Declaration of Steven D. Zimmer in Support of the Class 5 Trust's
Opening Brief to Objection to SCOPE Claim and exhibits



IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

In re; ) Chapter 11
)
LANDSOURCE COMMUNITIES ) Case No. 08-11111 (KIC)
DEVELOPMENT, LLC, ef al., )
)} (Jointly Administered)
Reorganized Debtors. )

Hearing Date: April 7, 2010
Response Date: March 26, 2010

DECLARATION OF STEVEN D. ZIMMER IN SUPPORT OF THE
CLASS 5 TRUST'S OPENING BRIEF TO OBJECTION TO SCOPE CLAIM

1, Steven D. Zimmer, hereby declare that the following is true to the best of my
knowledge, information and belief.

1. I am the Executive Vice President of The Newhall Land and Farming, a
California Limited Partnership (“Newhall™), a wholly-owned subsidiary of LandSource
Communities Development LLC. Newhall and certain of its affiliates (the “Debtors’) were
debtors in the above-referenced chapter 11 cases and have now successfully reorganized énd
emerged from chapter 11.

2. 1 file this declaration in support of the Class 5 Trust’s Opening Brief To
Qbjection To SCOPE’s Claim.

3. Santa Clarita Organization for Planning and the Environment (“SCOPE”)
filed proof of claim number 925 (the “Claim”). A true and correct copy of the Claim is attached
hereto as Exhibit A. By way of the Claim, SCOPE asserts a $1,000,000 general unsecured

claim, representing the estimated cost of hiring a “civil engineer specializing in water” to prepare
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ten years worth of various reports that Newhall allegedly failed to provide SCOPE under a

March 2004, “Notice of Settlement and Dismissal of Appeal” (“Settlement”). A true and correct

copy of the Settlement is attached hereto as Exhibit B.
4. I am informed and believe and thereon allege that on or about June 22,
2009, the Debtors filed their Fifth Omnibus Objection (Substantive) to Claims and included
therein an objection to SCOPE’s Claim, ' ‘
5. In response to the Objection, SCOPE wrote a letter to Debtors’ counsel, ;
dated July 7, 2009 (the “Response”™), wherein it claimed that it had not received sufficient '
information from Newhall which would satisfy its obligations under the Settlement. A true and
correct copy of the Response is attached heieto as Exhibit C.
6. In the months after the Objection and Response, Newhall's counsel and
SCOPE continued to exchange correspondence and on July 24, 2009, Newhall produced
additional, substantive documentation to SCOPE in an effort to finally resolve the dispute. A
true and correct copy of the July 24, 2QO9 letter is attached hereto as Exhibit D.
7. In the Response and in all other correspondence, SCOPE contends that
Newhall breached the Settlement in two ways: (a) by failing to provide documents required

under IL.A.2(b) (groundwater reporting) of the Settlement relating to Newhall’s groundwater

' The Objection was based on Newhall’s reporting of its agricultural groundwater usage annuaily in the Santa
Clarita Valley Water Reports that are prepared for Castaic Lake Water Agency (“"CLWA™) and other retail water
purveyors in the Santa Clarita Valley, For example, upon request, Newhall provided such information to Ron
Bottoroff of the Friends of the Santa Clara River on March 27, 2007. However, Newhall did not receive a written -
request from SCOPE for such information until its July 7, 2009 letter (referenced above). Newhall, through counsel,
responded to SCOPE’s July 7, 2009 letter by correspondence dated July 24, 2009 (referenced abave).
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usage; and (b) by failing to provide documents required under I1.A 2(d) (on-going
documentation) of the Settlement relating to Newhall’s retirement of certain agricultural land.

A. Newhall has Complied With The Reporting Requirements
of Section I1.A.2({b) of the Settlement.

3. Newhall has fully complied with the reporting requirements under Section
11.A.2(b) of the Settlement. That section requires Newhall to provide annual reports to the Los
Angeles County Board of Supervisors (“County”) that indicate the amount of groundwater it
used in Los Angeles County and the specific land upon which that groundwater was historically
used for irrigation. Newhall is required to provide that information to others, such as SCOPE,
only upon a “written request to Newhall.” (See, Settlement, pg. 4 para (b}). SCOPE did not
make a written request to Newhall for such information until after Newhall filed its chaptgr 11
petition on June 8, 2008.

9. In the Response, SCOPE requested that Newhall provide 1t with its annual
water reports for the vears 2004 through 2008. Attached to Newhall’s July 24, 2009 letter,
Newhall provided to SCOPE exactly what it wanted — Newhall’s Annual Reports for the years
2003 to 2008 (an additional Annual Report was provided even though it was not requested).

10.  The Annual Reports contained the information required by Section
IL.A.2(b) in that they listed the amount of groundwater used by Newhall for crops grown in Los
Angeles County in the year noted on the report. For instance, the 2007 Annual Report sets forth
information regarding the amount of Newhall’s groundwater usage for 910 acres of agricultural

land in 2007 (representing 205 acres of Alfalfa, 231 acres of lirigated Pasture, 355 acres of
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Vegetables, and 119 acres of Sod).” The Annual Reports identified groundwater usage using two
calculations -- the “actual” amount of water used by Newhall using Southem.Califomia Edison
pump test data and the “adjusted” data from the California Irrigation Management Information
System or “CIMIS.” Both of these calculations were authorized means of determining
groundwater usage and are described in the Settlement. The “actual” amount of groundwater
usage is set forth in the second to last column entitled, “LA Co. Crop Share of Actual Pumped
Water (af/yr)” and the adjusted water information is in the last column entitled “LA Co. Crop
Share Using Adjusted CIMIS (af/yr).” Thus, the 2007 Annual Report reflects that Newhall used
5,833 acre-feet per year (afy) using the “actual” pump data or 6,895 (afy) using the “adjusted”
methodology for 910 acres of agricultural land in 2007.

11.  The additional information required by Section I1.A.2(b) of the Settlement
-- the specific land upon which that groundwater was historically used for irrigation — was
provided to SCOPE in the documents attached hereto as Exhibit F and which are described
below. |

12. A true and correct copy of Newhall’s Annual Reports for the years 2003-
2008 which were provided to SCOPE on July 24, 2009 are attached hereto as Exhibit E.
11/
111

1

? Only those crops that were grown in Los Angeles County had corresponding ‘actual® and ‘adjusted’® water usage
information next to them. Therefore, there are no “actual” or “adjusted” water usage information for crops such as
citrus, irrigated hay, and Sudan grass on the 2007 Annual Report because such crops are not located in Los Angeles
County but rather, in neighboring counties,
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B.  Newhall has complied with Section ILA.2(d) of the Settlement,

13. Section H.A.2(d) of the Settlement requires Newhall té provide
documentation to the County of Los Angeles and other parties, including SCOPE, that identifies
the specific portion(s) of irrigated farmland in the County that Newhall proposes to retire from
irrigated production in order to male agricultural water available to serve the potable water
demands of the residents in any given future Newhall Ranch subdivision located in Los Angeles
County. Documentation containing this information is to be provided beginning with the filing
of the first subdivision map allowing construction on the specific development. Newhall’s
obligation to produce this information has not yet been triggered becanse Newhall has not yet
obtained County approval of a subdivision map that would allow it to begin construction.

14.  The purpose of the on-going documentation provision of the Settlement is
to provide evidence that Newhall had retired sufficient agricultural land in order to make the
agricultural water available to serve the residents of the proposed new subdivision without
placing any additional demands on the groundwater supply of the Los Angeles basin.

15.  Even though Newhall’s obligation to produce this information has not yet
been triggered (with the exception of some of the reporting information as noted in paragraph 11
above), Newhall provided SCOPE with responsive documentation. On July 24, 2009, Newhall
provided to SCOPE three additional sets of documents entitled, “Retired Irrigated Farmland -
Landmark Village,” “Retired Irrigated Farmland, Mission Village,” and “Retired Irrigated

Farmland, Homestead.” Each of these documents were accompanied by Exhibits A and B which
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set forth information regarding: (i) the location of the irrigated agricultural fields to be retired;

and (ii) the types of planted crops on such land for the baseline five-year period 1996-2000.

16.  Each of the Exhibits A identify by aerial map the exact location of the

;

irrigated fields to be retired and each Exhibit B identifies the types of crops that were grown on
the land between 1996 and 2000 (see column entitled, “Types of Planted Crops Retired”) and the
amount of groundwater used for such crops during that same time frame. [

17. A true and correct copy of the “Retired [rigated Farmland — Landmark
Village, et al, and related exhibits A and B attachments are attached hereto as Exhibit ¥.

18.  Therefore, Newhall has provided SCOPE with the information and
documentation required by Section II.A.2(d) of the Settlement even though it had no legal
obligation to do so. Despite Newhall’é attempts to cooperate with SCOPE and provide whatever
documentation that was requested of it, SCOPE continues to incorrectly argue that Newhall has
not fulfilled its reporting and documentation obligations under the Settlement. Attached hereto
as Exhibit G are true and correct copies of letter from SCOPE dated August 27, 2009; letter
from our counsel] to SCOPE dated October 28, 2009; and letter from SCOPE dated November
14, 2009.

19.  As the above evidence shows, Newhall has fully cornplied with its
obligations under the Settlement. In fact, as further evidence of Newhall’s compliance, no other
party to the Settlement has ever accused Newhall of committing a breach of any kind or filed a
proof of claim in its chapter 11 case asserting a claim for breach of the Settlement.

/17
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1 declare under penalty of perjury under the laws of the United States that the

foregoing is true and correct. Executed this 25™ day of February, 2010,

Faes S lmmen

Steven D. Zimmehr_/
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ATTACHMENT TO NOTICE OF CLAIM
FILED BY Santa Clarita Organization for Planping the Environment

Response to Question #2. “Basis of Claim

The basis of this claim is a Breech of the Settlement Agreement duly executed between
Santa Clarita Organization for Planning the Eavironment and the Newhall Land and
Farming Company in exchange for not continuing an appeal in the matter of Untied Water
Conservation District v. County of Los Angeles et al (with Newhall Land and Farming
being the Real Party in Interest), Superior Court, State of California, County of Kern,
Judge Roger Randall presiding, Case No. 239324 RDR (and refated appellate Court
filings). A ruling against the County of Los Angeles and Newhall Land and Farming was
entered on July 30" 2000. The case was remanded back to Judge Randall in 2003 who,
upon additional Court review, found in faver of the respondents, Some of the plaintiffs,
including Santa Clarita Organization for Planning and Environment, then appealed. The
appeal was dropped upon the signing of a seftlement agreement between the complaining
parties and the respondents on March 26, 2004.

Nature of Breech

Purpose of Settlement “The purpose of this settlement is to set forth the Parties'
agreement, which shall result in the final settlement of the Newhall Ranch. Litigation (United
Water Conservation District v. County of Los Angeles, et al., Case No. 239324-RDR
[Consolidated with Case Nos. 239325, 239326 and 239327-RDR] 5th Civil No. F044638) and
abandonment of the pending appeal in that litigation, the effect of which will be a complete
dismissal, with prejudice, of the appeal, pursuant to Rule 20 of the California Rules of Court.”
(Agreement at page 2)

“TERMS OF SETTLEMENT/DISMISSAL

A. AGRICULTURAL WATER SUPPLY

1. As stated in the Revised Additional Analysis (Volume VIII; May 2003), the
actual amount of groundwater pumped from the basin to irrigate Newhall's agricultural lands is
calculated by utilizing Southern California Edison ("SCE") pump test data.

For pumps powered by electricity, SCE pump tests are used to calculate the actual
amount of water pumped from the basin. The actual water pumping is calculated by multiplying
the total kilowatt-hours (kwh) of energy used per well per year, by the kilowatt-hours per acre
foot (kwh/AF), which is derived from the annual pump tests performed by SCE, Hydrologic
Services Division. These pump tests are performed by SCE on an annual basis, which is
customary in the agricultural industry. Newhall also requests that SCE perform these well pump
tests for purposes of monitoring well efficiency and energy costs.

For pumps powered by diesel and natural gas, the actual water pumping is calculated by
multiplying the actual running hours from engine hour meters by the acre-feet pumped per hour.
The acre-feet pumped per hour is determined by the gallons per minute that each unit is designed
to pump.

The total water pumped from all Newhall agricultural wells, utilizing the SCE and other
data, is summarized in Exhibit 1 to the letter report, dated March 7, 2003, from Underhill
Engineering, Inc. The Underhill report, which was contained in Appendix AB in the Newhall




Ranch Final Additional Analysis (Volumne IV; March 2003) included Los Angeles County
agricultural water use data over a five-year period (1996-2000), In addition, actual results of
pump tests from SCE were included as Appendix AQ in the Newhall Ranch Final Additional
Analysis (Volume VII; May 2003). At page 2.5-136 - 2.5-139, the Revised Additional Analysis
(Volume VIII; May 2003) was revised to clarify the above information. In addition, at page 2.5-
140, the Revised Additional Analysis included revised Table 2.5-32, which depicted Newhall's
water use for its agricultural lands in Los Angeles County.

As shown on revised Table 2.5-32, using the actual SCE pump test data, a five-year
annual average of 7,246 acre-feet of water per year was pumped by Newhall and utilized for
irrigation of its crops in Los Angeles County. In addition, the County and Newhall used adjusted
data from the California Irrigation Management Information System ("CIMIS™), which is
provided by the University of California. The adjusted CIMIS data was used as a "cross check"
to corroborate Newhall's allocation of the total amount of water actually pumped, as calculated
from the SCE pump test and other data. Using the adjusted CIMIS data to compare to actual
purnpage, a total of 7,038 acre-feet of water per year was determined to be the average amount of
water used on Newhall's agricultural lands in Los Angeles County from 1996-2000. The revised
Additional Analysis used the lower (and more conservative) of the two methods to determine the
actual amount of groundwater pumped and delivered to Newhall's agricultural lands in Los
Angeles County (i.e., 7,038 AFY). :

2. Newhall shall do the following:

(a) Groundwater Use/Limitations. Groundwater historically and presently
used for crop trrigation on the Newhall Ranch Specific Plan site and
elsewhere in Los Angeles County shall be made available by Newhall, or
its assignee, to partially meet the potable water demands of the Newhall
Ranch Specific Plan. The amount of groundwater pumped for this purpose
shall not exceed 7,038 AFY. Newhall represents that this is the amount of
groundwater pumped historically and presently by Newhall in Los Angeles

* County to support its agricultural operations, and that pumping this amount
will not result in a net increase in groundwater use in the Santa Clarita
* Valley.

