 1eanuo L jewiona Auo  FESRRUEERTIE NSBLlPnuGy e Krewwng
BRSO ) 4 s Auo-pryg o ¢ Kewung snoe; ® suoisai BNPAYS VS SIS

k4 sugpeaq & J & fenueyy auolsal safoeu] wds

—— ssa1801d fenuep @ SUOISOIN [BUORT R dnjjoy AJeUrURG |enuepy se) aapopy;  CATESHRA %se)
e RGO SY - SIS 91/z/ganL 9T/T/¥ 123 shep g8 BALBUIBIIY VdT 10§ 31eWN5T 350D BuiisauiBu] [aaat Ajigisead 61
L d (1/6/€nuL  ST/9/0T onL sAep gLe S13/813 pue yoday Ajiqiseas dojanaq SaRIANDY £ dseyd 81

VeIrINH WZHD S S 9T/T/p 14 (ST/9T/TT UoNSABD 8'€: 31vQ WHIINOD/AJIINIA] OL QIIN uoneniea3 sy Jo1ea Aleunuyaig
7 -~ 9T/TT/Lid  9T/Tz/e uol shep 06 13/513 pue Loday Ayjiqiseay Joj Loddns Bugapoy ' a1
9T/SZ/TUOW  ST/9T/IT uoinsAep 5p suonduinssy aulfeseg pue Yseolddy Suippoyy uuyuo) B
9T/Se/etd - 91/1/Tuon. shep oy Apnis LOII3UY03IBI| PUD b1
e e 9T/08/¢t 134 9T/T/Tuo  shep _uvmH Hoddng Sunaaiy jeumopuei/Aduady €1
Woo3v w@r 9L/0Z/rPOIM  9T/L/vnyL  sAep o1 uoienieag 156)/1auag jenul % 45
U H WEHO WO DIV TR 9T/TT/E4d  9T/T/Cuon shepog 31eWNS3 1507 uonedniy dojaadg LI
L d 9T/0E/TTHA  ST/9T/1T uoshAep 567 53481y 193EM/FUlPPOIN /1503 [eNIdBIUOD ISIAIDY Z ISVHA ' o1
| 1K WZHa e 9T/b/Tnul  ST/9/tTud  shepgg ueid suonesadp B .
WoDgy e SL/8/TWi  ST/9/TT U4 Shepoyp ApmisBunisuul b g
9T/8T/€Wd  9T/¥T/€ UOW shepg uo3d1Isag anIDUIBYY DUl &
9T/8T/TNUL  9T/TIfT i Nm>mn S Mmainay vdf 4 o
9T/IT/Zryl  91/S/Z 134 shep g suonesadQ anneuR)y & 5
91/8/T 14 ST/9/TT 13 shep oy sapljidey aahewsaly w 4
9t/8T/eMd  ST/9/TT 13 shepogg uoRdudsaq dAneWIANY Vdf ¢
s ® © ST/9/TTU4  ST/9/TTHd  Aepy Bunsan Hoxory Al
| SUSRRUSTURUS— S | 9T/81/€14  ST/9/1T M4 shepgg UOILYSQ BAIIRUIBIY SBIIIANDY T S5eyd T
i ' AT AEN LT e ] "35G] RS WO BRY | R TTRT T RER IR G547 TUE TS TRBH [ po| Ess H i
L10Z 910z ysiug4 pEi:A i i uoheing BWeN ysej; al
ST0Z/1/ZT

s|npaids JuelinsUo) g



¢ abed

ss31ba1g sysel S Ay neing L d A 1osfoid
Hids eonuD = |ewsxg Ajuo ESRRA ¥sel jenuep s Asewiumng
teonuo 1 ~uswid uo-peys ¢ Kigwing saioeuf M QuaIsaI 3[Npayds vds sals
? supeaq i K enuey sucissyw eamRY nds ’
TE— ssaiboid [enuepy @ auo)sajip fewaxg S — dnjjoy Asewitting [enuepn ¥se eAfjoey| SRR R ysep

8[npays uogedyjddy T uonisodold HMD 14VHQ

Auoyiny oafold says

LE
mr LT/T/ENUL . LT/T/EPoM Shepg doysyIom sty uonIRISUC) pue udisag o€
1H WEHO [ LT/08/91d  LT/T/Suon  shep gy 513/413 T.uolisodold 1euQ {eul] UO SUAWIWIC) JAND O} dsuodsay L T
L1/0€/914  L1/1/SuoN shep sy Hoday Aujiqisead JJeiQ UIWPY UO SIUBWIWOT JM) 03 asuodsay €
LY/TT/SPYL  L1/1/Suoin shepg adueIsISsy Sunasiy a1qngd $ £

LT/8T/v1d LT/9/TuoN shepog MaiA2Y IMD
L1/08/9 14 LT/9/z uON  ¢sAep so 3suodsay JusLILIO) pue M3INGY Uoliedjddy ip aseyd If
MHWZHD B R e Lr/e/enyL ST/9/0T 9ny shep g/€ UONeUIRIoo) YMG PUE UsljeWweIaY + 0f
WH Exo.zoumqi..“ @W LI/LY/Tid L(T/9/tuow shep ot adexdeg uoljesi|ddy L I
LT/e/T 14 LT/Z/TUON  shep 57 ue|d |epueuly 8z
LT/z/enyL  9tfogftrid sAvp sz S13/413 T uopysodold 3foiq jpusd L 37

vdr ¥ 91/62/2T nUL 9T/€T/eTu4 sheps MBIABY UOHBWE|IIY /Y dS
: 91/Te/zinyL 9T/0E/613  shepog ¢ Si3/413 T uonisodoid yeiq pug 2 o
ou/er/enul  91/e/6nd  shepst M3INBY UONBWRDIY/VES 24
; y 9T/¢foTld  9T/TT/€ UOW shep ST Si3/4d13 T uoiisodoud 1eaq 15T mmm |34
_N 9T/2/2T1d  ST/YT/TT uowshep ST uoRaduwo) pue uonedolly 3503 - Loday Ajigisead 44

- | 9T/TI/TTId  91/52/L UOW 'shepog | S1ijauag pue 51983 - Uoday Ajiqiseay mWF
wooav mmummn m 9T/9z/L3nL  9T/1/9pam Shep oy Juswudeay Yy ‘suljedid ‘peoy mwm oz
| HSETTBRY AT Ay LE] | eV ROHCE HEL SR el el d m_. mm,q_ Iy ung T REN E(,m TN g84 Uery53 AN BE | dss H 1 @
107 910z ysiupg ue)s uoeing | Sulen xyse|| S
ST10Z/1/21




uoneso} weyuou 1e 4y 000z — (I8N0
ON EEIN SBA SSA pue auljadid %3310 SHUNJ 0} YY1 Y} SIPNIDUN) HY L
(4yL) sonresey
STA SO SOA SO Buneinbay [euiula] ay) 0} UoROBULOY) jBUBT OIDD
S9A SBA SOA SSA SUOEJLIPOW sanlioe jeue) Q{09
jue|d
S8A S8A S3A SOA Buidwng ynig pay a3 1e uoleyeisu; dind feuonippy
(Buibrejuz ‘Buibpaig
NOISSNosia ON ON ON ‘ssedAg [eued O Buipnjour) Jjoniessy syund payipop
(sutjadid jeue) O-1 03 esnoyljoy
pue ‘sujjedid ssedAg jeued O-1 ‘sjedissiq ebieyosig
feued 0-1 ‘Jueld Buidwing asnouyjoH ‘uiseg Bulijig
pue Aemjids ssnoyjjoH ‘BuiBpai slonesey syung
Bunsixe 'weq sHun4 payoesiq ‘WeQ PUB JOAISSaY
NoIssNasIa SO SOA SOA SSNOYIOH Sapnoul) xa|dwoy) 110AI9SaY 9SNOY}OH
NOISSNoSIa SOA SOA SOA Aiqeded ebeloig-paduung
SOA SOA SOA S8A pieA sdueuBjURW 20O Ploid
SOA SSA SaA SO BINJONUIS 18INO/ASIU} IOAIBSSY SalIg
IS 1IBINOASIUL JioAssay
SOA SOA SOA SBA S9YIS 0} Jueld Bunessueny/Buidung says woly jpuun]
SOA SOA SOA SaA SpleAyoyms [eoLo9ly
Aoeden Aoedes Ajpoedeo Aoeded
Buidwind syo Bugeseuab sp goL's | Buyessusb sjo goL's | Bupesoush S§0 001'S
006'€ 10 SJ0-006'S ‘Ayoedes Buidwnd ‘Ayoeded Buidwnd ‘Ayoeded Burdwind

‘NoIssnosia SJ0-006'G 'SSA Sj0-006'¢ ‘SBA $j2-006'G 'S9A Jueld Bupessussy/Buidwng sayg
NOISSNISIq SOA ON SOA Wwejd Bunessusn/buiding Jany ojuswieioeg
G3IANINWNODTY S8A SBA SBA abplg YinoS pue suoieo0|aY peoy
SOA ON ON ON Ealy uoneaiosy |
oN SOA SOA SOA sealy uoneaiday ¢ o} dn
ON ON ON S9A sweq ajppes / Ajpjewixosddy
SOA SOA SOA ON swe( o|ppes 6
SOA SOA SOA SOA swie(] S8l puk Sjes) uap|oe
SSA SO SBA ON (1e30) swep || saiinbai) ioA1asay SBIS 4V -18'L
ON ON ON SOA (1230} swep g ssnnbay) JoA18S8Y SBYS JYVIN-L22 |

3 sApewIa)y O dABUIBYY g sAneuId)Y V 9ARBRUISY Y aiamea josfoig

§0 jusuoduion

sjgel seAnBuIRYY-VL

SaAljeulally uonoy Aq seinjeay joafoid pasodoid




"BUIT UOISSIWSUEI | YdYM Bunsixe sy 1o sur uoissiwsuel] 3994 bunsxs sy JBUIe Yim Joauuod pinom 1osloid pasodoud ay L

199}-3108 UOHHW = YN
:9J0N

ééé SZy'oz vev'oe SZy'oe sjoedwy as( puer] Jusueuwuad jo abeasoy [eRusjod
&dé 9€9'61 1€9'61 089'L1 syoedw) asn pue Aresodwa) jo abeaioy (efjusiod
18yng
JO JuaIXa Malnal
pinoys inq — saA SOA SOA SaA Jayng 1o8foid
Ayoedeo asesjal Ayoeded asesjal
SJO 00G'L 'SIA ON S0 00G'L 'SOA ON Ajioe sbieyssig 1oAY oeg o) suyadiy ueasjaq
Ayoedeo Kyoedeo
ases|al sjo 00S'L aseajal $J0 00S' L
‘Ayoeded uoisianip ‘Ryoedes uoisianip (sempor} Bunessusb/Buiduind pue
NOIssSNosIa $J0 000'C 'S8A ON S0 0002 'saA U208 ysy sapnjoul) sagifioe4 axeju| aulledid ueasjeqg
juswubije
SBA ON ON ON uisypou — (sauladid g yum sjo 000'z) auadig uenssQg
juawubye
ON SOA STA SBA ussyuou ~ (sauladid g yym spo 000'z) auladid ueasiaq
JONIY OjuBWeIoRS 0}
SUN IBO/VAYM | Jsany ojusweideg o} 1Ay ojusweoeg o}
MaN snjd U 399d/VdVYM U 39Dd/VdYM
aur | 380d/VdVYM maN snid MmaN snid
Bunsix3g o} ey U7 | 38Dd/VdVYM Ul | 3ROd/VdVYM
Bupeieussy/buidwing Buisixzg o} ue|g Bunsxg o} jueid
SNS Bunessusgy/Buidwing Bunessussy/Buiduing J8AR] OjuBWRIOES 0} UOIEISANS JOJ/VYIVYM
NOISSNosia S8)Q 'S ON SOYG 'SaA W0y 8uIT uoISSIWSURL ] UBASIS( AJUN0D-SS01D)
peoy suijadid
il PuB (JIoASSaY SHUNL/SNOYYOH O} MY | By} Wody
SBA ON ON ON lajem Asauoo o3 suijedid Buol-ajiw-x) sunadid My
peoy suyadid
YY1 pue (JIOAISS3Y BSNOY)OH 0} Y1 By} Woy
ON SBA SaA SOA Jsjem Kaauoo o) suljedid Buo-ajiw-g-¢) suiadig UMl
SOA S9A S9A SOA (ebesoyg-padwngd o) juejd Bunessusg/Buidwng yu 1
UOREDO} UIBYInos 1. 4y 000’ - (18pno
SaA ON ON ON PUE auljadid 58810 SHUNZ 0} YY1 S} Sepnjoul) Wy |

3 eAnewsaly

O 8AneuwIdllyY

€ aAewIB)Y

v sAnewss)y

jo jusuodwon

alnjea 199folyg

d1qe ] SaAlRUIAYY-V.

$dAneUally uondy Ag sainjes Joafoid pesodoigd




N LIS | Cam

nOiapids I

NVYTdIVNL43ONQD — Dl i o3
- INVTJONIdNNANIANOLNIWVHOVS ALRIOHLNVLDIrONdSILIS PS— o b - oo w
B HIOAYISIHSALIS nve ?ii, MW.WL Tvazader anes3e

S
o,

SN B M W .:i...t{...., [ .
T S e

VNS BUVA

o

N e T et WENE DINHHVEOVS ™™

{9 tog) 115
IS0 N -y

e

i

FUpE—

e
N

ey by

I
&€

S,

R

i

=98

ed

L g ST YA

wn

<

]

Bagyal WTUIT Cung Jomly ITTNIATAIST §OAMINEMNSHINIIYINTSU ¢ DvinsOANS 5 YMIRN -

10TSD-Vdr Uonels duing 1aay Jes-1a/



* G4y | B NOUIAIS X v fa
on o | ane LEEE )
FUIOUJANYNY 14 TVNLAIONOD
ML ALTHOVAISYI1THNIAROLNINYHOVS ALRIOHLNVLOAroMdsS3LIS e
o3 Snx HIOANISANSILIS Aokt Gannsag
or = 1 308 A«v
e e — ]
.08 0¥ o MIIANCLLYAT13-3DUYHOSIASSYIASINOIGIXIS
13UAC 3%l Gy mn it 0ot 00401 0046 0018 G0rL 009 [oeAsY 00+y 003 ¢ 0042 OU:Q
O: S z
“FIAJT SMISO3 KOLYw OL (F)00s T3 IHHOK BN
IV 135 B OVAISS 40 601 1 NOILDIS HONT R 308 A
“I0N 200 73
- A e
3 5 12{\]:;:!\‘1!;rlilwlixiijz‘xy‘4tf$‘
W wol — e — e e T
o (G0 9e+5 IS 01 eI =
001 - D YIVD A0S ON) aEs ES ool
/. - 30vH9 "LSIXT G3WASSY 3812 >
INTdid NVAITE £5 =
Hiree z &
o OINIHYHOYS | .
3
4 007
o =1 3108 5
—— e N
.08 o o MIIANYTd-IOUYHOSIUSSVYJAGINODAIXIA
N
r 15383 F3A3T 03S040Md
3 BAN G3s0doNd
(3
[
- IH’ "wﬁﬁ‘rll[ll!ll’\.f!‘l‘l“.l]!ﬁxﬂf\»tll{l‘l[]l
f.. & = - - - I ~ — - -
Y =3 o—— T T T T T = el —————aspdied
ooty e S W ' 23 11 < A . [ S v T Ay S . 71
/muubcmm HOAHISIY S ¥NAL \
ohzww‘ﬂzm f134) HOMS <OH 821 WND

3N3did NVASTIC
. T
o
x
N
2
A
O

1) o980
SNUSIXT 1Y 301
E=SH 3,58&/ 0094 T3 Otcdy
7/ 301 AT} G308
e
s

OTZTSTOT Vdr 9]1§oid-Ueld 981eyasig aU0) paxid-zaL



Yuon

005'e d3as onv ne _ZDM,_><E HdV UV g3d Nvr .Own_>02.k00

O LW gLV VLW YYN=— YJ—

sabeioAy uojsiaalq A1 uojjjwieH

0
V 00c

ooy

T 008

008

000°L

{S40) Mol

ooz'}

oo¥'}

008°L

A1) uoljiweH pue

|
J

|
3

008'L
O Lv— g 17 YV L= YYN— X3—
uv&ﬁﬂ;( UDBIBAIQ wiel UOIBIBAIQ Jinig poy

N|g pay 1 SUOISIaAI]




1840300 S10¢
"1j-°408k JO spuesnoy] Ul sanjep

0c1 G6T 06T GT¢ :S}ljeuag
o11qnd T dodd =
0t 0¢ 0S GE :Sso7 obepie) «
SLT 0€C  IBW B By «
00% 08% :SOSe9|9Y
0Zv 0TS :buiid
ELREYNY 9bBIoAY TOdA] JPOXA

"})-°9408B |\ €1 '1J-9J0B |\ 8'T :9ZIS JloAIoSDY

- (seAnjeultally ¥ma)
pozilenuuy pIaiA-Tve s}ijauag JajeM pazijenuuy



|[EWLION

[eonud Mg mojag

[EWION
aA0QY

oM wia] Buo

0

\\\\\\\\\\\\\\\\\\\\\\\\ 001

00¢Z

(dvl) sawnjop

9tvs evs. 009
004
008
L08
— 006
O 17vm

1I0AIBSDY SAYS |]14 O} SUOISIBAIQ J9AIY OjuswWeIdeS [BJ0] Jaqualdeg-19qo120

(seAneuId Y YMA)

9dAL 1ea ) J9jem :SHJouog Ajddns 193eMm



(Alosiape) Jaquiaw 91e1D0SSE UR BW023q [[IM ‘T Alenuer aAlda43 (7)

Ajlioyiny 109(odd S91S 9Y3 UO AM BIBQOId AQ pajuasaldal si Aouaby (1)

00£'8CT :]e30] Jud44n)
() AOMBD4 "0 OJoA
000'S¢ dM o°PISisom

Aylloyiny jeue) esnjod
-eweyal 000'0¢ 80T 32143S1Q uonewe|day

000°€ (1) AM SpueiHe
000°S (m M uebjuung
000°C (1) AM SiAeq
00€ (1) dM eunJoj
000°€ dm elisqold
000°0¢ dM slouy-pueliQ
al l[IsmXxeR
000°0¢ dl esnjo)-uus|n Ayuno) uus|o
000°0¢€ dm "0 esnjo) Ayuno) esnjo)
1SOUaby 19jeMm :S9IjUN0)

puewagAsjjepdes-g8

Ad]|eA ojudwe.ddeS Ul puewaq 4318 M



THIRD AMENDED AND RESTATED
SITES PROJECT AUTHORITY
JOINT EXERCISE OF POWERS AGREEMENT

This Joint Powers Agreement (“Agreement”) is made and entered into by and among Colusa
County Water District (CCWD), County of Colusa (Colusa County), County of Glenn (Glenn
County), Glenn-Colusa Irrigation District (GCID), Maxwell Irrigation District (MID), Orland-
Artois Water District (OAWD), Proberta Water District (PWD), Reclamation District 108 (RD
108), Tehama-Colusa Canal Authority (TCCA), Westside Water District (WWD), , hereinafter
“Authority Members” or “Authority Member Agencies”.

RECITALS

The Authority Members are public entities located and operating in the Sacramento Valley, and
are formed and operating under the laws of the State of California;

Congress and the State Legislature have declared that the Sacramento-San Joaquin Delta
watershed and California’s water infrastructure are in crisis and they have encouraged regional
and local public agencies to form joint powers authorities to improve the operation of the state’s
water system;

Sites Reservoir (sometimes referred to as North of Delta Offstream Storage) has been identified
by the State of California and the federal government as an important component of integrated
water management in the Sacramento River watershed that could support the state’s co-equal
policy to improve water management and restore the ecological health for beneficial uses of the
Sacramento-San Joaquin Delta and the Sacramento River watershed;

The principal purpose of this Agreement is to establish an independent special agency, known as
the Sites Project Authority (“Authority”), that will have as its mission, to be a proponent and
facilitator to design and potentially acquire, construct, manage, govern, and operate Sites
Reservoir and related facilities; to increase and develop water supplies; to improve the operation
of the state’s water system; and to provide a net improvement in ecosystem and water quality
conditions in the Sacramento River system and the Delta;

Each Authority Member is uniquely situated with respect to Sites Reservoir and the related
facilities to help design, acquire, construct, manage, govern, and operate the project to provide
local, regional, and statewide public benefits and improve the state’s water system;

Certain Authority Members executed the Memorandum of Understanding Between the
Department of Water Resources, the United States Bureau of Reclamation, the Western Power
Administration, the California Department of Fish and Game, the United States Fish and
Wildlife Service, the Glenn-Colusa Irrigation District, the Tehama-Colusa Canal Authority, and
Other CalFed Agencies and Local Interests Pursuant to the Directive with Respect to Sites

Third-Amended and Restated Sites Project Authority Page 1 of 15
Joint Exercise of Powers Agreement (Post-Nov 16 Board Meeting version) November 17, 2015



Reservoir Contained in the CalFed Bay-Delta program Programmatic Record of Decision,
August 28, 2000;

In August 2010, Glenn-Colusa Irrigation District, Reclamation District 108, Tehama-Colusa
Canal Authority, Maxwell Irrigation District, County of Glenn, County of Colusa, Yolo County
Flood and Water Conservation District entered into an Agreement creating a public entity known
as the Authority.

By First Amendment to the Agreement in July 2015, Colusa County Water District, Westside
Water District, Orland-Artois Water District and Proberta Water District became signatories to
the Agreement and became Authority Members. In addition, Yolo County Flood and Water
Conservation District has notified the Authority it is withdrawing as and Authority Member and
will become an Associate Member, effective January 1, 2015.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual promises, covenants, and conditions
hereinafter set forth, it is agreed by and among the Authority Members as follows:

I. DEFINITIONS
As used in this Agreement, the meaning of the terms used hereafter shall be as follows:

1.1. Agreement: This Joint Exercise of Powers Agreement as it currently exists or as it
may be amended or revised from time to time.

1.2. Authority: The legal entity defined in this Agreement for the Sites Project Authority
as organized by this Agreement.

1.3. Authority Member: The signatories to this Agreement.

1.4. Board of Directors or Board: The governing body of the Authority as established in
Article IV of this Agreement.

1.5. Bylaws: Additional requirements to those contained in the Agreement related to the
implementation of the Sites Reservoir Project; emphasizing delegations of authority, decision-
making and dispute resolution; roles and responsibilities for Board and Project Agreement
Committee; membership types; and cost management.

1.6. Member: An Authority Member or another entity that meets the requirements of
California Water Code § 79759 (a) or (b), respectively as defined for each membership type
established in the Bylaws. Generally, any Member can either be a signatory to a Project
Agreement or participate in the Consultation Committee, but only Authority Members have
representation on the Board.
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1.7 Non-Member Participating Party: An agency, entity or company, that does not meet
the Joint Powers Authority (“JPA”) membership requirements of California Water Code § 79759
(b) regarding for-profit corporations, including certain types of mutual water companies, and is
not a Member of the Authority, but is deemed eligible by the Authority to participate by contract
on certain elements of the Project that will not receive public funds per California Water Code
Division 26.7 (§ 79700 et seq.) such as, but not limited to, renewable power generation. The
Bylaws may provide for additional requirements for such non-members.

II. PURPOSES AND POWERS

2.1 Creation: Pursuant to the Joint Exercise of Powers Act (“Act™), California
Government Code Section 6500 et seq., a public entity has been created to be known as the Sites
Project Authority (“Authority”), which shall be an agency that is separate from its Authority
Members.

