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1 Relationship:  Agreement and Bylaws 

1.1.  Agreement:  The Sites Project Authority Agreement (Agreement) is the charter ing 
document that def ines,  among other things: 

  The Authori ty ’s  members and general l imitat ions on membership in the 
Authority; 

  The Authority ’s  powers,  with addit ional powers afforded the Authority 
specif ical ly associated with both the Joint Exercise of Powers Act and laws 
appl icable to Irrigat ion Districts; 

  The mission, which is specif ic to the S ites Reservoir  Project; 

  The Board’s off icers and other key posit ions; 

  Minimum meeting and vot ing requirements; 

  The adoption or amendment of bylaws. 

It is intended to be a l iv ing document that wi l l  evolve as the project progresses 
from the current level of  planning (Phase 1) through construct ion and 
commissioning. 

1.2.  Bylaws:  These Bylaws are to implement and provide further c lari ty for certain 
provis ions of  the Agreement and to provide procedures for administration of the 
Authority,  including, among other th ings: 

  Expands upon the types of  part ies, companies,  and enti t ies that can be non-
Authority Members and part ic ipate at dif ferent ‘ levels ’ .  

  Clar i f ies the Authority ’s role relat ive to Project Agreements and Authority ’s  
abi l i ty to delegate some of i ts  authori t ies to Project Agreement Committees 
and i t  expands upon pol ic ies in the Agreement that shal l  be used for the dai ly  
operat ions and management of the Authority and Project Agreement 
Committees to complete the Authori ty ’s  mission. 

  Defines the Authority ’s  mission. 

  Expands upon roles and responsibi l i t ies of  Board off icers and Project 
Agreement Committee lead posit ions. 

  Expands upon the vot ing requirements for specif ic types of  act ions ei ther the 
Board or a Project Agreement Committee wil l  make. 
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It is intended to guide the work of  the Board and staff  of  both the Authori ty and 
Project Agreement Committees and to serve as a l iv ing document, to be revised 
as the organizational  needs evolve.  Furthermore, f rom these Bylaws, procedures 
wi l l  be developed for Board approval and then use as an aid to managing the 
Sites Reservoir  Project.  

1.3.  Conf l icts between Agreement and Bylaws:  Should one or more provis ions of  
these Bylaws be in conf l ic t with any portion of the Agreement, the Agreement 
shal l  take precedence. 

1.4.  Severabi l i ty: If  one or more clauses, sentences, paragraphs or provis ions of  these 
Bylaws be held to be unlawful ,  inval id or unenforceable,  the remainder of  the 
Agreement shal l  not be affected thereby.  Such clauses,  sentences,  paragraphs 
or provis ions shal l  be deemed reformed so as to be lawful,  val id,  and enforced 
to the maximum extent possible. 

1.5.  Amendments of  Bylaws:  As provided at Sect ion 8.2 of  the Agreement, these 
Bylaws may be amended only by an aff i rmative vote of  at  least seventy-f ive 
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 fac i l i tator to design and 
potentia l ly acquire,  construct, manage, govern, and operate Sites Reservoir and 
related faci l i t ies; to increase and develop water suppl ies; to improve the 
operat ion of the state’s  water system; and to provide a net improvement in 
ecosystem and water qual i ty condit ions in the Sacramento River system and the 
Del ta.” 

2.2.  Vision Statement:  Fulf i l l  state and federal  mandates to provide a new supply of 
safe,  rel iable,  af fordable water.  Sites Reservoir wi l l  augment water del ivery 
rel iabi l i ty to agricultural and urban water users, whi le adding environmental  
f lows that benef it  the Del ta and Sacramento Val ley watershed ecosystems.  Sites 
wi l l  enhance the state water system, providing f lexible and resi l ient storage 
under future c l imate change condit ions. 

 
2.3.  Values:  Those involved with al l  act iv i t ies of  the Authority should: 

a.  Transact al l  business in an open and honest manner,  except that 
communicat ions shal l  not be disclosed when occurr ing in c losed sessions of  
the Board of Directors or a committee, or are otherwise pr iv i leged and 
conf ident ia l ,  and certain documents may be exempt from disc losure under the 
Publ ic  Records Act; 

b. Communicate effect ively; 

Commented [EC1]: Added and for Board’s consideration 
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c. Bui ld trust and conf idence, both internal ly and external ly to the Authority; 

d. Make decis ions that are f iscal ly prudent; 

e.  Uti l ize best- in-c lass processes and procedures, part icular ly in development 
of  project controls for both management of  r isk and ensuring appropriate 
levels of qual i ty.  

3 Definitions 

3.1.  Board:  The governing body of the Authori ty, composed of each Authority 
Member ’s delegate (or i ts respect ive alternate i f  the delegate is not present).    

3.2.  Material  Change:  Where the var iance between a parameter of the Project 
Basel ine and the forecast exceeds the Board-approved threshold,  as descr ibed in 
Sect ion 12 below. 

3.3.  Member is  either an Authori ty Member, or other type of Member provided for at 
Sect ion 7 below, and is  either:  

3.3.1.  A publ ic agency that has either land use authori t ies or is  a water agency that (a) 
is s ignatory to the Sites Project Authority Agreement (as amended) and (b) meets 
the requirements of the Cal i fornia Water Code §79759 (a) and (b),  or  

3.3.2.  A publ ic agency that (a) is  contribut ing to the f inancing of the Sites Reservoir  
Project and (b) meets the requirements of the Cal i fornia Water Code §79759 (b).  

3.3.3.  Publ ic agencies whose primary service area or boundaries are located within the 
Sacramento River watershed as def ined in Cal i fornia Water Code §79759 (a) are 
designated as Type A  whi le Members whose pr imary service area or boundaries 
are located outside of  the Sacramento River watershed as def ined in Cal i forn ia 
Water Code §79759 (a) and meet the requirements of Cal i fornia Water Code 
§79759 (b) (i .e. not for-prof i t)  are designated as  Type B .  

3.4.  Non-Member Partic ipat ing Party:  A party, company, or ent i ty that does not meet 
the requirements of  a Member and is  not a Member,  yet is deemed by the Board 
able to part ic ipate by contract in advancing or support ing at least one element 
of  the Sites Reservoir Project; such as, but not l imited to,  certain mutual water 
companies, investor owned ut i l i t ies and  the development of  hydropower – both 
tradit ional and/or renewable pumped-storage.  

3.5.  Phase:  Implementat ion of the Project has been divided into at least f ive (5) 
phases that coincide with major mi lestone processes relat ive to the Project ’s  
schedule: (1) Through award of a Proposit ion 1 grant,  (2) Cert i f icat ion of 
Environmental Impact Report and Statement, (3) complet ion of f inal design and 
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pre-construct ion activ i t ies,  (4) construct ion and commissioning, and (5) Project 
c lose-out,  which inc ludes repayment of  debt and transfer of responsibi l i t ies to 
an operating ent i ty. 

For the Authority to accompl ish i ts  mission in an eff ic ient and cost-ef fect ive 
manner, the start  of  a successor phase may overlap with the complet ion of the 
predecessor phase.  Such overlap shal l  require Board (or Project Agreement 
Committee i f  th is authority has been delegated by the Board to the Project 
Agreement Committee) approval,  s ince i t  affects annual  operating budgets and 
the respect ive Member’s funding commitments.   

3.6.  Project Agreement:  The requirements of  the Agreement,  as more ful ly descr ibed 
at Sect ion 5 below, general ly as fol lows:   

3.6.1. Each Project Agreement is a contract between and among the Authori ty and some   
or al l  of  the Authority ’s  Members and may also include other types of  Members 
(described at Sect ion 7 below)(including, where deemed appropriate by the 
Board, Non-Member Part ic ipating Part ies), who col lect ively wi l l  provide for the 
undertaking and sharing in the costs and benef i ts of  act iv i t ies authorized by the 
Board in connect ion with the development of  ei ther (a) capital  works or faci l i t ies 
that may inc lude the issuance of long-term debt or (b) expense related act iv i t ies 
that support  the Authority in complet ing i ts  mission. 