(b) Reporting. To monitor groundwater use, Newhall, or its assignee, shall
provide the County an annual report indicating the amount of groundwater
used in Los Angeles County and the specific land upon which that
groundwater was historically used for irrigation, After submiiting the
annual report to the County, Newhall, or its designee, will promptly provide
the Appellants with a copy of such report, provided that the Appellants
make a written request to Newhall for a copy of such report.

(¢) Verification. For agricultural land located off the Newhall Ranch Specific
Plan site in Los Angeles County, at the time agricultural groundwater is
transferred from agricultural wses on that land to Specific Plan uses,
Newhall, or its assignee, shall provide a verified statement to the County's
Department of Regional Planning and Appellants that Alluvial aquifer
water rights on that land will now be used to meet Specific Plan demand.




(d) On-Going Documentation. Beginning with the filing of the first.
subdivision map allowing construction on the Specific Plan site and with
the filing of each subsequent subdivision map allowing construction,
Newhall, or its designee, shall provide documentation fo the County of Los
Angeles and Appellants identifying the specific portion(s) of irrigated
farmland in the County proposed to be retired from irrigated production to
make agricultural water available to serve the subdivision. This
documentation shall include the location of the irrigated agricultural fields
to be retired and the types of planted crops on such land for the baseline
five-year period 1996-2000. As a condition of subdivision approval,
Newhall, or its designee, shall provide proof to the County that the
agricultural land has been retired prior to issuance of butlding permits for
the subdivision. A copy of the information provided to the County shall
also be provided to Appellants.” (Agreement pages 2-4)

Failure to provide the above specified information and reporting to the Appellants
as specified in the Settlement Agreement in the Environmental Documents or
otherwise for the Landmark Village entitlement proceedings before the County of
Los Angeles constitutes a Breech of the Settlement Agreement Contract,

The amount of the claim is the Creditor’s estimate of the funding required to hire a
civil engineer specializing in water to analyze, monitor and report the required
water supply information and data over a ten year period I n order to comply with
the terms of the Settlement Agreement Contract.
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5TH CIVIL NO. F044638

IN THE COURT OF APPEAL OF THE STATE OF CALIFORNIA
FIFTH APPELLATE DISTRICT

United Water Conservation District,

Petitioner,
v.

County of Los Angeles, ef al.,
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The Newhall Land and Farming Company, ef af.,
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And Related Cases.

Appeal From The Judgment of The Kern County Superior Court
The Honorable Roger D. Randall, Presiding
(Kern County Superior Court No. 239324-RDR
[Consolidated with Case Nos. 239325, 239326 and 239327-RDR])

NOTICE OF SETTLEMENT AND DISMISSAL OF APPEAL

Lloyd W. Pellman, County Counsel

Peter J. Gutierrez, Sr. Deputy County Counsel

652 Kenneth Hahn Hall of Adminisiration

500 West Temnple Street

Los Angeles, CA 90012-2713

Telephone: (213) 974-1857

Fax: (213) 617-7182

Attomeys for Respondents, the County of Los
Angeles and its Board of Supervisors

Mark J. Dillon (State Bar No. 108329)

Michael S. Haberkom (State Bar No. 159266)
Heather S. Riley (State Bar No. 214482)

Gatzke Dillon & Ballance LLP

1921 Palomar Oaks Way, Suite 200

Carlsbad, California 92008

Telephone: (760) 431-9501

Fax: (760) 431-9512

Afttorneys for Real arties in Interest/Respondents,
The Newhall Land and Farming Company, 2f al.

John T. Buse

Environmental Defense Center
2021 Sperry Avenue, Suite 18
Ventura, CA 93003
Telephone: (805) 677-2570
Fax: (805) 677-2577

Jan Chatten-Brown

Chatten-Brown and Associates

3250 Ocean Park Boulevard, Suite 300
Santa Monica, California 90405
Telephone: (310) 314-8040

Fax: (310) 314-8050

Attorneys for Petitioners/Plaintiffs, Sierra Club,
Friends of the Santa Clara River, and Santa Clarita
Organization for Planning the Environment
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NOTICE OF SETTLEMENT
(APPELLATE COURT CASE NO. F044638)

The parties to this settlement ("the Parties"), as defined below, through their
respective counsel, have agreed as follows:
L THE PARTIES AND PURPOSE
A, THE PARTIES/EFFECTIVE DATE

1. The Sierra Club, Friends of the Santa Clara River and Santa Clarita
Organization for Planning the Environment ("Appellants™) are represented by John T.
Buse of the Environmental Defense Center and Jan Chatten-Brown of Chatten-Brown
and Associates in the Newhall Ranch litigation and this appeal (United Water
Conservation District v. County of Los Angeles, et al., Case No. 239324-RDR
[Consolidated with Case Nos. 239325, 239326 and 239327-RDR], 5th Civil No.
F044638) ("Newhall Ranch Litigation").

2. The Appellants filed the "Notice Of Appeal From Order Granting
Motion To Discharge Peremptory Writ Of Mandate" ("Notice of Appeal”) on December
19, 2003 in connection with the Newhall Ranch Litigation. The Judgment appealed from
disposed of all claims and causes of action between the Parties.

3. The County of Los Angeles and its Board of Supervisors ("the
County") are represented in the Newhall Ranch Litigation by Lloyd W. Pellman, County
Counsel, and Peter J. Gutierrez, Senior Deputy County Counsel. The County is not a
party to this settlement, because there are no settlement provisions that require any action
to be taken by the County to implement the settlement. Nonetheless, the County will
benefit by this settlement due to the dismissal of this appeal, as discussed below. In
addition, the counsel for the County has reviewed this Notice, and has no objection to the
settlement.

4. The Newhall Land and Farming Company, a California limited
partnership, Valencia Corporation, the Newhall Ranch Company, Newhall Management
Limited Partnership and The Newhall Land and TFarming Company, a California



corporation ("Newhall") are represented in the Newhall Ranch Litigation by Mark J.
Dilton and Michael S. Haberkom of Gatzke Dillon & Ballance LLP.

5. The effective date of this settlement will be March 29, 2004
("Effective Date").

- - B.  PURPOSE

L. The purpose of this settlement is to set forth the Parties’ agreement,
which shall result in the final settlement of the Newhall Ranch Litigation (United Water
Conservation District v. County of Los Angeles, et al., Case No. 239324-RDR
[Consolidated with Case Nos. 239325, 239326 and 239327-RDR] 5th Civil No.
F044638), the effect of which will be a complete dismissal, with prejudice, of the appeal,
pursuant to Ruie 20 of the California Rules of Court.

2. This settlement is a compromise of disputed claims, and neither this
settlement nor any term thereof shall be construed as any type of admission on the part of
any party to this settlement.

II. TeRrRMS OF SETTLEMENT/DISMISSAL

A. AGRICULTURAL WATER SUPPLY

1. As stated in the Revised Additional Analysis (Volume VIII; May 2003), the
actual amount of groundwater pumped from the basin to irrigate Newhall's agricultural
lands is calculated by utilizing Southern California Edison ("SCE") pump test data.

For pumps powered by electricity, SCE pump tests are used to calculate the actual
amount of water pumped from the basin. The actual water pumping is calculated by
multiplying the total kilowatt-hours (kwh) of energy used per well per year, by the
kilowatt-hours per acre foot (kwh/AF), which is derived from the annual pump tests
performed by SCE, Hydrologic Services Division. These pump tests are performed by
SCE on an annual basis, which is customary in the agricultural industey. Newhall also
requests that SCE perform these well pump tests for purposes of monitoring well
efficiency and energy costs.

For pumps powered by diesel and natural gas, the actual water pumping is

calculated by multiplying the actual running hours from engine hour meters by the acre-



fect pumped per hour. The acre-feet pumped per hour is determined by the gallons per
minute that each unit is designed to pump.

The total water pumped from all Newhall agricultural wells, utilizing the SCE and
other data, is summarized in Exhibit 1 to the letter report, dated March 7, 2003, from
Underhill Engineering, Inc. The Underhill report, which was contained in Appendix AB
in the Newhall Ranch Final Addifional Analysis (Volume IV; March 2003) included Los
Angeles County agricultural water use data over a five-year period (1996-2000). In
addition, actual results of pump tests from SCE were included as Appendix AQ in the
Newhall Ranch Final Additicnal Analysis (Volume VII; May 2003). At page 2.5-136 -
2.5-139, the Revised Additional Analysis (Volume VIII; May 2003} was revised to
clarify the above information. In addition, at page 2.5-140, the Revised Additional
Analysis included revised Table 2.5-32, which depicted Newhall's water use for its
agricultural lands in Los Angeles County.

As shown on revised Table 2.5-32, using the actual SCE pump test data, a five-
year annual average of 7,246 acre-feet of water per year was pumped by Newhall and
utilized for irrigation of its crops in Los Angeles County. In addition, the County and
Newhall used adjusted data from the California Irrigation Management Information
System ("CIMIS™), which is provided by the University of California. The adjusted
CIMIS data was used as a "cross check" to corroborate Newhall's allocation of the total
amount of water actually pumped, as calculated from the SCE pump test and other data.
Using the adjusted CIMIS data to compare to actual pumpage, a total of 7,038 acre-feet
of water per year was determined to be the average amount of water used on Newhall's
agricultural lands in Los Angeles County from 1996-2000. The revised Additional
Analysis used the lower (and more conservative) of the two methods to determine the
actual amount of groundwater pumped and delivered to Newhall's agricultural lands in
Los Angeles County (ie., 7,038 AFY).

2. Newhall shall do the following:

(a) Groundwater Use/Limitations.  Groundwater historically and
presently used for crop irrigation on the Newhall Ranch Specific Plan



(b)

(©)

(d)

site and elsewhere in Los Angeles County shall be made available by
Newhall, or its assignee, to partially meet the potable water demands
of the Newhall Ranch Specific Plan. The amount of groundwater
pumped for this purpose shall not exceed 7,038 AFY. Newhall
represents that this is the amount of groundwater pumped historically
and presently by Newhall in Los Angeles County to support its
agricultural operations, and that pumping this amount will not result
in a net increase in groundwater use in the Santa Clarita Valley.

Reporting. To monitor groundwater use, Newhall, or its assignee,
shall provide the County an annual report indicating the amount of
groundwater used in Los Angeles County and the specific land upon
which that groundwater was historically used for irrigation. After
submitting the annual report to the County, Newhall, or its designee,
will promptly provide the Appellants with a copy of such report,
provided that the Appellants make a written request to Newhall for a
copy of such report.

Verification. For agricultural land located off the Newhall Ranch
Specific Plan site in Los Angeles County, at the time agricultural
groundwater is transferred from agricultural uses on that land to
Specific Plan uses, Newhall, or its assignee, shall provide a verified
statement to the County's Department of Regional Planning and
Appellants that Alluvial aquifer water rights on that land will now be
used to meet Specific Plan demand.

On-Going Documentation. Beginning with the filing of the first
subdivision map allowing construction on the Specific Plan site and
with the filing of each subsequent subdivision map allowing
construction, Newhall, or its designee, shall provide documentation to
the County of Los Angeles and Appellants identifying the specific
portion(s) of irrigated farmland in the County proposed to be retired
from irrigated production to make agricultural water availabie to
serve the subdivision. This documentation shall inciude the location
of the irrigated agricultural fields to be retired and the types of
planted crops on such land for the baseline five-year period 1996-
2000. As a condition of subdivision approval, Newhall, or its
designee, shall provide proof to the County that the agricultural land
has been retired prior to issuance of building permits for the
subdivision. A copy of the information provided to the County shall
also be provided to Appellants.



B. AGRICULTURAL WATER QUALITY

1. The Newhall Ranch Final Additional Analysis (Volume IV; March 2003)
included water quality data from one of Newhall's existing agricultural wells, along with
a map depicting its location ("C-Well™). The water quality testing data was considered
representative of Newhall's other existing agricultural wells. Additional agricultural
water quality data was presented in the 2001 Update Report, Hydrogeologic Conditions
in the Alluvial and Saugus Formation Aquifer Systems, July 2002, prepared by Richard C.
Slade & Associates. The 2007 Update Report was included as Appendix 2.5(1) to the
Newhall Ranch Revised Draft Additional Analysis (Volume II; November 2002).

In addition, in response to public comments, Newhall provided water quality
sampling from six additional Newhall agricultural-supply wells. The data was taken
from sampling that occurred in 2000 and 2001. The addifional waier quality data was
included in the Newhall Ranch Additional Administrative Record (AAR 107:116214-
276). The data was consistent with the prior sampling data from the C-Well location.

2. Newhall shall do the following:

(a) ASR Program. The Saugus Groundwater Banking/ASR program
injection water must meet the water quality requirements of the State
Regional Water Quality Control Board, Los Angeles Region. The
water extracted for use on the Specific Plan site shall meet the Title
22 drinking water standards of the State Department of Health
Services.

(b) Title 22 Standards. The agricuitural groundwater used to meet the
needs of the Specific Plan shall meet the drinking water quality
standards required under Title 22 prior to use. As part of the CEQA .
review for the first tract map of Newhall Ranch, Newhall shall
provide data showing that the agricultural groundwater will meet the
Title 22 standards and describe the treatment measures, if any,
necessary to meet these standards.

C. FEES/COSTS
1. Newhall shall pay Appellants’ counsel a lump sum in the total amount of
$43,000.00, provided that this notice of settlement and a separate notice of abandonment

of this appeal is filed and served with the appropriate courts, which results in the



dismissal of the pending appeal in the Newhall Ranch Litigation, consistent with Rule 20
of the California Rules of Court, within three court days from the Effective Date of this
settlement.

2. Newhall's payment to Appellants' counsel shall be made within thirty days
of the court's Order dismissing the pending appeal.

3. The County shall not be responsible for the payment of any fees or costs of
any kind whatsoever arising from this settlement.

D. DISMISSAL

1. Pursuant to California Rules of Court, Rule 20, the Appellants request that
this Court (5th Civil No, F044638) enter the Order, below, dismissing the appeal and the
entire action with prejudice. Remittitur to be issued forthwith.

E. OTHER PROVISIONS

L. The execution of this settlement shall not be construed by any party as an
admission of liability or an admission as to the truth or falsity of any claim, allegation,
defense or fact, which is the subject of this settlement.

2. This settlement shall have no force or effect unless and until the court
issues an order dismissing the pending appeal in the Newhall Ranch Litigation.

3. All Parties to this settlement represent and warrant that they are the owner
of the claims which are the subject of this settlement, and that such ¢laims have not been
assigned or transferred to any person or entity, whether voluntarily or involuntarily, by
operation of law or otherwise. This representation and warranty shall survive execution
and performance of this settlement.