2.2 Purpose: The purpose of this Agreement is to establish an independent joint powers
authority (“JPA”) to exercise powers common to the Authority Members to, among other things,
effectively study, promote, develop, design, finance, acquire, construct, manage, and operate
Sites Reservoir and related facilities such as recreation and power generation. The purposes of
pursuing and developing Sites Reservoir are to: (1) increase surface water storage and supply
while enhancing water management flexibility and reliability in the Sacramento River
watershed, (2) provide flood control benefits, (3) improve conditions for fish and wildlife in the
Sacramento River watershed, including anadromous fish in the Sacramento River, and )
improve the operation of the state’s water system to provide improvements in ecosystem and
water quality conditions in the Bay-Delta while providing a more reliable water supply for the
State of California.

2.3. Powers: The Authority shall have the power to pursue the purposes described above
and to perform all acts necessary for the exercise of said powers, including, but not limited to,
the ability to:

2.3.1. make and enter into contracts necessary for the full exercise of its powers;

2.3.2. perform studies, environmental review, engineering and design, and if
appropriate, permitting, construction of water storage, and related conjunctive
management;

2.3.3. contract for the services of engineers, attorneys, scientists, planners, financial
consultants, and separate and apart therefrom, to employ such persons as it deems
necessary;

2.3.4. hold or dispose of any property, including acquisition by eminent domain;

2.3.5. apply for, accept, and receive permits, licenses, grants, loans, or other funding
from any federal, state or local public agency;
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2.3.6. issue revenue bonds and other forms of indebtedness to the extent, and on the
terms, provided by the Act;

2.3.7. incur debts, liabilities, and obligations;

2.3.8.  adopt bylaws, rules, regulations, and procedures, governing the operation of the
Authority; and

239  delegate levels of authority to Project Agreement Committees, Consultation
Committee, and other advisory groups as the Board deems appropriate and
consistent with the requirements specified in the Bylaws.

2.4. Manner of Exercise of Powers: To the extent not specifically provided for in this
Agreement or the Act, the Authority shall exercise its powers subject to the restrictions upon the
manner of exercising the powers under the laws applicable to Irrigation Districts (California
Water Code section 20510 et seq.).

2.5. GCID and TCCA Operations: The Authority Members anticipate that the Sites
Reservoir Project will be within or adjacent to GCID and/or TCCA districts with at least a
portion of the conveyance of water into the reservoir to be accomplished by wheeling water
through GCID’s Main Canal and/or the Tehama-Colusa Canal. The Authority shall not have the
power, except with the express written consent of GCID and/or TCCA, depending on which
facilities are at issue, to enter into any agreements or otherwise take any action that will, directly
or indirectly, decrease, restrict, or in any manner alter, modify or limit water rights, water
supplies or contractual entitlements to water of GCID and/or TCCA (and, in the case of TCCA,
the water agencies it serves) or the operations of their facilities or any facilities they operate
under contract.

2.6. Maxwell Irrigation District (MID) Operations: The Authority Members anticipate
that the pipeline connecting the reservoir to the Sacramento River will utilize an existing MID
easement. The Authority shall not have the power, except with the express written consent of
MID to enter into any agreements or otherwise take any action that will, directly or indirectly,
decrease, restrict, or in any manner alter, modify or limit water rights, water supplies or
contractual entitlements to water of MID or the operation of its facilities or any facilities that
MID operates under contract. 2. 7. Term: This Agreement shall be effective when signed by all
Authority Members and shall continue until terminated in accordance with Section 7.1.

II. AUTHORITY MEMBERSHIP

3.1. Generally: Authority membership is comprised of the public agencies (as defined in
Section 6500 of the Act) that are authorized to be Authority Members and are signatories to this
Agreement.
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3.2. DWR and Bureau of Reclamation: The Authority may enter into a contract or other
arrangement with the California Department of Water Resources (“DWR”) and/or the Bureau of
Reclamation (USBR) to carry out the purposes of this Agreement. DWR, upon the approval of
the Authority Board, may be a non-voting, ex-officio member of the Authority.

3.3. Addition of Members: Entities authorized by law to participate in a JPA located
within the Sacramento River watershed may subsequently become Authority Members upon an
affirmative vote of at least seventy-five percent (75%) of the total number the Boards of the
Authority Member Agencies and the new Member’s execution of this Agreement, as it may have
been amended. An entity requesting to become an Authority Member shall provide certification
of compliance with the membership requirements of the Agreement and the Bylaws. The entity
requesting to become an Authority Member may represent a group of other entities. Additional
terms and conditions for new Authority Member’s participation in the Authority, if any, shall be
set forth in an amendment to this Agreement or in the Bylaws. Such terms and conditions shall
be consistent with this Agreement and any contracts, resolutions, or indentures of the Authority
then in effect.

3.4. Membership Types: The Board may approve the creation of different types of
memberships that may include governmental agencies that meet the CA Water Code 79759 (b)
as it may be amended, other public agencies, entities, and companies, in funding and/or
financing of the different elements of the Sites Reservoir Project. The creation of any additional
membership types are defined in the Bylaws. Admission of non-Authority Members shall be
upon the affirmative vote of at least seventy-five percent (75%) of the total number of Directors.

3.5. Consultation Committee: A Consultation Committee may be formed to provide a
forum for public agencies and private entities to provide input on matters affecting the Authority.
The charter for this committee, including the manner in which it conducts itself, will be
established by the Board, and described in the Bylaws.

IV. GOVERNANCE AND INTERNAL ORGANIZATION

4.1. Board of Directors: The governing body of the Authority shall be a Board of
Directors (Board) that will conduct all business on behalf of the Authority consistent with this
Agreement and applicable law. The Board will consist of one representative of each Authority
Member. To remain in an active status, each Authority Member having representation on the
Board shall be in good standing as defined in the Bylaws.

4.2. Appointment: Each Authority Member Agency shall appoint a Director to the
Board. Each Authority Member Agency shall also be entitled to appoint an Alternate Director to
the Authority. The role of the Alternate Director shall be to assume the duties of an Authority
Member Agency’s Director in case of the absence or unavailability of such Director.
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Should a Director who is an officer of the Board not be in attendance, the Authority Member
Agency’s Alternate Director shall not assume the duties of the officer. Should the Chair be
absent, the Vice-Chair shall assume the Chair’s responsibilities until the Chair is present, and if
both are absent the Board may appoint a temporary Chair.

Directors and Alternates both serve at the pleasure of the governing body of their respective
Authority Member Agency. Authority Member Agencies shall communicate their initial
Director and Alternate selections, and any subsequent changes thereto, to the Authority in
writing. Each Authority Member Agency is only entitled to have one vote, either by its Director
or the Alternate, at a meeting of the Board.

4.3. Meetings: The Board shall hold at least one regular meeting per year, and may hold
regular or special meetings at more frequent intervals. All meetings of the Board shall be called,
held, noticed, and conducted subject to the provisions of the Ralph M. Brown Act (Government
Code section 54950, et seq.).

4.4. Quorum: A majority of the total number of Directors shall constitute a quorum.

4.5. Voting:

4.5.1. Routine Matters or Non-Material Change Items Before the Authority: The Board
shall take action only upon an affirmative vote of a majority of the total number of Directors.

4.5.2. Material Change Items Before the Authority: Based on the thresholds established
in the Bylaws regarding a Material Change, the Board shall take action only upon an affirmative
vote of a at least seventy-five percent (75%) of the total number of Directors.

4.6. Officers:

4.6.1. The Board shall select, from among the Directors, a Chair, who will be the
presiding officer for all Board meetings, and a Vice-Chair, who will preside in the absence of the
Chair.

4.6.2 The Board shall also select a Treasurer, who shall be the depository and have
custody of all money of the Authority and shall perform the duties specified in Government
Code section 6505.5. The Treasurer shall be bonded in accordance with Government Code
section 6505.1. and shall pay all demands against the Authority that have been approved by the
Board. The Board may combine the positions of Secretary and Treasurer.

4.6.3. The Board shall also select a Secretary, who shall be responsible for keeping the
minutes of all meetings of the Board and all other official records of the Authority.

4.6.4. The Bylaws may further address the duties, responsibilities and administrative
requirements for the respective offices.
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4.7. General Manager. The Board may appoint a General Manager or assign staff of one
or more Authority Members to conduct the business of the Authority in accordance with the
policies of the Board; provided that no Authority Member’s staff will be so assigned without the
consent of that Authority Member. The General Manager serves at the pleasure of the Board and
may be an employee or a contractor of the Authority.

4.8. Liability of Authority, Officers, and Employees: The Directors, officers, and any
employees of the Authority shall use ordinary care and reasonable diligence in the exercise of
their powers and in the performance of their duties pursuant to this Agreement. No Director,
officer, employee or agent will be responsible for any act or omission by another board member,
officer or employee. The Authority shall indemnity and hold harmless the individual board
members, officers, employees, and agents of the Authority for any action taken lawfully and in
good faith pursuant to this Agreement. Nothing in this section shall be construed to limit the
defenses available under the law, to the Authority Members, the Authority, or its Directors,
officers, employees or agent.

V. FINANCIAL PROVISIONS

5.1. Fiscal year: The fiscal year shall run concurrent with the calendar year, unless the
Directors decide otherwise and shall also apply to any Project Agreements.

5.2. Depository: All funds of the Authority shall be held in separate accounts in the
name of the Authority and not commingled with the funds of any Member or any other person or
entity. Regular reports shall be made as directed by the Board, but at least quarterly, to the
Board of all receipts and disbursements. The books and records shall be open to inspection by
the Board and individual Directors upon reasonable notice.

5.3. Budgets: A draft budget will be prepared for the Member Agencies to review at
least 45 days before the beginning of the Authority’s next fiscal year. The Board shall approve
the budget no later than 15 days before the beginning of the fiscal year. The budget shall
include:

5.3.1. General and administrative costs include the general operation and administration
of the Authority. These costs do not include any costs incurred by the Authority directly as a
result of a specific Project Agreement as described in Article VI.

5.3.2. Project specific costs shall be fully described and specified in a Project
Agreement. The Board shall ensure that all costs incurred by the Authority directly relating to
any specific project will be paid only by the parties to the Project Agreement and will not be paid
for by the Authority as general and administrative costs. The Bylaws may include additional
requirements and criteria for such costs.

5.4 Initial Contributions: Upon formation of the Authority, each Authority Member
shall pay an application fee as prescribed in the Bylaws.
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5.5. Recovery of General and Administrative Costs:

5.5.1. The Board may assess each Authority Member for the general and administrative
costs to operate the Authority. Payments of public funds may be made to defray the costs
incurred in carrying out such purposes, and advances of funds may be made for use in doing so,
to be repaid as provided in this Agreement. Personnel, equipment or property of one or more of
the Authority Members may be used in lieu of other contributions or advances, upon Board
approval, and will be treated as a contribution from that Authority Member.

5.5.2. General and administrative costs incurred by the Authority in carrying out its
purposes, as described in Section 5.3.1, shall be shared by the Authority Members as determined
by the Board.

5.5.3. The Authority shall periodically, as necessary, issue an invoice to each Member
reflecting the expenses attributable to that Member in accordance with this Agreement and/or
Project Agreement, respectively. The Authority must receive payment within 60 days of the date
listed on the invoice. Delinquent sums shall bear interest at twelve percent (12%) per year. The
Bylaws include additional requirements.

5.5.4. Upon request of any Member, the Authority shall produce and allow the
inspection of all documents relating to the computation of expenses attributable to the Members
under this Agreement. If a Member does not agree with the amount listed on the invoice, it must
make full payment and provide a cover letter accompanying payment to the Authority specifying
the amount in dispute and providing a detailed explanation of the basis for the dispute. The
Authority shall advise the disputing Member of the Authority’s determination within 30 business
days.

5.6. Recovery of Project Agreement Costs: Each Project Agreement shall specify the
requirements for recovery of costs, which shall be consistent with the requirements of Section
5.5.

5.7. Auditor: An auditor shall be chosen annually by, and serve at the pleasure of, the
Board. The auditor shall make an annual audit of the accounts and records of the Authority. A
report shall be filed as a public record with the Auditor of the County where the Authority is
domiciled, consistent with Section 6505 of the Act, and with each agency that is a Member or an
advisory member. Such report shall also be filed with the California Secretary of State or State
Controller within twelve months of the end of the fiscal year.

5.8. Bonds: The Board shall, from time to time, designate the officers or other persons
who have charge of, handle, or have access to any property of the Authority and shall require
such officers or persons to file an official bond, at the Authority’s expense, in an amount to be
fixed by the Board.
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5.9. Authority Members Limited Liability: As provided by Government Code Section
6508.1, the debts, liabilities, and obligations of the Authority shall be the debts, liabilities, and
obligations of the Authority only, and not of the constituent Authority Members of the Authority.

VI. PROJECT AGREEMENTS

6.1. General: The Authority intends to carry out the purposes of this Agreement through
projects that are consistent with the joint exercise of powers described herein. Funding and
participation in any project undertaken by the Authority shall be governed by a project
Agreement. The Authority may undertake all or any portion of each project on its own or it may
enter into agreements with the State of California, the United States, or any other public or
private entity.

6.2. Parties to Agreement: Prior to undertaking a project, the Members and Non-
Member Participating Parties electing to participate in the project shall enter into a Project
Agreement. A Project Agreement may involve the Authority or one or more Members and any
Non-Member Participating Parties. No Member shall be required to be involved in a Project
Agreement.

6.3. Project Agreement: All assets, rights, benefits, and obligations attributable to the
project shall be assets, rights, benefits, and obligations of those Members and Non-Member
Participating Parties that have entered into the Project Agreement. Any debts, liabilities,
obligations or indebtedness incurred by the Authority in regard to a particular project shall be the
debts, liabilities, obligations, and indebtedness of the Members and Non-Member Participating
Parties who have executed the respective Project Agreement and shall not be the debts,
liabilities, obligations or indebtedness of the Members and Non-Member Participating Parties
that have not executed the Project Agreement, nor of the Authority, in the absence of the
Authority’s execution of the Project Agreement. If a project is undertaken by less than all the
Members, the Members and Non-Member Participating Parties to a Project Agreement shall
appoint a representative to a Project Agreement Committee for that project. The Project
Agreement may include entities that are not Authority Members and may include advisory
members or other public or private entities. The Bylaws may provide additional requirements
regarding the implementation of each Project Agreement.

VII. TERMINATION, WITHDRAWAL, AND SUSPENSION

7.1. Termination:

7.1.1. Mutual Termination. This Agreement may be terminated by the mutual
agreement of at least seventy-five percent (75%) of the total number of the Boards of the
Authority Member Agencies in writing.

7.1.2. Termination of an Authority Member by the Authority. This Agreement may be
terminated with respect to any Authority Member upon an affirmative vote of the Board of
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Directors consisting of at least seventy-five percent (75%) of the total number of Directors;
provided, however, this Agreement may not be terminated with respect to Colusa County or
Glenn County without the affirmative vote of all Directors less one. Prior to any vote to
terminate this Agreement with respect to an Authority Member, written notice of the proposed
termination and the reason(s) for such termination shall be presented at a regular Board meeting
with opportunity for discussion. The Authority Member subject to possible termination shall
have the opportunity at the next regular Board meeting to respond to any reasons and allegations
that may be cited as a basis for termination prior to a vote. If an Authority Member is
terminated, that Authority Member will be responsible for its share of any costs incurred by the
Authority up to the date of termination.

7.2. Member Withdrawal from Authority: Any Authority Member may withdraw from
the Authority by giving at least 30 days written notice of its election to do so, which notice shall
be given to the Authority and each Member to this Agreement; provided that such withdrawal
does not in any way impair any contracts or obligations of the Authority then in effect. Prior to
withdrawal or as soon as an accounting can be completed, the withdrawing Authority Member
shall pay its share of General and Administrative Costs, described in Section 5.5; provided,
however, the withdrawing member shall only be liable for expenses incurred through the date of
withdrawal. The withdrawing Authority Member shall also be responsible for any claims,
demands, damages, or liability arising from this Agreement through the date of withdrawal.
With respect to a particular project, and subject to the terms of the applicable Project Agreement,
the withdrawing Authority Member shall be responsible for its share of all costs, expenses,
advances, contractual obligations, and other obligations, including bonds, notes or other
indebtedness issued by the Authority while such withdrawing entity was a party to a project
Agreement. The remaining parties to a Project Agreement shall have the option of discontinuing
a project and/or acquiring the interests of the withdrawing party, as may be more particularly
described in the Project Agreement. If the remaining Members to a Project Agreement under
Article VI decide to terminate the Project Agreement, any remaining funds will be allocated
pursuant to the terms of the agreement and the costs will be allocated to all parties as described
in the Project Agreement, including the withdrawing party.

7.3. Membership Suspension: Should any Authority Member be deemed by the Board to
not be in Good Standing as defined in the Bylaws, an affirmative vote of the Board of Directors
consisting of at least seventy-five percent (75%) of the total number of Directors can suspend the
Authority Member’s voting rights. Once the Authority Member is deemed by the Board to meet
the requirements for being in Good Standing, the Authority Member can petition the Board of
Directors to be have its voting privileges and, if applicable, any Board officer status restored by
an affirmative vote of the Board of Directors consisting of at least seventy-five percent (75%) of
the total number of Directors. During the time the Authority Member has not been in Good
Standing, the Member shall remain obligated to comply with all other requirements of this
Agreement, the Bylaws and any Project Agreements the Member executed.

7.4. Disposition of Assets Upon Termination: Upon termination of this Agreement, any
surplus money or assets in the possession of the Authority for use under this Agreement, after
payment of liabilities, costs, expenses and charges incurred under this Agreement, shall be
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returned to the then-existing Members in proportion to the contributions made by each. Unless
otherwise agreed, all other property, works, rights and interests of the Authority shall be
allocated to the then-existing Members in the same manner upon termination. Notwithstanding
the foregoing, at the time of termination of this Agreement, upon a vote of the Board of Directors
consisting of no less than a majority of the voting shares of all then existing members of the
Board to sell the property, works, rights and interests of the Authority to a public utility,
governmental agency, or other entity or entities for good and adequate consideration, the
Authority shall have the power to consummate such a sale and the net proceeds from the sale
shall be distributed in the same manner as set forth above.

VIII. MISCELLANEOUS PROVISIONS

8.1. Amendment of Agreement: This Agreement may be amended only by an
affirmative vote of at least seventy-five percent (75%) of the Boards of the Authority Member
Agencies; provided, however, this Agreement may not be amended to terminate the participation
of Colusa County or Glenn County without the affirmative vote of all Directors less one . The
Authority shall provide notice to all Members of amendments to this Agreement, including the
effective date of such amendments.

8.2. Adoption and Amendment of Bylaws: The Bylaws may be adopted or amended
only by an affirmative vote of at least seventy-five percent (75%) of the total number of
Directors. The Authority shall provide notice to all Members of amendments to the Bylaws,
which includes the effective date of such amendments.

8.3. Assignment: Except as otherwise expressed in this Agreement, the rights and duties
of the Authority Members may not be assigned or delegated without the advance written consent
of all the other Authority Members, and any attempt to assign or delegate such rights or duties in
contravention of this section shall be null and void. This Agreement shall inure to the benefit of,
and be binding upon, the successors and assigns of the Authority Members. This section does
not prohibit an Authority Member from entering into an independent agreement with another
agency, person or entity regarding the funding or financing of that Authority Member’s
contributions to the Authority, or the disposition of the proceeds which that Authority Member
receives under this Agreement, so long as the independent agreement does not affect or purport
to affect, the rights and duties of the Authority or the Authority Members under this Agreement.

8.4. Severability: If one or more clauses, sentences, paragraphs or provisions of this
Agreement shall be held to be unlawful, invalid or unenforceable, it is hereby agreed by the
Authority Members that the remainder of the Agreement shall not be affected thereby. Such
clauses, sentences, paragraphs or provisions shall be deemed reformed so as to be lawful, valid,
and enforced to the maximum extent possible.

8.5. Execution by Counterparts: This Agreement may be executed in any number of
counterparts and upon execution by all Authority Members, each executed counterpart shall have
the same force and effect as an original instrument and as if all Authority Members had signed
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the same instrument. Any signature page of this Agreement may be detached from any
counterpart of this Agreement without impairing the legal effect of any signatures thereon, and
may be attached to another counterpart of this Agreement identical in form hereto but have
attached to it one or more signature pages.

8.6. Authority Members to be Served Notice: Any notice authorized to be given
pursuant to this Agreement shall be validly given if served in writing either personally, by
facsimile, by electronic mail (e-mail), by deposit in the United States mail, first class postage
prepaid with return receipt requested, or by a recognized courier service. Notices given (i)
personally or by courier service shall be conclusively deemed received at the time of delivery
and receipt; (ii) by mail shall be conclusively deemed given 48 hours after the deposit thereof if
the sender returns the receipt; and (iii) by facsimile, upon receipt by sender of an
acknowledgment or transmission report generated by the machine from which the facsimile was
sent indicating that the facsimile was sent in its entirety and received at the recipient’s facsimile
number or email address. All Notices shall be sent to the addresses listed in Exhibit A to this
Agreement:

Third-Amended and Restated Sites Project Authority Page 12 of 15
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IN WITNESS WHEREOF, the Authority Members hereto, pursuant to resolutions duly and
regularly adopted by their respective governing bodies, have caused their names to be affixed by
their proper and respective officers on the date shown below:

Dated:

Dated:

Dated:

Dated:

Dated:

Dated:

Third-Amended and Restated Sites Project Authority
Joint Exercise of Powers Agreement (Post-Nov 16 Board Meeting version)

, 2015

, 2015

, 2015

, 2015

, 2015

, 2015

By:

By:

By:

By:

By:

COLUSA COUNTY WATER DISTRICT

COUNTY OF COLUSA

COUNTY OF GLENN

GLENN-COLUSA IRRIGATION
DISTRICT

MAXWELL IRRIGATION DISTRICT

ORLAND-ARTOIS WATER DISTRICT

Page 13 of 15
November 17, 2015



Dated: , 2015
Dated: , 2015
Dated: , 2015
Dated: , 2015

Third-Amended and Restated Sites Project Authority

By:

By:

By:

By:

PROBERTA WATER DISTRICT

RECLAMATION DISTRICT 108

TEHAMA-COLUSA CANAL
AUTHORITY

WESTSIDE WATER DISTRICT

Page 14 of 15
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Exhibit A to the Sites Project Authority Joint Exercise of Powers Agreement:

Effective Date:

Colusa County Water District
General Manager

P.O. Box 337

Arbuckle, CA 95912

County of Colusa

Chair of the Board of Supervisors
547 Market Street, Suite 108
Colusa, CA 95932

County of Glenn

Chair of the Board of Supervisors
525 West Sycamore Street
Willows, CA 95988

Glenn-Colusa Irrigation District
General Manager

P.O. Box 150

Willows, CA 95988

Maxwell Irrigation District
General Manager

P.O. Box 217

Maxwell, CA 95955

Orland-Artois Water District
General Manager

P.O. Box 218

Orland, CA 95963

Third-Amended and Restated Sites Project Authority
Joint Exercise of Powers Agreement (Post-Nov 16 Board Meeting version)

Proberta Water District
P.O.Box 134
Proberta, CA 96078

Reclamation District 108
General Manager

P.O. Box 50

Grimes, CA 95950

Tehama-Colusa Canal Authority
General Manager

P.O. Box 1025

Willows, CA 95988

Westside Water District
General Manager

5005 CA-20

Williams, CA 95987

Page 15 of 15
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Sites Project Authority