3.6.2. The formation, terminat ion, or amendment of  a Project Agreement is  contingent 
 upon the Board’s approval.   

3.6.3.  Each Project Agreement shal l  specify the authori t ies delegated by the Authority 
to each Project Agreement ’s  Committee, which may also include (1) ident i f ication 
of specif ic thresholds const i tut ing a materia l  change and/or (2) specif ic vot ing 
thresholds appl icable to specif ic topic areas. 

 
3.7.  Project Agreement Committee:  The decis ion-making body responsible for 

implementing a Project Agreement and compl iance with the Project Agreement’s 
terms and condit ions.  

3.8. Project Basel ine:  The Authori ty ’s proposed Sites Reservoir Project (“Project”)  
from which proposed changes are compared against to determine if  a mater ial  
change (refer to Sect ion 12) may result .   It  includes (a) the scope of work ( i .e. 
proposed fac i l i t ies and their operat ions and environmental mit igat ion measures 
and/or compl iance obl igat ions, (b) schedule and the sequencing of work and 
resources, (c) costs in terms of the approved operat ing budget,  f iscal  year and 
phase-level budget targets,  and f inancing of both short-term and long-term debt,  
(d) qual i ty of  the physical  assets as wel l  as the operat ional  rel iabi l i ty and 
performance, and (e) r isk assignment and al locat ion of r isks. 
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3.8.1.  Phase 1 and 2:  Unt i l  the Authority ’s proposed project is  approved by the Board, 
the Authority wi l l  endeavor to est imate a ‘mid-point ’  of  the alternat ives already 
developed and analyzed in the pre-administrat ive draft EIR/S that was prepared 
by the Cal i forn ia 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 certi f ied by the Authority,  
wi l l  be permitted by the Cal i fornia Divis ion of  Safety of  Dams (and potent ia l ly 
the Federal Energy Regulatory Commission),  and from which permits for 
construct ion and operat ion wi l l  be obtained. 

3.9.  ProspectusCost Development Model:   A cost management tool  that uses (a) key 
Project parameters such as the est imated cost at  complet ion; est imated water 
supply benef its  in terms of annual ized yield; and, i f  appl icable,  est imated 
potentia l  power benef i ts  associated with renewable energy generation and (b) 
est imates of  f inancing cost,  inf lat ion and t ime value of money to calculate an 
est imated annual ized cost/acre-ft .   From these results, the funding commitment 
required by each Member wi l l  be developed.  This tool  wi l l  be used quarterly and 
throughout al l  of the Project ’s  Phases as an aid for Members to determine their  
level of part ic ipat ion in the f inancing of the Project.  As the Project evolves, (1) 
th is tool  wi l l  be updated to incorporate the current Project Basel ine condit ions 
and assumptions and (2) be used to analyze Materia l  Changes relat ive to the 
results calculated for the Project Basel ine to est imate the f inancial  impacts (both 
posit ive and negative) to the Members. 

A s imi lar model  may be developed to manage cost al location for other types of  
project benef i ts , such as,  but not l imited to renewable power generation. 

3.10  Re-balancing Process:  A process used to transit ion from a predecessor phase to 
the successor phase affect ing Members part ic ipat ion in terms of funding and 
f inancing of the Project as wel l  as the level of  benef i ts to be received from an 
operat ional Project.  The process is described further in Sect ion 14. 

4 Board of Directors and Officers 

In addit ion to the primary requirements,  which are def ined in the Agreement,  
the fol lowing addi t ional  requirements shal l  also apply: 

4.1.  Role of Board:  To provide the overal l  pol icy di rect ion and consider approval of  
activ i t ies and act ions of the Authority, inc luding approval  of the fol lowing 
matters: 

  For the Proposit ion 1,  Chapter 8 grant, be the appl icant and manage 
compl iance with the terms and condi t ions of i ts award. 
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  Be the CEQA lead agency and work with USBR as the NEPA lead agency to 
effect ively manage the environmental  review process. 

  Hold t i t le to the water r ights issued by State Water Resources Control Board 
(SWRCB). 

  Be the owner of record as i t  related to dam safety requirements and 
regulatory obl igat ions. 

  Be the appl icant for al l  appl icable permits and manage compl iance with the 
respective terms and condit ions. 

  Review decis ions at Project Agreement level to ensure they are in the best 
interest of the Sites Reservoir  Project. 

  Acquire property,  easements and r ights-of -way. 

4.2.  Minimum Qual i f ications:  Directors shal l  be a designated representative from 
their  respective Authority Member who is in good standing as def ined at Sect ion 
8.1.  An Authority Member’s  designated alternate is not el ig ible to be candidate 
for an Off icer posi t ion.  Addit ional requirements for off icers are provided under 
each posit ion ’s roles and responsibi l i t ies.  If  an Off icer is  the designated 
representat ive of  an Authority Member that is  not is  good standing and that 
Authority Member’s vot ing r ights have been suspended as provided at Section 
7.3 of the Agreement, then that Off icer shal l  no longer be el igible to serve as an 
Off icer of  the Authority and the Board shal l  make an appointment for the 
remaining durat ion of that of f ice. 

4.3.  Off icer Term Limits:  Board off icers shal l  serve a term that does not exceed one 
year in durat ion.  A Board off icer is not precluded from holding consecut ive 
terms. 

4.4.  Elect ion of Off icers:  Elect ions shal l  occur annual ly, at  the regular ly scheduled 
Board meeting in February,  or i f  for any reason the elect ion does not occur, then 
at the next meeting of the Authori ty.  Absentee votes shal l  not be considered.  
For each posit ion, the candidate receiving the major ity vote from the Authority 
Members present shal l  be the successfu l  candidate.  Off icers shal l  assume off ice 
upon their elect ion and shal l  serve unt i l  thei r successor is elected. 

4.5.  Off icer Vacancy:  Should an off icer posit ion become vacant, the Board shal l  make 
an appointment for the remain ing duration of the vacated posit ion’s term. 

4.6.  Treasurer ’s Roles and Responsibi l i t ies:  

  Shal l  meet or exceed the requirements of  Government Code Sect ion 6505.5; 
the Authority to secure a bond for the posit ion; 

  Either has or provides oversight to Authori ty staff  who have a background in 
accounting, budgeting, or f inance; 
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  Make recommendations to the Board on select ion of the auditor and oversee 
the preparat ion of an annual audit; 

  Ensure auditor ’s  reports are f i led as required by law:  

(a) “as a publ ic record with the Auditor of the County where the Authority is 
domici led, consistent with Sect ion 6505 of the Act”; 

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

(c) with the Cal i forn ia Secretary of  State or State Control ler with in twelve 
months of  the end of the f iscal  year; and 

  Oversight of  the annual  budget preparat ion in accordance with Board direction 
and the Board’s approval of  the budget. 

  A copy of the audi t wi l l  be provided to each Member and Non Member 
Partic ipat ing Party. 

4.7.  Secretary’s Roles and Responsibi l i t ies:  

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

  Oversee Member (and their representat ives) compl iance with requirements of  
the Agreement and Bylaws. 

4.8.  Locat ion:  The S ites Project Authori ty ’s pr inc iple place of business and off ice  
and mai l ing addresses are: 

Phys ical Address: 

122 West Old Highway 99 
Maxwel l ,  CA 95955 

Mai l ing Address: 

P.O. Box 517 
Maxwel l ,  CA 95955 

4.9 Meeting Locat ions/Teleconference meetings 

a.  Most meetings of the Board and Project Agreement Committees wil l  be 
held at the principal off ice in Maxwell, however, s ince the Authority 
has members throughout the State, that is, in accordance with CA 
Water Code Sect ion 79759(b) includes the Department of Water 
Resources (DWR) as an ex off icio member of the Authority, and the 
Authority has Project Agreement Members throughout the State, to 
promote maximum part ic ipat ion of the Board, Project Agreement 
Members and the public, some meetings of the Board or Project 
Agreement Committee may be held elsewhere in the State. 

b.  For purposes of providing video or teleconferencing access for 
meetings of the Board or a Project Agreement Committee, at least a 
quorum of the Board or the Project Agreement Committee members 
shal l part ic ipate from the Authority ’s principal off ice and within the 
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combined territory of the Authority Members or the Project Agreement 
Committee members, as the case may be. 