4, All Parties further warrant and represent that the individual executing this
settlement on behalf of each party has full authority to bind the party to the terms and
conditions of the settlement. The governing bodies, boards of directors or officers of the
Parties to this settlement have approved the terms set forth in this settlement, to the extent
such approval is required by the rules, regulations, articles of incorporation, by-taws and

any other governing documents of any party to the settlement.

PR T
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5. This settlemnent shall be construed and enforced in accordance with the laws
of the State of California. The Kern County Superior Court shall be the appropriate
venue for the resolution of any disputes arising from this settlement,

6. Except as pro.vided in this settloment, the Parties shall bear their own
attorncys’ fees and costs in connection with the entire Newhall Ranch Litigation.

7. This séttlement may be executed by facsimile signatures and in multiple
counterparts, each of which shall be deemed to constitute an original, and all of which
taken together shall constifute one in the same document. This settlement shall be

effective on the Effective Date shown above.

" Environmental Defense Conter

Dose

March 2 2004 By:

Yot T. Buse
Chatten-Brown and Associates

March 2004 By:

——

Jan Chatten-Brown
Attorneys for Appellants, Sierra Club, Friends

of the Santa Clara River and Santa Clarita
Orgamzation for Planning the Environment

Gatzke Dillon & Ballance LLP

March 2004 , By:

P

Mark J. Dillon

Attorneys for Real Parties in Interest, The
Newhail Land and Farming Company, ef al
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5. This settlement shall be construed and enforced in accordance with the laws
of the State of Califormia. The Kem County Superior Court shall be the appropriate
venue for the resolution of any disputes arising from this settlement.

6.  Except as provided in this settlement, the Parties shall bear their own
attorneys' fees and costs in connection with the entire Newhall Ranch Litigatjon. _

7. This settlement may be executed by facsimile signatures and in-multipk:
counterparts, each of which shall be deemed to constitute an original, and all of which
taken together shall constitute one in the same document. This settlement shall be

effective on the Effective Date shown above.

Environmental Defense Center

March __ 2004 By:

John T. Buse

Chatten-Brown and Associates

Maxch 3, 2004 By, 2: C Z;’ ZH i ;

Jan Chattcn-Brovm;

Attorneys for Appellants, Sierra Club, Friends
of the Santa Clera River and Santa Clarita
Organization foxr Planoing the Environment

Gatzke Dillon & Ballance LLP

March ___, 2004 By:

Mark J. Dillon

Attomeys for Real Partics in Interest, The
Newhall Lagd and Farming Company, ef al.



5. This settlement shall be construed and enforced in accordance with the laws
of the State of California. The Kern County Superior Court shall be the appropriate
venue for the resolution of any disputes arising from this settlement.

6. Except as provided in this settlement, the Parties shall bear their own
attorneys' fees and costs in conné(.:ti‘on‘with the entire Newhall Ranch Litigation.

7. This settlement may be executed by facsimile signatures and in multiple
counterparts, each of which shall be deemed to constitute an original, and all of which
taken together shall constitute one in the same document. This settlement shall be

effective on the Effective Date shown above.

Environmental Defense Center

March 2004 By:

John T. Buse

Chatten-Brown and Associates

March 2004 By:

Jan Chatten-Brown
Attorneys for Appellants, Sierra Club, Friends

of the Santa Clara River and Santa Clarita
Organization for Planning the Environment

Gatzke Dillon & Ballance LLP

Marchﬁ, 2004 By:

Mark J. Dillon — /

Attorneys for Real Parties in Interest, The
Newhall Land and Farming Company, et al.



ORDER
THE COURT:

Pursuant to the above Notice of Settlement, the appeal in this action (5th Civil No.
F044638) is dismissed, with prejudice, and without appeal costs to any party. Remittitur

to issue forthwith.

, 2004

Associate Justice



ATTORNEYS:

Mark J. Dillon (State Bar No. 108329)
Michae] 8. Haberkorn (State Bar No. 159266)
Heather S. Riley (State Bar No. 214482)
Gatzke Dillon & Ballance LLP

1921 Palomar Oaks Way, Suite 200
Carlsbad, California 92008

Telephone: (760) 431-9501 Civil No. F 044638
Facsimile: (760) 431-9512 (Superior Court No. 239324-RDR)

DECLARATION OF SERVICE BY OVERNIGHT MAIL
(C.C.P. Sections 1013a and 2015.5)

I am a resident of the County of San Diego; I am over the age of 18 years and not a party to
the within entitled action; my business address: 1921 Palomar Oaks Way, Suite 200, Carlsbad,

California 92008.

On March 30, 2004, I served the attached documents: NOTICE OF SETTLEMENT AND
DISMISSAL OF APPEAL by placing a true copy thersof, enclosed in a sealed envelope, addressed
as follows:

SEE ATTACHED SERVICE LIST

Service of the attached document was accomplished in the following manner: Iplaced such
envelope(s) addressed as shown on the attached service list for collection and delivery by Golden
State Overnight with delivery fees paid or provided for in accordance with this office's practice. 1
am readily familiar with this office's practice for processing correspondence for delivery the
following day by Golden State Overnight.

1 declare under penalty of perjury under the laws of the State of California that the foregoing
is true and correct.

Executed on March 30, 2004, at Car

l?ad, California.




ATTACHMENT TO DECLARATION OF SERVICE BY OVERNIGHT MAIL

Civil No. F 44638
(Saperior Court No, 239324 - RDR)

Lloyd W. Peliman, County Counsel

Peter J. Gutierrez, Sr. Deputy County Counsel
652 Kenneth Hahn Hall of Administration -
500 West Temple Street

Los Angeles, CA 90012-2713

Telephone: (213) 974-1857

Fax: (213) 617-7182

John T. Buse

Environmental Defense Center
2021 Sperry Avenue, Suite 18
Ventura, CA 93003
Telephone: (805) 677-2570
Fax: (803) 677-2577

Jan Chatten-Brown

Chatten-Brown and Associates

3250 Qcean Park Boulevard, Suite 300
Santa Monica, California 90405
Telephone: (310) 314-8040

Fax: (310) 314-8050

The Honorable Roger D. Randall
Department 6

Kern County Superior Court

1415 Truxtun Avenue

Bakersfield, California 93301-5216

Attorneys for Respondents, the County of Los
Angeles and its Board of Supervisors

Attomeys for Petitioners/Plaintiffs, Sierra
Club, Friends of the Santa Clara River, and
Santa Clarita Organization for Planning the
Environment

Attorneys for Petitioners/Plaintiffs, Sierra
Club, Friends of the Santa Clara River, and
Santa Clarita Organization for Planning the
Environment
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SCOPE

Santa Clarita Organization for Planning and the Environment
TO PROMOTE, PROTECT AND PRESERVE THE ENVIRONMENT, ECOLOGY
AND QUALITY OF LIFE IN THE SANTA CLARITA VALLEY

POST OFFICE BOX 1182, SANTA CLARITA. CA 91386
7-7-09

Mr. Timothy P. Hogan

Mr. H. Lawrence Webb

Chief Restructuring Qfficers
Newhall Land & Farming Company
23823 W, Valencia Blwd.

Valencia, CA 91353

Mark Ditlon, Esq.
1525 Faraday Avenue, Suite 150
Carlsbad, California 92008

RE: Second Request for Documentation Required Under Notice of Settlement and Dismissal of
Appeal, Filed 4/1/04 Case No. F044638, Uniied Warer Conservation District et af v. Cownty of
Los dngeles ef gl

Gentlemen:

As you know, Santa Clarita Organization for Planning the Environment ("SCOPE") was one of
the plaintitf/appellants and Newhall Land & Farming Company ("Newhall") was one of the real
parties in interest, in the Kern County Superiar Court and California Court of Appeals case
captioned United Warer Conservation District et al v. County of Los Angeles et al. This case
concemed the failure by the County of Los Angeles to prove, through the Environmental Impact
Report ("EIR") for the Newhall Ranch project, (1) that there would be sufficient potable drinking
waler a/k/a ground water to supply future residents of the Newhall Ranch project without use of
California State Water Project Water (a/k/a state aqueduct water) which is severely over-
committed and over-utilized by current residents of the Santa Clarita Valley and (2) that use of
ground water wells on the Newhatl Ranch property in Los Angeles County, to supply potable

~ drinking water Lo {uture Newhall Ranch residents, would not overdrafl the ground water aquifer
under Newhall's Tos Angeles County property comprising Newhall Ranch to the detriment of
exisling agricultural water users in Ventura County who have prior rights to use that ground
water for their archards and farms.

In settlement of the Htigation about the adequacy of the EIR for the Specitic Plan for Newhall
Ranch. Los Angeles County ("County™), Newhall and SCOPE entered into the Notice of
Settlement and Dismissal dated and filed with the court on April 1. 2004 which is attached hereto
as Exhibit "A" and called the "Settlement Agreement” herein. The court ordered compliance with
that Settlement Agreement as shown in Exhibit A"

Purstant 1o the tems o the abhove deseribed Scttdement Agreement, iF Newhall chose to rely
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upon and implement the Newhall Ranch Specitic Plan which was approved by the County. the
County and Newhall and its successars in interest to {ee title o the Newhall Ranch fand were and
are obligmed as follows:

"A. Agricultural Water Supply.

2(b) To monitor ground water use. Newhall, or its assignee shall provide the County with annual
report indicating the amount of ground water used in Los Angeles County and the specilic land
on which that ground water was historically used for irrigation. Alier submitting the report to the
County, Newhall or its designee will promptly provide the Appellunts with a copy of such report
provided that the Appellants make a written request to Newhall {or a copy of such report.”

and
"d. Ongoing Documentation

Beginning with filing of first subdivision map allowing construction on the Specific Plan site and
with the filing of each subsequent subdivison map ailowing construction Newhall or its designee
shall provide documentation to the County of Los Angeles and Appeltants identifying the
specific portions of irrigated farm land in the County proposed to be retired from irrigated
production to make agricultural water available to serve the subdivision. This document shall
include the location of the irrigated agricultural fields to be retired and the types of planted crops
on such land for the baseline 5 year period 1996-2000. As a condition of subdivision approval,
Newhall or its designee shall provide proofto the County that the agricultural land has been
retived prior to issuance of building permits for the subdivision. A copy of'the information
provided to the County shall also be provided 10 Appetlants.”

During the course of monitoring Newhall's tenative tract map filings with the County of Los
Angeles for the [irst village in Newhall Ranch, called "Landmark”, SCOPE made inspections of
the County's files looking for the annual reports in compliance with Paragraph A.2(b) an {d) of
that 2004 Settlement Agreement. No annual reports as described in the two paragraphs above for
2004, 20035, 2006, 2007 or 2008 were found in the County's liles.

As a result, on November 14, 2008, SCOPE directly communicated with Newhall by addressing
a claim to Newhall’s Bankruptey Court appointed claims agent, Kurtzman Carson, specifically
advising that the reports required by the Settiement Agreement had not been delivered to the
County or ta SCOPL. In its claim (#923) SCOPI indicaled that Newhall's breach of the
Settlement Agreement could be cured by SCOPE expending signiticant sums (e.u. 31 Million
over a 10 year period) to hire a state licensed hydrologist/geologist to do the around water usage
monitoring and reporting that the Settlement Agreement required. Obviously, il such annual
reports then existed, in November 2008, under the terms of the Sctilement Agreement Newhall
would and should have sent them to SCOPJ. Instead, Newhall was silent and unresponsive to
SCOPE.

Singe November 2008 SCOPE has reviewed additional California Fnvironmental Quality Act
CCEQAMY related Jocumentation filed by Newhall with the County, coneerning the Newhall
Ranch project, bur those annual reports required by the Settlement Agreement, as desceribed
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above, were not in the County's Hles,

Just this month, the County planning staft employee whose salary, to our understanding, is paid
1o Los Angeles County through an additional fee paid by Newhall, provided a copy of "Exhibir
B" 10 SCOPE showing a document purportedly dated April 9, 2009, The County cmplovee stuted
it had been sent to the County by Newhall.. That document, Exhibit "B, is a letier and
attachment which showed historical use of water by crop type. But Exhibit "B” did not comply
with the express terms of the Settlement Agreement because it did not tie pround water usage Lo
particular geographic locations on the Newhall Ranch land in Los Angeles County "indicating
the amount of ground water used in Los Angeles County and the specilic tand on which that
ground water was historically used for irrigation”,

The County planning stalf employee assigned to the Newhall Ranch file stated that he had no
knowledpe ol the delivery of any other annual reports to the County.

As aresult, Newhall's filing ol LandSource Bankruptey Court Docket Document 1905, ¢laiming
that Newhall has complied with the Settlement Agreement by filing with the County the
documentation required by the Settlement Agreement is false. The fact that Newhall's defacto
Chief Financial Otficer, Donald Kimball, signed a declaration attached to Document 1903, under
penalty of perjury, attesting (o the truthfulness of the content of Document 1905's charts 15
shocking. Frankly, we are astounded that Newhall employees, altorneys or agents prepared such
an inaccurate and false document for Mr. Kimball to sign for LandSource's benefit.

The purpose of this letter is to again bring to Newhall Land’s attention that it is not in
compliance with the terms ol the Settlement Agreement, and to again ask for copies ol the
around water well annual reports for 2004, 20035, 2006, 2007 and 2008 with the specific
geographical information required by the Settlement Agreement:

"A. Agricultural Water Supply.

2(b) To monitor ground water use Newhall or its assignee shall provide the County with annual
report indicating the amount of ground water used in Los Angeles County and the specific land
on which that ground water was historically used for irrigation. Afler submitting the report to the
County, Newhall or its designee will promptly provide the Appellants with a copy of such report
provided that the Appellants make o written request to Newhall for a copy of such report.”

and
"d. Ongoing Documentation

Beginning with filing of first subdivision map allowing construction on the Specific Plan
site and with the filing of cach subsequent subdivison map allowing construction Newhall
or its designee shall provide documentation to the County of Los Angeles and Appellants
identifying the specific portions of irrigated farm land in the County proposed to he retired
from irrig:i(ccl production to make agricultural water available to serve the subdivision,
This document shall include the location of the irrigated agricubtural fields to be retired
and the types of planted erops on such fand for the basefine 3 year period 1996-2000. s o
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condition of subdivision approval. Newhall or its designee shall provide proofito the County that
the agricultural land has been retired prior Lo issuanee of building permits for the subdivision. A
copy of the intormatian provided to the County shall also be provided to Appellants.”

