Governance

Overview of Governance Structure

The AB is owner/operator of the Project and will have reserved powers as the overarchin
governing body. The RMB is being delegated certain powers and authorities to make fina
approval of design, construction, and operations. There are specified areas of shared
decision making between AB and RMB.

The AB is responsible to perform all project work.

As a hypothetical, AB could contract with Reclamation to perform certain services related to
project work, e.g. installing add’l pumps at RBPP

Considerations for Reclamation Governance Roles/Responsibilities

The Partnership Agreement needs to identify areas of Reclamation involvement in decision
making for:

- Financial or operational effects on Reclamation to the extent “materially unequal” to
other Participants

- Sell/lease Reclamation capacity shares
- Release of Participant defaulted shares to outside parties with consideration for demonstration of
availability of funds and action within a specified amount of time

Process to dispute an AB/RMB decision in an expedited manner without limiting SPA ability to
move forward

Participate in technical committee/workgroups

“Ex Oﬁ{po”)membership on the joint AB/RMB Board (in good standing, attending closed session,
non-voting
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Default Waterfall

Participant in Participants and Sites Authority monitor financial performance and ability to pay upcoming debt :
control of 1 service. If in financial distress, Participant can: (1) sell water, (2) lease storage, (3) sell storage |
rights I Debt service is due semi-annually, one year in

advance

|
: If Participant misses payment and it is not cured,
v default waterfall goes into effect

Default Waterfall

obligation in exchange for entitlement

_ 1 No internal Participant volunteers

Sites Authority in [ Sites Authority seeks outside entities interested in assuming debt and obligations in exchange for ]

[ Other Participants notified of payment default and allowed to volunteer to pay debt and sufficiency ]

control of = entitlement (subject to approval by Sites Authority, Reservoir Committee, lending entities)*
asset/Project

rights 1 No external entities interested

Sites Authority can draw on the Liquidity Reserve to cover this obligation. If the Liquidity Reserve
is drawn upon, all remaining Participants will replenish the reserve and will receive a pro-rata
share of the defaulting Participant’s entitlements in exchange




Payment/Default

 Definition of and timeline for determining capacity

« Timing of Capital and OM&R payments

 Anti-deficiency provisions — subject to appropriation language
« Consequences of failure to appropriate / default in payment

« Spend plan - (construction cash-flow)
- Payment schedule



Reclamation Reclamation Total Total Total
SPA Reclamation Cumulative Reclamation Total Reclamation Eligible Cumulative Total Cash Cumulative

ByYear SPAShare Cumulative SPA%  Payment(2) Payments In-Kind(4) Cumulative PercentShare Cash Costs Cash +InKind +In-Kind

201824 (1) 1158 7367% .

2025 (3) 250 1308 | 76.92% - 310 00 22|  23.08% 250 1726 258 183.0

Mar 26 a6 1456 | 7657% 4 EEX 0o 5| 2343% 63 1750 71 1901

Jun-26 a6 1504 | 76.25% 14 347 09 68| 2375% 63 185.1 71 197.2

Sep-26 46 1552 | 75.96% 14 362 09 291  24.04% 63 1914 71 204.4

Dec 26 18 160.1 14 376 0o 514|  2432% 53 1976 71 7115

Mar-27 136.0 206.1 | 80.62% 88 56.4 00 72| 19.38% 154.0 3625 155.8 367.3

Jun-27 1301 4262 | 8148% 248 812 00 %8| 1852% 1540 507.4 155.8 523.0

Sep-27 1301 5563 | 81.05% 248 106.0 0o 125| 18.05% 1540 662.3 155.8 678.8

S pe n d Dec-27 1301 5864 | 82.24% 248 1307 09 82| 1776% 1540 B17.1 155.8 834.6
Mar 28 7438 3302 | 8263% 54 72 0o 1%6] 173% 02| 11074 2012 | L1258

Jun 28 2438 | 11740 8285% 454 236 0o 2429 17.15% 2002| 13976 201.2| 14160

P I a n Sep 28 2438| 14178| 8300% 454 2701 0o 2003 | 17.00% 2002 | 16878 201.2| 17081
Dec-28 2438 |  16616] 8311% 354 3166 00 3377 | 16.89% 2002 | 19781 2012|  1,9903

Mar-29 A064 | 20080 8325% 774 3939 0 3160 | 16.75% 4830 | 24619 4848 | 24841

Jun-29 a064 |  24745| 8335% 774 4713 10 4044 |  1665% 4839 | 29458 4848 | 29689

Sep-29 a064 | 28800 | 8342% 774 548.7 10 5728 |  16.56% 4830 | 34207 4848 | 34537

Based on Dec-29 4064 | 32874 8347% 774 626.2 10 6512 | 1653% 4530| 39135 4848 | 30385
Mar-30 5425| 36208 | 8352% 1033 7205 0 7555 | 16.48% 5456 | 45503 6468 | 45853