Fiscal Year 2016 Budget

Authority's November 16

Board Meeting, Attachment 5

Grouping Cost Center File Nur Description Total
Sites PA Authority 104 Accounting & Taxes, Bond $  (24,000)
Financial Audit $ (8,000
Financial Services (Bond strategy) $ -
General Manager, Expenses $ (9,600
General Manager, Services $ (64,934)
Governmentat Affairs, Federal $ -
Governmental Affairs, State $ (60,000
Public Information Officer/Manager $ (120,000)
Sacramento State $  (10,000)
Project Scheduler & Controls Manager $ (7,500
Document Controls Manager $ -
Legal Services, Holland (Federal/Power) $ -
Mandelberg (facilitator) $ -
Legal Services $  (46,500)
10.8 Postage and Shipping Expense $ (200)
US Flag $ -
Misc Office Supplies $  (6,000)
Maxwell Office's Utilities $ (8,000
Maxwell Office's Rent $ -
10.9 Board Insurance (10/1/x thru 9/30/x+1) $ (2183
11.5 Update Website & Data Access/Storage $  (50,000)
15 Industry (Dues, Subscriptions & Ads) $  (1,000)
17 Educational Materials {Brochures, Fact Sheets, Newspaper Ads) $ (50,000)
Display or Booth at Public Event (e.g. ACWA or State Fair) $ -
10.3 Administrative Support to GM $§ (7,000
Authority Total $ (475917)
Region 10.4 Economic Benefits Study Part 1 (Sacramento Valley) $ (75,000
Economic Benefits Study Part 2 (California) $ -
Public Education of Benefits $ -
Public Input to Prioritize Recreation $ -
Region Total $ (75,000)
Sites PA Total : $ (550,917)
Reservoir Operations 10.4 Env & Ops TO #1 (Task 3) $ -
Feasibility Report, TO #2 (X % of Task 9) $ -
Env & Ops TO #2 (Task 5.2 & 6.2) $ (110,000
Operations Total $ (110,000)
Power 10.4 Understanding of Regulatory Changes $ -
Market Research/Interest $ (30,000
Estimate Potential $  (50,000)
File Permit Applications (FERC) $ (25,000
Prepare Power Developer Solicitation $  (35,000)
Authority's Contingency: $ -
Power Total $ (140,000)
Water 10.4 Bond Counsel $ -
CEQA Legal Counsel $ (125,000
Env & Ops TO #1 (Task #1) 3 -
Env & Ops TO #1 (Task #2 & #4) $ -
Feasibility Report TO #1 (Task 1, 2, 3) $ -

NOTE: Incorporates changes from Nov 5 Budget Committee meeting

Version Date: Nov 11, 2015
Page 1 of 2



Sites Project Authority Fiscal Year 2016 Budget Authority's November 16
Board Meeting, Attachment 5

Grouping Cost Center File Nun Description Total
Reservoir Water 10.4 Feasibility Report TO #3 (Task 6) $ (378,651)
Feasibility Report TO #3 (Task 7) $ (181,183)
Feasibility Report TO #3 (Task 8) $ (310,950)
Feasibility Report, TO #2 (Task 4, 5 & 9) $ (137,590)
Financial Services (Bond strategy) $ (90,000)
General Manager, Expenses $ (28,800)
General Manager, Services $ (259,736)
Grant Management & Administration Services $ -
Land & ROW (Temporary Access) $ -
NEPA Legal Counsel $ (50,000
Water Rights Legal Counsel $ (100,000)
Administrative Record - Assessment $ (35,000
Administrative Record Support/Compile $ -
Project Scheduler & Controis Manager $ (30,000
Document Controls Manager $ -
Update Aquatic Studies for BA $ (25,000
Update Cultural Resource & Tribal Studies $ (10,000
Assess GIS datasets for use in preparing draft EIR/S $ -
Update GIS for use in draft EIR/S $ (100,000)
Develop Mitigation Plan & Locations for inclusion into EIR/S $ -
Prepare Prop 1, Chapter 8 Solicitation $ (50,000
Env & Ops TO #1 (Task 5.1 & 6.1) $ -
Env & Ops TO #2 (Task #7) 1st Draft $ (512,000
Env & Ops TO #2 (Task #8) $ (162,000)
Env & Ops TO #3 (Task #9) 2nd Draft $ (100,000
Env & Ops TO #3 (Task #10) Final Draft $ -
Env & Ops TO #3 (Task #11) $ -
Update Terrestrial & Plant Studies for BA $ (75,000
Authority's Contingency: Env & Ops $ (78,000
Authority's Contingency: Engineering $ (110,000
Optimize Design of the Proposed Project $ -
Advance EIR/S Beyond Pre-Admin Draft $ -
Engineering Support During CWC Negotiations $ -
Operations (Annualized Yield) Support During CWC Negotiations $ -
Feasibility Report, TO#2 (Task 10) Grid Interconnection Studies $ (35,000
Feasibility Report, TO #4 (Task 11 & 12) $ (47,853)
Authority's Contingency: ther Work $  (56,000)
CEQA Support {Prior work to current) $ (36,000
10.9 Insurance (Commercial & General L & Professional 1) $ (7,500
10.3 Administrative Support to GM $ (28,000
11.4 Incorporate Grid Interconnection into EIR/S $ -
Water Total $ (3,159,263
Reservoir Total . : $ (3,409,263)
Grand Total T o - §$(3,960,180)

] Version Date: Nov 11, 2015
NOTE: Incorporates changes from Nov 5 Budget Committee meeting Page 2 of 2



Sites Project Authority

Fiscal Year 2016 Budget

Authority's November 16
Board Meeting, Attachment 5

Total

Env & Ops TO #1 (Task #1)
Env & Ops TO #1 (Task #2 & #4)

Grouping Cost Center File Nun Description

Sites PA Authority 10.4 Accounting & Taxes, Bond $ {24,000
Financial Audit $ (8,000
Financial Services (Bond strategy) $ -
General Manager, Expenses $ (9,600
General Manager, Services $ (64,934)
Governmental Affairs, Federal $ -
Governmental Affairs, State $ (60,000)
Public Information Officer/Manager $ (120,000)
Sacramento State $ (10,000)
Project Scheduler & Controls Manager $ (7,500
Document Controls Manager $ -
Legal Services, Holland (Federal/Power) $ -
Mandelberg (facilitator) $ -
Legal Services $ (46,500)
10.8 Postage and Shipping Expense $ (200)
US Flag $ -
Misc Office Supplies $ (6,000
Maxweli Office's Utilities $ (9,000
Maxwelf Office’s Rent $ -
10.9 Board Insurance (10/1/x thru 9/30/x+1) $  (2183)
11.5 Update Website & Data Access/Storage $  (50,000)
15 Industry (Dues, Subscriptions & Ads) $ (1,000
17 Educational Materials (Brochures, Fact Sheets, Newspaper Ads) $  (50,000)
Display or Booth at Public Event (e.g. ACWA or State Fair) $ -
10.3 Administrative Support to GM $ (7,000
Authority Total $ (475917)
Region 10.4 Economic Benefits Study Part 1 (Sacramento Valley) $  (75,000)
Economic Benefits Study Part 2 (California) $ -
Public Education of Benefits $ -
Public Input to Prioritize Recreation $ -
Region Total $ (75,000
Sites PA Total ; $ (550,917)
Reservoir Operations 10.4 Env & Ops TO #1 (Task 3) $ -
Feasibility Report, TO #2 (X % of Task 9) $ -
Env & Ops TO #2 (Task 5.2 & 6.2) $ (110,000
Operations Total $ (110,000)
Power 10.4 Understanding of Regulatory Changes $ -
Market Research/interest $ (30,000
Estimate Potential $ (50,000
File Permit Applications (FERC) $ (25,000
Prepare Power Developer Solicitation $ (35,000
Authority's Contingency: $ -
Power Total $ (140,000
Water 10.4 Bond Counsel $ -
CEQA Legal Counsel $ (125,000

$

$

$

Feasibility Report TO #1 (Task 1, 2, 3)

NOTE: Incorporates changes from Nov 5 Budget Committee meeting

Version Date: Nov 11, 2015

Page 1 of 2



Sites Project Authority Fiscal Year 2016 Budget

Authority's November 16
Board Meeting, Attachment 5
Grouping Cost Center File Nun Description Total
Reservoir Water 10.4 Feasibility Report TO #3 (Task 6) $ (378,651)
Feasibility Report TO #3 (Task 7) $ (181,183)
Feasibility Report TO #3 (Task 8) $ (310,950
Feasibility Report, TO #2 (Task 4, 5 & 9) $ (137,590)
Financial Services (Bond strategy) $ (90,000
General Manager, Expenses $ (28,800
General Manager, Services $ (259,736
Grant Management & Administration Services $ -
Land & ROW (Temporary Access) $ -
NEPA Legal Counsel $  (50,000)
Water Rights Legal Counsel $ (100,000)
Administrative Record - Assessment $ (35,000
Administrative Record Support/Compile $ -
Project Scheduler & Controls Manager $ (30,000
Document Controls Manager $ -
Update Aquatic Studies for BA $ (25,000
Update Cultural Resource & Tribal Studies $ (10,000
Assess GIS datasets for use in preparing draft EIR/S $ -
Update GIS for use in draft EIR/S $ (100,000)
Develop Mitigation Plan & Locations for inclusion into EIR/S $ -
Prepare Prop 1, Chapter 8 Solicitation $ (50,000
Env & Ops TO #1 (Task 5.1 & 6.1) $ -
Env & Ops TO #2 (Task #7) 1st Draft $ (512,000
Env & Ops TO #2 (Task #8) $ (162,000)
Env & Ops TO #3 (Task #9) 2nd Draft $ (100,000
Env & Ops TO #3 (Task #10) Final Draft $ -
Env & Ops TO #3 (Task #11) 3 -
Update Terrestrial & Plant Studies for BA $ (75,000
Authority's Contingency: Env & Ops $ (78,000)
Authority's Contingency: Engineering $ (110,000
Optimize Design of the Proposed Project $ -
Advance EIR/S Beyond Pre-Admin Draft $ -
Engineering Support During CWC Negotiations $ -
Operations (Annualized Yield) Support During CWC Negotiations $ -
Feasibility Report, TO#2 (Task 10) Grid Interconnection Studies $ (35,000
Feasibility Report, TO #4 (Task 11 & 12) $ (47,853)
Authority's Contingency: ther Work $ (56,000
CEQA Support (Prior work to current) $ (36,000
10.9 Insurance (Commercial & General L & Professional L) $  (7,500)
10.3 Administrative Support to GM $ (28,000
11.4 Incorporate Grid interconnection into EIR/S $ -
Water Total $ (3,159,263)
Reservoir Total $ (3,409,263)
Grand Total $(3,960,180)

NOTE: Incorporates changes from Nov 5 Budget Committee meeting

Version Date: Nov 11, 2015
Page 2 of 2



ATTACHMENT 6B

THIRD AMENDED AND RESTATED
SITES PROJECT AUTHORITY
JOINT EXERCISE OF POWERS AGREEMENT

This Joint Powers Agreement (“Agreement”) is made and entered into by and among Colusa
County Water District (CCWD), County of Colusa (Colusa County), County of Glenn (Glenn
County), Glenn-Colusa Irrigation District (GCID), Maxwell Irrigation District (Maxwell),
Orland-Artois Water District (OAWD), Proberta Water District (PWD), Reclamation District
108 (RD 108), Tehama-Colusa Canal Authority (TCCA), Westside Water District (WWD), ,

Congress and the State Legislature have declared t
watershed and California’s water in
and local public agencies to form join
water system; ‘

nt component of integrated
. support the state’s co-equal
ecological health for beneficial uses of the
iver watershed;

policy to improve wate
Sacramento-San Joaqu

rovide'a net improvement in ecosystem and water quality
system and the Delta;

re, construct, manage, govern, and operate the project to provide
public benefits and improve the state’s water system;

facilities to help design, ac
local, regional, and statewi

Certain Authority Members executed the Memorandum of Understanding Between the
Department of Water Resources, the United States Bureau of Reclamation, the Western Power
Administration, the California Department of Fish and Game, the United States Fish and
Wildlife Service, the Glenn-Colusa Irrigation District, the Tehama-Colusa Canal Authority, and
Other CalFed Agencies and Local Interests Pursuant to the Directive with Respect to Sites
Reservoir Contained in the CalFed Bay-Delta program Programmatic Record of Decision,
August 28, 2000;
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ATTACHMENT 68

In August 2010, Glenn-Colusa Irrigation District, Reclamation District 108, Tehama-Colusa
Canal Authority, Maxwell Irrigation District, County of Glenn, County of Colusa, Yolo County
Flood and Water Conservation District entered into an Agreement creating a public entity known
as the Authority.

By First Amendment to the Agreement in July 2015, Colusa County Water District, Westside
Water District, Orland-Artois Water District and Proberta Water District became signatories to
the Agreement and became Authority Members. In addition, Yolo County Flood and Water
Conservation District has notified the Authority it is withdrawing,as and Authority Member and
will become an Associate Member, effective J anuary 1, 201 ’

NOW, THEREFORE, in consideration of the m
hereinafter set forth, it is agreed by and amon

nts to those contained in the Agreement related to the
ir Project; emphasizing delegations of authority, decision-
and responsibilities for Board and Project Agreement

cost management.

making and dispute.
Committee; member

1.6. Member: An Authority Member or another entity that meets the requirements of
California Water Code § 79759 (a) or (b), respectively as defined for each membership type
established in the Bylaws. Generally, any Member can either be a signatory to a Project
Agreement or participate in the Consultation Committee, but only Authority Members have
representation on the Board.

1.7 Non-Member Participating Party: An agency, entity or company, that does not meet
the Joint Powers Authority (“JPA”) membership requirements of California Water Code § 79759
(b) regarding for-profit corporations, including certain types of mutual water companies, and is

Third-Amended and Restated Sites Project Authority Page 2 of 15
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ATTACHMENT 6B

not a Member of the Authority, but is deemed eligible by the Authority to participate by contract
on certain elements of the Project that will not receive public funds per California Water Code
Division 26.7 (§ 79700 et seq.) such as, but not limited to, renewable power generation. The
Bylaws may provide for additional requirements for such non-members.

II. PURPOSES AND POWERS

2.1 Creation: Pursuant to the Joint Exercise of Powers Act (“Act”), California
Government Code Section 6500 et seq., a public entity has been created to be known as the Sites
Project Authority (“Authority”), which shall be an agency tha is:separate from its Authority
Members.

2.2 Purpose: The purpose of this Agreement is sh an independent joint powers
effectively study, promote, develop, design, fin
Sites Reservoir and related facilities such as re:
pursuing and developing Sites Reservoir are t
while enhancing water management flexibility a
provide flood control benefits, (3) i »
Valley, including anadromous fish -and (4) improve the operation of the

2.3. Powers: e purposes described above
and to perform all a g 'ncludmg, but not limited to,
the ability to: '

ces of engineers, attorneys, scientists, planners, financial
rate and apart therefrom, to employ such persons as it deems
2.3.4. old or dispose“of any property, including acquisition by eminent domain;

2.3.5. apply for, accept, and receive permits, licenses, grants, loans, or other funding
from any federal, state or local public agency;

2.3.6. ssue revenue bonds and other forms of indebtedness to the extent, and on the
terms, provided by the Act;

2.3.7. cur debts, liabilities, and obligations;

Third-Amended and Restated Sites Project Authority Page 3 of 15
Joint Exercise of Powers Agreement November 10, 2015



ATTACHMENT 6B

2.3.8. adopt bylaws, rules, regulations, and procedures, governing the operation of the
Authority; and

2.3.9  delegate levels of authority to Project Agreement Committees, Consultation
Committee, and other advisory groups as the Board deems appropriate and
consistent with the requirements specified in the Bylaws.

2.4. Manner of Exercise of Powers: To the extent not spe01ﬁcally provided for in this
Agreement or the Act, the Authority shall exercise its powers subject to the restrictions upon the
manner of exercising the powers under the laws applicable t ion Districts (California
Water Code section 20510 et seq.). .

2.5. GCID and TCCA Operations: The Aut,
Reservoir Project will be within or adjacent to
portion of the conveyance of water into the res

the water agencies it serves) or the ope
under contract.

r will utilize an existing MID
except with the express written consent of

This Agreement shall be effective when signed by all
| terminated in accordance with Section 7.1.

AUTHORITY MEMBERSHIP

y membership is comprised of the public agencies (as defined in
re authorized to be Authority Members and are signatories to this

3.1. Generally:
Section 6500 of the Act) th
Agreement.

3.2. DWR and Bureau of Reclamation: The Authority may enter into a contract or other
arrangement with the California Department of Water Resources (“DWR”) and/or the Bureau of
Reclamation to carry out the purposes of this Agreement. DWR, upon the approval of the
Authority Board, may be a non-voting, ex-officio member of the Authority.
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ATTACHMENT 6B

3.3. Addition of Members: Entities authorized by law to participate in a JPA located
within the Sacramento River watershed may subsequently become Authority Members upon an
affirmative vote of at least seventy-five percent (75%) of the total number the Boards of the
Authority Member Agencies and the new Member’s execution of this Agreement, as it may have
been amended. An entity requesting to become an Authority Member shall provide certification
of compliance with the membership requirements of the Agreement and the Bylaws. The entity
requesting to become an Authority Member may represent a group of other entities. Additional
terms and conditions for new Authority Member’s participation in the Authority, if any, shall be
set forth in an amendment to this Agreement or inthe Bylaws. Such terms and conditions shall
be consistent with this Agreement and any contracts, resolutions;.or indentures of the Authority
then in effect.

ion of different types of

. CA Water Code 79759 (b)

¢ funding and/or financing
iy additional

3.4. Membership Types: The Board may app
memberships that may include governmental agencies

membership types are defined in the Bylaws
upon the affirmative vote of at least seventy-five p;

The charter for this committee, includi
established by the Board, and describe

of the Authority shall be a Board of
alf of the Authority consistent with this

the Authority. The role
Member Agency’s Directo

Alternate Director shall be to assume the duties of an Authority
case of the absence or unavailability of such Director.

Should a Director who is an officer of the Board not be in attendance, the Authority Member
Agency’s Alternate Director shall not assume the duties of the officer. Should the Chair be
absent, the Vice-Chair shall assume the Chair’s responsibilities until the Chair is present, and if
both are absent the Board may appoint a temporary Chair.

Directors and Alternates both serve at the pleasure of the governing body of their respective
Authority Member Agency. Authority Member Agencies shall communicate their initial
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ATTACHMENT 6B

Director and Alternate selections, and any subsequent changes thereto, to the Authority in
writing. Each Authority Member Agency is only entitled to have one vote, either by its Director
or the Alternate, at a meeting of the Board.

4.3. Meetings: The Board shall hold at least one regular meeting per year, and may hold
regular or special meetings at more frequent intervals. All meetings of the Board shall be called,
held, noticed, and conducted subject to the provisions of the Ralph M. Brown Act (Government
Code section 54950, et seq.).

4.4. Quorum: A majority of the total number of Directors shall constitute a quorum.

4.5. Voting:

4.5.1. Routine Matters or Non-Material Ch:
shall take action only upon an affirmative vote of

the Authority: The Board
tal number of Directors.

esholds established
on an affirmative

4.5.2. Material Change Items Before t
in the Bylaws regarding a Material Change, the
vote of a at least seventy-five percent (75%) of the

d shall take action only
iber of Directors

4.6. Officers:

4.6.1. The Bo
presiding officer for al
Chair.

Chair, who will be the
. will preside in the absence of the

who shall be the depository and have
the duties specified in Government

d in accordance with Government Code

¢ Authority that have been approved by the
ions of Secretary and Treasurer.

and all other official records of the Authority.
er address the duties, responsibilities and administrative

4.7. General Manager. The Board may appoint a General Manager or assign staff of one
or more Authority Members to conduct the business of the Authority in accordance with the
policies of the Board; provided that no Authority Member’s staff will be so assigned without the
consent of that Authority Member. The General Manager serves at the pleasure of the Board and
may be an employee or a contractor of the Authority.

4.8. Liability of Authority, Officers, and Employees: The Directors, officers, and any
employees of the Authority shall use ordinary care and reasonable diligence in the exercise of
their powers and in the performance of their duties pursuant to this Agreement. No Director,
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ATTACHMENT 6B

officer, employee or agent will be responsible for any act or omission by another board member,
officer or employee. The Authority shall indemnity and hold harmless the individual board
members, officers, employees, and agents of the Authority for any action taken lawfully and in
good faith pursuant to this Agreement. Nothing in this section shall be construed to limit the
defenses available under the law, to the Authority Members, the Authority, or its Directors,
officers, employees or agent.

V. FINANCIAL PROVISIONS

he calendar year, unless the
ements.

5.1. Fiscal year: The fiscal year shall run concurrent
Directors decide otherwise and shall also apply to any Projec:

5.2. Depository: All funds of the Authority sha
name of the Authority and not commingled with th
entity. ‘Regular reports shall be made as directed b

in separate accounts in the

5.3. Budgets: A draft budg
least 45 days before the beginning o
the budget no later than 15 days befor:
include:

5.3.1. eneral ang
of the Authority. T
result of a specific

5.5.1. The Board may assess each Authority Member for the general and administrative
costs to operate the Authority. Payments of public funds may be made to defray the costs
incurred in carrying out such purposes, and advances of funds may be made for use in doing so,
to be repaid as provided in this Agreement. Personnel, equipment or property of one or more of
the Authority Members may be used in lieu of other contributions or advances, upon Board
approval, and will be treated as a contribution from that Authority Member.
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ATTACHMENT 6B

5.5.2. General and administrative costs incurred by the Authority in carrying out its
purposes, as described in Section 5.3.1, shall be shared by the Authority Members as determined
by the Board.

5.5.3. The Authority shall periodically, as necessary, issue an invoice to each Member
reflecting the expenses attributable to that Member in accordance with this Agreement and/or
Project Agreement, respectively. The Authority must receive payment within 60 days of the date
listed on the invoice. Delinquent sums shall bear interest at twelve percent (12%) per year. The
Bylaws include additional requirements.

iduce and allow the inspection
able to the Members under this
n the invoice, it must make full

5.5.4. onrequest of any Member, the Authority sha
of all documents relating to the computation of expense
Agreement. If a Member does not agree with the amou:
payment and provide a cover letter accompanying
amount in dispute and providing a detailed explan
Authority shall advise the disputing Member i ion within 30 business
days.

requirements for recovery of costs,
5.5.

5.7. Auditor: An 1
Board. The auditor sh i) ords of the Authority. A
report shall be filed { ounty where the Authority is
domiciled, consistent's agency that is a Member or an
advisory member. Such th the California Secretary of State or State
Controller withi

bligations of the Authority shall be the debts, liabilities, and
obligations of the Authot and not of the constituent Authority Members of the Authority.

VI. PROJECT AGREEMENTS

6.1. General: The Authority intends to carry out the purposes of this Agreement through
projects that are consistent with the joint exercise of powers described herein. Funding and
participation in any project undertaken by the Authority shall be governed by a project
Agreement. The Authority may undertake all or any portion of each project on its own or it may
enter into agreements with the State of California, the United States, or any other public or
private entity.

Third-Amended and Restated Sites Project Authority Page 8 of 15
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ATTACHMENT 6B

6.2. Parties to Agreement: Prior to undertaking a project, the Members and Non-
Member Participating Parties electing to participate in the project shall enter into a Project
Agreement. A Project Agreement may involve the Authority or one or more Members and any
Non-Member Participating Parties. No Member shall be required to be involved in a Project
Agreement.

6.3. Project Agreement: All assets, rights, benefits, and obligations attributable to the
project shall be assets, rights, benefits, and obligations of those Members and Non-Member
Participating Parties that have entered into the Project Agreem Any debts, liabilities,
obligations or indebtedness incurred by the Authority in regard to'a particular project shall be the
debts, liabilities, obligations, and indebtedness of the Menibers and Non-Member Participating
Parties who have executed the respective Project Agree: hall not be the debts,

that have not executed the Project Agreement, nor: he absence of the
Authority’s execution of the Project Agreem fa project 1 by less than all the
Members, the Members and Non-Member Pa greement shall
appoint a representative to a Project Agreement i 1 ject Project

Agreement may include entities tha
members or other public or private

nty-five percent (75%) of the total number of Directors;

may not be terminated with respect to Colusa County or
tive vote of all Directors less one. Prior to any vote to
terminate this Agreement: pect to an Authority Member, written notice of the proposed
termination and the reason(s) for such termination shall be presented at a regular Board meeting
with opportunity for discussion. The Authority Member subject to possible termination shall
have the opportunity at the next regular Board meeting to respond to any reasons and allegations
that may be cited as a basis for termination prior to a vote. If an Authority Member is
terminated, that Authority Member will be responsible for its share of any costs incurred by the
Authority up to the date of termination.