Again, the document provided to SCOPLE by the County. Exhibit "B to this letter, does not
comply with the quated bold text provision of the Setilement Agrcement.

The documentation deseribed in the bold text from Pavagraph D in the Settlement Agreement

has not been provided 1o Appellants, even though Newhall has filed sumerous tentative tract

maps and related applications with the County's planning depariment, requesting approval after

appropriate processing under CEQA and the California Subdivision Map Act. As you know, the

County has not completed processing or approving those tentative tract maps. Again, as of late

last week, SCOPE met with the County's planning employee, and he was unable to provide _
SCOPE with the original or a copy of documentation received by the County, as set {orth in the i
settlement text in hold in the paragraph immediately above. ?

We have reviewed both the EIR/EIS prepared by Newhall in connection with its permit
application to California Fish & Game Department, and CEQA related documents associated
with those already led subdivision map applications, and the inforniation required by the bold
text in Paragraph D of the Settlement Agreement quoted above is not there either.

As a result of Newhail's noncompliance with that portion of Paragraph D of the Settlement

Agreement, Newhall's 1ling of LandSource Bankruptcy Court Docket Document 1903, claiming

that Newhall has complied with the Settlement Agreement by filing documentation with the

County is false and fraudulent. because Newhall has an independent obligation to provide that

documentation directly to SCOPE, and because it appears that documentation has not been filed

with the County in connection with the first subdivision maps either. We regret that Newhall's

defacto Chiet Financial Officer, Donald Kimball, signed a declaration aitached to Document

1905, under penalty of perjury, attesting to the truthfulness of the content of Document 1905's

charts that appears to be a false statement on his pait. E

As we are sure LandSource's bankruptcy counsel have made you aware, under the Tenth and
Eleventh Amendments to the U.S. Censtitution, and under 28 U.S.C, 939(b) and {1 U.S.C.
362(b)(4), Newhall as a debtor in bankruptcy has the obligation to comply with, and the
Bankruptey Court has no power (o interfere. for the benefit of LandSource, New LandScurce.
Newhall or their creditors or suceessors in title to Newhall Ranch, with past, present or future
fegislative or administrative exercises of regulatory and police powers by the State of California
or the County of Los Angeles as an ageney of the State, such as CEQA and the Subdivision Map
Act. or by Calilornia courts in enloreing those and similar State regulatory and police powers H
taws. For your reference, a copy ol the relevant constitutional and federal code sections are :
attached to this letter as Exhibit "C™,

Ag a resull, whether or not, in the bankrupicy proceeding, Newhall or New LandSource reject

SCOPLE's claim for money damages 1o hire a hydrologist‘aeologist to cure Newhall's breach of

the Settfement Agreement, the County ol Los Angeles and the ultimate owner ol Newhall Ranch

Subdivision Map Act. Regardicss of any action by (he Bankruptey Court, Caltfornia courts still
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have the authority 10 compel the County o comply with the Settlement Agreement by requiring
the reports and documentation discussed above as a condition precedent to the County's exercise
of the Sware's regulatory and police powers to approve [wure entitlements for Newhall Ranch.
SCOPE fully intends to exercise its rights to enforce CEQA, the Subdivision Map Act. and al
other California tand use. endangered species, water and environmental laws with respect to past
and future entitlement processing for Newhall Ranch,

SCOPE would be more than happy 1o resolve its Bankruptey Court claim against debtor Newhall,
for breach of the Settlement Agreement, if (a) the documentation strictly complying with the
Settlament Agreement. in the manner expressly deseribed above, is provided to SCOPE before
July 2, 2009, and (b) Newhall, LandSource and New LandSource expressly assume Newhall's
obligations under the Settlement Agreement as part of an amendiment to Bankruptey Court
Document 1903, Should Newhall, LandSouree and New LandSource Jail to do so, SCOPE will
pursue its remedies against the County, through appropriate California administrative and
judicial proceedings against the County to enforce CEQA and the Settlement Agreement, since it
was the County, and not Newhall, which actually violated CEQA during the processing of the
Newhall Ranch Specific Plan.

Please direct any further correspondence concerning (he Settlement Agreement, Newhall's
compliance with it, or SCOPE's claim for breach thereof directly to our office at the address set
forth on this letter, Again, SCOPE stands by its previous commitment to comply with the express
terms of the Seftlement Agreement, if debtor Newhall and its successors in interest do the same
both before and after any Bankruptey Court approval of a Chapter 11 Plan for LandSource.

Sincerely,

b N
mti-\rzavq J@-"{';uw./j

David Lutness

Secretary

Santa Clarita Organization {or Planning the Envirenment
a California non-profit, public benefit corporation

ce:
Robert E. Kulunian, Esq.

Acting County Counsel

Los Angetes County

648 Kenneth Hahn Hall of Administration
500 West Temple Street

Los Angeles, CA 90012

Bruce Zirinsky, Esq. (Counsel for Plan Propoenent)
(ireenberg 1raurig

200 Park Avenue

New York. New York 10166
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Edwin Harran. s, {Counsel for Plan Proponent)
Young Conaway et al.

P.0. Box 391

Wilmington, DE 19899-0391

Debra Dandeneau, Esq. (Counsel for Debtors Newhall & LandSource)
Weil, Gotshal & Manges LLLP

767 Fifth Avenue

New York, NY 10153

Mark ). Collins, Esq. (Counsel for Debtors Newhall & LandSource)
Richards, Layton & Finger, P.A.

One Rodney Square

920 North Kings Street

Wilmington, DE 19801

RN
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Court of Appeal of the State of California

IN AND FOR THE
Fifth Appellate District |

¢ UURT | OF APPEAL
FIFTH APPELLATE DiEtaic

‘E’LH

APR -
SIERRA CLUB ct al., 1 2004

Plaintiffs and Appellants, KAY FRAUENHOLT 7

VI CLERK /ADMINISTRATOR

COUNTY OF LOS ANGELES et al.,
Defendants and Respondents,

THE NEWHALL LAND & FARMING COMPANY et al.,
Real Parties in Interest and Respondents.

F044638

Kern County No. 239324

Deputy

BY THE COURT:

Pursuant to written stipulation of the parties hereto, IT IS HERERY ORDERED
that the appeal in the above-entitled cause is dismissed.

“{__ 1. Each party to bear his or her own costs.

2. The remittitur shall issue forthwith.
3. None of the above,

A . s ee e eean -
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IN THE COURT OF APPEAL OF THE STATE OF CALIFORNIA
FIFTH APPELLATE DISTRICT

United Water Conservation District,

Petiticner,
V.,

County of Los Angeles, er al.,

Respondents.

COURT OF APPEA
FIFTH APPELLATE DIS%RICT

FILED

APR - 1 2004

The Newhall Land and Farming. Company, et al.,

Real Parties in Intcrest,

KAY FRAUENHOLTZ
CLERK/ADMINISTRATOR

By el

And Related Cases.

M N s N St Mt M el N S e S et Nt

Appeal From The Judgment of The Kern County Superior Court
The Honorable Roger D. Randall, Presiding
(Kem County Superior Court No. 239324-RDR
[Consolidated with Case Nos. 239325, 239326 and 239327-RDR])

NOTICE OF SETTLEMENT AND DISMISSAL OF APPEAL

Lloyd W, Peliman, County Counsel

Peter J. Gutigrrez, Sr. Deputy County Counsel

652 Kenneth Hahn Hall of Administration

500 West Temple Street

Los Angeles, CA D0012-2713

Telephone: (213) 974-1857

Fax: (213) 417-7182

Attomeys for Respondents, the Cuunty of Los
Angeles and its Board of Supervisors

Mark J. Dillon (State Bar No. 108329}

Michael 8. Haberkorn (State Bar No. 159266)
Heather S. Riley (State Bar Mo, 214482)

Cratzke Dillon & Ballance LLP

1921 Palomar OQaks Way, Suite 200

Carlsbad, California 92008

Telephone: (760) 431-9501

Fax: (7607 431-6512

Attomeys [or Real Parties in Interest/Respondents,
The Newhall Land and Farning Company, ¢f af.

John T. Buse ‘
Environmental Defense Center
2021 Sperry Avenue, Suite 18
Ventura, CA 93003
Teiephone: (805) 677-2570
FFax: (805) 677-2577

Jan Chatten-Brown

Chatten-Brown and Associates

3230 Ocean Park Boulevard, Suite 300
Santa Monica, California 90405
Telephone: (310) 314-8040

Fax: (310) 314-8050

Attorneys for Petitioners/Plaintifls, Sierra Club,
Friends of the Santa Clara River, and Santa Clarita
Organization for Planning the Environment



NOTICE OF SETTLEMENT
(APPELLATE COURT CASE NO, F(44638)

The parties to this settlement ("the Parties"), as defined below, through their

respective counsel, have agreed as follows: -
L THE PARTIES AND PURPOSE
A.  THE PARTIES/EFFECTIVE DATE

1. The Sierra Club, Friends of the Santa Clara River and Santa Clarita
Organization for Planning the Environment ("Appeliants”) are represented by John T.
Buse of the Environmental Defense Center and Jan Chatten-Brown of Chatten-Brown
and Associates in the Newhall Ranch litigation and this appeal (United Water
Conservation District v. County of Los Angeles, et al, Case No. 239324-RDR
[Consolidated with Case Nos. 239325, 239326 and 239327-RDR], 5th Civil No.
F044638) ("Newhall Ranch Litigation”).

2. The Appellants filed the "Notice Of Appeal From Order Granting
Motion To Discharge Peremptory Writ Of Mandate™ ("Nctice of Appeal") on December
19, 2003 in connection with the Newhall Ranch Litigation. The Judgment appealed from
disposed of all claims and causes of action between the Parties,

3. The County of Los Angeles and its Board of Supervisors ("the
County") are represented in the Newhall Ranch Litigation by Lloyd W. Pellman, County
Counsel, and Peter J. Gutierrez, Senior Deputy County Counsel. The County is not a
party to this ssttlement, becausc there are no setticment provisions that require any action
{o be taken by the County to implement the settlement. Monetheless, the County will
benefit by this settlement due to the dismissal of this appeal, as discussed below. In
addition, the counsel for the County has reviewed this Notice, and has no objection to the
settlement.
4. The Newhall Land and Farming Company, a California lilnitéd
partnership, Valencia Corporation, the Newhall Ranch Company, Newhall Management

Limited Partnership and The Newhall Land and TFarming Company, a California



corporation ("Newhall") are represented in the Newhall Ranch Litigation by Muak J.
Dillon and Michael S. Haberkorn-of Gatzke Dillon & Ballance LLP.

5 The clfective date of this settlement will be March 29, 2004

("Effective Date").

B. PURFPOSE
L. The purpose of this seitlement is to set forth the Parties’ agreement,

which shall result in the final settlement of the Newhall Ranch Litigation (United Water
Conservation District v. County of Los Angeles, et al, Case No. 239324-RDR
[Consolidated with Case Nos. 239325, 239326 and 239327-RDR] 5th Civil No.
F044638), the effect of which will be a complete dismissal, with prejudice, of the appeal,
pursuant to Rule 20 of the California Rules of Court.

2. This settlement is a compromise of disputed ¢laims, and neither this
setilement nor any term thereof shall be construed as any type of admission on the part of
any party to this settlement.

II.  TERMS OF SETTLEMENT/DNSMISSAL

A, AGRICULTURAL WATER SUPPLY
1. As stated in the Revised Additional Analysis (Volume VIII; May 2003), the

actual amount of groundwater pumped from the basin to irrigate Newhall's agricultural
lands is calculated by utilizing Southern California Edison ("SCE") pump test data.

For punmps powered by electricity, SCE pump tests are used to calculate the actual
amount of water pumped from the basin, The actual water pumping is caiculated by
multiplying the total kilowatt-hours (kwh) of energy used per well per year, by the
kilowatt-hours per acre foot (kwh/AF), which is derived from the annual pump tests
performed by SCE, Hydrologic Services Division. These pump tests are performed by
SCE on an annual basis, which is customary in the agricultural industry. Newhall also
requests that SCE perform these well pump tests for purposes of monitoring well
efficiency and energy costs.

For pumps powered by diesel and natural gas, the actual water pumping is

calculated by multiplying the actual running hours from engine hour melters by the acre-



feet pumped per hour. The acre-feet pumped per hour is determined by the gallons per
minuie that each unit is designed lo pump. - '

The total water pumped from all Newhall agricultural wells, utilizing the SCE and
other data, is summarized in Exhibit | to the letter report, dated March 7, 2003, from
Underhill Engineering, Inc. The Underhill report, which was contained in Appendix AR
in the Newhall Ranch Final Additionat Analysis (Volume I'V; March 2003) included Los
Angeles County agricultural water use data over a five-year period (1696-2000). In
addition, actual results of pump tests from SCE were included as Appendix AQ in the
Newhall Ranch Final Additional Analysis (Volume VII; May 2003). At page 2.5-136 -
2.5-139, the Revised Additional Analysis (Volume VIII; May 2003) was revised to

clarify the above information. [n addition, at page 2.5-140, the Revised Additional

Analysis included reviscd Table 2.5-32, which depicted Newhall's water use for its
agricultural lands in Los Angeles County.

As shown on revised Table 2.5-32, using the actual SCE pump test data, a five-
year annual average of 7,246 acre-feet of water per year was pumped by Newhall and
utilized for irrigation of its crops in Los Angeles County. In addition, the County an‘d
Newhall 'used adjusted data from the California [rrigation Management Information
System ("CIMIS"), which is provided by the University of California. The adjusted
CIMIS data was used as a "cross check" Lo corrohorate Newhall's allocation of the total
amount of water actually pumped, as calculated [rorn the SCE pumnp test and other data,
Using the adjusted CIMIS data to compare to actual pumpage, a total of 7,038 acre-feet
of water per year was derermined (o be the average amount of water used on Newhall's
agricultural lands in Los Angeles County from 1996-2000. The revised Additional
Analysis used the lower (and more conservative) of the two methods to determine the
actual amount of groundwater pumped and delivered to Newhall's agricultural lands in
L.os Angeles County (i.e., 7,038 AFY).

2 Newhall shall do the following:

(a) Groundwater Use/Limitations.  Groundwater historically and
presently used for crop irrigation on the Newhall Ranch Specific Plan

(5]




(b)

(d)

site and elsewhere in Los Angeles County shall be made available by
Newlall, or its assignee, o partially meet the potable water demands

“of the Newhall Ranch Specific Plan. The amount of groundwater

pumped for this purpese shall not exceed 7,038 AFY. Newhall
represents that this is the amount of groundwater pumped historically
and presently by Newhall in Los Angeles County to support its
agricultural operations, and that pumping this amount will not result
in a net increase in groundwater use in the Santa Clarita Valley.