Cash Jun_30 5425| 43723 8357% 1033 8328 10 8598 |  1643% 8458 | 52051 6468 | 52321
Sep-30 5425| 49148 | 8360% 1033 936.1 10 9631  16.40% B458 | 58509 6468 | 58780

P aymen ts Dec.30 5425| 54572 8363% 1033 10295 10 10684 | 1637% §458| 6497 6468 | 65257
and "In- Mar 31 4168 | 58740 8364% 754 11188 0 11488 16 36% 4061|6020 71| 7,0228
Jun-31 4166 | 62008 | 8365% 764 1.198.2 10 12202 | 16.35% 496 7,489.0 407.1|  7.5200

Kind" Sep-31 4168 |  67075| 83.66% 794 12776 10 13006 | 16.34% 496 7,085.1 4971 80171
Dec-31 4168 | 71243 | 8367% 754 13570 10 13200 1633% 496 54813 4971| 85143

Service - Mar-32 2173 | 73415 8367% 314 13984 0 14324  16.33% 2587| 87300 250.7|  8,774.0
Jun-32 2173 | 75588 | 8367% a4 14298 10 14749 16.33% 2587 | 89986 2507 | 09,0336

Capacity Sep-32 2173] 77761 B3er 214 14812 10 15173 16.33% 2687 | 92572 2507|2933
Dec 32 3173|7993 ] 8367% 774 15225 10 15867 | 16.33% 3587 | 05150 2507 | 09,5530

Interest Mar-33 46| 20070 8366% 28 15253 X 15636 | 16.34% 74| 05333 85| 95715
Jun-33 46| 80225 8366% 28 1.528.1 1 15674 | 16.34% 74| 95506 85|  9,5000

Equal to Sep-33 46| 80372 saee% 28 15300 x 15713 16.35% 74| 09,5680 185| 06084
Dec 33 46| 80518 8364% 78 15337 11 15752 16.36% 74| 05855 85| 96260

Cash 8.051.8 | 80518 1533.7 315 15752 05855| 06260| 96260

F) aym e nt (1} Includes $6.23 million of eligible costs (early land acquisition, trenches and test pits). SPA has not yet requested reimbursement of these costs yet.
(2) Cash disbursement to Sites Project Authority (SPA). Assuming a 25% cost share through 2026 and 16% Capacity Interest.
(3) Full year of expenses (estimated).
(4) Estimated USBR In-kind at $3.5 Million per year based on historical highest year. Amount to be refined based on BOR input.

Mote: Future costs are escalated based upon the following rates: Planning at 3%, Design at 3%, Land Acquisition at 7%, Construction at 3.9%.



Termination

» Conditions Precedent to Construction/Offramps
 Wind Down Provisions
e Conditions for Termination



Operations

Delivery of Water

_imits on OMR Costs and rights of approval of
Reclamation

mpact of Sites Operations Plan, coordination, risk
of loss and overall capacity interest vis-a-vis other
Participants




Reclamation Funding

» Costs/Commitment for Use of TC Canal
« Payment /definition/application of in-kind costs



B&O Provisions to Consider

« Obligation of Sites to complete limited by funds provided
« CPs to construction and ability not to proceed

» Treatment of capacity interest and recognition of
Participants

» Process for storage and release

 Risk of loss

 Rights of entry

» Excused performance

« Partner Agreements

« Capital Improvement Modification Process
e Other Defaults

» Enforcement of remedies

 Insurance



Reclamation

Interest on USBR funds

Review need for separate agreements
- FAA

» Also provide example of FAA to see
if there are relevant provisions

- Warren act contracts
- Land lease and license

Authorized deferred use / $54mil

- Where did the costs come from / how
calculated?

- Have the costs been attributed
elsewhere?

- Uninterrupted use

Amendments to appropriations language to
reflect process

Consider precedent for OMR default

Can USBR pay insurance as regular cost of
doing business?

Consider starting point of and investment
amount to-date 1n context of ROFR comments

Sites

Amend right of ingress/egress

Consider if similar wind down provisions from
B&O need to be included in P.

Add _s_ug?ested language re: capital
modificafions

Add “Ex officio” language (considering lines 250-
251) including considering USBR attendance in
closed session

Meet in technical discussion with subject matter
experts to review spend plan / approved in kind
contribution

Develop an exhibit describing material changes
and authorities

Provide timeline for default waterfall structure

Consider further consequence of Capital / OMR
default



	Slide 1: Governance
	Slide 2: The Three-Legged Stool for Sites Governance
	Slide 3: Default Waterfall
	Slide 4: Payment/Default
	Slide 5
	Slide 6: Termination
	Slide 7: Operations
	Slide 8: Reclamation Funding
	Slide 9: B&O Provisions to Consider
	Slide 10: Action Items