&
Directors consist
provided, however,l
Glenn County witho

7.2. Member Withdrawal from Authority: Any Authority Member may withdraw from
the Authority by giving at least 30 days written notice of its election to do so, which notice shall

Third-Amended and Restated Sites Project Authority Page 9 of 15
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ATTACHMENT 6B

be given to the Authority and each Member to this Agreement; provided that such withdrawal
does not in any way impair any contracts or obligations of the Authority then in effect. Prior to
withdrawal or as soon as an accounting can be completed, the withdrawing Authority Member
shall pay its share of General and Administrative Costs, described in Section 5.5; provided,
however, the withdrawing member shall only be liable for expenses incurred through the date of
withdrawal. The withdrawing Authority Member shall also be responsible for any claims,
demands, damages, or liability arising from this Agreement through the date of withdrawal.
With respect to a particular project, and subject to the terms of the applicable Project Agreement,
the withdrawing Authority Member shall be responsible for its share of all costs, expenses,
advances, contractual obligations, and other obligations, including bonds, notes or other
indebtedness issued by the Authority while such withdrawingientity was a party to a project
Agreement. The remaining parties to a Project Agreem 1 have the option of discontinuing
a project and/or acquiring the interests of the withdrawi s may be more particularly
described in the Project Agreement. If the remaini
Article VI decide to terminate the Project Agreem
pursuant to the terms of the agreement and th
in the Project Agreement, including the with

7.3. Membership Suspension;
not be in Good Standing as defined
consisting of at least seventy-five per
Authority Member’s voting rights. O
the requirements for being i Good Stan
Directors to be have it
Directors consistin
During the time the /
obligated to comply wit
Agreements, th

of the Authorlty for use under this Agreement, after
tcharges incurred under this Agreement, shall be
roportion to the contributions made by each. Unless
, works, rights and interests of the Authority shall be

S ers in the same manner upon termination. Notwithstanding
the foregoing, at the time: 1ation of this Agreement, upon a vote of the Board of Directors
consisting of no less than ty of the voting shares of all then existing members of the
Board to sell the property, works, rights and interests of the Authority to a public utility,
governmental agency, or other entity or entities for good and adequate consideration, the
Authority shall have the power to consummate such a sale and the net proceeds from the sale
shall be distributed in the same manner as set forth above.

otherwise agreed
allocated to the t

VIII. MISCELLANEOUS PROVISIONS
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8.1. Amendment of Agreement: This Agreement may be amended only by an
affirmative vote of at least seventy-five percent (75%) of the Boards of the Authority Member
Agencies; provided, however, this Agreement may not be amended to terminate the participation
of Colusa County or Glenn County without the affirmative vote of all Directors less one . The
Authority shall provide notice to all Members of amendments to this Agreement, including the
effective date of such amendments.

8.2. Adoption and Amendment of Bylaws: The Bylaws may be adopted or amended
only by an affirmative vote of at least seventy-five percent (75%) of the total number of
Directors. The Authority shall provide notice to all Members ofamendments to the Bylaws,
which includes the effective date of such amendments.

8.3. Assignment: Except as otherwise express greement, the rights and duties
of the Authority Members may not be assigned or
of all the other Authority Members, and any attem i te such rights or duties in
contravention of this section shall be null an

of, and be binding upon, the successors and a

s of the Authority Me . This section does
an indepefident agreem ith another

contributions to the Authority, or th Siti s which that Authority Member
receives under this Agreement, so lo S ement does not affect or purport

8.4. Severabili hs or provisions of this
Agreement shall be | , it is hereby agreed by the
Authority Members t be affected thereby. Such

clauses, sentences, para deemed reformed so as to be lawful, valid,

and enforced.&

counterpa : uthority Members, each executed counterpart shall have
the same ment and as if all Authority Members had signed
his Agreement may be detached from any

ut impairing the legal effect of any signatures thereon, and
art of this Agreement identical in form hereto but have

'c pages.

i
counterpart of th
may be attached to at
attached to it one or mi

8.6. Authority Members to be Served Notice: Any notice authorized to be given
pursuant to this Agreement shall be validly given if served in writing either personally, by
facsimile, by electronic mail (e-mail), by deposit in the United States mail, first class postage
prepaid with return receipt requested, or by a recognized courier service. Notices given (i)
personally or by courier service shall be conclusively deemed received at the time of delivery
and receipt; (ii) by mail shall be conclusively deemed given 48 hours after the deposit thereof if
the sender returns the receipt; and (iii) by facsimile, upon receipt by sender of an
acknowledgment or transmission report generated by the machine from which the facsimile was
sent indicating that the facsimile was sent in its entirety and received at the recipient’s facsimile
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number or email address. All Notices shall be sent to the addresses listed in Exhibit A to this
Agreement:
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ATTACHMENT 6B

IN WITNESS WHEREOF, the Authority Members hereto, pursuant to resolutions duly and
regularly adopted by their respective governing bodies, have caused their names to be affixed by
their proper and respective officers on the date shown below:

Dated: , 2015 COLUSA COUNTY WATER DISTRICT

Dated:

Dated:

"OLUSA IRRIGATION
DISTRICT

Dated:

Dated: MAXWELL IRRIGATION DISTRICT

By:

Dated: , 2015 ORLAND-ARTOIS WATER DISTRICT

By:

Third-Amended and Restated Sites Project Authority Page 13 of 15
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Dated: , 2015 PROBERTA WATER DISTRICT

Dated: , 2015 | RECLAMATION DISTRICT 108

Third-Amended and Restated Sites Project Authority Page 14 of 15
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Exhibit A to the Sites Project Authority Joint Exercise of Powers Agreement:

Effective Date:

Colusa County Water District
General Manager

P.O. Box 337

Arbuckle, CA 95912

County of Colusa

Chair of the Board of Supervisors
547 Market Street, Suite 108
Colusa, CA 95932

County of Glenn

Chair of the Board of Supervisors
525 West Sycamore Street
Willows, CA 95988

Glenn-Colusa Irrigation District
General Manager
P.O. Box 150
Willows, CA 95988

Orland-Artois r District
General Manager
P.O. Box 218

Orland, CA 95963

ite

Proberta Water District
P.O.Box 134
Proberta, CA 96078

Reclamation District 108
General

ama-Colu

] anal Authority
General Manager
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Sites Project Authority Bylaws (39 working draft)

1. Relationship: Agreement and Bylaws

1.1.  Agreement: The Sites Project Authority Agreement (Agreement) is the
chartering document that defines, among qgther things:

* The Authority’s members and general limitations on membership in the
Authority;

* The Authority’s powers, with additional powers afforded the Authority
specifically associated with both the Joint Exercise of Powers Act and laws
applicable to Irrigation Districts;

= The mission, which is specific to the Sites Reservoir Project;

= The Board’s officers and other key positions;

» Minimum meeting and voting requirements;

*  The election-of-theAuthority'srmembersto-create-adoption or amendment
of bylaws.

It is intended to be a living document that will evolve as the project progresses

from the current level of planning (Phase 1) through construction and

commissioning.

1.2,  Bylaws{his-deeuments_These Bylaws are to implement and provide further
clarity for certain provisions of the Agreement and to provide pracedures for
administration of the Authority, including, among other things:

* Expands upon the types of parties, companies, and entities that can be non-
Autharity Mmembers and participate at different ‘levels’.

= Clarifies the Authority’s role relative to Project Agreements and Authority’s
ability to delegate some of its authorities to Project Agreement Committees
and it expands upon policies in the Agreement that shall be used for the
daily operations and management of the Authority and Project Agreement
Committees to complete the Authority’s mission.

* Defines the Autherity'svision—and-values-to-befolowedin-completing-the
Authority’s mission.

* Expands upon roles and responsibilities of Board officers and Project
Agreement Committee lead positions.

= Expands upon the voting requirements for specific types of actions either
the Board or a Project Agreement Committee will make.

It is intended to guide the work of the Board and staff of both the Authority

and Project Agreement Committees and to serve as a living document, to be

revised as the organizational needs evoive. Furthermore, from these Bbylaws,

Working Draft 3f (Incorporates Nov 4 meeting Date: 2015 Nov 11
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Sites Project Authority Bylaws (379 working draft)

1.3.

1.4.

1.5.

2.1.

procedures will be developed for Board approval and then use as an aid to
managing the Sites Reservoir Project.

Conflicts between Agreement and Bylaws: Should one or more provisions of
these Bylaws be in conflict with any portion of the Agreement, the Agreement
shall take precedence.

Severability: If one or more clauses, sentences, paragraphs or provisions of
these Bylaws be held to be uniawful, invalid or unenforceable, #isherebi
sgreed-py-the-Members-that-the remainder of the Agreement shall not be
affected thereby. Such clauses, sentences, paragraphs or provisions shall be
deemed reformed so as to be lawful, valid, and enforced to the maximum
extent possible.

Amendments of Bylaws: As provided at Section 8.2 of the Agreement, these
Bylaws mav be amended ognly by an affirmative vote of at least seventy-five
percent (75%) of the total number of Directors.

Sites Project Authority’s Mission, Vision & Values

Mission: (Restatement). “[T]o be a proponent and facilitator to design and
potentially acquire, construct, manage, govern, and operate Sites Reservoir and
related facilities; to increase and develop waler supplies; to improve the
operation of the state’s water system; and to provide a net improvement in
ecosystem and water quality conditions in the Sacramento River system and the
Delta.”

Working Draft 3f (Incorporates Nov 4 meeting Date: 2015 Nov 11
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Sites Project Authority Bylaws (39 working draft)

3.

3.1.

3.2.

3.3.

3.3.1.

3.3.2.

3.3.3.

3.4.

3.5.

Definitions

Board: The governing body of the Authority, composed of each Authority
Member’s delegate (or its e respective alternate if the delegate is not

present). Fhe-Auwtherity-Membersarethedecisionmaking-bodythatis-the

Material Change: Where the variance between a parameter of the Project
Baseline and the forecast exceeds the Board-approved threshold, as described
in Section 12 betow.

Member is either_an Authority Member, or gther tvoe of Member provided for at
Section 7 below, and is either:

A public agency that has either fand use authorities or is a water agency that
(a) is signatory to the Sites Project Authority Agreement (as amended) and (b)
meets the requirements of the California Water Code §79759 (a) and (b), or

A public agency that (a) is contributing to the financing of the Sites Reservoir
Project and (b) meets the requirements of the California Water Code §79759

(b).

PA-public agencigsy whose primary service area or boundaries are located
within the Sacramento River watershed vaHey as defined in California Water
Code §79759 (a) are designated as Type A while Members whose primary
service area or boundaries are located outside of the Sacramento River
watershedvehey as defined in California Water Code §79759 (a) and meet the
requirements of California Water Code §79759 (b) (i.e. not for-profit) are
designated as Type B.

Non-Member Participating Parfy: A party, company, or entity that does not
meet the requirements of a Member_and is not a Member, yet is deemed by the
Board able to participate by contract in advancing or supporting at least one
element of the Sites Reservoir Project; such as, but not limited to, the
development of hydropower — both traditional and/or renewable pumped-
storage.

Phase: Implementation of the Project has been divided into at least feurfive
(5) phases that coincide with major milestone processes relative to the
Project’s schedule; (1) Through award of a Proposition 1 grant, (2)
Certification of Envirgnmental Impact Report and Statement, (3) completion of
final design and pre-construction activities, (4) construction and
commissioning, and (5) Project close-put, which includes repayment of debt
and transfer of responsibilities to an operating entity.

Working Draft 3f (Incorporates Nov 4 meeting Date: 2015 Nov 11
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Sites Project Authority Bylaws (3" working draft)

For the Authority to accomplish its mission in an efficient and cost-effective
manner, the start of a successor phase may overiap with the completion of the
predecessor phase. Such overlap shall require Board (or Project Agreement
Committee if this authority has been delegated by the Board to the Project
Agreement Committee) approval, since it affects annual operating budgets and
the respective Member’s funding commitments.

3.6. Project Agreement: The requirements of the Agreement, as more fully
described at Section 5 below, generally V-aretncorperated-intothisdefiniton
with-the-furtherclarifications—as follows:

3.6.1. Each Project Agreement is a contract between and among the Authority and
some or all of the Authority’s Members and_may also include other Member
Frpes-types of Members (described at Section 7 below)(including, where
deemed appropriate by the Board, Nron-Mmember, Pgarticipating Pearties),
who collectively will provide for the undertaking and sharing in the costs
and benefits of activities authorized by the BoardAutherits in connection
with the development of either (a) capital works or facilities that may
include the issuance of long-term debt or (b) expense related activities that
support the Authority in completing its mission.

3.6.2. The formation, termination, or amendment of a Project Agreement is
contingent upon the BoardAwthoriy’s approval.r

3.6.3. Each Project Agreement shall specify the authorities delegated by the
Authority to each Project Agreement’s Committee, which may also include
(1) identification of specific thresholds constituting a material change
and/or (2) specific voting thresholds applicable to specific topic areas.

60~ Frpe-f-troject-Agrecmentsareapphcablefor-capital ths—orfaeites

e Fyrpe-B-Rroject-Agresmeptsare-appieablefor pefse-retated-petivities

93, 7. Project Agreement Committee: The decision-making body responsible
for implementing a Project Agreement and compliance with the Project
Agreement’s terms and conditions.

3-4+6-3.8. Project Baseline: The Authority’s proposed Sites Reservoir Project
("Project”) from which proposed changes are compared against to determine if
a_material change (refer to Section 12) may result. It includes (a) the scope of
work (i.e. proposed facilities and their operations and environmental mitigation
measures and/or compliance obligations, (b) schedule and the sequencing of
work and resources, (¢) costs in terms of the approved operating budget, fiscal
year and phase-level budget targets, and financing of both short-term and
long-term debt, (d) quality of the physical assets as well as the operational
reliability and performance, and (e) risk assignment and allocation of risks.

Working Draft 3f (Incorporates Nov 4 meeting Date: 2015 Nov 11
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3.8.1.

3.8.2.

Phase 1 and 2: Until the Authority’s proposed project is defiredapproved by
the Board, the Authority will endeavor to estimate a ‘mid-point’ of the
alternatives already developed and analyzed in the pre-administrative draft
EIR/S that was prepared by the Caiifornia Department of Water Resources
(DWR) with input from the United States Bureau of Recigmatiaon (USBR).

Beyend-Phase—dPhases 3 through 5: The Project as documented in the joint
Environmental Impact Report and Statement (EIR/S) that has been certified
by the Authority, will be permitted by the California Division of Safety of
Dams (and potentially the Federal Energy Regulatory Commission), and from
which permits for construction and operation will be obtained.

34439, Prospectys Model: A cost management tool that uses (a) key Project

parameters such as the estimated cost at completion; estimated water supply
benefits in terms of annualized yield; and, if applicable, estimated potential
power benefits associated with renewable energy generation and (b) estimates
of financing cost, inflation and time value of money to calculate an estimated
annualized cost/acre-ft. From these results, the funding commitment required
by each Member eam-will be developed. This too! will be used quarterly and
throughout all of the Project’s Phases as an aid for Members to determine their
level of participation in the financing of the Project. As the Project evolves,
(1) this tool will be updated to incorporate the current Project Baseline
conditions and assumptions and (2) be used to analyze Material Changes
relative to the results calculated for the Project Baseline to estimate the
financial impacts (both positive and negative) to the Members.

A similar model may be developed to manage cost allocation for other types of
project benefits, such as, but not limited to renewable power generation.

423,10, Re-balancing Process: A process used to transition from a predecessor

phase to the successor phase affecting Members participation in terms of
funding and financing of the Project as well as the level of benefits to be
received from an operational Project. The process is described further in

Section 14,

Working Draft 3f (Incorporates Nov 4 meeting Date: 2015 Nov 11
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4,

4.1.

4.2.

4.3.

4.4.

Board of Directors and Officers

In addition to the primary requirements, which are defined in the Agreement,
the following additional requirements shall alsc apply:

Role of Board: To provide the overall policy direction and consider approval_gf
activities and actions of the Authority, including approval -of the following
matters:

* For the Proposition 1, Chapter 8 grant, be the applicant and manage
compliance with the terms and conditions of its award.

* Be the CEQA lead agency and& work with USBR as the NEPA lead agency to
effectively manage the environmental review process.

* Hoid title to the water rights issued by State Water Resources Control Board
{SWRCB).

* Be the owner of record as it related to dam safety requirements and
regulatory obligations.

* Be the applicant for all applicable permits and manage compliance with the
respective terms and conditions.

* Review decisions at Project Agreement level to ensure they are in the best
interest of the Sites Reservoir Project.

* Acquire property, easements and rights-of-way.
Minimum Qualifications: €erdidutesDirectors shali be a designated

representatives from their respective Member who is in good standing. A
Member’s designated alternate is not eligible to be candidate for an Officer

.position. Additional requirements_for_officers are provided under each

position’s roles and responsibilities.

Qfficer Term Limits: Board officers shall serve a term that does not exceed
one year in duration. A Board officer is not precluded from holding consecutive
terms.

Election of Officers: FElections shall occur annually,-between—the-firstguarter
si-Hseabyearand no later than the sid-peintef-the-fiseat-end of the third
auarter of the year in which the term for the position expires. The election
shall occur at a regularly scheduled Board meeting-ard-reauires—a—guerdmipies

ae-of-the-duthority-Members. The timing of the election shall be noticed by
an agenda ltem at least one meeting prior to the election. Absentee votes shall
not be considered. For each position, the candidate receiving the majority vote
from the Authority Members present shall be the successful candidate.

Working Draft 3f (Incorporates Nov 4 meeting Date: 2015 Nov 11
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Sites Project Authority Bylaws (3" working draft)

4.5. Officer Vacancy: Should an gSfficer position become vacant, the etherBoard
Sfficers-con-appointoaguatfiedeandidate to-workonaptaterimbasic- shall
make an appointment for the remaining duration of the vacated position’s term.

4.6. Addittensl-Treasurer’s Roles and Responsibilities:

* Shall meet or exceed the requirements of Government Code Section 6505.5;
to-aHew-the Authority to secure a bond for the position

» Either has or provides oversight to Authority staff who have a background in
accounting, budgeting, or finance -

Additional-Reles—and-Responsibiliies

* Make recommendations Lo the Board on @verses selection of_the auditor and
oversee the preparation of an annual audit;

* Ensure auditor’s reports are filed_as required by law:
(a) “as a public record with the Auditor of the County where the Authority is
domiciled, consistent with Section 6505 of the Act”;
(b) with each agency that is a Member or an advisory member,
(c) with the California Secretary of State or State Controller within twelve
months of the end of the fiscal year; and

e__Oversight of the annua! budget preparation in_accordance with Board
direction and the_Board’s approval of the budget,

s A copy of the audit will be provided to each Member and Non Member
Participaking Party,

4.7. AgeiHonat-Secretary’s Roles and Responsibilities:

» Oversight of board agendas, minutes, and board meeting’s protocol; and-

¢« Oversee Member (and their representatives) compliance with requirements
of the Agreement and Bylaws,

Working Draft 3f (Incorporates Nov 4 meeting Date: 2015 Nov 11
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Sites Project Authority Bylaws (34 working draft)

5.

Project Agreement Committee Leadership and Administrative
Process

NOTE: The requirements for Authority Board are in the Agreement. The
Agreement does not provide the requirements for a Project Agreement
Committee, which are provided in this Section.

Establishment of Project Agreement Committee: Each Project Agreement will

6.2

=
)

il

include the establishment of a Project Agreement Committee. The Project
Agreement shall state the scope of work to be accomplished by the Project
Agreement Committee. The Project Agreement may also include delegations of
authority necessary to accomplish the scope of work. The Project Agreement
may also define thresholds for material change that if exceeded require
approval of both the Board and the respective Project Agreement Committee.

Hominatiend-Appointment of Committee: Members and Non-Member

Participating Parties of a PrOJect y%g&e&ﬁkeﬁ&/\qreemant in oood >tandmc shall

appoint their respective representative to the Committee who is ether an active
member of the Member’s board of directors or is a duly appointed senior-level
staff have been delegated the authority from the Member to make decisions on
the Member Agency’s behalf.

Committee Leadership: At least two ekgibie Authority Members are required to
execute the Project Agreement and provide a representative to serve on each
Project Agreement Committee along with the General Manager. In preparing
each Project Agreement, the decision-making structure will be defined by the
BoardAatherity; taking into account factors such as, but not limited to, the
project’s complexity, risk, cost, and entities requesting to become signatory to
each Project Agreement. The Project Agreement shallliat a minimum. brovide
foriappointment of a Committes Chair, whose rasoonsibilities are simiar 1o
those ofthe Board Chalr. Whers the estimated scbbe oF work exceeds
$200.,000. the Projeci Agreement Committes shall aizgappoint a Commiltes
Treastrer whose responsibiitiss are similar to those of the Board Treasurer.

The Committee Treasurer may be the Authority Treasurer, or if not, shall serve

under the general supervision of the Authority Treasurer,
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Leaders Term Limits: Project Agreement Committee leaders shall serve a term
that does not exceed one year in duration. They are not precluded from
holding consecutive terms.
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Sites Project Authority Bylaws (3¢ working draft)

5.5  Election of Committee Leaders: Elections shall occur annually -between—the
Hrstgoarter-eofflsealyearand no later than the mid-peintef-the-fseatend of
the third guarter of the year in which the term for the position expires. The
election shall occur at a regularly scheduled Project Agreement Committee
meeting-sfd-reguresa-guortm—pius-oneofi-the-Members, Absentee votes shall
not be considered. For each position, the candidate receiving the majority vote
from the Commitiee mMembers present shall be the successful candidate.

%3]
(=)}

[.

Commi Leader Vacancy: Should a Leader position become vacant, the sther
beagers-cdi-aphoint-a-guatfied-candidate-to-werk-op-an-intertar-basis— Project
Agreement Committee shall make an appointment for the remaining duration of
the vacated position’s term.

5.7 Quorum and Voting of the Project Agreement Commitiee | Commented [JCWH]: Moved from section 3.0f the draft . |
Agreement ...

5.7.1. A majority of the Committee members representing Members and
Nonmember Participating Parties that have executed the Project Agreement
shall constitute a quorum for a Project Agreement Committee.

5.7.2. Routine Matters or Non-Material Change Items Before the Project Agreement
Committee: Unless otherwise authorized by the Board and provided for
Project Agreement, the Committee members representing both the Members
and Non-Member Participating Parties that have executed the Project
Agreement shail take action only upon an affirmative vote of a majority of
the total number of Committee members. Each Committee member shall
have one vote.

5.7.3. Material Change Items Before the Project Agreement Committee: Unless
otherwise authorized by the Board and provided for in the Project
Agreement, and based on the thresholds established in these Bylaws
regarding a Material Change (Section 12), the Committee members
representing both the Members and Non-Member Participating Parties that
have executed the Project Agreement shall take action only upon an
affirmative vote of at least seventy-five percent (75%) of the total number
of Committee members. Each Committee member shall have one vote.