Reporting. To monitor groundwater use, Newhall, or its assignee,
shall provide the County an annual report indicating the amount of
groundwater used m Los Angeles County and the specific land upon
which that groundhvater was historically used for irrigation. After
submitting the annual report to the County, Newhall, or its designee,
will promptly provide the Appellants with & copy of such report,
provided that the Appellants make a written request Lo Newhall for a
copy of such repuit.

Verification. For agricultural land located off the Newhall Ranch
Specific Plan site in Los Angeles County, at the time agricultural
groundwater is transferred from agricultural uses on that land to
Specific Plan uses, Newhall, or its assignee, shall provide a verified
statement to the County's Department of Regional Planning and
Appellants that Alluvial aquifer water rights on that land will now be
used to meet Specific Plan demand.

On-Going Documentation. Beginning with the filing of the first
subdivision map allowing construction on the Specific Plan site and
with the filing of cach subsequent subdivision map allowing
construction, Newhall, or iis designee, shall provide documentation to
the County of Los Angeles and Appellants identifying the specific
portion(s) of irrigated farmland in the County proposed to be retired
from irriguted production to make agricultural water available to
serve the subdivision. This documentation shall include the location
of the imigated agricultural fields 10 be rctired and the types of
planted crops on such land for the baseling five-year period 1996-
2000. As a condition ol subdivision approval, Newhall, or its
designee, shall provide proof to the County that the agricultural land
has Dbeen retired prior to issnance of building permits for the
subdivision. A copy of the information provided to the County shali
also be provided to Appellants.



B. AGRICULTURAL WATER QUALITY

1. The Newhall Ranch Final Additional Analysis (Volume [V; March 2003)

included water quality data from one of Newhall's existing agricultural wells, along with
a map depicting its location ("C-Well"). The water quality testing data was considered
representative of Newhall's other existing agricultural wells.  Additional agricultural
waler quality data was presented in the 200/ Update Report, Hydrogeologic Conditions
in the Alluvial and Saugus Formation Aquifer Systems, July 2002, prepared by Richard C.
Slade & Associates. The 200/ Update Report was included as Appendix 2.5(I) to the
Newhall Ranch Revised Draft Additional Analysis (Volume II; November 2002).

In addition, in response to public comynents, Newhall provided water quality
sampling from six additional Newhall agricultural-supply wells, The data was taken
from sampling that occurred in 2000 and 2001. The additional water quality data was
included in the Newhall Ranch Additional Administrative Record (AAR 107:116214-
276). The data was consistent with the prior sampling data from the C-Well location.

2. Newhail shalt do the following:

(2) ASR Program. The Saugus Groundwater Banking/ASR program
injection water must meet the water quality requireiments of the State
Regional Water Quality Control Board, Los Angeles Region, The
water extracted for use on the Specific Plan site shall meet the Title
22 drinking water standards of the State Department of Health

Services.

(b) Title 22 Standards, The agricultural groundwater used to meet the
needs of the Specific Plan shall meet the drinking water quality
standards required under Title 22 prior to use. As pari of the CEQA
review for the first tract map of Newhall Ranch, Newhall shall
provide data showing that the agricultural groundwater will meet the
Title 22 standards and describe the treatment measures, if any,
necessary to meet these standards,

C. FEES/CosTS
I Newhall shall pay Appellants' counsel a Jump sum in the total amount of

$43,000.00, provided that this notice of settlement and a separate notice of abandonment

of this appeal is filed and served with the appropriate courts, which results in the

s onueeARA, T - -



dismissal of the pending appeal in the Newhall Runch Litigation, consistent with Rule 20
of the California Rules of Court, within three court days from the Effective Date of this

settlement.

2. Newhall's payment to Appellants’ counsel shall be made within thirty days
of the court's Order disinissing the pending appeal.

3. The County shall not be responsibie for the payment of any fees or costs of
any kind whatsoever arising from this settlement.

D. DISMISSAL
1. Pursuant to California Rules of Court, Rule 20, the Appellants request that

this Court (5th Civil No. F044638) enter the Order, below, dismissing the appeal and the
entire action with prejudice. Remittitur to be issued forthwith.

E. OTHER PROVISIONS
1. The execution of this setilement shall not be construed by any party as an

admission of liability or an admission as to the truth or falsity of any claim, allegation,

defense or fact, which is the subject of this settlement.

2. This settlement shall have no force or effect unless and until the court
issues an order dismissing the pending appeal in the Newhall Ranch Litigation.

3. All Parties to this settlement represent and warrant that they are the owner
of the claims which are the subject of this settlement, and that such claims have not been
nssigned or transferred to any person or entity, wihether voluntarily or involuntarily, by
operation of law or otherwise. This representation and warranty shall survive execution
and performance of this settlement.

4. All Parties further warrant and represent that the individual executing this
settlement on behalf of each party has full authority to bind the party to the terms and
conditions of the settlement. The governing bhodies, hoards of directors or ofticers of the
Parties to this settlement have approved the terms set forth in this settlement, to the extent
such approval is required by the rules, regulatons, articles of incorporation, by-laws and

any other governing documents of any party to the settlement,

]
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5. This settlement shall be construed and enforced in accordance with the laws
of the State of California. The Kern County Supetior Court shall be the appropriate
venue for the resolution of any disputes arising from this settlement,

6. Except as provided in this settlement, the Parties shall bear their own
attorneys' fees and costs in connection with the cntire Newhall Ranch Litigation.

7. This settlement may be executed by facsimile signatures and in raultiple
counterparts, each of which shall be deemed to constitute an original, and all of which

takep, together shall constitute one in the same document. This settlement shall be

effective on the Effective Date shown above.

Environmental Defense Center

Bose

March 7, 2004 By:

Yohfi T, Buse

Chatten-Brown and Associates

March 2004 By

Jup Chasten-Brown

Attorneys for Appellants, Sierra Club, Iriends
of the Sapta Clara River and Santa Clarita
Organization for Planning the Environment

Gatzke Dillon & Ballance LLLP

March __, 2004 . By:

“Mark J. Dillen

Attorneys for Rea] Parties in Interest, The
Newhall Land and Famoing Company, ef al.
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s. This settlement shall be construed and enforced in accordance with the laws
of the State of California. The Kem County Superior Court shall be the approprate
venue For the tesohition of eny disputes ansing {rom this settlement.

6. Except as provided jn this settlement, the Parties shall bear their own
attorneys' fees and costs in connection with the cntire Newhall Ranch Litigation.

7. This settlement may be executed by facsimile signatuyres and in multiple
counierparts, each of which shell be deemed 1o constifute an original, and all of which
talken together shall constimte one in the same decument This settlement shall be

effective on the Effective Date shown above.

Environmental Defense Center

March __, 2004 By
John T. Buse

Chatten-Brown and Associates

March 33 2004 By s ,ﬁ

Jan Chatten-Brown
Attorneys for Appellants, Sierra Club, Friends

of the Santz Clara River and Santa Clarita
Organization for Planning the Environrnent

Gatzke Dillon & Ballance LLP

Murch 2004 By:
Mark I. Dillon

Attorneys for Real Parties in Interest, The
Newhall Land and Farming Company, ef al.
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3. This scttlement shall be construed and enforeed in accordance with the laws

of the State of California, The Kem County Superior Court shall be the appropriaic

venue for the resolution of any disputes arising from this settlement.

6. Except as provided in this settlement, the Parties shall bear their own

attornevs' fees and costs in connection with the emire Newhall Ranch I itigation.

7. This scttlement may be exceuted by facsimile signatures and in multiple

counterparts, sach of which shall be decmed 1o constitute an original, and all of which

laken together shall constitute one in the same document.  This settlement shall be

effective on the Effective Date shown above.

March 2004

March ___, 2004

.AT
March éﬁ . 2004

Environmental Defense Center

By:

John T. Buse

Chatten-Brown and Associates

By:

Jan Chatten-Brown
Attorneys for Appellants, Sierra Club, Friends

of the Santa Clara River and Santa Clarita
Organization for Planning the Environment

Gatzke Dilton & HEl“ELl:]C& LLP

Attorneys for Real Parties in Interest, The
Mewhall Land and Fanning Company, ef al.
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ORDER
THE COURT:

Pursuant to the above Notice ol Setdement, the appeal in this action (5th Civil No.
F(44638) is dismissed, with prejudice, and without appeal costs to any party. Remittitur

{0 issue forthwith.

. 2004

Associate Justice



ATTORNEYS:

Mark §. Dillen (State Bar No. 108329
Michuel 8. Haberkomm {State Bar No. [39266)
Heather §. Riley (State Bar No. 214482)
Gatzke Dillon & Ballunce LLP

1921 Palomar Oaks Way, Suite 200

Carlshad, California 92008

Telephone: (760) 431-9501 Civil No. F 044638

FFacsimile: (760) 431-9512 (Superior Court No, 239324-RDR)

DECLARATION OF SERVICE BY OVERNIGHT MAIL
(C.C.P. Sections 1013a and 2015.5)

[ am a resident of the County of San Diego; 1 am over the age of 18 years and not a party io
the within entitled action; my business address: 1921 Palomar Oaks Way, Suite 200, Carlsbad,
California 92008.

On March 30, 2004, 1 served the attached documents: NOTICE OF SETTLEMENT AND
DISMISSAL OF APPEAL byplacing z true copy thereof, enclosed in a sealed envelope, addressed
as follows:

SEE ATTACHED SERVICE LIST

Service of the attached document was accomplishcd in the following manner:  placed such
envelope(s) addressed as shown on the attached service list for collection and delivery by Golden
State Ovemight with delivery fees paid or provided for in accordance with this office's pmct:ce I
am readily familiar with this office's practice for processing correspondence for delivery the

following day by Golden State Overnight.

[ declare under penally of perjury under the laws of the State of California that the foregoing

i5 true and correct.

Exccuted on March 30, 2004, at Car 'kfad, California,

Kia. S L¥eN

l ina Zanipa_

v e



ATFTACHMENT TO DECLARATION OF SERVICE BY OVERNIGHT MAIL

Civil No. F 44638
(Superior Court No, 239324 - RDR)

Lloyd W. Pellman, County Counsel

Peter . Gutienrez, Sr. Deputy County Counsel
632 Kenneth Hahn Hall of Administration
300 West Temptle Street

Los Angeles, CA 90012-2713

Telephone: (213) 974-1857

Fax: (213)617-7182

John T. Buse

Environmental Delense Center
2021 Sperry Avenue, Suile 18
Veniura, CA 93003

Attorneys for Respondents, the County of Los
Angeles and its Board of Supervisors

Attorneys for Petitioners/Plaintiffs, Sicira
Club, Friends of the Santa Clara River, and
Santa Clarita Organization for Planning the
Environment

SOMPRE I



ATTACHMENT TO DECLARATION OF SERVICE By OVERNIGHT MAIL

Civil No. F 44638
(Superior Court No. 239324 - RDR)

Lloyd W. Pellman, County Counsel Atiorneys for Respondents, the County of Los
Peter J. Gutierrez, Sr. Deputy County Counsel Angeles and its Board of Supervisors

652 Kenneth Mahn Hall of Administration
500 West Temple Street

Los Angeles, CA 90012-2713

Telephone: (213) 9741857

Fax: (213)617-7182

John T. Buse Attorneys (or Petilioners/Plaintiffs, Sierra
Environmental Defense Center Club, Friends of the Santa Clara River, and
2021 Sperry Avenue, Suite 18 Santa Clarila Organization for Planning the
Ventura, CA 93003 Environment

Telephene: (805) 677-2570

Fax: (805) 677-2577

Jan Chatten-Brown Attomeys for Petitioners/Plaintiffs, Sierra

Chatten-Brown and Associates Club, Friends of the Santa Clara River, and
3250 Ocean Park Boulevard, Suite 300 Santa Clarita Organization for Planning the
Santa Monica, California 90405 Environment

Telephone: (310) 314-8040
Fax: (310) 314-8050

The Honorable Roger D. Randall
Department 6

Kem County Superior Court

1415 Truxtun Avenue

Bakersfield, California 93301-5216
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April 7, 2009

Sam Dea

Supervising Regional Planner

Los Angeles County Departiment of Regional Planning

Dear Mr. Dea

This correspondence and aftachments are provided in compliance with the Newhall Ranch
Specific Plan Final EIR Mitigation Measure 4.11-15 (below) to provide an annual report
indicating the amount of groundwater used in Los Angeles County for irrigation.

411-15, Groundwater historically and presently used for crop irrigation on the Newhall Ranch Specific Plan site and
elsewhere in Los Anpeles County shall be made available by the Newhall Land and Farming Company, or
its assignee, to parkally meet the polable water demands of the Newhall Ranch Specific Plan. The amount
of groundwater pnmped for this purpose shall not exceed 7,038 APFY. This is the amount of groundwater
prunped historically and presently by the Newhall Land and Farming Company in Los Angeles County to
support its agriculiural operations. Pumping this amount will not result in 2 net increese in groundwater
use in the Santa Clarita Valley. T'o monitor grovndwater use, the Newhall Land and Farming Company, or
its assignee, shall provide the County an annual report indicating the amount of sroundwater used in Los
Angeles County and the specific land upon which that groundwater wos historically used for irripation. For
egricultural land located off the Newhall Ranch Specific Plan site in Los Angeles County, at the time
agricultural groundwater is transferred from agricultural uses on that lend to Specific Plen uses, The
Newhall Land and Farming Company, or its assignee, shall provide a verified statement to the County's
Department of Regional Planning that Alluvial aquifer water rights on that land will now be used to meet
Specific Plan demand. {exphasis added)

The information provided in the attached chart depicts the amount of irrigation water historically
and cutrently used on Newhall’s Los Angeles County farm fields for crop seascns 2001-2008,
using the same methodology from the FEIR. Revised Table 2.5-32 from the FEIR is also
attached showing the original information for the years 1696 — 2000 that served as the baseline
for detemmining the estimated annual average usage of 7,038 acre feet. A map is also attached
showing the specific land in Los Angeles County upon which the groundwater has historically

been used.

Newhall’s annual water use varies based upon the amount of irrigated acres, the type of irrigated
crops and their water demand as determined by California Irrigation Management Infonmation

Systern.