5 Project Agreement Committee Leadership and Administrative 
Process 

5.1 Establ ishment of  Project Agreement Committee:  Each Project  Agreement wi l l  
include the establ ishment of  a Project Agreement Committee. The Project 
Agreement shal l  state the scope of work to be accompl ished by the Project 
Agreement Committee.  The Project Agreement may also include delegat ions of 
authority necessary to accompl ish the scope of work.  The Project Agreement may 
also def ine thresholds for mater ia l  change that i f  exceeded require approval  of  
both the Board and the respect ive Project Agreement Committee. 

5.2 Appointment of  Committee:  Members and Non-Member Part ic ipating Part ies of  a 
Project Agreement in good standing shal l  appoint their respective representat ive 
to the Committee who is  either an act ive member of  the Member’s board of  
directors or is a duly appointed senior- level staff  have been delegated the 
authority f rom the Member to make decis ions on the Member Agency’s behal f .  

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 Authority ’s  General  Manager.  In preparing 
each Project Agreement, the decis ion-making structure wi l l  be def ined by the 
Board; taking into account factors such as,  but not l imited to, the project ’s 
complexi ty, r isk, cost, and ent it ies request ing to become signatory to each 
Project Agreement. The Project Agreement shal l ,  at a minimum, provide for 
appointment of  a Committee Chair,  whose responsibi l i t ies are s imi lar to those of 
the Board Chair.   Where the est imated scope of work exceeds $200,000.,  the 
Project Agreement Committee shal l  a lso appoint a Committee Treasurer whose 
responsibi l i t ies are s imi lar to those of the Board Treasurer. The Committee 
Treasurer may be the Authority Treasurer,  or i f  not,  shal l  serve under the general 
supervis ion of the Authority Treasurer. 

5.4 Leaders Term Limits:  Project Agreement Committee leaders shal l  serve a term 
that does not exceed one year in duration.  They are not precluded from holding 
consecutive terms. 

5.5 Elect ion of Committee Leaders:  Elect ions shal l  occur annual ly,  no later than the 
end of the third quarter of  the year in which the term for the posit ion expires.  
The elect ion shal l  occur at  a regular ly scheduled Project Agreement Committee 
meeting.  Absentee votes shal l  not be considered.  For each posit ion, the 
candidate receiving the major ity vote from the Committee members present shal l  
be the successful candidate.    

Commented [EC3]: New section –  
(a) to recognize the Authority could be classified as a having 
“members throughout the state” and therefore could meet 
anywhere in the State per Brown Act Section 54954(d), 
particularly since there has been discussions of having some 
meetings in Sacramento and meetings or workshops at 
ACWA conferences, and  
(b) to designate the “jurisdiction” for proposes of Brown Act 
Section 54953 the area in which one must be located to 
participate in a board/committee meeting by phone. 



Vers ion 1b (Draf t)  
November 14,  2016 Page 10 of  28 

5.6 Committee Leader Vacancy:  Should a Leader posit ion become vacant,  the Project 
Agreement Committee shal l  make an appointment for the remaining durat ion of 
the vacated posi t ion’s term. 

5.7 Quorum and Voting of the Project Agreement Committee 

5.7.1. A majori ty of  the Committee members representing Members and Nonmember 
Part ic ipat ing Part ies that have executed the Project Agreement shal l  const i tute 
a quorum for a Project Agreement Committee. 

5.7.2. Routine Matters or Non-Mater ial  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 Part ic ipating Part ies that have executed the Project Agreement shal l  
take act ion only upon an aff i rmative vote of  a majori ty of  the total  number of 
Committee members and.  Eeach Committee member shal l  have one vote. 

 5.7.3. Mater ial  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 establ ished in these Bylaws regarding a Mater ia l  
Change (Sect ion 12), the Committee members representing both the Members 
and Non-Member Part ic ipat ing Part ies that have executed the Project Agreement 
shal l  take act ion only upon an aff i rmative vote of   at least seventy-f ive percent 
(75%) of the total number of  Committee members and.  Eeach Committee 
member shal l  have one vote. 

5.8 New Part ies: In preparing each Project Agreement,  the process to appoint new 
part ies to the Project Agreement, including appoint ing a new member taking the 
place of  a withdrawing or terminated Member,  wi l l  be def ined, taking into account 
factors such as, but not l imited to,  but not l imited to, compl iance with Cal i forn ia 
Water Code § 79759. 

5.9 Phase 1 Project Agreements:  For Phase 1,  the intent is to expedit iously develop 
a Project Agreement,  and unti l  such Project Agreement is executed, the Board 
shal l  d irect the act ivi t ies of  Phase 1. 

5.10 Member ’s Election to withdraw:  Should a Member or Non-Member Part ic ipat ing 
Party of  a Project Agreement elect to withdraw their  part ic ipat ion in any executed 
Project Agreement,  the Member shal l  submit thei r  written intent and explanat ion 
for their  decis ion to the Project Agreement Committee Leader and Board 
Secretary.  The not i f icat ion shal l  a lso ident i fy an effect ive date that does not 
precede the latest date received by ei ther the Project Agreement Committee 
Leader or the Board Secretary. A withdrawing Member or Non-Member 
Part ic ipat ing Party shal l  be responsible for costs and l iabi l i t ies beyond the 
effect ive date of i ts withdrawal , as prescribed under the Project Agreement. 

5.11. Terminat ion of a non-Authority Member by the Authori ty.   A Project Agreement 
may be terminated with respect to any non-Authority Member or Non Member 
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Part ic ipat ing Party upon an aff i rmative vote of the Board of Directors consist ing 
of at least seventy-f ive percent (75%) of the total  number of  Directors.   Pr ior to 
any vote to terminate th is Agreement with respect to a non- Authority Member 
or Non Member Partic ipat ing Party,  writ ten not ice of the proposed terminat ion 
and the reason(s) for such terminat ion shal l  be presented at a regular Board 
meeting with opportunity for discussion.  The non-Authority Member or Non 
Member Part ic ipating Party subject to possible terminat ion shal l  have the 
opportunity at  the next regular Board meeting to respond to any reasons and 
al legat ions that may be cited as a basis for terminat ion prior to a vote.  The 
terminated non-Authori ty Member or Non Member Part ic ipating Party shal l  be 
responsible for costs and l iabi l i t ies beyond the date of termination, as may be 
prescribed under the Project Agreement. 

5.12 Each Project Agreement involving agreements with third part ies providing for the 
acquis i t ion, construct ion, or management of the Project shal l  inc lude provis ions 
to provide for al locat ion of avai lable 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 act iv ity.   

6 Common to Board of Directors and Project Agreement 
Committee Leadership Positions 

6.1.  Conf l ict  of Interest Code:  Each Director of the Board and their  delegated 
alternate and each Member’s representat ive serving on a Project Agreement 
Committee shal l  t imely f i le Statements of Economic Interest as required by the 
Authority ’s Confl ict of Interest Code. 

6.2.  Compensation:  For at  least Phase 1,  no compensat ion shal l  be granted by the 
Authority to (a) any  Director of  the Board or a Member ’s  delegated al ternate or 
(b) any representat ive to a Project Agreement Committee’s.  When travel  has 
been pre-approved by either the Authority or Project Agreement Committee’s 
Leadership, respect ively the representat ive is  el igible to recover reasonable 
travel  and related expenses.  

6.3.  Roles in Key Categories:  The fol lowing chart  summarizes various act iv i t ies to be 
carr ied out or overseen by the Board and Project Agreement Committees:  

Category  
(& minimum frequency) Authority Board 

Project Agreement 
Committee Leadership 

Implementat ion of  the 
S i tes  Reservoi r  Project 
(ongo ing) .  

Prov ide t imely pol icy  
d i rect ion.  

Be the Projec t ’s  s trongest 
advocate.  