5.8  Eiline-a-Vacepey-New Parties fremWithis: In preparing each Project
Agreement, the process to_aggoint new parties (o the Project Agreement
including appointing a new member taking the place of a withdrawing or
terminated Member, fiH-vacapciesfrom-within-the-existag-mombersiis-will be
defined-by-tHre-Authoriy, - taking into account factors such as, but not limited
to, but not limited to, compliance with California Water Code § 79759.

ildd o Ospdanigd - I PPNy T £s Dy oA i rh.
rHtR - eaRey-Hrom-Ouisig g —t-greparitg-each-Protect-Agreement-the
A idika ol " o Sl . i Eidionce b & PRy Y. E! =
SEHHEY- SR G- o eess-to-Fit-vaeaneleswith-entibHes—wh P et et Members
TR RN N Aol I S FIEWE 2 PSR ko fedan e LI W NPy | PSR TR 3 3
Yy i) P ) T T L) LR AT NATANANS LS AT AN S b4 A4 RS L% LAY ALY 55 3 X ) LAY NN 2
L easio L 0. =3 PRATE LT A ) rrd LY. SR - v AQ750
dted OFABHARE Hf-Cadiforata-dates &-ALFE
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Sites Project Authority Bylaws (37 working draft)

5.946 Phase 1 Project Agreements: For Phase 1, the intent is to expeditiously

develop a Project Agreement, and until such Project Agreement is executed, the
Board shall direct the activities ¢f Phase 1.

Member’s Election to withdraw: Should a Member_or Non-Member Participating

Party of a Project Agreement elect to withdraw their participation in any
executed Project Agreement, the Member shall submit their written intent and
explanation for their decision to the Project Agreement Committee Leader and
Board Secretary. The notification shall also identify an effective date that does
not precede the latest date received by either the Project Agreement
Committee Leader or the Board Secretary. A withdrawing Member or Non-
Member Participating Party shall be responsible for costs and liabilities beyond
the effective date of its withdrawal, as grescribed under the Project Agreement,

Termination of a non-Authority Member by the Authority. A Proiect Agreement

may be terminated with respect to any non-Authority Member or Non Member
Participating Party upon an affirmative vote of the Board of Directors consisting
of at least seventy-five percent (75%) of the total number of Directors. Prior
to any vete to terminate this Agreement with respect o a non- Authority
Member or Non Member Parficipating Party, written notice of the propased
termination and the reason(s) for such termination shali be presented ab a
reqular Board meeting with opportunity for discussion. The non-Authority
Member or Non Member Participating Party subject to possible termination shall
have the opportunity at the next reqular Board meeting to respond to any
reasons and allegations that mav be cited as a basis for termination prior to a
vote. The terminated non-Authority Member or Non Member Participating Party
shail be responsibie for costs and liabilities bevond the date of termination, as
may be prescribed ynder the Project Agreement,

Each Project Agreement shall include the following provisions

COLUSA COUNTY INSERT IS NEEDED)

Working Draft 3f (Incorporates Nov 4 meeting Date: 2015 Nov 11
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Sites Project Authority Bylaws (3¢ working draft)

6. Common to Board of Directors and Project Agreement
Commiittee Leadership Positions
6.1.  Conflict of Interest Code-af-Copduectand-Fehics: Anpualy—a-siga-a-Code-of
petetand-iies-stotement-shat-be-tronsmi-H-to-the-Board-Seeretary—try—{ad
Eeach Beavrd-ef Director of the Board and their delegated alternate and &by
eFach Member’s representative serving on at-ieast-ene Project Agreement
Committee_shall timely file Statements of Economic Interest as required hy the
Authority’s Conflict of Interest Code,
NOT R A foodd £ L SRR S R I Al kg (Ll 3 1 k i
NOTE:—A-Lode-of fréreb-and-Eibies-tempiatevii-be-develop Based—H
6.2. Compensation: For at least Phase 1, no compensation shall be granted by the
Stbes-Profect-Authority to (2) any Beard—efDirector of the Board or a_ Member’s
tweir delegated alternate or (b) any representative to a Project Agreement
Committee’s-readership. When travel has been pre-approved by either the
Authority or Project Agreement Committee’s Leadership, respectively the
representative is eligible to recover reasonable travel and related expenses.
6.3. Roles in Key Categorjes. The following chart summarizes various activities to
be carried out gr gverseen by the Board and Project Agreement Committees:
Category Project Agreement
(& minimum frequency) Authority Board Committee Leadership
Implementation of the Provide timely policy Provide Authority with
Sites Reservoir Project direction. timely and accurate
(ongoing). Be the Project’s strongest input.
advocate.
Member’s and staff’s Compliance with Compliance with Project
compliance with applicable Agreement & Bylaws Agreement
chartering document
(annually)
Approve operating budget  Authority’s cost plus the Project Agreement
and Phase-level target roll-up of budget
budgets (annually) requests from each
executed Project
Agreement
Insurance requirements, Maintain at Project level
and financing plan on an
annual basis (annually)
Organizational structure Maintain at Project level Maintain at Project
and assess the Agreement level.
Provide Authority with
Working Draft 3f (Incorporates Nov 4 meeting Date: 2015 Nov 11
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Category

(& minimum frequency)

Authority Board

Sites Project Authority Bylaws (39 working draft)

Project Agreement
Committee Leadership

organizational
effectiveness (annually).

Review Board and
Committee performance

Evaluate the
effectiveness of policies
and/or standards,

Performance of the
General Manager,
Accountant, Chief Legal
Counsel, and other key
staff positions

timely and accurate
input.

Maintain delegations of
Authority for decision-
making effectiveness
(annually)

Maintain at Project level.

Maintain at Project
Agreement level.

Risk assessment and risk
management and guality
assurance and quality
control {periodic)

Maintain at Project level.

Determine frequency for
risk assessments and
quality audits.

Provide Authority with
timely and accurate
input.

Compliance with
significant regulatory
requirements, governance
matters, and litigation
(annually)

Assess at Project level.

Provide Authority with
timely and accurate
input

[
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7.2.

Sites Project Authority Bylaws (39 working draft)

7. Membership Types

7.1. General:

7.1.1. The Auwthertty-Board retains its sole discretion to (a) offer membership to an
agency, entity, party, or company (“requestor”) who requests to participate
in the Project, as further provided at Section 3.3 of the Agreement, and (b)
to determine what if any membership type is applicable for the requestor.
Should the Board Awtherty elect to offer @ membership type, the requestor
shall then be required to (1) execute both an election to participate form
and applicable agreements and (2) comply with the Agreement, Bylaws, and
if applicable, Project Agreements.

7.1.2. All p#articipating partys”s funding commitments must be based on the
results of the Prospectus Model at the time the analysis is performed. The
methodology used to create the Prospectus Model utilizes the time value of
early financial contribution to the Authority. This model will_be utifized
aguarterly and be used as the basis for estimating the cost for &+ new
Mmembers_and—tb+ during the Re-balancing Process for all members,
including those electing to change their level of participation—and-guarterhs

7.1.3. A pParticipating party’s particlpationinierests through the Authority and/er &
Project Agreement cannot be assigned te-g-ren—-memberwithout written

pre-approval by the-Awtheriy Board.

Authority Member: A public agency that is signatory to the Agreement. They are
required to be located within Sacramento River watershed MaHey that has either
(1) land use authority or (2) is a duly recognized water agency, and complies with
the joint powers authority ("JPA") membership requirements of California Water
Code §79759 (a) & (b). Agencies that elected to participate and provide financial
support to the Sites—Projest-Authority prior to-28+5- October 30,2015, may also be
referred to as Founding Members.

Eligibility to join-the-Beard—say as an Authority Member, at the-Autheority Board’s
sole discretion,_as further provided at Section 3.3 of the Agreement, may be
extended to a non-profit mutual water company that & complies with the joint
powers authority ("JPA”) membership requirements of California Water Code
§79759 (a) as it relates to being located within the Sacramento River
watershedVatey and California Water Code §79759 (b) as it relates to being a non-
profit company, ardA{2-be—wHhng-te ettt e-a-Preject-Agreement-retated-to-water

Einancial Contribution: Pro-rata cost share of either the Authority’s cost and/or
the pro-rata share of cost for each executed Project Agreement.

BepefitsAttributes of an Authority Member:

* Eligible to be s-memberrepresaented on the Board.

Working Draft 3f (Incorporates Nov 4 meeting Date: 2015 Nov 11
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Sites Project Authority Bylaws (37 working draft)

¢ FEligible to also be a-mremberrepresenied on eikera Project Agreement
Committee. An Auythority Member’s representative mav €an be an officer on
a Project Agreement Committee.

t—hey—a#seGIenn and Colusa Counties, as Founqu Members having

contributed (1) their reputation/good will, which cannot be monetized and
(2) the initial funding prior to and including Phase 1, then prior to the start
of Phase 4, should either elect to acquire water, power, and/or gther
benefits from the Project, they shall have the same priority status as ather
Founding Members. as established in the Prospectus Model, to acquire the
applicable benefit by contributeing to funding the pro-rata share of cost to
the applicable Project Agreements. |

1 Commented [JCW8]:

+ Eligible to provide in-kind (and&/or other) services if pre-approved by the
Board.

7.3.  Staaddsg-Project Agreement Members: Such members shall be either Either (1)
a public agency_that meets the—Agreement requirements of California Water
Code Section 78759(a) or (b}, that has as its sole or a principal power the
supplying of water (and/or power) to other entities or to retail water (and/or
power) users thotcomphly—with-the-dPA—rembership-reguirements—ol Colifora
Weter-Cede-§+5759-ta}—which is a Type A Member or &)y wivich—s-a Type B
Member, or (2) a non-profit mutual water company that complies with the non-
profit JPA membership requirements of California Water Code § 79759 (b).
Both-ti-ard—{23-IL_must be willing to execute at least one Project Agreement.
£l Py 4. ey b i ool o o £ S £3 i, e L A itaed Lk =y gk
EngrcterCotdribution—Fereach-ProjectAgreementexecuted—the-pro—rata
BesefitsAtiribytes of a Project Agreement Member:

s Eligible to be a member on either a Project Agreement Committee. Can be
an officer on the s=eCommittee.

—Ree efefitebased-on-time-the-pgeney-isined—Shoutd SEeaaciians
. 1 2 FRu i, 4 4 o EIR-SA flopmozralabing 'S 34
predecesser—inenrbes Sv—haveereduvcegparkicirationtetativeto-prior

»_ Eligible to provide in-kind (and&/or other) services if pre-approved by the
Board.

sugh Project Agreement Members shall be within one of the following

categories, depending on their affiliations with the Authority, and resulting
financial contributions as follow

Working Draft 3f (Incorporates Nov 4 meeting Date: 2015 Nov 11
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Sites Project Authority Bylaws (34 working draft)

7.3.1. Project Agreement Member Tvpe -I are Members which ¥do not otherwise
have & direct or indirect affiliation with the Authority, as compared to Tynes
Il and Il described helow,

[ts financial contribution shall be for each Proiect Agreement executed such
Member will contribuke its pro-rata share of proiect costs, It receives
benefits based on the time it joined, executing Proiect Agreements, and will
be required to either pay an ‘annexation’ fee to offset the prior investment
made by other Members, or have a reduced participation relative to prior

Members.
7.3.2. Proiect Agreement Member Type 11 is an _entity Affilate-Member—Eihera
s ie—a N P Y it prackaoond s s PUPER S T o P PP | oy
pobiie-agency-or-RoOM-profit-miriis HEOE-EOMP Oyt t-Ra s 2SSt et g
FEweH 2l b b PR L EURTI ARTVEN S CNCw-3 o AN gl Aibi
principat-powerthe-supphing-st-water{(andiorpower) SR - e st
L

retatwater—{anrdror-powerasess—that is a member of another JPA (or
equivalent group or coliective), whereby the pther JPA (or equivalent group
or collective) is either an Authority or Project Aq:eemgn‘%&w Member in

good standing. [Example memberc of TCCATARAFfHateMember-shal-ats
r«nn§ i3 Py nrafis TEA oy e £ Calif 5 b Ao f 20200 L
reetthe—nron-prefit IPA-regui-emen Catif = to—§R0 255 -Lb3
fndd L 2 ol g e ibn b3 3 -l A A i (‘0- Fows o M. IS IRA
Frometa-Contrbution—The-Autherity—or yriHrg-Member-3PA-tor
gHraent-greup Leetires Peaardma its financial contribution. since it

provides its pro-rata cost share to the Authority through the other JPA {or
gquivalent group or cotlective), no additional funds are directly provided by

such a Project Agreement Member 11 to the Aulhority éireetiy-proviges-the
e Gir Pl

(b ok ety B g B abls Pag Cogedn Eliok gno €14 o

pro—+ata-cost-shat Hre—Autherity—suehthat —gHrockhy
1345 richad.h ks ALLLL PAOF 2ok Ly Ao b 2t
provgee-oy-the-Affiate-Membertao-the Hrary
FaR-wr-s i bt i 2 SICRECNRTS TS FASWNC th FUSN N SN o)
-2 Et-to-reguest-memaersiip—siatus-tethen— PP E—ER-EFHHT - HA-EHRE
PRI 3 IR pEag Chomen et i o b Ak ik gt s,
T E- ARG -GSt - MemBer-wiro-orginat—represens FReH
i i o gd o s, - H - -
o Lon—elecktoparticipat A REHEOEY dizrizsss tothe Shes-Rrofect
.
ATt
A e o o BT ] LS, R o Lk WS FUW- ) 0
Fh—Fartcipate-ora-Proteet-Agreermen grHEte et ehrdirg-Seing-an
£E£5: o £ PN L
tHeer-of oRitee
Caliesidal k" i 11 418, by, . 4k CX
tHeBre-te-proy HE G SO e R serrices-H-pre—gppreved-by-th

7.3.2 Project Agreement Member Tvpe 111 Represented-Memberi—A-publiec-ageney
2o il aagabiiad saoboae o Asgtinad da o i, 1 i il o
F—Aea-Frofimataai-wats Aaty-tat-has-as—H 4 prHeheH-pew-et

Pia g AN NN AVETCW forsinbogm L aaed fonw . AN fhar wlitin, . raboil gt
trestppivirg-ofwater{antdftorpewerte-othereplitiesortorotatwater
Laon.el 4 >

tandior-power-ueersis an entity that hagwe, via an independent contract,
agreed to allow another agency, who is either an Authority Member or
Project Agreement Standing-Member in good standing, to represent their
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7.4

2.5,

interests on either the Authority’s Board and/or a Project Agreement
Committee, respectively. [Example, Davis WD contracting through and
represented by Proberta WD AR w’ < .,Lh —Memrbershatd-olse-srecithe
FOA—EroF-3PA-rogutrements-of-Catiferaia-Water-Cede-§75759-f—Regarding
its finangial contrlbut:on singe it provides its pro-rata cost share to the
Authority through another Member, no additional funds are directly provided
by 9uch a Profect Agreement Member 111 to the A athomtv%ﬂt@r

i +— - Y LR £ i 4. Sy =) S, : g =3
ontribitton—TheAutheriby-or-Standing-Memberdoes-nob-gf Bprav
?t*f}%WWWf~MMWMMW%PMWW
Aiglfronrid &b I o b sanl 2 S fal X3
Althortt—thetey reta-cost-shore-for-theb—porticthaienor—eoeh-Profee
A6 ek oy oy a i
Agreementtheyh Heads
o 1 £ i £ Py i, &g, i [0 BN k2
F-eles participate-efan-advisor-eommittes-to-the-Sites-Projeet
Atithrerity
fod rriod 4 Deoiaok A n g L soan fide i laiedi i
Fh—patticipate-sa—a-Preject-Agrecment-Comeittee—taciudingbelng—an
T POy o il
o il 3 BN AP | i feipmd QL E? M W if Y Pl i k2
Etgible-to-providetnidnd{t&for-otherservicesHpreapprovedbythe
Board-

Associate Member: Either (1) a public agency that has as its sole or a principal

power the supplying of water (and/or power) to other entities or to retail water
(and/or power) users that also meets the joint powers authority membership
requirements of California Water Code § 79759 (2) & (b), but elects to accept
an advisory role from the Authority or (2) a non-profit mutual water company
that complies with the non-profit JPA membership requirements of California
Water Code § 79759 (b), but elects to accept an advisory role from the
Authority.

Financial Contribution: An annual contribution of $5,000.
BeneftsAttributes of an Associate Agreement Member =

Eligible to become a member of the Consultation (advisory) Committee.

Eligible to provide in-kind (&/or other) services if pre-approved by the
Board.

‘Committee (Section 9. 4)

= | Commented [JCW9]: Moved to Consultatlon

Non-Member; Participating Party: “An agency, entity or company, that does

not meet the JPA membership requirements of California Water Code § 79759
(b) regarding for-profit corporations, including shettretudes—certain types of
mutual water companies, and is not a Member of the Authority, but is deemed
eligible by the Authority to participate_by contract on certain elements of the
Project that will not receive public funds per California Water Code Division
26.7 (§ 79700 et seq.) such as, but not limited to, renewable power

Working Draft 3f (Incorporates Nov 4 meeting Date: 2015 Nov 11
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generation.” Aryeodditionabrequirementswil-be-establishedintheByaws~

(Restatement from Agreement section 1.7).

Einancial Contribution: For each Project Agreement executed, the pro-rata
share of costs.

Attributes of Participating Payty Berefits: Conditioned upon meeting certain
eligibility requirements.

« An agency or company may be eligible to participate on a Project
Agreement.

« A Mutual Water Company or private company may be eligible to participate
on a Project Agreement.

* Allows a qualified energy developer to participate on a Project Agreement
specifically executed to provide hydroelectric power including traditional
and pumped-storage,

7.6. ficio: A-mepr—voting-rremberof-the-AuthoribyandiorProject-Agreoment
Ex-Officlo-TypeAr—A-foderatorstateageneyrasThe California Department of
Water Resources (DWR)Y, which is required by law to be an_ex ¢fficic member of
a joint powers authority for the purposes of California Water Code § 79759 (b)
Steh-af-but-net-Hnited-to-the-Califernta-Bepartmentof-WoterRessurees Shall
be a non-voting member of the Authority and/or Proiect Agreement Committee,
byaan.odi pn el nsaiy i b Cid cintad. Y L ALTER SN adov-] i bl i )
beref-aird-pubhe-Benefits-assoctated-wih-Catfornd f Bhvistan-26
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8. Members & Non-Member Participating Parties - Common
Requirements
8.1. Good Standing: To actively participate in the respective decision-making
authorities, each Member and Non-Member Participating Party is reqguired to
comply with the following conditions:
8.1.1 Compliance with the terms of the Agreement and these Bylaws as well as
the policies and/or procedures the Board may adopt;
8.1.2 Compliance with any Project Agreements it has they-have executed;
8.1.3 Providing timely payment of the Member’s_or Non-Member Participating
Party’s pro-rata share of costs;
04 D imati Al powe| SRS Aicel N2 £ .3 Spa L ok S R 20 £ it oL
4= Provi¢ing-timety—and Hate-ghsctasure-oi-petentiotcopfhcts-efinterast-b
b L, A4 B o o L A it bz s L { e v bl e i1
thetre-Memberardioranst-helrassigned-representatives—andior

§+5-8.1.4. Not pursuing legal action against the Authority.

8.2.

8.3.

Failure to remain in good standing may subject the Mmember_or Non-Member
Participating Party to disciplinary action that, at the discretion of the Beoard
and/or applicable Project Agreement Committee, may inciude removal from
either the Authority and/or Project Agreement(s), respectively.

Change in Representation: Should a Member gr PestgatimeNon-Member

Participating Party elect to name a different person to represent them either on
the Board and/or on any Project Agreement Committee, the change shall be
provided in writing to the Secretary. The written notification shall aiso inciude
an effective date.

Conflict of Interest: The Authority has adapted and may from time to time
amended its Conflict of Interest Code adopted pursuant to the Political Reform
Act of 1974, California Government Code Section 87000, et seq., requies-Siate

oilick finmt i
T F—HEEES5T

P P e vy Py
FEOR AP gat S

-1 b omentoro N e i k3
e tor—G HRERtTagoRetest

esdes—TFhe-and requlations adapted by the Fair Political Practices Commission
has-adopted-a—regutation-set forth in Title 2, California Code of Regulations,

b [N ko bap £, tandare ekoaddntarack sod

AR SR e TSR SO0 Gt Praae e Rt

sy D WL B SNV

FER SHre—- Y-S E-afenaea—y—t
£
£

of
Heston-pfter-pubHe-rotiee-and-hearings-to-con
amendmentsto-the-folticatReform—Aect—Deasignated Positions” under said
Conflict of fnterest Code shall comply with such Code and Political Reform Act
and other applicable laws.
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o d
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9. Committees

9.1, Common: Each committee of the Authority shall have a chartering document
approved by Board,_which will include, among other things, guorum and voting
reguirements for conduct of the commitiee.  &-atleas Y &
tHhe-Bogrd-

9.2. Board Committ :

9.2.1. Each committee of the Board shall be comprised of at least three (3) and no

more than five (5) Authority Members.

9.2.2. nding Board Committees: Ferai-teast-phaset-oithe-SiresReservots
s iy Foyllas (rn Por.] imer eams itk oo gly o dF b =3 ol bdoasg o L
Project—thefolowing-standingcommitteesshal-be—er —However—the
The Chair may elect to create adgitionat-standing committees as necessary
to ensure successful completion of the Authority’s mission.

9.2.3. Ad-Hoc Board Committees: The Chair may_ea# cah-for-ereation—oiam -may
algct Lo create Ad-Hoc committeeg to address specific issues or area of
concern to the Board.

9.3. Project Agreement Committees: The Ppurpose is to manage each Project
Agreement as provided for in the-Sites-Prejecthuthority-Agreements—Section V
of the Agreement and Section 5 of these Bylaws. The Project Agreement shall
be the chartering document the Project Agreement Committee shall use to
perform the work consistent with the requirements of the Agreement and
Bylawsl]

8.4. Consuitation Committee: The purpose of the Consultation Committee is to

Working Draft 3f (Incorporates Nov 4 meeting
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serve as an advisory commitiee in order to maximize transparency regarding
the decision-making process and facilitate the exchange of information; provide
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Sites Project Authority Bylaws (3¢ working draft)

opportunity for comment, input, and recommendations; and ensure meaningful
discussions regarding the rationale for decisions and the outcomes that result.

9.4.1 The Board shall approve a charter document for the Consuitation Commitiee
which shall include, among gther things, the scope of its activities and
quorum and voting reguivements for conduct of the Commitiee, The Roard
shall approve and may_modify froesm time to time the composition of the
Consultation Committee, based upen interest expressed by varicus
interested entities, and may include representatives from any of the
following which wish to help advance the mission of the Authority (i) any
public agency that has as its sole or principal power supplying water and/or
power lg other entities or to retails users, (i) any non-water and non-water
public agency, (i) any mutual water company, and (iv) any non-profit
ggvernmental graanization (NGQ).

3.4.2 The Consultation Committee will meet on a regular basis to exchange
information and provide input concerning upcoming decisions expected to be
made by the Authority. Consultation Committee Members will not have a
seat on the Board and will not vote on matters before the Authority, but will
have an opportunity to inquire about relevant matters, be apprised by the
Authority of issues of interest, and make recommendations concerning
pending decisions.

9.4.3 The General Manager shall participate in an ex office capacity and to
provide the Consuitation Committee with access to information reievant to
the committee’s agenda items.

9.4.4 The Consultation Committee shall periodicaliy provide reports to the Board
on its activities stlesst-a—guarterty-basis.
9.4.5, Financial Contribution: An annual contribution of $200, The Board may, from

time to time, change the annual dues for participation in the Consultation
Committee and or waive the annual dues should an eligible entity wishing to
join demonstrates to the Boards satisfaction that a hardship condition
exists
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10.

10.1.

10.1.1.

10.1.2,

10.1.3.

10.1.4.

10.1.5.

10.1.6.

10.1.7.

10.1.8.

10.1.9.

10.1.

10.1.