If you have any questions regarding this letter or the attached exhibits please contact me at (661)
255-4449,

Newhall Land

Alex Herrell
Director, Community Development

THE NEWHALL LakD AMD FARMING COPANY
IMFE VAL BDULIVARL, VALENCIA, UATIFOIMIA 21 355.2194  ~ PHOME 6612554000  FAX 6512553960  wWenM NIWHALL DO



2.5 Water Resonrces

Revised Table 2.5-32
Los Angeles County Agriendtural Water Use
Usmg Ad)us!ed CIMIS ET Data to Allocate Actual Water Pumped

Alfalfa (flood) 55 1037 570 4.00% 552 10.04 55 552 570
Sudan/pasture (food) 150 1037 1,556 1091% 1,506 10.04 150 1,506 1.556
Isd. Vegetables (sprinkler) 902 7.41 6,684 4650% 6471 7.17 722 5,180 5350
100.00% 13,798 927 7,238 7,476
1999 Citrus (fucrow) 291 613 1,784 1256% 16,131 2,025 696
Cilrus (micro) 781 4.6 3593 25.29% 4,079 592
Alfalfa (flood) 55 10.51 578 407% 656 11.93 55 656 578
Sudan/pasture {fload) 150 1051 1,577 1L10% 1,790 11.93 150 1,790 1577
Isd. Vegetables (sprinkler) 889 7.51 6,676 46.95% 7,580 853 709 6,046 5325
) 100.00% 16,131 514 8,492 7,479
1995 Citrus {furrow) 291 548 1,595 18.47% 11,477 1,546 531
Citrus (micro) 743 411 3,054 25.80% 2961 3.99
Alfalfa (flood) 115 9.4 1,081 9.13% 1,048 9.11 115 1,048 1,081
Sudan/pasture (flood) 100 5.4 940 7.94% 911 9.11 100 911 940
Isd. Vegetables (sprinkler) 770 671 5187 43.65% 5,010 651 590 3,839 3,459
10000% 11,477 805 5,798 5,980
1997 Citrus (furrow) 291 5.96 1,734 121%% 14,862 1,801 6.19
Citrus (micro) 803 147 3,589 25.08% 3,727 4,64
Walnuts (micro) 33 447 148 1.03% : 153 4.64 .
Alfalfa (food) 160 1022 1,635 11.42% 1,698 10.61 160 1,698 1,635
Sudan/pasture (flood) 103 1022 1,053 7.35% 1,093 10.61 103 1,093 1,053
Isd, Vegetables (sprinkler) 843 7.3 6,154 43.00% 6350 7.58 663 5,026 4,840
100.00% 14,852 . 926 7416 7,528
1996 Citrus (frrow) 291 596 1,73¢ 1284% 13,702 1,760 6.05
Cltrus {micro) 801 447 3,580 2651% ] 3,633 454
Walnuts (micro) 33 447 148 1.09% 150
Alfalfa (llood) 105 1021 1,072 7.54% 1,088 10.36 108 1,088 1,072
Sudan/pasture {Hood) 170 10.21 1,736 12.85% 1,761 1036 170 1,761 1,736
Isd, Vegetables (sprinkler) 717 73 5,234 38.76% 5311 741 - 537 3578 3,920
100.00% 13,702 812 64826 6,728
Average 13,994 15,994 877 7,23¢ 7,058
CIMIS = California Erigation Management Information System. Does not inclide dryland fznmng or Christmas tree use.
af = acre-feet; ac = acres; yr= year.
2.5-140 Newhall Ranch Specific Plan and Water Reclamntion Plant

REVISED Additioral Analysiz May 2003



Los Angeles County Agriculture Water Use
cate Actual ‘Water Pumped

Catrzs 73 4.63 1264 10.31% 10,632 1.0%6 461
Alfahia 82 7.57 821 5.06% 538 5.56 B2 51 (244
Iengaton May 28 7.67 212 1.73% 484 5.55
Imiguled Paswure o 8.83 2046 16.63% 1.769 7.6 o
Vogutaoles 325 7.57 6246 50.93% 5,416 8.56 142
Soa 188 127 1221 6.86% 1.059 8.30 168 E
Sarsnry 199 3 653 5.37% 571 287 -
100.00% 10,633 623 4,288 4,857
2007
Ciinun 278 445 1237 8.88% 14,781 1.046 3.76
~Halta 205 7.27 1490 10.70% 1.261 51€ 205 1,287 *.43C
imgatea Hoy 28 127 204 1.46% 172 815
Imgated Pasiure 23y 8.48 1959 14.07% 1,857 EAY 3 i 857 2
Vegntahias 1037 127 7539 54.13% 8317 315 355 2388 Akt
s2d 119 71,27 865 5.21% 732 6.15 115 iz ESH
Nursery 169 3.18 633 4.54% 52 269
100.00% 11,784 $10 5,833 6,855
2906
Carus 273 4.07 1131 9.44% 13,708 1,295 4.€6
iTigated nay 233 .85 1849 12.83% 1773 7.51 i .
imigatee Posiure ]l 776 1783 14.96% 2,051 3.88 23 ‘
Vegetabloy 923 6.65 8138 51.23% 7.025 7.€1 263
Sad 119 565 781 6.60% g05 7.61 119
Nursery 189 2.0 579 4.83% 863 333
100.00% 13,709 840 5,685
2368
Crtrus 30a .89 1137 12.61% 8,800 1.110 4,60
imgated Fay 150 6.03 965 10,70% 442 5.89 16¢
imgateu Pasiiro 174 7.03 1223 13.57% 1,194 6.36 78
Yegetadies 67 6.03 5469 60.68% 5,340 5.88 278
Nursery 33 2.64 219 2.43% 214 2.58 .
100.00% 8,800 613 3,780 1,871
3cod
Cittus 340 4.92 1673 10.85% 12,828 1393 4.10
Iigated Hay 160 2.95 472 3.06% 83 2.46 160
lefigated Pasiure 174 "1.28 1955 12.72% 1,632 8.38 174
Yegolables 1.362 804 11192 72.67% 9,322 6.75 627
Nurgery 0 3.52 105 4.69% a8 2,93 -
100.00% 42,828 969 6,224
2505
Suanisfivirow) 59 631 372 2647 12,286 325 £51
Civusticro) 492 4.73 2327 16.53% 2,030 4.13
Sudar Grass 388 10.51 4194 28.79% 3.660 9.43 288 2,66% 4,194
Vegatanles b 31 772 7187 51.04% 6,271 874 581 3804 4485
100.00% 12,288 13 74513 8,680
2002
Citrusgfurow; 171 6.62 1132 7.57% 16,139 1,946 8.70 .
Thraz{micra) 545 4,87 2709 18.12% 2,742 5.03
Swtan Grass 175 11,35 1986 13.29% 2,011 11.49 175 2071 3 B8%
Vepelabtes 1,125 341 9124 51.03% 9.235 8.21 aoe G 368 & 4¥5
100.00% 15,135 a75 8,579 3,474
238 5.48 1581 13.47% 14,188 121 653
857 412 2707 23.06% 32M a6 )
152 241 1412 12.02% 1.706 18T 150
393 5,02 5041 346 7.401 8.12 Tig
100.00% 14,188 869




L E G END

D Irmigated Agricultural Lands - NRSP

El Iigated Agricultural Lands - outside NRSP

(=

Newhall Land Historically Irrigated

£
=
: 2
R 3
23
<g
ml
28
3<
[72]
[=)]
&




SCOPE Letter to Newhall regarding compliance with the Settlement Agreement

Exhibit "C"

The Tenth Amendment to the U.S. Constitution specifically provides: "The powers not delegated
to the United States by the Constitution, nor prohibited by it to the states, are reserved to the
states respectively, or to the people.”

The Eleventh Amendment to the U.S. Constitution specifically provides: "The judicial power of
the United States shall not be construed to extend to any suit in law or equity, commenced or
prosecuied against one of the United States by citizens of ancther state, or by citizens or subjects
of any foreign state, "

28 U.8.C. Section 959(b) specifically provides: "Except as provided in section 1166 of titie 11, a
trustee, receiver or manager appointed in any cause pending in any court of the United States,
including a debtor in possession, shall manage and operate the property in his possession as such
trustee, receiver or manager according to the requirements of the valid laws of the State in which
such property is situated, in the same manner that the owner or possessor thereof would be bound
to do if in possession thereof."

11 U.8.C. Section 362(b)(4) specifically acknowledges that the bankrupicy court judges have no
ability to interfere with State police powers enforcement proceedings: "The filing of a
petition...does operate as a stay of...(4) ...commencement or continuation of an action or
proceeding by a governmental unit...to enforce such governmental unit’s or organization’s police
and regulatory power, including the enforcement of a judgment other than a money judgment,
obtained in an action or proceeding by the governmental unit to enforce such governmental unit’s
or organization’s police or regulatory power;"
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GATZEE DILLON & BALLANCE LLP

ATTORNEYS & COUNSELORS AT LAW

EMERALD LAKE CORPORATE TENTRE

13525 FarAbRAY AVENUE, SUITE 7150 OF COUNSEL
CARLSBAD, CALIFORNIA B2008 MICHAEL SCOTT GATZKE
TELEPHONMNE 760.431.250Q1 ANTHONY T. DITTY

FACSIMILE 760.431.8512

July 24, 2009

David Lutness

Santa Clarita Organization for Planning and the Environment
P.O. Box 1182

Santa Clarita, California 91386

Re:  Letter Request for Documeniation

United Water Conservation District, et al. v. County of Los Angeles, et al.
(Newhall Ranch)

Dear Mr. Luiness:

On behalf of The Newhall Land and Farming Company ("Newhall"), I have been asked
fo respond to your letter of July 7, 2009. While you ask that we direct any further
correspondence to the office of the Santa Clarita Organization for Planning and the Environment
("SCOPE™) at the address shown on your letter, we also have copied one of your counsel, John
T. Buse, with this letter response. By copy to Mr. Buse, we are responding to SCOPE and all
other parties to the referenced litigation.

At the outset, your letter provides a copy of the "Notice of Seftlement and Dismissal of
Appeal" filed with the Court of Appeal for the Fifth District on April 1, 2004 ("Notice of
Settlement™). The Notice of Settlement, which was signed by me on behalf of Newhall, and your
counsel (John T. Buse and Jan Chatten-Brown) on behalf of SCOPE (and others), was in
connection with the final settlement and dismissal, with prejudice, of the appeal then pending in
the above-referenced Newhall Ranch litigation. As to the Notice of Seftlement, we disagree with
your letter in two important respects.

First, in vour letter (page 1), you claim that the "cowt ordered compliance" with the
Notice of Settlement; however, that is not what happened. The Notice of Settlement was just
that -- it was a notice 1o the Court of Appeal of the parties’ settlement and the Order portion of
the Notice of Settlement simply acknowledged the settlement and directed that the appeal be
dismissed, with prejudice, and without appeal costs to any party. On April 1, 2004, pursuant to
the Notice of Settlement, the Court of Appeal ordered that the appeal be dismissed.

Second, in your letter (pages 2 and 3}, you state that, pursnant to the terms of the Notice
of Settlement, if Newhall implements the Newhall Ranch Specific Plan, then "the County and
Newhall and its successors in interest . . . were and are obligated" to the specified terms of the
Notice of Settlement. The statements are not correct. As you know, pursuant to the terms of the



GATZKE DILLON & BALLANCE LLP

David Lutness
July 24, 2009
Page 2

Notice of Settlement, the County of Los Angeles (County) "is not a party to this settlement,
because there are no settlement provisions that require any action to be taken by the County to
implement this seftlement.” {(Notice of Settlement, p. 1.) SCOPE's claim that it will "pursue its
remedies against the County" should Newhall fail to abide by the Notice of Settlement, therefore,
is incorrect because the County is not a party to the Notice of Settlement. In addition, there are
no provisions in the Notice of Settlement that binds Newhall's "successors in interest.” As noted
below, however, Newhall remains committed to the Notice of Settlement and believes it has

complied with its terms.

There are two other threshold issues that require clarification. First, in your letter (page
1, first paragraph), you characterize the nature of the Newhall Ranch litigation. We disagree
with that characterization, and point out that in 2004, when the parties were negotiating the
Notice of Settlement, they were careful to avoid argumentative characterizations of the Newhall
Ranch litigation; and, for that reason, there are no such characterizations in the Notice of

Settlement.

Second, on page 1, you characterize your lefter as a "second” request for documentation
required under the Notice of Settlement. We disagree with this statement as well. Your letter is
the first request for documentation that Newhall has received pursuant to the term of the Notice
of Settlement. Later in your letter (pages 2 and 4), you infer that SCOPE sent its first request for
documentation arising under the Notice of Settlement when SCOPE filed a claim with the
Bankruptey Court. We do not believe that SCOPE's filing of such a claim will be fairly
characterized as making a request for documentation arising under the Notice of Settlement. As
a result, we are treating your letter as SCOPE's first request for documentation arising under the

Notice of Settlement.

As to the substantive portions of your letter, Newhall acknowledges its obligation under
the Notice of Settlement. Specifically, you claim that Newhall is not in compliance with two
provisions of the Notice of Settlement -- Section IL.A.2(b) and Section II.A.2(d). We address
each of these provisions below.

Section IT.A.2(b) provision of Notice of Settlement
Section [1.A.2(a) and (b) of the Notice of Settlement provide as follows:

(a)  Groundwater Use/Limitations. Groundwater historically and presently
used for crop irrigation on the Newhall Ranch Specific Plan site and
elsewhere in Los Angeles County shall be made available by Newhall, or
its assignee, to partially meet the potable water demands of the Newhall
Ranch Specific Plan. The amount of groundwater pumped for this purpose
shall not exceed 7,038 AFY. Newhall represents that this is the amount of
groundwater pumped historically and presently by Newhall in Los
Angeles County to support its agricultural operations. and that pumping
this amount will not result in a net increase in groundwater use in the
Santa Clarita Valley.
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David Lutness
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Page 3

(b)  Reporting. To monitor groundwater use, Newhall, or iis assignee, shall
provide the County an annual report indicating the amount of groundwater
used in Los Angeles County and the specific land upon which that
groundwater was historically used for irripation. After submitting the
annual report fo the County, Newhall, or ifs designee, will promptly
provide the Appellants with a copy of such report, provided that the
Appellants make a written request to Newhall for a copy of such report.