Prov ide Author i ty  wi th 
t imely  and accurate 
input .  
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Category  
(& minimum frequency) Authority Board 

Project Agreement 
Committee Leadership 

Member ’s  and staf f ’ s  
compl iance wi th appl icab le  
charter ing document 
(annual ly)  

Compl iance wi th 
Agreement & By laws 

Compl iance wi th Project  
Agreement  

Approve operat ing budget 
and Phase- level  target 
budgets  (annua l ly)  

Author i ty ’ s  cost  p lus  the 
ro l l -up of budget 
requests  f rom each 
executed Project 
Agreement 

Pro ject  Agreement 

Insurance requi rements ,  
and f inanc ing p lan on an 
annua l  bas is  (annual ly)  

Ma inta in at Pro ject level   

Organizat iona l  s tructure 
and assess the 
organizat ional  
e f fec t iveness (annual ly) .  

Ma inta in at Pro ject level  

Review Board and 
Committee performance 

Evaluate the 
ef fec t iveness of  pol ic ies 
and/or  s tandards,  

Performance of  the 
Genera l  Manager,  
Accountant ,  Chief  Legal  
Counsel ,  and other key 
s ta f f  pos i t ions 

Mainta in at Pro ject  
Agreement level .   
Prov ide Author i ty  wi th 
t imely  and accurate 
input .  

Ma inta in delegations of  
Author i ty  for  dec is ion-
making ef fec t iveness 
(annual ly)  

Ma inta in at Pro ject level .  Ma inta in at Pro ject  
Agreement level .  

R isk assessment and r isk  
management and qual i ty  
assurance and qual i ty  
contro l  (per iod ic)  

Ma inta in at Pro ject level .  

Determine frequency for  
r isk assessments  and 
qual i ty  audi ts .  

Prov ide Author i ty  wi th 
t imely  and accurate 
input .  

Compl iance wi th 
s igni f icant regulatory 
requi rements,  governance 
matters ,  and l i t igat ion 
(annual ly)  

Assess at  Project level .  Prov ide Author i ty  wi th 
t imely  and accurate 
input  
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7 Membership Types 

7.1.  General: 

7.1.1.  The Board retains i ts sole discret ion to (a) offer membership to an agency, ent i ty,  
party, or company (“requestor”) who requests to part ic ipate in the Project, as 
further provided at Sect ion 3.3 of  the Agreement, and (b) to determine what i f  
any membership type is appl icable for the requestor.  Should the Board elect to 
offer a membership type, the requestor shal l  then be required to (1) execute 
both an elect ion to part ic ipate form and appl icable agreements and (2) comply 
with the Agreement,  Bylaws, and i f  appl icable,  Project Agreements. 

7.1.2.  Al l  part ic ipat ing party ’s  funding commitments must be based on the results of  
the ProspectusCost Development Model  at  the t ime the analysis is performed.  
The methodology used to create the ProspectusCost Development Model uti l izes 
the t ime value of early f inancial  contr ibut ion to the Authori ty.  This model  wi l l  be 
ut i l ized quarter ly and be used as the basis for estimating the cost for new 
Members and during the Re-balancing Process for al l  members,  including those 
elect ing to change their  level  of  part ic ipat ion. 

7.1.3. A part ic ipat ing party ’s interests through the Authority and/or a Project 
Agreement cannot be assigned without written pre-approval  by the Board.   

7.2.  Authority Member:  A publ ic agency that is s ignatory to the Agreement. They are 
required to be located within Sacramento River watershed that has ei ther (1) 
land use authori ty or (2) is a duly recognized water agency, and compl ies with 
the joint powers authority (“JPA”) membership requirements of  Cal i fornia Water 
Code §79759 (a) & (b).  Agencies that elected to part icipate and provide f inancial  
support to the Authority prior to October 30, 2015, may also be referred to as 
Founding Members.    

El ig ibi l i ty to join as an Authority Member,  at the Board’s sole discret ion, as 
further provided at Sect ion 3.3 of  the Agreement,  may be extended to a non-
prof i t  mutual water company that compl ies with the joint  powers authority 
(“JPA”) membership requirements of Cal i fornia Water Code §79759 (a) as i t  
relates to being located within the Sacramento River watershed and Cal i fornia 
Water Code §79759 (b) as i t  relates to being a non-prof it  company.  

Financial  Contr ibut ion:  Pro-rata cost share of  ei ther the Authority ’s cost and/or 
the pro-rata share of cost for each executed Project Agreement.  

Attr ibutes of an Authority Member:   

  El igible to be represented on the Board. 

  El igible to also be represented on a Project Agreement Committee.  An 
Authority Member ’s representative may be an off icer on a Project Agreement 
Committee. 
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  El igible to provide in-kind (and/or other) services i f  pre-approved by the 
Board. 

7.3.  Project Agreement Members:  Such members shal l  be either (1) a publ ic agency 
that meets the requirements of Cal i fornia Water Code Sect ion 79759(a) or (b),   
that has as i ts  sole or a principal power the supplying of water (and/or power) 
to other ent i t ies or to retai l  water (and/or power) users which is a Type A Member 
or  a Type B Member,  or (2) a non-prof i t  mutual  water company that compl ies 
with the non-prof i t  JPA membership requirements of Cal i fornia Water Code § 
79759 (b).   It  must be wi l l ing to execute at least one Project Agreement.  

Attr ibutes of  a Project Agreement Member:   

  El igible to be a member on either a Project Agreement Committee. Can be an 
off icer on the Committee. 

  El igible to provide in-kind (and/or other) services i f  pre-approved by the 
Board. 

Such Project Agreement Members shal l  be within one of the fol lowing categories,  
depending on their af f i l iat ions with the Authority, and result ing f inancial  
contr ibut ions as fol lows: 

7.3.1. Project Agreement Member Type I  are Members which do not otherwise have a 
direct or indirect aff i l iat ion with the Authority,  as compared to Types II  and III 
descr ibed below.   

Its  f inancial  contribut ion shal l  be for each Project Agreement executed such 
Member wi l l  contribute i ts  pro-rata share of  project costs.   I t receives benef i ts 
based on the t ime i t  jo ined, executing Project Agreements, and wi l l  be required 
to either pay an ‘annexat ion’ fee to offset the prior investment made by other 
Members,  or have a reduced part ic ipat ion relative to pr ior Members. 

7.3.2. Project Agreement Member Type II is an ent ity that is  a member of  another JPA 
(or equivalent group or col lect ive), whereby the other JPA (or equivalent group 
or col lect ive) is ei ther an Authori ty or Project Agreement Member in good 
standing. [Example,  members of  TCCA] Regarding i ts f inancial  contribution, s ince 
i t  provides i ts pro-rata cost share to the Authority through the other JPA (or 
equivalent group or col lect ive),  no addit ional funds are direct ly provided by such 
a Project Agreement Member II to the Authority. 

7.3.3. Project Agreement Member Type III  is  an ent i ty that has, via an independent 
contract, agreed to al low another agency, who is either an Authority Member or 
Project Agreement Member in good standing, to represent their  interests on 
ei ther the Authority ’s  Board and/or a Project Agreement Committee, respect ively.   

7.4.  Associate Member:  Either (1) a publ ic agency that has as i ts sole or a pr incipal  
power the supplying of water (and/or power) to other ent it ies or to retai l  water 
(and/or power) users that also meets the joint powers authority membership 
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requirements of  Cal i fornia Water Code § 79759 (a) & (b),  but elects to accept an 
advisory role f rom the Authority or (2) a non-prof i t  mutual water company that 
compl ies with the non-prof i t  JPA membership requirements of  Cal i fornia Water 
Code § 79759 (b),  but elects to accept an advisory role f rom the Authority.   

F inancial  Contr ibut ion:  An annual contribut ion of $5,000.  

Attr ibutes of  an Assoc iate Agreement Member: 

  El igible to become a member of  the Consultat ion (advisory) Committee. 

  El igible to provide in-kind (and/or other) services i f  pre-approved by the 
Board. 