10.1

The Authority’s Powers and/or Authorities

Non-Delegated Authorities: While (a) Section VI of the Agreement~Section-\-
includes the intent to use Project Agreements to accomplish the Authority’s
mission and (b) each Project Agreement shall specify the suHrerity-power
delegated from the Authority, for Phase 1, the following ¢ HHes-powers
shall remain with the Sites-Project-Authority-Board unless these Beylaws are
amended _as provided for in the Agreement:
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the—Applicant for the Proposition 1,
Chapter 8 grant funds.
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Ltead agency wnth the SWRCB for the

water r|ghts application-g+
SHes-Project-Authority. Furthermore, the S*ree—P‘f—ej»eet——Authonty W|II hold
title to the water rights granted by the SWRCB.

The Sies-Rreiest Author:ty EEGA-serving as Lead CEQA Agency-cr&a{%
% S S NGRS TS s o SRE AT W L5 Lt Plemd X, W1
f Hred—that-DWR-a55gAS R - FespoRsbiity-te-the-Sites-Profeet-Authority

for the Project.
Acceptance of permit conditions, specifically those associated with
NEPA/CEQA compliance to achieve less than significant classification,

ESA/CESA compliance, Section 10 of the Rivers and Harbors Act, NHPA §
106/SHPO and compliance with the Clean Water Act.

Responsibility for compliance with applicable dam safety requirements such
as California# Division of Safety of Dams and Federal Energy Regulatory
Commission.

Engagement and outreach with tribal representatives, elected officials, the
general public, and_advocacy organizations (e.g. NGOs).

: +Hi-Liead any efforts to (8) acquire land and
rights-of- way and (b) obtain additional financial contributors.

Retermination of Material Changes affecting the annualized water supply
and costs expected from development of the Sites Reservoir Project.

Determination of Material Changes to the facilities associated with the
reservoir that could result in either an increased schedule greater than one
year and/or increase construction costs greater than 10%.

10. Development of renewable power or pumped-storage beyond the pre-

feasibility-level planned.

11. Oversight of (a) emplovees and (b) consultant contracts.

.12. Overall cost management to ensure obligations or commitments remain

within (a) each annually approved operating budget and (b) the phase 1
cost target.
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10.1.13. Establishing a decision-making thresholds for specific topic areas likely to
be addressed by the Project Agreement’s Committee.

11. Delegations of Authority

11.1. JTo A Proj Agreement ittee:
11.1.1.  This section cConsolidates requirements of Agreement~Section VI of the

Agreement hrthis-Sectien-with additional clarifications.

11.1.2.  Limited Ljability: Each Project Agreement shall include the requirements of
Agreement Sections 34.3% and 65.3.

11.2. To the General Manager. The foilowing is delegated to the General Manager
subject to oversight by the Board:

11.2.1. Qutreach and& Engagement:

a. Serve as the primary advocate and voice of the Sites—PrejectAuthority in
all activities related to advancing surface water storage_and enhanged
water supply relfabiiity in the Sacramento River watershad¥aHey, and
primarily Sites Reservoir.

b. Advocate with local, state, and federal agencies as well as the regulatory
and environmental sectors.

c. Represent the Sites Project Authority to enhance the organization's
profile as a leader in the storage debate.

d. Conduct official correspondence on behalf of, and jointly with, the Board
when appropriate.

11.2.2. Cost Management:

a. Manage the Board-approved annual operating budget to ensure positive
cash flow and track variances against both the phase-level budget target
and total project cost, which includes an estimate of the finance cost.

b. Obtain additional funding partners and investors in the Sites Reservoir
Project.
11.2.3. Execute professional services contracts in accordance with the following:

a. Board approved Master Services Agreements (MSAs) where the
commercial terms but no scope or cost have been assigned.

b. Task Orders for MSAs where the scope of work and cost has a value that
does not exceed the line-item amount in the approved operating budget
and is less than $500,000.
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c. Other professional services agreements (i.e. commercial terms plus
scopes of work and not-to-exceed cost) having a value that does not
exceed the line-item amount in the approved operating budget and is
less than $100,000.

11.2.4.  For expenditures that are not specific line items in the Board-approved
annual operating budget, the General Manager is authorized to spend up to
$5,000. so long as a positive cost variance to the Board-approved annual
operating budget is forecast.

11.2.5. Administration: Annually, review and evaluate the performance of_and
report same te the Board—key—stafi-gesitiens,

a. key staff positions:
b. Appuaty—roview-srd-evatrate—th rigrmaree-af-consultant contracts
and their key personnel;
c. The Managers’ workgroup, which the General Manager shall chair. Ghair
Hhe-Managers-Team-{torCemmitiee)
Working Draft 3f (Incorporates Nov 4 meeting Date: 2015 Nov 11
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12,

12.1.

12.2.

12.3.

12.3.1.

12.3.2.

12.3.3.

Project Authority Bylaws (39 working draft)

Material Change - Applicable for Phase 1

These provisions shall apply e both_Lo decisions by the BoardAuthesity and
Project Agreement Committee(s).

As the Sites Reservoir Project progresses through each of the planned project
phases, what constitutes a Material Change along with the associated
thresholds for Material Change maysw# require amendment to these Bylaws.
For Phase 1, should a question arise regarding a change being deemed
material, the Board shall make the finat determination.

Decisions affecting the following topic areas constitute a Material Change
applicable for pphase 1 as measured either qualitatively or quantitatively as a
change from the Project Baseline:

An increase in the projected Phase 1 budget target greater than 5% of the
approved Phase 1 budget target.

Any projected overrun to the approved total annual operating budget_gr»
Agdittonatty—transferring funds between line-items in the approved
operating budget that is greater than $50,000-shat-be-deemed-a-PMaterial
Change.

The eligibility of the Authority to receive grant funding from Proposition 1,
chapter 8.

12.3.4. Water rights and/or annualized yield of the Sites Reservoir Project_changing

12.3.5.

12.3.6.

12.3.7.

by more than 5% of the total annualized yield or changes the proposed split
between water supply benefits and Proposition 1 defined public benefits by
more than 5% from the B&aseline_Project.

An individual Member’s_of Non-Member Participating Party’s election to
reduce their commitment to either (a) fund the Authority and/or (b) for the
Reservoir cost center, reduce [istheir water commitment as measured in
acre-fgelt~ by more than 25% that does not occur during the re-balancing
process. Should such a change occur outside of the re-balancing process,
the Board may elect to use the Dispute Resolution Process to resolve
concerns or potential injury caused by such a change in participation.

During the re-balancing process, a Member’s decision to change itsthelr
position does not constitute a Material Change and the Dispute Resolution
Process shall not apply.

Changes gAffecting the ability to obtain dam safety related permits in a
timely and cost-effective manner.

Changes to the Project’s scope that significantly changes the operations of
existing conveyance assets owned and/or operated by Members and/or other
entities relative to the Project Baseline.
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12.3.8.

12.3.9.

12.3.10.

12.3.11,

12.3.12.

12.3.13.

12.3.14.

Changes to the Project’s scope that significantly changes the amount of
power needed to operate and/or the amount of pumped-storage capability
relative to the Project Baseline.

Changes cEausing the direct construction cost to increase or decrease more
than 10% excluding inflation and escalation in material costs,

Changes cfausing the construction schedule to increase more than 6 months
or require construction means and methods that may not comply or require
extreme measures to comply with OSHA requirements.

Has-Changes having the potential to shift significant risk from either (a) a
Project Agreement to the Authority (orand vice versa), (2) from one Project
Agreement to another, and/or (3) from one participant to another. Absent
defined thresholds, the Board Authesity has the discretion to determine, on
a case by case basis, if a Material Change has occurred.

Causing the mitigation for construction and/or operations that changes the
baseline estimated cost by more than 10%.

Affecting the acquisition cost or schedule of land, easements, or rights-of-
way by more than 10% from the baseline estimate cost and/or increases the
line-item schedule duration by more than 6 months.

Changes materially aAffecting the powers of ekhesthe Authority, a Member,
the State of California, the Federal Government, or a federally recognized
Tribal organization.
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13.

13.1.

13.2.

Integration of Decisions - Authority Board & Project
Agreement Committees

Material Change: Each Project Agreement will identify topic areas that
constitute a Material Change and associated thresholds that are consistent with
the Agreement and Bylaws and incorporate the Board’s delegation of-setherities
owers, if any, to the Project Agreement Committee. Approval of actions to
respond to a Material Change requires the approva! of both the Authesity-Board.
and the Project Agreement Committee before the action can be implemented. If
either decision-making entity does not approve the change, then the dispute
resolution process will be invoked_if timely requested as provided beiow.

Non-Material Changes: Approval of actions that are deemed by Project
Agreement Committee and the General Manager to not resuit in a Material

can be implemented.

Dispute Resolution Process: Early identification of items that may potentially

result in a Material Change is essential. It is the responsibility of any prejeet
teams-managers-Prolect Agreement Commitiee Leaders and Mmembers’ or Non-
Member Participating Party’s representatives, regardless of membership type,
to elevate a concern that they believe could result in a Material Change -
either in the short-term (e.g. affecting an approved operating budget or
schedule) or longer-term (e.g. affecting the current phase-level budget target
or successor phase-level budget target or schedule). Concerns shall be
brought directly to the General Manager’s attention.

13.3.1.  The party that has identified a potential Material Change shall, —r-a-tiaely

mraeirer_ wilhin fifteen (15) days of the event, provide the General Manager
with the basis for jtsthed concern along with atheir qualitative estimate of
the severity (i.e. impact to the project) and consequence (i.e. probability of
occurrence). The General Manager shall further investigate the merits of
the concern and should the General Manager deem the item is likely result
in a Material Change, to, at a minimum, notify the Project Agreement
Committee and Board Autherity with the assessment results and identify
potential remedies. Should the party that has identified a potential Material
Change disagree with the General Manager’s assessment they should bring
the matter up to either the Board#Autierity or the applicable Project
Agreement Committee(s).

13.3.2.  Should the Board Awthoerity or applicable Project Agreement Committee(s)

agree that a Material Change is likely, a recommended strategy and course
of action needed to minimize the risk shall be developed. Should the
Authority’s Board’s officers and Project Agreement Committee(s) Leadership
not reach agreement on a preferred strategy and course of action, which
could include a temporary suspension of some or all work until more
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13.3.3.

13.3.4.

13.3.5.

information is known to reach agreement, each decision-making body can
elect to take action via a vote of the eligible Members.

Within 15 calendar days of either the Boardautherity’s or each of the
applicable Project Agreement Committee’s having made their respective
decision, should the respective decisions result in different solutions, the
Board and Project Agreement Committee Leads shall formally meet to
resolve the differences.

Should the parties involved in taking action underper section 134.3.3 fail to
reach agreement, the disagreeing parties will submit the dispute to
mediation. If the disputing parties cannot mutually agree upon a mediator,
each will submit the names of two mediators and the mediator will be
determined by lot. The disputing parties will share equally in_the cost of
the mediator and will bear their own costs of mediation.

Should mediation not result in a successful-cencteston resolution of the
dispute, the Project Agreement shall be terminated and the Authority’s
Board shall call a meeting to determine if the Agreement should similarly be
terminated, amended, or if a new Project Agreement should be executed.
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14. Cost Management:

14.1. General:
14.1.1. esstmanagement—witeh-inchides-both-revenyeand-cxpensesythe Authority

will utilizes cost mansgemeant. which includes both revenue and expenses
and best management practices for the purpose of efficient management
and to ot facilitate accountability, transparency, and demonstrating the
vaiue being created.

14.1.2. The Authority will utilize the Prospectus Model. Its primary purposes are
(1) to estimate the eventual debt repavment obligation on a cost/acre-ft
basis as the Sites Reservoir Project advances in response to potential
Material Changes that may occur internally (i.e. Board decisions) and/or
externally (i.e. future financial market conditions) and (2) to utilize the time
value of investment in both the Authority and Project Agreements to insure
that (ater joining Members are required to pay sums equivalent to that
contributed by Members that joined earlier.

The Prospectus Model will be used (a) initially to establish the Project’s
target cost/acre-ft. tg advance the Project from the current planning (i.e.
start of Phase 1) through completion of Phase 5, {b) as an integral part of
the decision-making process by both the Authority and/or applicable Project
Agreement Committee whenever a potential for a Material Change relative
to the Project Baseline is identified, and (c) as part of the Re-balancing

Process.

Y " r ™ i a i Lok
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14.1.3. A Cost Center will be created for the Authority and each Project Agreement
to create income statements showing both revenue and expenses at both a
discrete activity tevel as well as enable a roil-up of both revenue and
expenses to the Project level. Each cost center will also have the ability to
differentiate in-kind services from revenue and expenses.
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14.1.4. Member’s contributions need to accommodate direct funding, use of in-kind
services, and the value of reputation/good will; noting that some of these
contributions cannot be monetized.

14.2. Foundationat-PrineiptesPositive Cash Flow:

14.2.1. Each Project Agreement (aka _cost center) shall maintain, at all times, a
positive cash flow. Unless amended by a majority of member agencies
providing financial contributions to a cost center, the positive cash flow will
be established based on when approval to commit costs to a specific set of
tasks or activities has occurred and not when costs are incurred (i.e. when
a consultant task order is approved and not when invoices for the work are
received).

For Phase 1, the Board approved, on October 19,_2015, the requirement to
maintain at least a six month reserve to fund the Authority’s costs and to
manage the effort to produce the grant proposal using a three-month rolling
projection.

14.2.2. The Authority shall ensure that each cost center maintains a positive cash
flow and there is an appropriate level of reserves for the Project’s phase
and commensurate with the level of risk and uncertainty. However, the
Authority shall endeavor to establish the timing that payments are due from
Members in @ manner that minimizes the amount of funds in the Authority’s
account relative to the total incurred cost to date plus projected cost for
the next three (3) months.

14.2.3. As agencies or entities are invited to become Members or Non-Member
Participating Parties and elect to participate by providing financial
contributions and/or the financing of applicable cost centers in exchange for
the potential benefits, the Authority shall endeavor to re-adjust the funding
commitments agreed to by the other Members for both the current annual
operating budget as well as subsequent years’ budget targets and the
phase-level budget target. However, the BoardAutherity retains the
discretion to determine how much of the ‘new’ revenue should be used to
timely fund work verses reduce the funding commitment of the existing

Members. The Authority’s goal is to eﬁme—%&e—%«%&—eﬁ—wﬁdweeéeé

to compiete each Phase [n g ¢ost effective manner while-vedueing-cach
membersftnding-commitment,
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14.2.4. The commitment to fund the day-to-day management and administration of
the Sites-Rreteet-Authority takes precedence over any of the subordinate
cost centers. Failure to fully fund the expense cost center used to fund the
Sites-Projeet-Authority can result in work stoppages at the subordinate cost
center (aka-inciuding, Project Agreements).

14.2.5. Prior te the starl of each Phase of work, Members and Non-Member
Participaling Parties need to clearly communicate_and commit tor-sp-frent-at
the-stort-ef-each-Rhase-sf-wok, their level of participation in the Project
and provide their pro-rata share of costs in a timely manner; recognizing
that such changes, especially reductions in participation, will likely shift the
cost burden to other Members_and Non-member Participating Parties, which
therefore needs to be minimized.
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14.3. Changing Participation Levef:
14.3.1. Re-balancing Pr . This process occurs only during the transition from

the current Phase to the successor Phase, where Members and Non-Member
Participating Parties may elect to formally change their respective position!
in terms of the type of Membership and/or change the unit of measure (e.g.
acre-ft.) being used to develop the pro-rata share of Phase-leve} costs to
each participant in either Authority or in each Project Agreement. The
successor Phase cannot start until the re-balancing process has been
completed to allow all Members and Non-Member Participating Parties to
execute both (a) an Election to pRarticipate in the Sites Reservoir Project

! The annual budget process also allows a Member or Non-Member Participating Party to change their
membership position and/or change the unit of measure, which is described in Chapter 14,
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form and (b) their respective Financial Commitment Agreement with the
Authority for the successor Phase.] { Commented [JCW 12} Moved from Section 3.10 o

| 14.3.2. Outside of the Re-balancing Process, a Member and/or a Non-Member;
Participating Party cannot assign; sell, trade, or exchange all or a fraction
of the potential benefits (e.g. acre-feet of waler suoplyf.,-Mw—He

‘ smegawatt-hours of power) they expect to receive through their
participation in the Authority or through a Project Agreement to anyone who
is not already a Member, unless approved in writing by both the Board and

| applicable Project Agreement Committee-kesders_. The Board (or Project
Agreement Committee if this authority has been delegated by the Board to
the Project Agreement Committee) shall only consider those transactions
that do not shift a cost-burden or reduce benefits to another Member and/or
Non-Member Participating Party_and do not otherwise compromise the
Authority’s mission. Transactions that shift costs or reduce benefits to
other Mmembers_or Non-Member Participating Parties who are not willing to
accept this change can utilize the dispute resolution process to resolve the
M e — Commén’féd HEW13]: Formerly Section 1426 |

” i

14.3.3. The annual budget process also allows a Member and/or a Non-Member
Participating Party to reduce their position and/or the benefit units (e.g.
acre-fgett-). This occurs during the period when the Board has approved
the upcoming fiscal years’ budget and Memberis approveatef their
respective pro-rata share of funding. However, such change produces an
unplanned iteration in allocating costs by shifting more costs onto &ke-other
Members and Non-Member Poarticipating Parties. An iteration could delay
revenue to the Authority, which could adversely impact work in progress if
it reduces the amount of reserves held by the Authority below Board
approved thresholds. Such an impact could affect the Member’'s_or Non-
Member Participaling Party’s ability to remain in good standing.] | Commented JCWTAL Sormerly Section 1426 '}

......................................... i

14.3.4.  Post-construction and commissioning, a Member electing to assign, seil,
trade, or exchange all or a fraction of the potential benefits (e.g. acre-feet
., -Mw-Hesmegawatt-hours) may do so providing any associated repayment
obligation is not affected and the Board has approved such transaction -
wikeh-Any such assignment, sale, trade or exchange shall be based on a
priority system that Members or Non-Member Participating Parties have first
right to acquire the water before Member gr Non-Member Participating Party
can transfer the benefit and repayment obligation to a third party, who was
not involved in the development of the Project.] ~»"""""{-L‘nmmeniﬁedIJCW"S]: Formerly Sastion 1427

14.4. Should the Board determine that potential hydroelectric power benefits - both
traditional and/or pumped storage - result in a similar situation where there
are muitiple Members or Non-Member Participating Parties interested in
acquiring benefits, the Board shall create an equivalent process whereby
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Members or Non-Member Participating Parties would have a first right of refusal
before the benefit could be made available to a third party who has not been
involved in the development of the Project.]

14.5. Phase-level Cost Management:

14.5.1.  Prior to the start of each Phase, Members_and Participating Pariies will be
asked to define the level of participation and associated pro-rata share of
the costs as managed at the Project Agreement and/or cost-center level
te—Agreement-or-each-Project-Agreementy. The start of each subsequent

phase shall not occur until the Board (or Project Agreement Committee if
this swtherky-power has been delegated by the Board to the Project
Agreement Committee) has approved that (a) there is sufficient level of
participation and (b) sufficient commitment of funds (i.e. revenue).

14.5.2.  For each phase, a work plan will be developed that identifies expected
annual funding requirements for each fiscal year. As the Project’s schedule
changes, the work plan and estimated annual funding requirement will be
updated for Board’s (or applicable Project Agreement Committee’s)
approval. Both the Phase-level and annual funding requirements shall be
developed to the level of detail pecessary to allow each Member aseteror
Non-Member Participating Party to understand their estimated pro-rata
share of costs.

14.5.3. During each phase of work, the total Project’s cost for the Reservoir (i.e.
forecast to complete); which includes contingencies, escalation, and finance
costs; shall be managed and tracked reilative to the current Board-approved
Boaseline Project cost target. A Material Change shall require an update to
the forecast to complete. These results shall also be reported on a
cost/acre-ft. basis using the Prospectus Model and both values shall be
provided in a timely manner to the Board and applicable Project Agreement
Committee for their respective action and direction to Staff.

14.5.4. The Board (or applicable Project Agreement Committee’s if this authority
has been delegated by the Board to a&ke Project Agreement Committee),
may decide that other Project benefits, such as renewable power
generation, should be managed and tracked using a similar process as
defined under Section 145.3.3.

14.6. Budget Managem within each Ph

14.6.1. The phase-level work pian and resuiting budget target shall be subdivided
into annual budget targets that coincide with the Authority’s fiscal year,
such that the sum of the annual budget targets equals the Phase-level
budget target. Both the annual budget target and phase-ievel budget target
shall be provided to each Member and Non Member Participating Party on a
periodic basis,_The General Manger also shall notify each Member and Non
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Member Participating Party as soon as possible after  as—wekasshowld—a
Material Change occurs to warrant an updated projection.

14.6.2.  Each annual budget target, once approved by the Board (or Project
Agreement Committee if this sutheriy-power has been delegated by the
Board to the Project Agreement Committee) shall become the operating
budget for the current fiscal year.

14.6.3. Based on the approved operating budget, invoices requesting payment will
be submitted to each Member_or Non Member Participating Party. The
requirements shall be documented in a_sn-Agreement-of Financial
Commitment Agreement that is executed between the Authority (or Project
Agreement Committee if this authority has been delegated by the Board to
the Project Agreement Committee) and each Member. Such_ Agreement ¥
shall itemize the funding requirements to each cost center and identify the
date when such payments are due to the Authority.

14.7. In-Kind Services:

14.7.1. Phase 1: The California Water Commission has discretion to allow certain
costs incurred by an applicant since passage of Proposition 1 in November
2014 through submittal of the application to be counted towards the total
project cost that when combined with the projected public benefits will
determine the amount of grant funds that can be awarded within the
limitations of California Water Code Rivision§ 26.7 etses. The Authority
will track in-kind services for inclusion into the formula to be used to
calculate the total amount of grant funds the Authority is eligible to receive.
However, a Member will not receive monetary credit for in-kind services
against their pro-rata share of Phase 1 funding.

For work performed prior to Dec 31, 2015, the Authority will work with each
Authority Member to document the eligible types of work along with the
associated hours and eligible cost. The cumulative Member’s input will be
included into the Authority’s proposal to the California Water Commission.

For work performed effective January 1, 2016, discrete in-kind work
activities shall be pre-approved by the Board with the Member being
responsibility to track the effort and to provide the Authority with an
estimate of the eligible hours and eligible costs. On a semi-annual basis,
each Member will provide documentation to the Authority for alt eligible in-
Kind cgsts incurred for inclusion into the Authority’s proposal to the
California Water Commission.

14.7.2. Euture Phases: Pending Board approval, certain in-kind work activities ea#
may be counted as part of gachthe Member’s financial contribution towards
meeting ifsthel funding commitments.
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1. Relationship: Agreement and Bylaws

1.1. Agreement: The Sites Project Authority Agreement (Agreement) is the
chartering document that defines, among other things:

* The Authority’s members and general limitations on membership in the
Authority;

*« The Authority’s powers, with additional powers afforded the Authority
specifically associated with both the Joint Exercise of Powers Act and laws
applicable to Irrigation Districts;

= The mission, which is specific to the Sites Reservoir Project;
= The Board’s officers and other key positions;

= Minimum meeting and voting requirements;

= The adoption or amendment of bylaws.

It is intended to be a living document that will evolve as the project progresses
from the current level of planning (Phase 1) through construction and
commissioning.

1.2. Bylaws These Bylaws are to impilement and provide further clarity for certain
provisions of the Agreement and to provide procedures for administration of
the Authority, including, among other things:

= Expands upon the types of parties, companies, and entities that can be non-
Authority Members and participate at different ‘levels’.

= Clarifies the Authority’s role relative to Project Agreements and Authority’s
ability to delegate some of its authorities to Project Agreement Committees
and it expands upon policies in the Agreement that shall be used for the
daily operations and management of the Authority and Project Agreement
Committees to compliete the Authority’s mission.

= Defines the Authority’s mission.

» Expands upon roles and responsibilities of Board officers and Project
Agreement Committee lead positions.

