
Governance

Overview of Governance Structure

• The AB is owner/operator of the Project and will have reserved powers as the overarching 
governing body.  The RMB is being delegated certain powers and authorities to make final 
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 Offico” membership on the joint AB/RMB Board (in good standing, attending closed session, 
non-voting)
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Default Waterfall

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

obligation in exchange for entitlement

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

entitlement (subject to approval by Sites Authority, Reservoir Committee, lending entities)*

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

No internal Participant volunteers

No external entities interested

Participants and Sites Authority monitor financial performance and ability to pay upcoming debt 

service. If in financial distress, Participant can: (1) sell water, (2) lease storage, (3) sell storage

Debt service is due semi-annually, one year in 

advance

If Participant misses payment and it is not cured, 

default waterfall goes into effect
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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
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Termination

• Conditions Precedent to Construction/Offramps

• Wind Down Provisions

• Conditions for Termination



Operations

• Delivery of Water

• Limits on OMR Costs and rights of approval of 
Reclamation

• Impact of Sites Operations Plan, coordination, risk 
of loss and overall capacity interest vis-à-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

• Other Defaults

• Enforcement of remedies

• Insurance



Action Items

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  in context of ROFR comments

Sites

• Amend right of ingress/egress

• Consider if similar wind down provisions from 
B&O need to be included in PA

• Add suggested language re: capital 
modifications 

• 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
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