7.5.  Non-Member Part ic ipat ing Party:  “An agency, ent ity or company, that does not 
meet the JPA membership requirements of Cal i forn ia Water Code § 79759 (b) 
regarding for-prof i t  corporat ions,  including certain types of  mutual water 
companies, and is not a Member of  the Authority,  but is  deemed el igible by the 
Authority to part ic ipate by contract ion certain elements of  the Project  that wi l l  
not receive publ ic  funds per Cal i fornia Water Code Divis ion 26.7 (§ 79700 et 
seq.) such as,  but not l imited to, renewable power generat ion.”  (Restatement 
from Agreement sect ion 1.7). 

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

Attr ibutes of  Part ic ipat ing Party:  Condit ioned upon meeting certain el ig ibi l i ty 
requirements. 

  An agency or company may be el ig ible to part ic ipate on a Project Agreement.  

  A Mutual  Water Company or pr ivate company may be el igible to part ic ipate 
on a Project Agreement. 

  Al lows a qual i f ied energy developer to part ic ipate on a Project Agreement 
specif ical ly executed to provide hydroelectr ic power including tradit ional and 
pumped-storage. 

7.6.  Ex Off ic io:  

The Cal i forn ia Department of Water Resources (DWR), which is required by law 
to be an ex off ic io member of a joint  powers authori ty for the purposes of  
Cal i fornia Water Code § 79759 (b) shal l  be a non-vot ing member of the Authority 
and/or Project Agreement Committee.  

7.7.  Cost Sharing Partner: 

The United States Bureau of  Reclamation may part ic ipate as a non-vot ing partner 
of  the Authority and/or Project Agreement Committee. 

Commented [EC5]: Per change in JPA. 



Vers ion 1b (Draf t)  
November 14,  2016 Page 16 of  28 

8 Members & Non-Member Participating Parties - Common 
Requirements 

8.1.  Good Standing:  To act ively partic ipate in the respect ive decis ion-making 
authorit ies,  each Member and Non-Member Part ic ipat ing Party is  required to 
comply with the fol lowing condit ions: 

8.1.1.  Compl iance with the terms of the Agreement and these Bylaws as wel l  as the 
pol ic ies and/or procedures the Board may adopt;  

8.1.2.  Compliance with any Project Agreements i t  has executed;  

8.1.3.  Providing t imely payment of the Member’s or Non-Member Part ic ipat ing Party ’s 
pro-rata share of  costs;  

Fai lure to remain in good standing may subject the Member or Non-Member 
Part ic ipat ing Party to disc ipl inary act ion that,  at  the discretion of the Board 
and/or appl icable Project Agreement Committee, may inc lude suspension of  
vot ing r ights as provided at Section 7.3 of the Agreement and/or removal f rom 
ei ther the Authority and/or Project Agreement(s),  respect ively. 

8.2.  Change in Representat ion:  Should a Member or Non-Member Part ic ipat ing Party 
elect to name a dif ferent person to represent them either on the Board and/or 
on any Project Agreement Committee, the change shal l  be provided in writ ing to 
the Secretary.  The written not i f ication shal l  a lso inc lude an effect ive date.   

8.3.  Conf l ict of Interest:  The Authority has adopted and may from time to t ime 
amended its  Confl ic t of  Interest Code adopted pursuant to the Pol i t ical  Reform 
Act of 1974, Cal i forn ia Government Code Section 87000, et seq., and regulat ions 
adopted by the Fair Pol i t ical  Pract ices Commission set forth in Tit le 2,  Cal i forn ia 
Code of Regulat ions. “Designated Posit ions” under said Conf l ict  of  Interest Code 
shal l  comply with such Code and Pol i t ical  Reform Act and other appl icable laws. 

9 Committees 

9.1.  Common:  Each committee of  the Authority shal l  have a chartering document 
approved by Board, which wi l l  include, among other things,  quorum and vot ing 
requirements for conduct of  the committee.    

9.2.  Board Committees:  

9.2.1.  Each committee of  the Board shal l  be comprised of at  least three (3) and no more 
than f ive (5) Authority Members. 

9.2.2.  Standing Board Committees:  The Chair  may elect to create standing committees 
as necessary to ensure successfu l  complet ion of the Authori ty ’s mission.   
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9.2.3.  Ad-Hoc Board Committees:  The Chair  may elect to create Ad-Hoc committees to 
address specif ic  issues or area of concern to the Board. 

9.3.  Project Agreement Committees:  The purpose is  to manage each Project 
Agreement as provided for in Section VI of the Agreement and Section 5 of these 
Bylaws.  The Project Agreement shal l  be the charter ing document the Project 
Agreement Committee shal l  use to perform the work consistent wi th the 
requirements of  the Agreement and Bylaws. 

9.4.  Consul tat ion Committee:  The purpose of the Consultat ion Committee is  to serve 
as an advisory committee in order to maximize transparency regarding the 
decis ion-making process and faci l i tate the exchange of information; provide 
opportunity for comment, input,  and recommendations; and ensure meaningful  
discussions regarding the rat ionale for decis ions and the outcomes that result .   
The Board shall initial ly establish three Consultation Committees, namely: 

 Landowners and community representatives potential ly affected by the 
Project; 

  Business and labor organizations generally interested in pursuing the 
Project; and 

  Environmental Interests (including non-governmental organizations)  

The Board may from time to t ime reconstitute and/or provided for additional 
Consultation Committees. 

9.4.1 The Board shal l  approve a charter documents for the Consultat ion Committees 
which shal l  include, among other things,  the scope of i ts  act ivi t ies and quorum 
and voting requirements for conduct of the Committees.   The Board shal l  approve 
and may modify f rom t ime to t ime the composit ion of  the Consul tat ion 
Committees,  based upon interest expressed by various interested ent it ies,  and 
may inc lude representat ives from any of the fol lowing which wish to help advance 
the mission of the Authori ty ( i)  any publ ic agency that has as i ts  sole or pr incipal 
power supplying water and/or power to other enti t ies or to retai l  users, ( i i ) any 
non-water and non-water publ ic agency, ( i i i)  any mutual  water company, and ( iv) 
any non-prof i t  governmental  organizat ion (NGO).  

9.4.2 The Consultation Committees wi l l  meet on a regular basis to exchange 
information and provide input concerning upcoming decis ions expected to be 
made by the Authority.  Consultat ion Committee members wi l l  not have a seat 
on the Board and wi l l  not vote on matters before the Authority,  but wi l l  have an 
opportunity to inquire about relevant matters,  be apprised by the Authority of  
issues of  interest,  and make recommendations concerning pending decis ions.   
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9.4.3 The General  Manager   A member of  the Board or al ternate shal l  part ic ipate in 
an ex off ice capacity and to provide for eachthe Consultat ion Committee and to 
provide with access to information relevant to the committee’s agenda items. 

9.4.4 The Consultat ion Committees shal l  per iodical ly provide reports to the Board on 
i ts  act ivi t ies. 

9.4.5. Financial  Contr ibut ion: An annual contr ibut ion of $200. The Board may, f rom time 
to t ime, change the annual dues for part ic ipat ion in the Consultat ion Committee 
and or waive the annual dues should an el ig ible ent i ty wishing to join 
demonstrates to the Boards sat isfact ion that a hardship condit ion exists. 

10 The Authority’s Powers and/or Authorities 
10.1.  Non-Delegated Authori t ies:  Whi le (a) Section VI of  the Agreement inc ludes the 

intent to use Project Agreements to accompl ish the Authori ty ’s  mission and (b) 
each Project Agreement shal l  specify the power delegated from the Authori ty, 
for Phase 1,  the fol lowing powers shal l  remain with the Board unless these Bylaws 
are amended as provided for in the Agreement: 

10.1.1.  Appl icant for the Proposit ion 1,  Chapter 8 grant funds. 

10.1.2.  Lead agency with the SWRCB for the water r ights appl icat ion and/or assignment 
of  an exist ing water r ight appl icat ion or permit/ l icense.  Furthermore, the 
Authority wi l l  hold t i t le to the water r ights granted by the SWRCB. 