= Expands upon the voting requirements for specific types of actions either
the Board or a Project Agreement Committee will make.

It is intended to guide the work of the Board and staff of both the Authority
and Project Agreement Committees and to serve as a living document, to be
revised as the organizational needs evolve. Furthermore, from these Bylaws,
procedures will be developed for Board approval and then use as an aid to
managing the Sites Reservoir Project.
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1.3. Conflicts between Agreement and Bylaws: Should one or more provisions of
these Bylaws be in conflict with any portion of the Agreement, the Agreement
shall take precedence.

1.4. Severability: If one or more clauses, sentences, paragraphs or provisions of
these Bylaws be held to be unlawful, invalid or unenforceable, the remainder of
the Agreement shall not be affected thereby. Such clauses, sentences,
paragraphs or provisions shall be deemed reformed so as to be lawful, valid,
and enforced to the maximum extent possible.

1.5. Amendments of Bylaws: As provided at Section 8.2 of the Agreement, these
Bylaws may be amended only by an affirmative vote of at least seventy-five
percent (75%) of the total number of Directors.

2. Sites Project Authority’s Mission, Vision & Values

2.1. Mission: (Restatement). “[T]o be a proponent and facilitator to design and
potentially acquire, construct, manage, govern, and operate Sites Reservoir and
related facilities; to increase and develop water supplies; to improve the
operation of the state’s water system; and to provide a net improvement in
ecosystem and water quality conditions in the Sacramento River system and the
Delta.”
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Definitions

Board: The governing body of the Authority, composed of each Authority
Member’s delegate (or its respective alternate if the delegate is not present).

Material Change: Where the variance between a parameter of the Project
Baseline and the forecast exceeds the Board-approved threshold, as described
in Section 12 below.

Member is either an Authority Member, or other type of Member provided for at
Section 7 below, and is either:

A public agency that has either land use authorities or is a water agency that
(a) is signatory to the Sites Project Authority Agreement (as amended) and (b)
meets the requirements of the California Water Code §79759 (a) and (b), or

A public agency that (a) is contributing to the financing of the Sites Reservoir
Project and (b) meets the requirements of the California Water Code §79759

(b).

Public agencies whose primary service area or boundaries are located within
the Sacramento River watershed as defined in California Water Code §79759
(a) are designated as Type A while Members whose primary service area or
boundaries are located outside of the Sacramento River watershed as defined in
California Water Code §79759 (a) and meet the requirements of California
Water Code §79759 (b) (i.e. not for-profit) are designated as Type B.

Non-Member Participating Party: A party, company, or entity that does not
meet the requirements of a Member and is not a Member, yet is deemed by the
Board able to participate by contract in advancing or supporting at least one
element of the Sites Reservoir Project; such as, but not limited to, the
development of hydropower — both traditional and/or renewable pumped-
storage.

Phase: Implementation of the Project has been divided into at least five (5)
phases that coincide with major milestone processes relative to the Project’s
schedule: (1) Through award of a Proposition 1 grant, (2) Certification of
Environmental Impact Report and Statement, (3) completion of final design and
pre-construction activities, (4) construction and commissioning, and (5) Project
close-out, which includes repayment of debt and transfer of responsibilities to
an operating entity.

For the Authority to accomplish its mission in an efficient and cost-effective
manner, the start of a successor phase may overlap with the completion of the
predecessor phase. Such overlap shall require Board (or Project Agreement
Committee if this authority has been delegated by the Board to the Project
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Agreement Committee) approval, since it affects annual operating budgets and
the respective Member’s funding commitments.

3.6. Proiect Agreement: The requirements of the Agreement, as more fully
described at Section 5 below, generally as follows:

3.6.1. Each Project Agreement is a contract between and among the Authority and
some or all of the Authority’s Members and may also include other types of
Members (described at Section 7 below)(including, where deemed
appropriate by the Board, Non-Member, Participating Parties), who
collectively will provide for the undertaking and sharing in the costs and
benefits of activities authorized by the Board in connection with the
development of either (a) capital works or facilities that may include the
issuance of long-term debt or (b) expense related activities that support the
Authority in completing its mission.

3.6.2. The formation, termination, or amendment of a Project Agreement is
contingent upon the Board’s approval.

3.6.3. Each Project Agreement shall specify the authorities delegated by the
Authority to each Project Agreement’s Committee, which may also include
(1) identification of specific thresholds constituting a material change
and/or (2) specific voting thresholds applicable to specific topic areas.

3.7. Project Agreement Committee: The decision-making body responsible for
implementing a Project Agreement and compliance with the Project Agreement’s
terms and conditions.

3.8. Project Baseline: The Authority’s proposed Sites Reservoir Project (“*Project”)
from which proposed changes are compared against to determine if a material
change (refer to Section 12) may result. It includes (a) the scope of work (i.e.
proposed facilities and their operations and environmental mitigation measures
and/or compliance obligations, (b) schedule and the sequencing of work and
resources, (c) costs in terms of the approved operating budget, fiscal year and
phase-level budget targets, and financing of both short-term and long-term
debt, (d) quality of the physical assets as well as the operational reliability and
performance, and (e) risk assignment and allocation of risks.

3.8.1. Phase 1 and 2: Until the Authority’s proposed project is approved by the
Board, the Authority will endeavor to estimate a ‘mid-point’ of the
alternatives already developed and analyzed in the pre-administrative draft
EIR/S that was prepared by the California Department of Water Resources
(DWR) with input from the United States Bureau of Reclamation (USBR).

3.8.2. Phases 3 through 5: The Project as documented in the joint Environmental
Impact Report and Statement (EIR/S) that has been certified by the
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Authority, will be permitted by the California Division of Safety of Dams
(and potentially the Federal Energy Regulatory Commission), and from
which permits for construction and operation will be obtained.

3.9. Prospectus Model: A cost management tool that uses (a) key Project
parameters such as the estimated cost at completion; estimated water supply
benefits in terms of annualized yield; and, if applicable, estimated potential
power benefits associated with renewable energy generation and (b) estimates
of financing cost, inflation and time value of money to calculate an estimated
annualized cost/acre-ft. From these results, the funding commitment required
by each Member will be developed. This tool will be used quarterly and
throughout all of the Project’s Phases as an aid for Members to determine their
level of participation in the financing of the Project. As the Project evolves,
(1) this tool will be updated to incorporate the current Project Baseline
conditions and assumptions and (2) be used to analyze Material Changes
relative to the results calculated for the Project Baseline to estimate the
financial impacts (both positive and negative) to the Members.

A similar model may be developed to manage cost allocation for other types of
project benefits, such as, but not limited to renewable power generation.

3.10. Re-balancing Process: A process used to transition from a predecessor phase
to the successor phase affecting Members participation in terms of funding and
financing of the Project as well as the level of benefits to be received from an
operational Project. The process is described further in Section 14.
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4. Board of Directors and Officers

In addition to the primary requirements, which are defined in the Agreement,
the following additional requirements shall also apply:

4.1. Role of Board: To provide the overall policy direction and consider approval of
activities and actions of the Authority, including approval of the following
matters:

» For the Proposition 1, Chapter 8 grant, be the applicant and manage
compliance with the terms and conditions of its award.

= Be the CEQA lead agency and work with USBR as the NEPA lead agency to
effectively manage the environmental review process.

= Hold title to the water rights issued by State Water Resources Control Board
(SWRCB).

» Be the owner of record as it related to dam safety requirements and
regulatory obligations.

= Be the applicant for all applicable permits and manage compliance with the
respective terms and conditions.

» Review decisions at Project Agreement level to ensure they are in the best
interest of the Sites Reservoir Project.

» Acquire property, easements and rights-of-way.

4.2. Minimum Qualifications: Directors shall be a designated representatives from
their respective Member who is in good standing. A Member’s designated
alternate is not eligible to be candidate for an Officer position. Additional
requirements for officers are provided under each position’s roles and
responsibilities.

4.3. Officer Term Limits: Board officers shall serve a term that does not exceed
one year in duration. A Board officer is not precluded from holding consecutive
terms.

4.4. Election of Officers: Elections shall occur annually, no later than the end of
the third quarter of the year in which the term for the position expires. The
election shall occur at a regularly scheduled Board meeting. The timing of the
election shall be noticed by an agenda item at least one meeting prior to the
election. Absentee votes shall not be considered. For each position, the
candidate receiving the majority vote from the Authority Members present shall
be the successful candidate.

4.5. Officer Vacancy: Should an officer position become vacant, the Board shall
make an appointment for the remaining duration of the vacated position’s term.

Working Draft 3f (Incorporates Nov 4 meeting Date: 2015 Nov 11
notes where the October 27 version was reviewed) Page 7 of 33



ATTACHMENT 7B

4.6. Treasurer’s Roles and Responsibilities:

Shall meet or exceed the requirements of Government Code Section 6505.5;
the Authority to secure a bond for the position;

Either has or provides oversight to Authority staff who have a background in
accounting, budgeting, or finance;

Make recommendations to the Board on selection of the auditor and
oversee the preparation of an annual audit;

Ensure auditor’s reports are filed as required by law:

(a) “as a public record with the Auditor of the County where the Authority is
domiciled, consistent with Section 6505 of the Act”;

(b) ) with each agency that is a Member or an advisory member;

(c) ) with the California Secretary of State or State Controller within twelv
e months of the end of the fiscal year; and

Oversight of the annual budget preparation in accordance with Board
direction and the Board’s approval of the budget.

A copy of the audit will be provided to each Member and Non Member
Participating Party.

4.7. Secretary’s Roles and Responsibilities:

*

Oversight of board agendas, minutes, and board meeting’s protocol; and

Oversee Member (and their representatives) compliance with requirements
of the Agreement and Bylaws.
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5. Project Agreement Committee Leadership and Administrative

Process

NOTE: The requirements for Authority Board are in the Agreement. The
Agreement does not provide the requirements for a Project Agreement

Committee, which are provided in this Section.

5.1 Establishment of Project Agreement Committee:

Each Project Agreement will

include the establishment of a Project Agreement Committee. The Project
Agreement shall state the scope of work to be accomplished by the Project
Agreement Committee. The Project Agreement may also include delegations of
authority necessary to accomplish the scope of work. The Project Agreement
may also define thresholds for material change that if exceeded require
approval of both the Board and the respective Project Agreement Committee,

5.2 Appointment of Committee: Members and Non-Member Participating Parties of
a Project Agreement in good standing shall appoint their respective
representative to the Committee who is ether an active member of the
Member’s board of directors or is a duly appointed senior-level staff have been
delegated the authority from the Member to make decisions on the Member

Agency’s behalf.

5.3 Committee Leadership: At least two Authority Members are required to
execute the Project Agreement and provide a representative to serve on each
Project Agreement Committee along with the General Manager. In preparing
each Project Agreement, the decision-making structure wiil be defined by the
Board; taking into account factors such as, but not limited to, the project’s
complexity, risk, cost, and entities requesting to become signatory to each

Project Agreement. The Project Agreement shall,

at a minimum, provide for

appointment of a Committee Chair, whose responsibilities are similar to those
of the Board Chair. Where the estimated scope of work exceeds $200,000., the
Project Agreement Committee shall also appoint a Committee Treasurer whose
responsibilities are similar to those of the Board Treasurer. The Committee
Treasurer may be the Authority Treasurer, or if not, shall serve under the

general supervision of the Authority Treasurer.

5.4 Leaders Term Limits: Project Agreement Committee leaders shall serve a

term that does not exceed one year in duration.
holding consecutive terms.

They are not precluded from

5.5 Election of Committee Leaders: Elections shall occur annually, no later than
the end of the third quarter of the year in which the term for the position
expires. The election shall occur at a regularly scheduled Project Agreement
Committee meeting. Absentee votes shall not be considered. For each
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position, the candidate receiving the majority vote from the Committee
members present shall be the successful candidate.

5.6 Committee Leader Vacancy: Should a Leader position become vacant, the P
roject Agreement Committee shall make an appointment for the remainingd
uration of the vacated position’s term.

5.7 Quorum and Voting of the Project Agreement Committee

5.7.1. A majority of the Committee members representing Members and
Nonmember Participating Parties that have executed the Project Agreement
shall constitute a quorum for a Project Agreement Committee.

5.7.2. Routine Matters or Non-Material Change Items Before the Project Agreement
Committee: Unless otherwise authorized by the Board and provided for
Project Agreement, the Committee members representing both the Members
and Non-Member Participating Parties that have executed the Project
Agreement shall take action only upon an affirmative vote of a majority of
the total number of Committee members. Each Committee member shall
have one vote.

5.7.3. Material Change Items Before the Project Agreement Committee: Unless
otherwise authorized by the Board and provided for in the Project
Agreement, and based on the thresholds established in these Bylaws
regarding a Material Change (Section 12), the Committee members
representing both the Members and Non-Member Participating Parties that
have executed the Project Agreement shall take action only upon an
affirmative vote of at least seventy-five percent (75%) of the total number
of Committee members. Each Committee member shall have one vote.

5.8 New Parties : In preparing each Project Agreement, the process to appoint new
parties to the Project Agreement, including appointing a new member taking
the place of a withdrawing or terminated Member, will be defined, taking into
account factors such as, but not limited to, but not limited to, compliance with
California Water Code § 79759.

5.9 Phase 1 Project Agreements: For Phase 1, the intent is to expeditiously
develop a Project Agreement, and until such Project Agreement is executed, the
Board shall direct the activities of Phase 1.

510 Member’s Election to withdraw: Should a Member or Non-Member P
articipating Party of a Project Agreement elect to withdraw their participation in
any
executed Project Agreement, the Member shall submit their written intent and
explanation for their decision to the Project Agreement Committee Leader and
Board Secretary. The notification shall also identify an effective date that does
not precede the latest date received by either the Project Agreement
Committee Leader or the Board Secretary. A withdrawing Member or Non-
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Member Participating Party shall be responsible for costs and liabilities beyond
the effective date of its withdrawal, as prescribed under the Project Agreement.

Termination of a non-Authority Member by the Authority. A Project Agreement
may be terminated with respect to any non-Authority Member or Non Member
Participating Party upon an affirmative vote of the Board of Directors consisting
of at least seventy-five percent (75%) of the total number of Directors. Prior
to any vote to terminate this Agreement with respect to a non- Authority
Member or Non Member Participating Party, written notice of the proposed"
termination and the reason(s) for such termination shall be presented at a
regular Board meeting with opportunity for discussion. The non-Authority
Member or Non Member Participating Party subject to possible termination shall
have the opportunity at the next regular Board meeting to respond to any
reasons and allegations that may be cited as a basis for termination prior to a
vote. The terminated non-Authority Member or Non Member Participating Party
shall be responsible for costs and liabilities beyond the date of termination, as
may be prescribed under the Project Agreement.

Each Project Agreement shall include the following provisions

COLUSA COUNTY INSERT IS NEEDED
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Common to Board of Directors and Project Agreement
Committee Leadership Positions

Conflict of Interest Code:

Each Director of the Board and their delegated

alternate and each Member’s representative serving on a Project Agreement
Committee shall timely file Statements of Economic Interest as required by the
Authority’s Conflict of Interest Code.

Compensation:

For at least Phase 1, no compensation shall be granted by the

Authority to (a) any Director of the Board or a Member’s delegated alternate or

(b) any representative to a Project Agreement Committee’s.

When travel has

been pre-approved by either the Authority or Project Agreement Committee’s
Leadership, respectively the representative is eligible to recover reasonable

travel and related expenses.

Roles in Key Categories.

The following chart summarizes various activities to

be carried out or overseen by the Board and Project Agreement Committees:

Category
(& minimum frequency)

Authority Board

Project Agreement
Committee Leadership

Implementation of the
Sites Reservoir Project

(ongoing).

Provide timely policy
direction.

Be the Project’s strongest
advocate.

Provide Authority with
timely and accurate
input.

Member’s and staff’'s
compliance with applicable
chartering document
(annually)

Compliance with
Agreement & Bylaws

Compliance with Project
Agreement

Approve operating budget
and Phase-level target
budgets (annually)

Authority’s cost plus the
roll-up of budget
requests from each
executed Project
Agreement

Project Agreement

Insurance requirements,
and financing plan on an
annual basis (annually)

Maintain at Project level

Organizational structure
and assess the
organizational
effectiveness (annually).

Maintain at Project level

Review Board and
Committee performance

Evaluate the
effectiveness of policies
and/or standards,

Maintain at Project
Agreement level.
Provide Authority with
timely and accurate
input.
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Authority Board

ATTACHMENT 78

Project Agreement
Committee Leadership

Performance of the
General Manager,
Accountant, Chief Legal
Counsel, and other key
staff positions

Maintain deiegations of
Authority for decision-
making effectiveness
(annually)

Maintain at Project level.

Maintain at Project
Agreement level.

Risk assessment and risk
management and quality
assurance and quality
control (periodic)

Maintain at Project level.

Determine frequency for
risk assessments and
quality audits.

Provide Authority with
timely and accurate
input.

Compliance with
significant regulatory
requirements, governance
matters, and litigation
(annually)

Assess at Project level.

Provide Authority with
timely and accurate
input
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Membership Types

7.1. General:

7.1.1. The Board retains its sole discretion to (a) offer membership to an agency,

entity, party, or company (“requestor”) who requests to participate in the
Project, as further provided at Section 3.3 of the Agreement, and (b) to
determine what if any membership type is applicable for the requestor.
Should the Board elect to offer a membership type, the requestor shall
then be required to (1) execute both an election to participate form and
applicable agreements and (2) comply with the Agreement, Bylaws, and if
applicable, Project Agreements.

7.1.2. All participating partys’ funding commitments must be based on the results

of the Prospectus Model at the time the analysis is performed. The
methodology used to create the Prospectus Model utilizes the time value of
early financial contribution to the Authority. This model wiil be utilized
quarterly and be used as the basis for estimating the cost for new Members
and during the Re-balancing Process for all members, including those
electing to change their level of participation.

7.1.3. A participating party’s interests through the Authority and/or a Project

7.2.

Agreement cannot be assigned without written pre-approval by the Board.

Authority Member: A public agency that is signatory to the Agreement. They are
required to be located within Sacramento River watershed that has either (1) land
use authority or (2) is a duly recognized water agency, and complies with the joint
powers authority ("JPA”) membership requirements of California Water Code
§79759 (a) & (b). Agencies that elected to participate and provide financial
support to the Authaority prior to October 30, 2015, may also be referred to as
Founding Members.

Eligibility to join as an Authority Member, at the Board’s sole discretion, as further
provided at Section 3.3 of the Agreement, may be extended to a non-profit mutual
water company that complies with the joint powers authority (*JPA”) membership
requirements of California Water Code §79759 (a) as it relates to being located
within the Sacramento River watershed and California Water Code §79759 (b) as it
relates to being a non-profit company.

Financial Contribution: Pro-rata cost share of either the Authority’s cost and/or
the pro-rata share of cost for each executed Project Agreement.

Attributes of an Authority Member:

e Eligible to be represented on the Board.

» Eligible to also be represented on a Project Agreement Committee. An
Authority Member’s representative may an be an officer on a Project
Agreement Committee.
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¢ Glenn and Colusa Counties, as Founding Members having contributed (1)
their reputation/good will, which cannot be monetized and (2) the initial
funding prior to and including Phase 1, then prior to the start of Phase 4,
should either elect to acquire water, power, and/or other benefits from the
Project, they shall have the same priority status as other Founding
Members, as established in the Prospectus Model, to acquire the applicable
benefit by contributing to funding the pro-rata share of cost to the
applicable Project Agreements.

e Eligible to provide in-kind {and/or other) services if pre-approved by the
Board.

7.3. Project Agreement Members: Such members shall be either ither (1) a public
agency that meets the requirements of California Water Code Section 79759(a)
or (b), that has as its sole or a principal power the supplying of water {(and/or
power) to other entities or to retail water (and/or power) users which is a Type
A Member or a Type B Member, or (2) a non-profit mutual water company that
complies with the non-profit JPA membership requirements of California Water
Code § 79759 (b). It must be willing to execute at least one Project
Agreement.

Attributes of a Project Agreement Member:

e Eligible to be a member on either a Project Agreement Committee. Can be
an officer on the Committee.

e Eligible to provide in-kind (and/or other) services if pre-approved by the
Board.

Such Project Agreement Members shall be within one of the following
categories, depending on their affiliations with the Authority, and resulting
financial contributions as follows:

7.3.1. Project Agreement Member Type I are Members which do not otherwise
have a direct or indirect affiliation with the Authority, as compared to Types
IT and III described below.

Its financial contribution shall be for each Project Agreement executed such
Member will contribute its pro-rata share of project costs. It receives
benefits based on the time it joined, executing Project Agreements, and will
be required to either pay an ‘annexation’ fee to offset the prior investment
made by other Members, or have a reduced participation relative to prior
Members.

7.3.2. Project Agreement Member Type 1l is an entity that is a member
of another JPA (or equivalent group or collective), whereby the other JPA
(or equivalent group or collective) is either an Authority or Project
Agreement Member in good standing. [Example, members of
TCCA]Regarding its financial contribution, since it provides its pro-rata cost
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share to the Authority through the other JPA (or equivalent group or
collective), no additional funds are directly provided by such a Project
Agreement Member II to the Authority.

7.3.2. Project Agreement Member Type IIl is an entity that has, via an
independent contract, agreed to allow another agency, who is either an
Authority Member or Project Agreement Member in good standing, to
represent their interests on either the Authority’s Board and/or a Project
Agreement Committee, respectively. [Example, Davis WD contracting
through and represented by Proberta WD] Regarding its financial
contribution, since it provides its pro-rata cost share to the Authority
through another Member, no additional funds are directly provided by such
a Project Agreement Member III to the Authority

7.4. Associate Member: Either (1) a public agency that has as its sole or a principal
power the supplying of water (and/or power) to other entities or to retail water
(and/or power) users that also meets the joint powers authority membership
requirements of California Water Code § 79759 (a) & (b), but elects to accept
an advisory role from the Authority or (2) a non-profit mutual water company
that complies with the non-profit JPA membership requirements of California
Water Code § 79759 (b), but elects to accept an advisory role from the
Authority.

Financial Contribution: An annual contribution of $5,000.

e Attributes of an Associate Agreement Member Eligible to become a member
of the Consultation (advisory) Committee.

» Eligible to provide in-kind (&/or other) services if pre-approved by the
Board.

7.5. Non-Member Participating Party: “An agency, entity or company, that does not
meet the JPA membership requirements of California Water Code § 79759 (b)
regarding for-profit corporations, including certain types of mutual water
companies, and is not a Member of the Authority, but is deemed eligible by the
Authority to participate by contract on certain elements of the Project that will
not receive public funds per California Water Code Division 26.7 (§ 79700 et
seq.) such as, but not limited to, renewable power generation.” (Restatement
from Agreement section 1.7).

Financial Contribution: For each Project Agreement executed, the pro-rata
share of costs.

Attributes of Participating Party : Conditioned upon meeting certain eligibility
requirements.

e An agency or company may be eligible to participate on a Project
Agreement.
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e A Mutual Water Company or private company may be eligible to participate
on a Project Agreement.

* Allows a qualified energy developer to participate on a Project Agreement
specifically executed to provide hydroelectric power including traditional
and pumped-storage.

7.6. Ex Officio:

The California Department of Water Resources (DWR), which is required by law
to be an ex officio member of a joint powers authority for the purposes of
California Water Code § 79759 (b) Shall be a non-voting member of the
Authority and/or Project Agreement Committee,
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8. Members & Non-Member Participating Parties - Common
Requirements

8.1. Good Standing: To actively participate in the respective decision-making
authorities, each Member and Non-Member Participating Party is required to
comply with the following conditions:

8.1.1. Compliance with the terms of the Agreement and these Bylaws as well as

the policies and/or procedures the Board may adopt;

8.1.2. Compliance with any Project Agreements it has executed;

8.1.3. Providing timely payment of the Member’s or Non-Member Participating

Party’s pro-rata share of costs;

8.1.4. Not pursuing legal action against the Authority.

Failure to remain in good standing may subject the Member or Non-Member
Participating Party to disciplinary action that, at the discretion of the Board
and/or applicable Project Agreement Committee, may include removal from
either the Authority and/or Project Agreement(s), respectively.