Section I1.A.2(b) is the reporting and monitoring requirement for groundwater use on the
Newhall Ranch Specific Plan. The reporting/monitoring provision does not yet apply. It applies
only when Newhall or its assignee, use groundwater to meet the potable water demand of the
Specific Plan; at which time, the amount of groundwater pumped to meet potable demand shall
not exceed 7,038 acre-feet per year (afy). When groundwater is used in that manner, Newhall, or
its assignee, must provide the County with an annual report indicating the amount of
groundwater used in Los Angeles County and the specific land upon which that groundwater was
historjcally used for irrigation. After submitting this annual report to the County, Newhall, or its
designee, is to promptly provide SCOPE and other appellants with a copy of such report,
provided that they make a written request to Newhall for a copy of such report. Newhall did not
receive a written request from SCOPE for a copy of such report until your July 7, 2009 letter;
and, in any case, the request is premature under the provisiens of the Notice of Settlement,

Nonetheless, for your information, Newhall's agricultural groundwater usage is reported
annually in the Santa Clarita Valley Water Reports that are prepared for Castaic Lake Water
Agency (CLWA), CLWA Santa Clarita Water Division, Los Angeles County Water Work
District 36, Newhall County Water District, and Valencia Water Company. As you know, each
annual report is provided to both the County of Los Angeles and the City of Santa Clarita. It is
also my understanding that copies are routinely provided to SCOPE and other organizations.
(For example, upon request, Newhall provided information in this regard to Ron Bottorff of the
Friends of the Santa Clara River on March 27, 2007.)

In addition, because Newhall is processing the tentative map and other permits for
Landmark Village, the first subdivision within Newhall Ranch Specific Plan, County staff asked
that we provide an annual report indicating the amount of groundwater used in Los Angeles
County for irrigation, consistent with the Specific Plan EIR Mitigation Measure 4.11-15. This
mitigation measure contains the very same reporting/monitoring provision for groundwater use
on the Newhall Ranch Specific Plan. We provided County staff with the requested letter report
on April 7, 2009, a copy of which is already attached to your July 7, 2009 letter; as a result, you
have been provided with a copy of that letter report. In addition, Newhall has provided annual
reports for 2003 through 2008 in response to the County's request for such information in
conjunction with Mitigation Measwre 4.11-15. This information to the County also included a
figure depicting the "Newhall Land Historically Irrigated Agricultural Areas within Los Angeles
County." These annual reports and the accompanying figure also are enclosed with this letter.
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In your letter (page 4), you acknowledge Newhall's letter report to the County, but claim
it "does not comply with the quoted bolded text provision" of the Notice of Settlement. In
making that claim, however, you appear to concede that we have more than complied with the
reporting/monitoring provision, because the provision that is in "quoted bold text" is not the
reporting/monitoring provision but rather the separate Section ILLA2(d) provision. The
applicability of this provision is discussed further below.

Section IL.A.2(d) provision of Notice of Settlement
Section I1.A.2(d) of the Notice of Settlement provides as follows:

(d)  On-Going Documentation. Beginning with the filing of the first
subdivision map allowing construction on the Specific Plan site and with
the filing of each subsequent subdivision map aliowing comstruction,
Newhall, or its designee, shall provide decumentation to the County of
Los Angeles and Appellants identifying the specific portion(s) of irrigated
farmland in the County propoesed to be retired from irrigated production fo
make agricultural water available to serve the subdivision. This
documentation shall include the location of the irrigated agricultural fields
to be retired and the types of planted crops on such land for the baseline
five-year pericd 1996-2000. As a condition of subdivision approval,
Newhall, or its designee, shall provide proof to the County that the
agricultural land has been retired prior to issuance of building permits for
the subdivision. A copy of the information provided to the County shall
also be provided to Appellants.

Section II.A.2(d) requires Newhall, or its designee, to provide documentation to the
County identifying the specific portion(s) of irrigated farmland in the County of Los Angeles
proposed to be retired from irrigated production to make agriculfural water available to serve the
first subdivision map on the Specific Plan site. This documentationt must be provided to the
County beginning with the filing of the first subdivision map allowing construction on the
Specific Plan site. It also must include the location of the irrigated agricultural fields to be
retired and the types of planted crops on such land for the baseline five-year period 1996-2000.
A copy of the information provided to the County also must be provided to appellants in the
Newhall Ranch litigation, including SCOPE. ‘

Based on Section IL.A.2(d), the first subdivision map allowing construction on the
Specific Plan site is the filing of a final subdivision map — the only map allowing construction in
the Specific Plan site, As you know, however, there are no such maps in place at this time.
Instead, for example, Newhall has begun to process tentative maps for Landmark Village, which
is the first subdivision within the Newhall Ranch Specific Plan. As stated in your letter (page 4),
the County has not yet completed processing or approval of Landmark Village's tentative map.
As a result, the documentation required by Section IL.A.2(d) has yet to be provided to the
County, which makes sense because we do not yet know if the tentative map will be approved, or
if it will be revised during the County's review process. Nonetheless, in light of your request,
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Newhall has elected to provide the required documentation to the -County, and that
documentation is also enclosed with this letter. The documentation consists of the "Retired
Irrigated Farmland" write-up, followed by the “Newhall Ranch Irrigated Farmland Proposed to
be Retired" graphic, and related spreadsheet for the Landmark Village, Mission Village, and
Homestead projects within the Newhall Ranch Specific Plan.

Based on the information provided, we do not believe that SCOPE has any legitimate
basis for claiming, as it does on page 2 of its letter, that Newhall has "breached" the Notice of
Settlement, and to then state that cne million dollars is required to "cure” the so-called breach.
Suffice it to say that the Notice of Settlement never contemplated that a party would claim a
"breach" for not providing information that is otherwise already part 'of a land use regulatory
process that ensures the information will be provided during such proceedings. Because Newhall E
believes it has complied with the terms of the Section I1.A.2(d) of the Notice of Settlement, ?
Newhall's filings with the Bankrupicy Court are also consistent with Newhall's position cutlined
in this letter.

Finally, we urge you to reconsider your threats (page 5) about pursuing remedies
"through appropriate California administrative and judicial proceedings." There was no material
breach, and you have no legitimate remedies.

Very truly vous
Mark J. Dillon

of
Gatzke Dillon & Ballance LLP

L
pe

MID:kku

Enclosures

ce: Mark Subbotin
Timothy P. Hogan
H. Lawrence Webb )
Robert E. Kalunian ' Z
Bruce Zirinsky £
Edwin Harron
Debra Dandeneau
Mark D. Collins
John T. Buse
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Newhall Ranch Specific Plan
2003 Annual Report
Los Angeles County Agricuiture Water Use
Mitigation Measure 4.11 -15

~—Alfocation ot LA Co..Crop: <LA-Co, Crop
otal Purped Share Of‘Actual. . 'S sing .

Piumped:Wate

Citrus(furrow) 59 6.31 372 2.64% 12,286 325 5.51
Citrus{micro} 492 4.73 2327 16.53% 2,030 4.13
Sudan Grass 388 10.81 4194 28.79% 3,660 9.43 388 3,660 4,194
Vegetables 93t 7.72 7187 51.04% 6.271 6.74 581 3.914 4,485

Totals 100.00% 12,286 969 7,573 8,680




Newhall Ranch Specific Plan
2004 Annual Report
Los Angeles County Agriculture Water Use
Mitigation Measure 4.11 -15

- LA:Co. Crop LA Co. Crop
‘:Shdre OFActual *  Share Using
Pliped Water -~ Adjusted™
Crop. 1yj diyr) L, CiMIS {afiyr).-
Citrus 340 492 1673 10.86% 12,828 1,393 4.10
lrigated Hay 160 2.95 472 3.06% 393 2.46 160 393 472
lrrigated Paslure 174 11.26 1959 12.72% 1,632 9.38 174 1,632 1,959
Vegelables 1.392 8.04 11192 72.67% 9,322 6.70 627 4,188 5,041
Nussery 30 3.52 106 0.69% 88 293
Totals

100.00% 12,828 961 6,224 7,472 i




Newhall Ranch Specific Plan
2005 Annual Report
Los Angeles County Agriculture Water Use
Mitigation Measure 4.11 -15

~ LA GolGrop -
-z Share Using |

10p Typ
Citrus 308 3.69 1137 1261% 8,800 1,110 3.60
Irrigated Hay 160 6.03 965 10.70% 842 5.89 160 942 965
Irrigaled Pasture 174 7.03 1223 13.57% 1,194 686 175 1,201 1,230 N
Vegstables a7 6.03 5469 60.68% 5.340 5.89 278 1,637 1,676
Nursery 83 2.64 219 2.43% 212 2.58 - 4
Totals 106,00% 8,800 813 3,780 3,871 :

o SRRDGRE ©




Newhall Ranch Specific Plan
2006 Annual Report
i.os Angeles County Agriculture Water Use
Mitigation Measure 4.11 -15

Crop Typ
Citrus 278 4.07 1131 9,44% 13,709 1,295 466
Irrigated Hay 233 6.65 1649 12.93% 1,773 7.61 205 1,560 1,363
Sudan Grass {double Crop} ¢} 0 0.00% -
Irigated Pasture 231 7.76 1793 14.96% 2,051 8.88 231 2,061 1,793
Vegelables 923 6.65 6138 51.23% 7023 7.61 285 2,168 1,895
Sod 119 6.65 791 6.60% 08 7.61 118 905 791
Nursery 199 2.9 578 4.83% 663 3.33 -

Totals 100.00% 13,709 840 : 6,685 5,842




Newhall Ranch Specific Plan
2007 Annual Report
Los Angeles County Agriculture Water Use
Mitigation Measure 4.11 -15

LA Co.Crop .
Share Using

s : 2 drriga ‘ 5 ¢ timged Water...; Adjusted .. .
Crop Typie Acresiin” SOty by i on SEELEn fafiyr) CIMIS {atiyr)
Citrus 278 4.45 1237 8.88% 11,781 1,046 3.76 ’
Alfaifa 205 7.27 1490 10.70% 1,261 6.15 205 1,261 1,490 .
Irrigated Hay 28 7.27 204 1.46% 172 6,15
Sudan Grass (double Crop) 0 9 0.00% -
frrigated Pasture 231 8.48 1959 14.07% 1857 717 231 1,657 1,959
Vegetables 1.037 7.27 7539 54.13% 6,377 6.15 355 2,183 2,681
Sod 119 7.21 865 6.21% 732 &.15 119 732 865

Nursery 199 318 633 4.54% . 535 269
Totals 100,00% 11,781 910 5,833 8,895




Newhall Ranch Specific Plan
2008 Annual Report
Los Angeles County Agriculture Water Use
Mitigation Measure 4,11 -15

LA Co, Grop.

LA Co. Grop;.

Citrus 273 463 1264 10.31% 10,633 1,098 4.01

Alfalfa 82 7.57 621 5.06% 538 6.56 82 538 621
lrrigated Hay 28 7.57 212 1.73% 184 6.56

Sudan Grass {doutle Crop) 0 o 0.00% -

lerigated Pasture 231 883 2040 16.83% 1,768 7.68 231 1.768 2,040
Vegelables 825 7.57 6245 50.93% 5416 6.56 142 932 1,075
Sod 168 727 1221 9.96% 1,069 8.30 168 1.059 1,221
Nursery 189 331 659 5.37% 571 2.87 -

Totals 100.00% 10,633 623 4,298 4,957

e emREST G e e
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RETIRED IRRIGATED FARMLAND — LANDMARK VILLAGE
Tentative Tract Map No. TR53108
County Project No. 060-196
2008

The Newhall Land and Farming Company {(Newhall) has submitted an application to Los
Angeles County for approval of the Landmark Viilage Vesting Tentative Tract Map No.
53108, which is the first tenfative map within ths Newhall Ranch Specific Plan. As part
of the approval of the Specific Plan in 2003, the County required the following Specific

Plan mitigation measure (Mitigation Measure 4,11-22):

““4,11-22. Beginning with the filing of the first subdivision map allowing

construction on the Specific Plan site and with the filing of each

subsequent subdivision map allowing construction, the Spscific Plan

applicant, or iis designee, shall provide documentation to the County of

Los Angeles identifying the specific portion(s) of irrigated farmland in the

County of Los Angeles proposed to be retired from imrigated production to

make agricultural water available o serve the subdivision. As a condition

of subdivision approval, the applicant, or its designes, shall provide proof

to the County that the apricultural land has been retived prior fo issuance

of building permits for the subdivision.”
The attached illustration, entifled “Exhibit A - Newhall Ranch Irrigated Farmland
Proposed to Be Retired - Landmark Village / WRP,” shows irrigated agricultural lands on
and tear the Specific Plan site, including Landmark Village and the site for the Newhall
Water Reclamation Plant (WRP). ' In association with the Landmark Village projsct,
Newhall proposes to retire irrigated agricultural lands on the Landmark Village site. As
shown on Exhibit B entitled, “Landmark Village Irrigated Farmliands to be Retired,” this
action would allow for the transfer of 2,940 acre-feet per year {(afy) of groundwater
historically and presemtly nsed for imigation on the Landmark Village site to the
Municipal and Indusirial (M&I) uses. As also shown on Exhibit B, another 141 afy would
be available for M&I uses proposed for the Specific Plan site. As a result of this land

conversion, a total of 3,080 afy would be transferred to proposed M&I uses on the

! The Newhalt Water Rectamation Plant is nat part of the Landmark Village project. It is a previously
approved project that will serve the Newhali Ranch Specific Plan. It is being addressed in this report
because the development of the WRP site will also result in the ransfer of agriculiural land to WRP uses
and, henee, result in the transfer of agricultural water to M&I uses.



Specific Plan site, including the Landmark Village project and the WRP. As shown, the
potable water demand for the Landmark Village project is 608 acre-feet per year (afy).
The potable water demand for the WRP is 13 afy. After subtracting these demands from
the total amount of water that would become available once the agricultural land on ihe
Landmark Village site and WRP site is retired, a total of 6,417 afy will still be available

to future subdivision maps on the Specific Plan site,

Prior to the issnance of building permits for the Landmark Village project, Newhall, or its
designee, will provide evidence that imrigated agricultural land on the Landmark Village

site has been retired to make agriculfural water available to serve the subdivision.