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

10.1.4.  Acceptance of permit condit ions, specif ical ly those assoc iated with NEPA/CEQA 
compl iance to achieve less than signif icant c lassi f icat ion, ESA/CESA compl iance, 
Sect ion 10 of the Rivers and Harbors Act, NHPA § 106/SHPO and compl iance with 
the Clean Water Act. 

10.1.5.  Responsibi l i ty for compl iance with appl icable dam safety requirements such as 
Cal i fornia Divis ion of Safety of  Dams and Federal Energy Regulatory Commission. 

10.1.6.  Engagement and outreach with tr ibal  representat ives, elected off ic ia ls,  the 
general  publ ic ,  and advocacy organizat ions (e.g. NGOs). 

10.1.7.  Lead any efforts to (a) acquire land and rights-of-way and (b) obtain addi t ional 
f inancial  contr ibutors. 

10.1.8.  Determinat ion of Mater ia l  Changes affect ing the annual ized water supply and 
costs expected from development of the Sites Reservoir Project.  

10.1.9.  Determinat ion of Mater ia l  Changes to the fac i l i t ies associated with the reservoir 
that could result  in either an increased schedule greater than one year and/or 
increase construct ion costs greater than 10%. 

10.1.10.  Development of renewable power or pumped-storage beyond the pre-feasibi l i ty-
level  planned. 
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10.1.11.  Oversight of  (a) employees and (b) consultant contracts. 

10.1.12.  Overal l  cost  management to ensure obl igat ions or commitments remain within 
(a) each annual ly approved operat ing budget and (b) the phase 1 cost target. 

10.1.13.  Establ ishing a decis ion-making threshold for specif ic topic areas l ikely to be 
addressed by the Project Agreement’s  Committee. 

11 Delegations of Authority 

11.1.  To A Project Agreement Committee: 

11.1.1.  This sect ion consol idates requirements of  Sect ion VI of  the Agreement with 
addit ional c lar i f ications. 

11.1.2.  Limited Liabi l i ty:  Each Project Agreement shal l  inc lude the requirements of  
Agreement Sect ions 5.9 and 6.3. 

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

11.2.1.  Outreach and Engagement: 

a.  Serve as the pr imary advocate and voice of the Authori ty in al l  act iv i t ies 
related to advancing surface water storage and enhanced water supply 
rel iabi l i ty in the Sacramento River watershed, and pr imari ly Sites 
Reservoir.   

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

c.  Represent the S ites Project Authori ty to enhance the organization 's prof i le 
as a leader in the storage debate.   

d.  Conduct off ic ia l  correspondence on behalf  of ,  and joint ly with, the Board 
when appropriate.   

11.2.2.  Cost Management:  

a.  Manage the Board-approved annual operat ing budget to ensure posit ive 
cash f low and track var iances against both the phase-level  budget target 
and total  project cost,  which includes an est imate of the f inance cost. 

b.  Obtain addit ional  funding partners and investors in the Si tes Reservoir 
Project . 

11.2.3.  Execute professional  services contracts in accordance with the fol lowing:  

a.  Board approved Master Services Agreements (MSAs) where the commerc ial  
terms but no scope or cost have been assigned. 
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b.  Task Orders for MSAs where the scope of work and cost has a value that 
does not exceed the l ine-i tem amount in the approved operat ing budget 
and is  less than $500,000. 

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 
l ine-i tem amount in the approved operat ing budget and is  less than 
$100,000. 

11.2.4.  For expenditures that are not spec if ic l ine i tems in the Board-approved annual  
operat ing budget,  the General  Manager is authorized to spend up to $5,000, so 
long as a posit ive cost variance to the Board-approved annual  operat ing budget  
is forecast.  

11.2.5.  Administration: Annual ly,  review and evaluate the performance of and report 
same to the Board: 

a.  key staf f posi t ions; 

b.  consultant contracts and their  key personnel; 

c.  The Managers ’  workgroup, which the General Manager shal l  chair. 

12 Material Change - Applicable for Phase 1 

12.1.  These provis ions shal l  apply both to decis ions by the Board and Project 
Agreement Committee(s). 

12.2.  As the Sites Reservoir Project progresses through each of the planned project 
phases,  what const i tutes a Material  Change along with the associated thresholds 
for Mater ial  Change may require amendment to these Bylaws. For Phase 1,  should 
a quest ion ar ise regarding a change being deemed materia l ,  the Board shal l  make 
the f inal determinat ion. 

12.3.  Decis ions af fect ing the fol lowing topic areas const i tute a Mater ia l  Change 
appl icable for Phase 1 as measured either qual i tat ively or quant itat ively as a 
change from the Project Basel ine:  

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

12.3.2.  Any projected overrun to the approved total  annual  operat ing budget or 
transferring funds between l ine-i tems in the approved operat ing budget that is 
greater than $50,000. 

12.3.3.  The el ig ibi l i ty of the Authori ty to receive grant funding from Proposi t ion 1,  
chapter 8. 
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12.3.4.  Water r ights and/or annual ized yield of  the Sites Reservoir Project changing 
by more than 5% of the total  annual ized yie ld or changes the proposed spl i t  
between water supply benef its  and Proposit ion 1 def ined publ ic benef its  by 
more than 5% from the Basel ine Project. 

12.3.5.  An individual  Member’s  or Non-Member Part ic ipat ing Party ’s  elect ion to reduce 
their commitment to either (a) fund the Authori ty and/or (b) for the Reservoir  
cost center,  reduce i ts  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-balanc ing process,  the Board may elect  to 
use the Dispute Resolut ion Process to resolve concerns or potent ia l  injury 
caused by such a change in part ic ipat ion.  Provided, however,  an individual  
Member ’s  or Non-Member Partic ipat ing Party ’s  election to withdraw from a 
Project Agreement in accordance with i ts  terms shal l  not be subject to the 
Dispute Resolut ion Process. 

During the re-balancing process,  a Member’s or Non-Member Part ic ipating 
Party ’s  decis ion to change i ts posit ion does not const i tute a Mater ia l  Change 
and the Dispute Resolut ion Process shal l  not apply.  

12.3.6.  Changes affecting the abi l i ty to obtain dam safety related permits in a t imely 
and cost-ef fect ive manner. 

12.3.7.  Changes to the Project ’s  scope that s ignif icant ly changes the operat ions of  
exist ing conveyance assets owned and/or operated by Members and/or other 
ent i t ies relat ive to the Project Basel ine. 

12.3.8.  Changes to the Project’s scope that s ignif icant ly changes the amount of  power 
needed to operate and/or the amount of  pumped-storage capabi l i ty relat ive 
to the Project Basel ine. 

12.3.9.  Changes causing the direct construct ion cost to increase or decrease more 
than 10% excluding inf lat ion and escalat ion in materia l  costs. 

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

12.3.11.  Changes having the potentia l  to shift  s ignif icant r isk f rom either (a) a Project 
Agreement to the Authori ty (or vice versa), (2) f rom one Project Agreement 
to another,  and/or (3) from one part ic ipant to another.  Absent def ined 
thresholds, the Board has the discret ion to determine, on a case by case 
basis,  i f  a Material  Change has occurred. 

12.3.12.  Causing the mitigat ion for construction and/or operat ions that changes the 
basel ine est imated cost by more than 10%. 

12.3.13.  Affect ing the acquis i t ion cost or schedule of land, easements,  or r ights-of-
way by more than 10% from the basel ine est imate cost and/or increases the 
l ine-item schedule durat ion by more than 6 months. 

Commented [EC6]: Substantially the same as SCVWD’s 
9/22 request. 
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12.3.14.  Changes mater ia l ly affecting the powers of the Authority,  a Member,  the State 
of  Cal i fornia, the Federal  Government,  or a federal ly recognized Tribal  
organization. 

12.3.15.  Proposed amendments to the Agreement or these Bylaws that would materia l ly  
affect  the r ights and/or dut ies of Member or Non-Member Part ic ipat ing Party 
under a Project Agreement. 