8.2. Change in Representation: Should a Member or Non-Member Participating
Party elect to name a different person to represent them either on the Board
and/or on any Project Agreement Committee, the change shall be provided in
writing to the Secretary. The written notification shall also inciude an effective
date.

8.3. Conflict of Interest: The Authority has adopted and may from time to time
amended its Conflict of Interest Code adopted pursuant to the Political Reform
Act of 1974, California Government Code Section 87000, et seq., and
regulations adopted by the Fair Political Practices Commission set forth in Title
2, California Code of Regulations. Designated Positions” under said Conflict of
Interest Code shall comply with such Code and Political Reform Act and other
applicable laws.

9. Committees

9.1. Common: Each committee of the Authority shall have a chartering document
approved by Board, which will include, among other things, quorum and voting
requirements for conduct of the committee.

9.2. Board Committees:

9.2.1. Each committee of the Board shall be comprised of at least three (3) and no

more than five (5) Authority Members.
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Standing Board Committees: The Chair may elect to create standing
committees as necessary to ensure successful completion of the Authority’s
mission.

Ad-Hoc Board Committees: The Chair may may elect to create Ad-Hoc
committees to address specific issues or area of concern to the Board.

Project Agreement Committees: The purpose is to manage each Project
Agreement as provided for in Section V of the Agreement and Section 5 of
these Bylaws. The Project Agreement shall be the chartering document the
Project Agreement Committee shall use to perform the work consistent with the
requirements of the Agreement and Bylaws.

Consultation Committee: The purpose of the Consultation Committee is to
serve as an advisory committee in order to maximize transparency regarding
the decision-making process and facilitate the exchange of information; provide
opportunity for comment, input, and recommendations; and ensure meaningful
discussions regarding the rationale for decisions and the outcomes that result.

The Board shall approve a charter document for the Consultation Committee
which shall include, among other things, the scope of its activities and
gquorum and voting requirements for conduct of the Committee. The Board
shall approve and may modify from time to time the composition of the
Consultation Committee, based upon interest expressed by various
interested entities, and may include representatives from any of the
following which wish to help advance the mission of the Authority (i) any
public agency that has as its sole or principal power supplying water and/or
power to other entities or to retail users, (ii) any non-water and non-water
public agency, (iii) any mutual water company, and (iv) any non-profit
governmental organization (NGO).

The Consultation Committee will meet on a regular basis to exchange
information and provide input concerning upcoming decisions expected to be
made by the Authority. Consultation Committee Members will not have a
seat on the Board and will not vote on matters before the Authority, but will
have an opportunity to inquire about relevant matters, be apprised by the
Authority of issues of interest, and make recommendations concerning
pending decisions.

The General Manager shall participate in an ex office capacity and to
provide the Consultation Committee with access to information relevant to
the committee’s agenda items.

The Consultation Committee shall periodically provide reports to the Board
on its activities .

Financial Contribution: An annual contribution of $200. The Board may, from
time to time, change the annual dues for participation in the Consultation

Date: 2015 Nov 11
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Committee and or waive the annual dues should an eligible entity wishing to
join demonstrates to the Boards satisfaction that a hardship condition
exists.
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10. The Authority’s Powers and/or Authorities

10.1. Non-Delegated Authorities: While (a) Section VI of the Agreement includes the
intent to use Project Agreements to accomplish the Authority’s mission and (b)
each Project Agreement shall specify the power delegated from the Authority,
for Phase 1, the following powers shall remain with the Board unless these
Bylaws are amended as provided for in the Agreement:

10.1.1.  Applicant for the Proposition 1, Chapter 8 grant funds.

10.1.2. Lead agency with the SWRCB for the water rights application. Furthermore,
the Authority will hold title to the water rights granted by the SWRCB.

10.1.3. The Authority serving as Lead CEQA Agency for the Project.

10.1.4.  Acceptance of permit conditions, specifically those associated with
NEPA/CEQA compliance to achieve less than significant classification,
ESA/CESA compliance, Section 10 of the Rivers and Harbors Act, NHPA §
106/SHPO and compliance with the Clean Water Act.

10.1.5. Responsibility for compliance with applicable dam safety requirements such
as California Division of Safety of Dams and Federal Energy Regulatory
Commission.

10.1.6. Engagement and outreach with tribal representatives, elected officials, the
general public, and advocacy organizations (e.g. NGOs).

10.1.7. Lead any efforts to (a) acquire land and rights-of-way and (b) obtain
additional financial contributors.

10.1.8. Determination of Material Changes affecting the annualized water supply
and costs expected from development of the Sites Reservoir Project.

10.1.9. Determination of Material Changes to the facilities associated with the
reservoir that could result in either an increased schedule greater than one
year and/or increase construction costs greater than 10%.

10.1.10. Development of renewable power or pumped-storage beyond the pre-
feasibility-level planned. '

10.1.11. Oversight of (a) employees and (b) consultant contracts.

10.1.12. Overall cost management to ensure obligations or commitments remainw
ithin (a) each annually approved operating budget and (b) the phase 1¢
ost target.

10.1.13. Establishing a decision-making thresholds for specific topic areas likely to
be addressed by the Project Agreement’s Committee.

11. Delegations of Authority

11.1. To A Project Agreement Committee:
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11.1.1.  This section consolidates requirements of Section VI of the Agreement with
additional clarifications.

11.1.2. Limited Liability: Each Project Agreement shall include the requirements of
Agreement Sections 5.9 and 6.3.

11..2. To the General Manager. The following is delegated to the General Manager
subject to oversight by the Board:

11.2.1. Outreach and Engagement:

a. Serve as the primary advocate and voice of the Authority in all activities
related to advancing surface water storage and enhanced water supply
reliability in the Sacramento River watershed, and primarily Sites
Reservoir.

b. Advocate with local, state, and federal agencies as well as the regulatory
and environmental sectors.

c. Represent the Sites Project Authority to enhance the organization's
profile as a leader in the storage debate.

d. Conduct official correspondence on behalf of, and jointly with, the Board
when appropriate.

11.2.2. Cost Management:

a. Manage the Board-approved annual operating budget to ensure positive
cash flow and track variances against both the phase-level budget target
and total project cost, which includes an estimate of the finance cost.

b. Obtain additional funding partners and investors in the Sites Reservoir
Project.

11..2.3. Execute professional services contracts in accordance with the following:

a. Board approved Master Services Agreements (MSAs) where the
commercial terms but no scope or cost have been assigned.

b. Task Orders for MSAs where the scope of work and cost has a value that
does not exceed the iine-item amount in the approved operating budget
and is less than $500,000.

¢. Other professional services agreements (i.e. commercial terms plus
scopes of work and not-to-exceed cost) having a value that does not
exceed the line-item amount in the approved operating budget and is
less than $100,000.

11.2.4. For expenditures that are not specific line items in the Board-approved
annual operating budget, the General Manager is authorized to spend up to
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$5,000. so long as a positive cost variance to the Board-approved annual
operating budget is forecast.

11..2.5. Administration: Annually, review and evaluate the performance of and
report same to the Board:
a. key staff positions;
b. consultant contracts and their key personnel;

¢. The Managers’ workgroup, which the General Manager shall chair.
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Material Change - Applicable for Phase 1

These provisions shall apply both to decisions by the Board and Project
Agreement Committee(s).

As the Sites Reservoir Project progresses through each of the planned project
phases, what constitutes a Material Change along with the associated
thresholds for Material Change may require amendment to these Bylaws. For
Phase 1, should a question arise regarding a change being deemed material,
the Board shall make the final determination.

Decisions affecting the following topic areas constitute a Material Change
applicable for Phase 1 as measured either qualitatively or quantitatively as a
change from the Project Baseline:

An increase in the projected Phase 1 budget target greater than 5% of the
approved Phase 1 budget target.

Any projected overrun to the approved total annual operating budget or
transferring funds between line-items in the approved operating budget that
is greater than $50,000.

The eligibility of the Authority to receive grant funding from Proposition 1,
chapter 8.

Water rights and/or annualized yield of the Sites Reservoir Project changing
by more than 5% of the total annualized yield or changes the proposed split
between water supply benefits and Proposition 1 defined public benefits by

more than 5% from the Baseline Project.

An individual Member’s of Non-Member Participating Party’s election to
reduce their commitment to either (a) fund the Authority and/or (b) for the
Reservoir cost center, reduce its water commitment as measured in acre-
feet by more than 25% that does not occur during the re-balancing process.
Should such a change occur outside of the re-balancing process, the Board
may elect to use the Dispute Resolution Process to resolve concerns or
potential injury caused by such a change in participation.

During the re-balancing process, a Member’s decision to change its position
does not constitute a Material Change and the Dispute Resolution Process
shall not apply.

Changes affecting the ability to obtain dam safety related permits in a
timely and cost-effective manner.

Changes to the Project’s scope that significantly changes the operations of
existing conveyance assets owned and/or operated by Members and/or other
entities relative to the Project Baseline.
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12.3.8. Changes to the Project’s scope that significantly changes the amount of
power needed to operate and/or the amount of pumped-storage capability
relative to the Project Baseline.

12.3.9. Changes causing the direct construction cost to increase or decrease more
than 10% excluding inflation and escalation in material costs.

12.3.10. Changes causing the construction schedule to increase more than 6 months
or require construction means and methods that may not comply or require
extreme measures to comply with OSHA requirements.

12.3.11. Changes having the potential to shift significant risk from either (a) a
Project Agreement to the Authority (or vice versa), (2) from one Project
Agreement to another, and/or (3) from one participant to another. Absent
defined thresholds, the Board has the discretion to determine, on a case by
case basis, if a Material Change has occurred.

12.3.12. Causing the mitigation for construction and/or operations that changes the
baseline estimated cost by more than 10%.

12.3.13. Affecting the acquisition cost or schedule of land, easements, or rights-of-
way by more than 10% from the baseline estimate cost and/or increases the
line-item schedule duration by more than 6 months.

12.3.14. Changes materially affecting the powers of the Authority, a Member, the
State of California, the Federal Government, or a federally recognized Tribal
organization.

Working Draft 3f (Incorporates Nov 4 meeting Date: 2015 Nov 11
notes where the October 27 version was reviewed) Page 25 of 33



13.

13.1.

13.2.

13.3.

ATTACHMENT 78

Integration of Decisions - Authority Board & Project
Agreement Committees

Material Change: Each Project Agreement will identify topic areas that
constitute a Material Change and associated thresholds that are consistent with
the Agreement and Bylaws and incorporate the Board's delegation of powers, if
any, to the Project Agreement Committee. Approval of actions to respond to a
Material Change requires the approval of both the Board and the Project
Agreement Committee before the action can be implemented. If either decision-
making entity does not approve the change, then the dispute resolution process
will be invoked if timely requested as provided below.

Non-Material Changes: Approval of actions that are deemed by Project
Agreement Committee and the General Manager to not result in a Material
Change do not require the approval of the Board before the action can be
implemented.

Dispute Resolution Process: Early identification of items that may potentially
result in a Material Change is essential. It is the responsibility of any Project
Agreement Committee Leaders and Members’ or Non-Member Participating
Party’s representatives, regardless of membership type, to elevate a concern
that they believe could result in a Material Change ~ either in the short-term
(e.g. affecting an approved operating budget or schedule) or longer-term (e.g.
affecting the current phase-level budget target or successor phase-level budget
target or schedule). Concerns shall be brought directly to the General
Manager’s attention.

13.3.1.  The party that has identified a potential Material Change shali, within

fifteen (15) days of the event, provide the General Manager with the basis
for its concern along with a qualitative estimate of the severity (i.e. impact
to the project) and consequence (i.e. probability of occurrence). The
General Manager shall further investigate the merits of the concern and
should the General Manager deem the item is likely result in a Material
Change, to, at a minimum, notify the Project Agreement Committee and
Board with the assessment results and identify potential remedies. Should
the party that has identified a potential Material Change disagree with the G
eneral Manager’s assessment they should bring the matter up to either the B
oard or the applicable Project Agreement Committee(s).

13.3.2. Should the Board or applicable Project Agreement Committee(s) agree that

a Material Change is likely, a recommended strategy and course of action
needed to minimize the risk shall be developed. Should the Board’s
officers and Project Agreement Committee(s) Leadership not reach
agreement on a preferred strategy and course of action, which could include
a temporary suspension of some or all work until more information is known
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to reach agreement, each decision-making body can elect to take action via
a vote of the eligible Members.

13.3.3.  Within 15 calendar days of either the Board’s or each of the applicable
Project Agreement Committee’s having made their respective decision,
should the respective decisions resuit in different solutions, the Board and
Project Agreement Committee Leads shall formally meet to resolve the
differences.

13.3.4. Should the parties involved in taking action under section 13.3.3 fail to
reach agreement, the disagreeing parties will submit the dispute to
mediation. If the disputing parties cannot mutually agree upon a mediator,
each will submit the names of two mediators and the mediator will be
determined by lot. The disputing parties will share equally in the cost of
the mediator and will bear their own costs of mediation.

13.3.5. Should mediation not result in a successful resolution of the dispute, the
Project Agreement shall be terminated and the Authority’s Board shall call a
meeting to determine if the Agreement should similarly be terminated,
amended, or if a new Project Agreement should be executed.
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14. Cost Management:

14.1. General:

14.1.1.  The Authority will utilize cost management, which includes both revenue
and expenses, and best management practices for the purpose of efficient
management and to facilitate accountability, transparency, and
demonstrating the value being created.

14.1.2. The Authority will utilize the Prospectus Model. Its primary purposes are
(1) to estimate the eventual debt repayment obligation on a cost/acre-ft.
basis as the Sites Reservoir Project advances in response to potential
Material Changes that may occur internally (i.e. Board decisions) and/or
externally (i.e. future financial market conditions) and (2) to utilize the time
value of investment in both the Authority and Project Agreements to insure
that later joining Members are required to pay sums equivalent to that
contributed by Members that joined earlier.

The Prospectus Mode! will be used (a) initially to establish the Project’s
target cost/acre-ft. to advance the Project from the current planning (i.e.
start of Phase 1) through completion of Phase 5, (b) as an integral part of
the decision-making process by both the Authority and/or applicable Project
Agreement Committee whenever a potential for a Material Change relative
to the Project Baseline is identified, and (c) as part of the Re-balancing
Process.

14.1.3. A Cost Center will be created for the Authority and each Project Agreement
to create income statements showing both revenue and expenses at both a
discrete activity level as well as enable a roll-up of both revenue and
expenses to the Project level. Each cost center will also have the ability to
differentiate in-kind services from revenue and expenses.

14.1.4. Member’s contributions need to accommodate direct funding, use of in-kind
services, and the value of reputation/good will; noting that some of these
contributions cannot be monetized.

14.2. Positive Cash Flow:

14.2.1. Each Project Agreement ( cost center) shall maintain, at all times, a positive
cash flow. Unless amended by a majority of member agencies providing
financial contributions to a cost center, the positive cash flow will be
established based on when approval to commit costs to a specific set of
tasks or activities has occurred and not when costs are incurred (i.e. when
a consultant task order is approved and not when invoices for the work are
received).
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For Phase 1, the Board approved, on October 19, 2015, the requirement to
maintain at least a six month reserve to fund the Authority’s costs and to
manage the effort to produce the grant proposal using a three-month rolling
projection.

The Authority shall ensure that each cost center maintains a positive cash
flow and there is an appropriate level of reserves for the Project’s phase
and commensurate with the level of risk and uncertainty. However, the
Authority shall endeavor to establish the timing that payments are due from
Members in @ manner that minimizes the amount of funds in the Authority’s
account relative to the total incurred cost to date plus projected cost for
the next three (3) months.

As agencies or entities are invited to become Members or Non-Member
Participating Parties and elect to participate by providing financial
contributions and/or the financing of applicable cost centers in exchange for
the potential benefits, the Authority shall endeavor to re-adjust the funding
commitments agreed to by the other Members for both the current annual
operating budget as well as subsequent years’ budget targets and the
phase-level budget target. However, the Board retains the discretion to
determine how much of the ‘new’ revenue should be used to timely fund
work verses reduce the funding commitment of the existing Members. The
Authority’s goal is to to complete each Phase in a cost effective manner..

The commitment to fund the day-to-day management and administration of
the Authority takes precedence over any of the subordinate cost centers.
Failure to fully fund the expense cost center used to fund the Authority can
result in work stoppages at the subordinate cost center (including, Project
Agreements).

Prior to the start of each Phase of work, Members and Non-Member
Participating Parties need to clearly communicate and commit to, their level
of participation in the Project and provide their pro-rata share of costs in a
timely manner; recognizing that such changes, especially reductions in
participation, will likely shift the cost burden to other Members and Non-
member Participating Parties, which therefore needs to be minimized.

14.3. Changing Participation Level:

14.3.1. Re-balancing Process: This process occurs only during the transition from
the current Phase to the successor Phase, where Members and Non-Member
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Participating Parties may elect to formally change their respective position!
in terms of the type of Membership and/or change the unit of measure (e.qg.
acre-ft.) being used to develop the pro-rata share of Phase-level costs to
each participant in either Authority or in each Project Agreement. The
successor Phase cannot start until the re-balancing process has been
completed to allow all Members and Non-Member Participating Parties to
execute both (a) an Election to participate in the Sites Reservoir Project
form and (b) their respective Financial Commitment Agreement with the
Authority for the successor Phase.

Outside of the Re-balancing Process, a Member and/or a Non-Member
Participating Party cannot assign, sell, trade, or exchange all or a fraction

of the potential benefits (e.g. acre-feet of water supply., megawatt-hours of
power) they expect to receive through their participation in the Authority or
through a Project Agreement to anyone who is not already a Member, unless
approved in writing by both the Board and applicable Project Agreement
Committee . The Board (or Project Agreement Committee if this authority
has been delegated by the Board to the Project Agreement Committee) shall
only consider those transactions that do not shift a cost-burden or reduce
benefits to another Member and/or Non-Member Participating Party and do
not otherwise compromise the Authority’s mission. Transactions that shift
costs or reduce benefits to other Members or Non-Member Participating
Parties who are not willing to accept this change can utilize the dispute
resolution process to resolve the matter.

The annual budget process also allows a Member and/or a Non-Member
Participating Party to reduce their position and/or the benefit units (e.qg.
acre-feet). This occurs during the period when the Board has approved the
upcoming fiscal years’ budget and Members approve their respective pro-
rata share of funding. However, such change produces an unplanned
iteration in allocating costs by shifting more costs onto other Members and
Non-Member Participating Parties. An iteration could delay revenue to the
Authority, which could adversely impact work in progress if it reduces the
amount of reserves held by the Authority below Board approved thresholds.
Such an impact could affect the Member’s or Non-Member Participating
Party’s ability to remain in good standing.

Post-construction and commissioning, a Member electing to assign, sell,
trade, or exchange all or a fraction of the potential benefits (e.g. acre-feet
.,megawatt-hours) may do so providing any associated repayment obligation
is not affected and the Board has approved such transaction. Any such
assignment, sale, trade or exchange shall be based on a priority system that

' The annual budget process also allows a Member or Non-Member Participating Party to change their
membership position and/or change the unit of measure, which is described in Chapter 14.
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Members or Non-Member Participating Parties have first right to acquire the
water before Member or Non-Member Participating Party can transfer the
benefit and repayment obligation to a third party, who was not involved in
the development of the Project.

14.4. Should the Board determine that potential hydroelectric power benefits - both
traditional and/or pumped storage - result in a similar situation where there
are multiple Members or Non-Member Participating Parties interested in
acquiring benefits, the Board shall create an equivalent process whereby
Members or Non-Member Participating Parties would have a first right of refusal
before the benefit could be made available to a third party who has not been
involved in the development of the Project.

14.5. Phase-level Cost Management:

14.5.1. Prior to the start of each Phase, Members and Participating Parties will be
asked to define the level of participation and associated pro-rata share of
the costs as managed at the Project Agreement and/or cost-center level.
The start of each subsequent phase shall not occur until the Board (or
Project Agreement Committee if this power has been delegated by the Board
to the Project Agreement Committee) has approved that (a) there is
sufficient level of participation and (b) sufficient commitment of funds (i.e.
revenue).

14.5.2. For each phase, a work plan will be developed that identifies expected
annual funding requirements for each fiscal year. As the Project’s schedule
changes, the work plan and estimated annual funding requirement will be
updated for Board’s (or applicable Project Agreement Committee’s)
approval. Both the Phase-level and annual funding requirements shall be
developed to the level of detail necessary to allow each Member or Non-
Member Participating Party to understand their estimated pro-rata share of
costs.

14.5.3. During each phase of work, the total Project’s cost for the Reservoir (i.e.
forecast to complete); which includes contingencies, escalation, and finance
costs; shall be managed and tracked relative to the current Board-approved
Baseline Project cost target. A Material Change shall require an update to
the forecast to complete. These results shall also be reported on a
cost/acre-ft. basis using the Prospectus Model and both values shall be
provided in a timely manner to the Board and applicable Project Agreement
Committee for their respective action and direction to Staff.

14.5.4. The Board (or applicable Project Agreement Committee if this authority has
been delegated by the Board to a Project Agreement Committee), may
decide that other Project benefits, such as renewable power generation,
should be managed and tracked using a similar process as defined under
Section 14.3.3.
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14.6. Budget Management within each Phase:

14.6.1. The phase-level work plan and resulting budget target shall be subdivided
into annual budget targets that coincide with the Authority’s fiscal year, su
ch that the sum of the annual budget targets equals the Phase-level
budget target. Both the annual budget target and phase-level budget target
shall be provided to each Member and Non Member Participating Party on a
periodic basis. The General Manger also shall notify each Member and Non
Member Participating Party as soon as possible after a Material Change
occurs to warrant an updated projection.

14.6.2. Each annual budget target, once approved by the Board (or Project
Agreement Committee if this power has been delegated by the Board to the
Project Agreement Committee) shall become the operating budget for the
current fiscal year.

14.6.3. Based on the approved operating budget, invoices requesting payment will
be submitted to each Member or Non Member Participating Party. The
requirements shall be documented in a Financial Commitment Agreement
that is executed between the Authority (or Project Agreement Committee if
this authority has been delegated by the Board to the Project Agreement
Committee) and each Member. Such Agreement shall itemize the funding
requirements to each cost center and identify the date when such payments
are due to the Authority.

14.7. In-Kind Services:

14.7.1. Phase 1: The California Water Commission has discretion to allow certain
costs incurred by an applicant since passage of Proposition 1 in November
2014 through submittal of the application to be counted towards the total
project cost that when combined with the projected public benefits will
determine the amount of grant funds that can be awarded within the
fimitations of California Water Code Division 26.7 . The Authority will track
in-kind services for inclusion into the formula to be used to calculate the
total amount of grant funds the Authority is eligible to receive. However, a
Member will not receive monetary credit for in-kind services against their
pro-rata share of Phase 1 funding.

For work performed prior to Dec 31, 2015, the Authority will work with each
Authority Member to document the eligible types of work along with the
associated hours and eligible cost. The cumulative Member’s input will be
included into the Authority’s proposal to the California Water Commission.

For work performed effective January 1, 2016, discrete in-kind work
activities shall be pre-approved by the Board with the Member being
responsibility to track the effort and to provide the Authority with an
estimate of the eligible hours and eligible costs. On a semi-annual basis,
each Member will provide documentation to the Authority for all eligible in-
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kind costs incurred for inclusion into the Authority’s proposal to the
California Water Commission.

14.7.2. Future Phases: Pending Board approval, certain in-kind work activities may
be counted as part of each Member’s financial contribution towards meeting
its funding commitments.
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