13 Integration of Decisions - Authority Board & Project 
Agreement Committees 

13.1.  Material  Change:  Each Project Agreement wi l l  ident i fy topic areas that consti tute 
a Mater ia l  Change and associated thresholds that are consistent with the 
Agreement and Bylaws and incorporate the Board’s delegation of powers, i f  any, 
to the Project Agreement Committee.  Approval of act ions to respond to a 
Material  Change requires the approval  of both the Board and the Project 
Agreement Committee before the act ion can be implemented. If  either decis ion-
making ent i ty does not approve the change, then the dispute resolut ion process 
wi l l  be invoked i f  t imely requested as provided below. 

13.2.  Non-Mater ia l  Changes:  Approval of  act ions that are deemed by Project 
Agreement Committee and the General Manager to not result  in a Mater ia l  Change 
do not require the approval  of  the Board before the act ion can be implemented. 

13.3.  Dispute Resolution Process:  Early identi f icat ion of  items that may potent ia l ly  
result  in a Mater ia l  Change is  essent ia l .   It  is  the responsibi l i ty of  any Project 
Agreement Committee Leaders and Members ’ or Non-Member Part ic ipat ing Party ’s  
representat ives,  regardless of membership type, to elevate a concern that they 
bel ieve could result in a Mater ial  Change – either in the short-term (e.g. af fect ing 
an approved operat ing budget or schedule) or longer-term (e.g. affecting the 
current phase-level budget target or successor phase-level budget target or 
schedule).  Concerns shal l  be brought direct ly to the General Manager ’s  
attention. 

13.3.1.  The party that has ident i f ied a potent ia l  Materia l  Change shal l,  wi th in f i f teen 
(15) days of the event, provide the General  Manager with the basis for i ts  concern 
along with a qual i tat ive estimate of  the severi ty ( i .e.  impact to the project) and 
consequence ( i .e.  probabi l i ty of  occurrence).  The General  Manager shal l  further 
invest igate the merits of  the concern and should the General  Manager deem the 
i tem is l ikely result  in a Materia l  Change, to,  at a minimum, not i fy the Project 
Agreement Committee and Board with the assessment results and identi fy 
potentia l  remedies.  Should the party that has identi f ied a potentia l  Mater ial  
Change disagree with the General  Manager’s assessment they should bring the 
matter up to either the Board or the appl icable Project Agreement Committee(s).  

Commented [EC7]: Requested by WRMWSD. 
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13.3.2.  Should the Board or appl icable Project Agreement Committee(s) agree that a 
Mater ia l  Change is l ikely,  a recommended strategy and course of act ion 
needed to minimize the r isk shal l  be developed.  Should the Board’s off icers 
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 al l  work unt i l  more information is known to reach 
agreement, each decis ion-making body can elect to take action via a vote of  
the el ig ible Members. 

13.3.3.  Within 15 calendar days of  either the Board’s or each of the appl icable Project 
Agreement Committee ’s having made their respect ive decis ion, should the 
respective decis ions result in dif ferent solut ions, the Board and Project  
Agreement Committee Leads shal l  formal ly meet to resolve the di f ferences. 

13.3.4.  Should the part ies involved in taking act ion under sect ion 13.3.3 fai l  to reach 
agreement, the disagreeing parties wi l l  submit the dispute to mediat ion.  If  
the disput ing part ies cannot mutual ly agree upon a mediator,  each wi l l  submit  
the names of two mediators and the mediator wi l l  be determined by lot.   The 
disput ing part ies wi l l  share equal ly in the cost of  the mediator and wi l l  bear 
their own costs of mediation. 

13.3.5.  Should mediat ion not result  in a successful resolut ion of the dispute,  the 
Project Agreement shal l  be terminated and the Authori ty ’s Board shal l  cal l  a 
meeting to determine i f  the Agreement should s imi lar ly be terminated, 
amended, or i f  a new Project Agreement should be executed. 

14 Cost Management:  

14.1 General: 

14.1.1.  The Authority wi l l  ut i l ize cost management,  which includes both revenue and 
expenses,  and best management pract ices for the purpose of ef f ic ient 
management and to faci l i tate accountabi l i ty, transparency, and 
demonstrat ing the value being created. 

14.1.2.  The Authority wi l l  ut i l ize the ProspectusCost Development Model.   Its  pr imary 
purposes are (1) to estimate the eventual debt repayment obl igat ion on a 
cost/acre-ft .  basis as the Si tes Reservoir Project advances in response to 
potent ial  Materia l  Changes that may occur internal ly ( i .e.  Board decis ions) 
and/or external ly ( i .e.  future f inancial  market condit ions) and (2) to uti l ize 
the t ime value of investment in both the Authori ty and Project Agreements to 
insure that later join ing Members and/or Non-Member Part ic ipating Part ies 
are required to pay sums equivalent to that contr ibuted by Members which 
joined earl ier.  
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The ProspectusCost Development Model  wi l l  be used (a) in it ia l ly to establ ish 
the Project ’s  target cost/acre-ft .  to advance the Project f rom the current 
planning ( i .e. start of Phase 1) through complet ion of Phase 5, (b) as an 
integral  part of  the dec is ion-making process by both the Authori ty and/or 
appl icable Project Agreement Committee whenever a potent ial  for a Materia l  
Change relative to the Project Basel ine is  ident i f ied,  and (c) as part  of  the 
Re-balancing Process. 

14.1.3.  A Cost Center wi l l  be created for the Authori ty and each Project Agreement 
to create income statements showing both revenue and expenses at both a 
discrete act ivi ty level as wel l  as enable a rol l-up of both revenue and expenses 
to the Project level .   Each cost center wi l l  a lso have the abi l i ty to dif ferent iate 
in-kind services from revenue and expenses.   

14.1.4.  Member ’s contribut ions need to accommodate di rect funding, use of in-kind 
services, and the value of reputat ion/good wi l l ;  not ing that some of these 
contr ibut ions cannot be monetized.  

14.2 Posit ive Cash Flow:   

14.2.1.  Each Project Agreement (cost center) shal l  maintain, at al l  t imes, a posit ive 
cash f low.  Unless amended by a majori ty of  member agencies providing 
f inancial  contr ibut ions to a cost center, the posit ive cash f low wi l l  be 
establ ished based on when approval to commit costs to a specif ic set of  tasks 
or act ivi t ies 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 s ix-month reserve to fund the Authority ’s  costs and to 
manage the effort  to produce the grant proposal using a three-month rol l ing 
projection.  

14.2.2.  The Authority shal l  ensure that each cost center maintains a posit ive cash 
f low and there is an appropriate level of  reserves for the Project ’s  phase and 
commensurate with the level of  r isk and uncertainty.   However,  the Authority 
shal l  endeavor to establ ish the t iming that payments are due from Members 
and Non-Member Part ic ipat ing Part ies in a manner that minimizes the amount 
of funds in the Authority ’s account relat ive to the total  incurred cost to date 
plus projected cost for the next three (3) months.   

14.2.3.  As agencies or ent i t ies are invited to become Members or Non-Member 
Partic ipat ing Part ies and elect  to part ic ipate by providing f inancial  
contr ibut ions and/or the f inancing of appl icable cost centers in exchange for  
the potent ia l  benef i ts,  the Authori ty shal l  endeavor to re-adjust the funding 
commitments agreed to by the other Members and Non-Member Part ic ipating 
Parties  for both the current annual operat ing budget as wel l  as subsequent 
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years ’  budget targets and the phase-level  budget target.   However,  the Board 
retains the discret ion to determine how much of the ‘new’ revenue should be 
used to t imely fund work verses reduce the funding commitment of the 
exist ing Members and Non-Member Part ic ipat ing Part ies.   The Authority ’s goal  
is  to complete each Phase in a cost ef fect ive manner.  

14.2.4.  The commitment to fund the day-to-day management and administrat ion of 
the Authority takes precedence over any of the subordinate cost centers.   
Fai lure to ful ly fund the expense cost center used to fund the Authority can 
result  in work stoppages at the subordinate cost center ( including, Project 
Agreements).  

14.2.5.  Prior to the start of  each Phase of work, Members and Non-Member 
Partic ipat ing Parties need to c lear ly communicate and commit to, thei r level 
of  part ic ipat ion in the Project and provide their pro-rata share of  costs in a 
t imely manner; recogniz ing that such changes, especial ly reductions in 
partic ipat ion, wi l l  l ikely sh ift  the cost burden to other Members and Non-
member Partic ipat ing Parties,  which therefore needs to be minimized. 

14.3 Changing Partic ipat ion Level:   

14.3.1.  Re-balancing Process:  This process occurs only during the trans it ion from 
the current Phase to the successor Phase, where Members and Non-Member 
Partic ipat ing Part ies may elect  to formal ly change their respect ive posi t ion1 
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-level  costs to 
each part ic ipant in ei ther Authori ty or in each Project Agreement.   The 
successor Phase cannot start unt i l  the re-balanc ing process has been 
completed to al low al l  Members and Non-Member Partic ipat ing Part ies to 
execute both (a) an Elect ion to partic ipate in the Si tes Reservoir Project form 
and (b) their respect ive Financial Commitment Agreement with the Authori ty 
for the successor Phase. 

14.3.2.  Outside of the Re-balancing Process, a Member and/or a Non-Member 
Partic ipat ing Party cannot assign, sel l ,  t rade, or exchange al l  or a fract ion of  
the potent ial  benef its (e.g.  acre-feet of  water supply.,  megawatt-hours of  
power) they expect to receive through their part ic ipation in the Authori ty or 
through a Project Agreement to anyone who is  not already a Member or Non-
Member Part ic ipat ing Part ies,  unless approved in writ ing by both the Board 
and appl icable Project Agreement Committee.  The Board (or Project 
Agreement Committee i f  this authori ty has been delegated by the Board to 
the Project Agreement Committee) shal l  only consider those transact ions that 
do not shift  a cost-burden or reduce benef i ts  to another Member and/or Non-

                                                            
1  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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Member Part ic ipat ing Party and do not otherwise compromise the Authority ’s 
mission.  Transactions that sh ift  costs or reduce benef i ts  to other Members 
or Non-Member Part ic ipat ing Part ies who are not wi l l ing to accept this  change 
can ut i l ize the dispute resolut ion process to resolve the matter. 

14.3.3.  The annual budget process also al lows a Member and/or a Non-Member 
Partic ipat ing Party to reduce their posit ion and/or the benef i t units (e.g.  acre-
feet).   This occurs during the period when the Board has approved the 
upcoming f iscal  years ’ budget and Members approve their respective pro-rata 
share of  funding.  However,  such change produces an unplanned iterat ion in 
al locat ing costs by shift ing more costs onto other Members and Non-Member 
Partic ipat ing Part ies.  An i terat ion could delay revenue to the Authori ty, which 
could adversely impact work in progress i f  i t  reduces the amount of  reserves 
held by the Authority below Board approved thresholds.   Such an impact could 
affect  the Member’s  or Non-Member Partic ipat ing Party ’s  abi l i ty to remain in 
good standing. 

14.4 Should the Board determine that potent ial  hydroelectr ic  power benef i ts  -  both 
tradit ional and/or pumped storage - result in a s imi lar s i tuat ion where there are 
mult iple Members or Non-Member Part ic ipating Part ies interested in acquiring 
benef i ts,  the Board shal l  create an equivalent process whereby Members or Non-
Member Part ic ipat ing Part ies would have a f i rst r ight of  refusal before the benef it  
could be made avai lable to a th ird 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 Part icipating Part ies wi l l  be 
asked to def ine the level  of  part ic ipat ion 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 shal l  not occur unt i l  the Board (or Project 
Agreement Committee i f  th is power has been delegated by the Board to the 
Project Agreement Committee) has approved that (a) there is suff ic ient level  
of  part ic ipat ion and (b) suff ic ient commitment of  funds ( i .e.  revenue). 

14.5.2.  For each phase, a work plan wi l l  be developed that ident i f ies expected annual  
funding requirements for each f iscal  year.  As the Project ’s  schedule changes, 
the work plan and estimated annual funding requirement wi l l  be updated for 
Board’s (or appl icable Project Agreement Committee’s) approval.   Both the 
Phase-level and annual  funding requirements shal l  be developed to the level  
of detai l  necessary to al low each Member or Non-Member Part ic ipat ing Party 
to understand their  est imated 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 cont ingencies, escalation, and f inance 
costs; shal l  be managed and tracked relat ive to the current Board-approved 
Basel ine Project cost target.   A Mater ia l  Change shal l  require an update to 
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the forecast to complete.   These results shal l  a lso be reported on a cost/acre-
ft .  basis using the ProspectusCost Development Model and both values shal l  
be provided in a t imely manner to the Board and appl icable Project Agreement 
Committee for their respect ive action and direct ion to Staff.  

14.5.4.  The Board (or appl icable Project Agreement Committee i f  this  authority has 
been delegated by the Board to a Project Agreement Committee),  may decide 
that other Project benef its,  such as renewable power generat ion, should be 
managed and tracked using a s imi lar process as def ined under Sect ion 14.3.3.  

14.6 Budget Management within each Phase: 

14.6.1.  The phase-level work plan and result ing budget target shal l  be subdivided 
into annual budget targets that coincide with the Authori ty ’s f iscal year,  such 
that the sum of the annual budget targets equals the Phase-level  budget 
target.   Both the annual  budget target and phase-level  budget target shal l  be 
provided to each Member and Non Member Part ic ipat ing Party on a periodic 
basis.   The General Manger also shal l  not i fy each Member and Non Member 
Partic ipat ing Party as soon as possible after a Mater ia l  Change occurs to 
warrant an updated project ion. 

14.6.2.  Each annual budget target,  once approved by the Board (or Project Agreement 
Committee i f  this  power has been delegated by the Board to the Project 
Agreement Committee) shal l  become the operat ing budget for the current 
f iscal  year. 

14.6.3.  Based on the approved operat ing budget,  invoices request ing payment wi l l  be 
submitted to each Member or Non Member Part ic ipat ing Party.  The 
requirements shal l  be documented in a Financial  Commitment Agreement that 
is executed between the Authori ty (or Project Agreement Committee i f  this  
authority has been delegated by the Board to the Project Agreement 
Committee) and each Member.   Such Agreement shal l  i temize the funding 
requirements to each cost center and ident i fy the date when such payments 
are due to the Authority.   The Authority must receive payment within 60 days 
of the date l isted on the invoice and del inquent sums shal l  bear interest at  a 
rate per year equal to the Federal Funds Rate on the first business day of then current 
year plus ten percent (10%).  

14.7 In-Kind Services: 

14.7.1.  Phase 1:  The Cal i fornia Water Commission has discret ion to al low certain 
costs incurred by an appl icant s ince passage of Proposit ion 1 in November 
2014 through submittal  of  the appl icat ion to be counted towards the total  
project cost that when combined with the projected publ ic benefi ts  wi l l  
determine the amount of  grant funds that can be awarded within the 
l imitat ions of  Cal i fornia Water Code Divis ion 26.7.  The Authority wi l l  t rack 
in-kind services for inclusion into the formula to be used to calculate the total  
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amount of grant funds the Authority is el igible to receive.  However,  a Member 
wi l l  not receive monetary credit  for in-kind services against thei r pro-rata 
share of Phase 1 funding. 

For work performed prior to Dec 31, 2015, the Authority wi l l  work with each 
Authority Member to document the el igible types of  work along with the 
associated hours and el igible cost. The cumulat ive Member’s input wi l l  be 
included into the Authority ’s proposal  to the Cal i fornia Water Commission. 

For work performed effect ive January 1, 2016, discrete in-kind work act iv i t ies  
shal l  be pre-approved by the Board with the Member being responsibi l i ty to 
track the effort and to provide the Authority with an est imate of the el igible 
hours and el igible costs.   On a semi-annual basis, each Member wi l l  provide 
documentat ion to the Authority for al l  el igible in-kind costs incurred for 
inclusion into the Authority ’s proposal  to the Cal i forn ia Water Commission. 

14.7.2.  Future Phases:  Pending Board approval,  certain in-kind work activi t ies may 
be counted as part of each Member’s f inancial  contr ibut ion towards meeting 
i ts funding commitments.   