R T2 LA



Exhibits A and B
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Landmark Village Project Area

D Newhall Ranch Specific Plan Boundary

- Irrigated Farmland within WRP Project Area Proposed to Be Retired

{ _l Los Angeles County Irrigated Farmland

b

SOURCE: Forma 2003

‘a Newhall Ranch Irrigated Farmland Proposed to Be Retired - Landmark Village

/| WRP

a2-0e2- 0708 _Visge M XD g x LAV ExsinghAgiPro




EXHIBITB
LANDMARK VILLAGE ]
IRRIGATED FARMLANDS TO BE RETIRED

(Mitigation Measure 4.11-22)
(all numbers in acre feet)

A B [o] »} E

Proposed Subdivision Starting Agricultural L.ocation of Types of Planted  Retired Fields Water Subdivision Potable Ending Agricultural
Water Supply Agricultural Fields Crops Retired Useage Water Demand Water Supply
Available for to be Retired Available for Next
Conversion to Subdivision (A-D)

Potable
1 Landmark Village TTM 53108* 7038 See Exhibit A Alfaifa, 2940 608 | 6430
sudan/pasture, ’/————-w‘“"‘”/

pasture, | .
2 WRP 6430 ee Exhibit A Leased vegetables 144 13 6417

Total All Projects ' 3080 621
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RETIRED IRRIGATED FARMLAND - MISSION VILLAGE
Tentative Tract Map No. TR61105
County Project No. (04-181
2008

The Newhall Land and Farming Company (Newhall) has sabmitted an application to Los
Angeles County for approval of the Mission Village Vesting Tentative Tract Map No.
61105, which is the second tentative map within the Newhall Ranch Specific Plan. As
part of the approval of the Specific Plan in 2003, the County required the following

Specific Plan mitigation measure (Mitigation Measure 4.11-22):

“4.11-22. Beginning with the filing of the first subdivision map allowing

construction on the Specific Plan site and with the filing of each

subsequent subdivision map allowing construction, the Specific Plan

applicant, or its designee, shall provide documentation to the County of

Los Angeles identifying the specific portion(s) of irrigated farmland in the

County of Los Angeles proposed to be retired from irrigated production to

malke agricultural water available to serve the subdivision. Asa condition

of subdivision approval, the applicant, or its designes, shall provide proof

to the County that the agricultural land has been retired prior to issuance

of building permits for the subdivision,”
The attached illustration, entitled “Exhibit A - Newhall Ranch Irrigated Farmmland
Proposed to Be Retired - Mission Village,” shows lrrigated agricultural lands on and near
the Specific Plan site, inclnding Mission Village. In association with the Mission Village
project, Newhall proposes to retire irrigated agricultural lands on the Mission Village site.
As shown on Exhibit B entitled, “Mission Village Irrigated Farmlands to be Retired,” this
action would allow for the transfer of 529 acre-feet per year (afy) of groundwater
historically and presently used for irrigation on the Mission Village site to the Municipal
and Industrial (M&I) uses for the Specific Plan site. As shown, the potable water demand
for the Mission Viilage project is 1,961 afy. After subtracting this demand from the total
amount of water that would become available once the agricultural land on the Mission
Village site is retired, a total of 4,456 afy will still be available to future subdivision maps

on the Specific Plan site.



Prior to the issuance of building permits for the Mission Village project, Newhall, or its

designee, will provide evidence that irrigated agricultural land on the Mission Village site

has been retired to make agricultural water available to serve the subdivision.

ey
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D Newhall Ranch Specific Plan Boundary

Mission Village Project Area

- Irrigated Farmland within Mission Village Project Area Proposed to Be Retired |, -

Previously Proposed to Be Retired Irrigated Farmiand

] | Los Angeles County Irrigated Farmland

@ 0 2000 4,000 .s.tmﬁml | . , . _ |
SOURCE: Forma 2003 Exhibit A
A Newhall Ranch Irrigated Farmland Propos Retired - Mission Village
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EXHIBIT B
MISSION VILLAGE
IRRIGATED FARMLANDS TO BE RETIRED

(Mitigation Measure 4.11-22)
(all numbers in acre feet) )
A B c b E

Proposed Subdivision Starting Agricultural Location of Types of Planted Retired Fields Water Subdivision Potable Ending Agricultural
Water Supply Agricultural Fields Crops Retired Useage Water Demand Water Supply
Available for to be Retired Available for Next
Conversion to Subdivision (A-D) ,
Potable "
1 Landmark Village TTM 53108* 7038 See Exhibit A Alfalfa, 2940 608 | 6430

sudan/pasture, | . —]

2 WRP * 6430 ee Exhibit A Leased vegetables 141 13 8417

3 Mission Village 6417 See Exhibit A Leased vegetables 529 1981 4456

Total All Projects 3610 2582

*  Landmark + WRP Potable Demand is 621 afy



RETIRED IRRIGATED FARMLAND — HOMESTEAD VILLAGE
Tentative Tract Map No. TR060678
2008

The Newhall Land and Farming Company (Newhall) has submitted an application to Los
Angeles County for approval of the Homestead Village Vesting Tentative Tract Map No,
060678, which is the third tentative map within the Newhall Ranch Specific Plan. As part
of the approval of the Specific Plan in 2003, the County required the following Specific

Plan mitigation measure (Mitigation Measure 4.11-22):

“4.11-22. Beginning with the filing of the first subdivision map allowing

construction on the Specific Plan site and with the filing of each

subsequent subdivision map allowing construction, the Specific Plan

applicant, or its designee, shall provide documentation to the County of

Los Angeles identifying the specific portion(s) of irrigated farmland in the

County of Los Angeles proposed fo be retired from irrigated production to

make agricultural water available to serve the subdivision. As a condition

of subdivision approval, the applicant, or its designes, shall provide proof

to the County that the agricultural land has been retired prior to issuance

of building permits for the subdivision.”
The attached illustration, entitled “Exhibit A - Newhall Ranch Irrigated Farmland
Proposed to Be Retired - Homestead Village,” shows irrigated agricultural lands on and
near the Specific Plan site, including Homestead Village. In association with the
Homestead Village project, Newhall proposes to retire irrigated agricultural lands on the
Homestead Viliage site. As shown on Exhibit B entitled, “Homestead Village Irigated
Farmlands to be Retired,” this action would allow for the transfer of 1,726 acre-feet per
vear (afy) of groundwater historically and presently used for irrigation on the Homestead |
Village site to the Municipal and Industrial (M&T) uses for the Specific Plan site. As
shown, the potable water demand for the Homestead Village project is 2,462 afy. After
subtracting this demand from the total amount of water that wounld become available once

the agricultural land on the Homestead Village site is retired, a total of 1,994 afy will still

be available to future subdivision maps on the Specific Plan site.



Prior to the issuance of building permits for the Homestead Village project, Newhall, or
its designee, will provide evidence that irrigated agricultural land on the Homestead

Village site has been retired to make agricultural water available to serve the subdivision.



Exhibits A and B
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EXHIBIT B
HOMESTEAD
IRRIGATED FARMLANDS TO BE RETIRED

{Mitigation Measure 4,11-22)
(all numbers in acre fest)

A B [of i D E

Proposed Suhdivision Starting Agricultural Location of Types of Planted Retired Fields Water Subdivision Potable Ending Agricuitural
Water Supply Agricultural Fields Crops Retired Useage Water Demand Water Supply
Available for to be Retired Available for Next
Conversion to ’ Subdivision (A-D)

Potahle
1 Landmark Village TTM 53108* 7038 See Exhibit A Alfalfa, 2940 608 | 6430
o S

2 WRP *

3 Mission Village

4 Homestead **

Total All Projects

sudan/pasture, |

6430 ee Exhibit A Leased vegetables 141 13 __— 6417

// /
8417 See Exhibit A Leased vegetables 529 1961 i~ 4458
| est
I
4456 86 Exhibit A Leased vegetables 1726 2462 1994
5336 5044

* Landmark + WRP Potable Demand is 621 afy )
**  Homestead potable demand reflects the 13 afy of WRP which is accounted for separately in line #2 above.
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SCOPE

Santa Clarita Organization for Planning and the Environment

TO PROMOTE, PROTECT AND PRESERVE THE ENVIRONMENT, ECOLOGY
AND QUALITY OF LIFE IN THE SANTA CLARITA VALLEY

POST OFFICE BOX 1182, SANTA CLARITA, CA 91386

8.97.00 ‘ ’1

Mr. Gabriel Morgan

Weil, Gotshal & Manges LLP
767 Fifth Ave

New York, NY 10137

Mr. Mark Dillon, Esq. , :
1525 Faraday Avenue, Suite 150 '
Carlsbad, California 92008 !

RE: Third Request for Documentation Required Under Notice of Settlement and Dismissal of
Appeal, Filed 4/1/04 Case No. F044638, United Water Conservation District ez al v. County of
Los Angeles et al.

Gentlemen:

This letter 15 written in response to Mr. Gabriel Morgan’s telephone call to Lynne Plambeck and
subsequent email wanting to know if the documentation Mark Dillon, Esq, as attorney for
Newhall Land & Framing Co., a California Limited Partnership * Newhall”, complied with the
Settlement and Dismissal dated April 1, 2004 as described below “the Settlement Agreement”.
Mr. Dillon’s cover letter of 7-24-09 enclosed the documents, which we will attach to the hard
copy of this letter as Exhibit “A” and mail to Mr. Gabriel Morgan and the parties copied on this
letter via regular US Maijl.

I am emailing you this letter as a matter of convenience.
The bottom line is that while the documents sent to us by Mr., Dillon where informative, they do
not fully comply with the terms of the settlement agreement. As you will see below, we suggest

to possible approaches in Newhall completing its compliance with the settlement agreement.

I Historv of Settlement Agreement

As you know, Santa Clarita Organization for Planning the Environment ("SCOPE") was one of
the plaintiff/appellants and "Newhall” was one of the real parties in interest, in the Kern County
Supericr Court and California Court of Appeals case captioned United Water Conservation
District et al v. County of Los Angeles et al. This case concerned the failure by the County of
Los Angeles to prove, through the Environmental Impact Report ("EIR") for the Newhall Ranch
project, (1) that there would be sufficient potable drinking water a/k/a ground water to supply
future residents of the Newhall Ranch project without use of California State Water Project
‘Water (a/ld/a state aqueduct water) which is severely over-committed and over-utilized by current
residents of the Santa Clarita Valley and (2) that use of ground water wells on the Newhall Ranch



SCOPE Letter to Newhall regarding compliance with the Settlement Agreement 2
property in Los Angeles County, to supply potable drinking water to future Newhall Ranch
residents, would not overdraft the ground water aquifer under Newhall's Los Angeles County
property comprising Newhall Ranch to the detriment of existing agricultural water users in
Ventura County who have prior rights to use that ground water for their orchards and farms.

In settlement of the litigation about the adequacy of the EIR for the Specific Plan for Newhall
Ranch, Los Angeles County ("County"), Newhall and SCOPE entered into the Notice of
Settlement and Dismissal dated and filed with the court on April 1, 2004 which was attached as
Exhibit "A" to SCOPE’s 7-7-09 letter to Mr. Dillon and to the then Chief Restructuring Officers
of Newhall, “the Settlement Agreement” herein.

Pursuant to the terms of the above described Settlement Agreement, if Newhall chose to rely
upon and implement the Newhall Ranch Specific Plan which was approved by the County, the
County and Newhall and its successors in interest to fee title to the Newhall Ranch land were and
are obligated as follows:

"A. Agricultural Water Supply.

2(b) To monitor ground water use, Newhall, or its assignee shall provide the County with annual
report indicating the amount of ground water used in Los Angeles County and the specific land
on which that ground water was historically used for irrigation. After submitting the report to the
County, Newhall or its designee will promptly provide the Appellants with a copy of such repoit
provided that the Appellants make a writien request to Newhall for a copy of such report.”

and
"d. Ongoing Documentation

Beginning with filing of first subdivision map allowing construction on the Specific Plan site and
with the filing of each subsequent subdivision map allowing construction Newhall or its designee
shall provide documentation to the County of Los Angeles and Appellants identifying the
specific portions of irrigated farm land in the County proposed to be retired from irrigated
production to make agricultural water available to serve the subdivision. This document shall
include the location of the irrigated agriculiural fields to be retired and the types of planted crops
on such land for the baseline 5-year period 1996-2000. As a condition of subdivision approval,
Newhall or its designee shall provide proof to the County that the agricultural land has been
retired prior to issuance of building permits for the subdivision. A copy of the information
provided to the County shall also be provided to Appellants.”

As per our previous correspondence on 7-7-09, SCOPE made requests to receive the information

precisely complying with those two paragraphs of the Settlement Agreement without success. No
annual reports as described in the two paragraphs above for 2004, 2005, 2006, 2007 or 2008 were
found in the County's files. Nor were crops to be retired from “specific portions of irrigated farm

land in the County” made available and reported with particularity.

As aresult, on November 14, 2008, SCOPE directly communicated with Newhall by addressing
a claim to Newhall's Bankruptcy Court appointed claims agent, Kurtzman Carson, specifically
advising that the reports required by the Settlement Agreement had not been delivered to the



SCOPE Letter to Newhall regarding comphiance with the Settlement Agresment 3
County or to SCOPE. In its claim (#925) SCOPE indicated that Newhall's breach of the
Settlement Agreement could be cured by SCOPE expending significant sums (e.g. $1 Million
over a 10 year period) to hire a state licensed hydrologist/geologist to do the ground water usage
monitoring and reporting that the Settlement Agreement required. Obviously, if such annual
reports then existed, in November 2008, under the terms of the Settlement Agreement Newhall
would and should have seat them to SCOPE. Instead, Newhall was silent and unresponsive to
SCOPE.

I Mark Dillon’s response on behalf of Newhall

To re-iterate, these are the precise and relevant requirements in the settlement agreement with
which Newhall must comply in order to satisfy its obligation to SCOPE:

"A. Agricultural Water Supply.

“2(b) To monitor ground water use Newhall or its assignee shall provide the County with
annual report indicating the amount of ground water used in Los Angeles County and the specific
land on which that ground water was historically used for frrigation. After submitting the report
to the County, Newhal!l or its designee will promptly provide the Appellants with a copy of such
report provided that the Appellants make a written request to Newhali for a copy of such report.”

and
"d. Ongoing Documentation

Beginning with filing of first subdivision map allowing construetion on the Specific Plan
site and with the filing of each subsequent subdivision map allowing construction Newhall
or its designee shall provide documentation to the County of Los Angeles and Appellants
identifying the specific portions of irrigated farm land in the County proposed to be retired
from irrigated production to make agricultural water available to serve the subdivision.
This document shall include the location of the irrigated agricultaral fields to be
retired and the types of planted crops on such land for the baseline S-year period 1996-
2000. As a condition of subdivision approval, Newhall or its designee shall provide proof
to the County that the agricultural land has been retired prior to issuance of building
permits for the subdivision. A copy of the information provided to the County shall also be
provided to Appellants.”

The documents provided to SCOPE by Mark Dillon, as attorney for Newhall, dated 7-24-09,
while providing greater detail than the original document SCOPE obtaired from the County of
Los Angeles, still does not comply with the quoted text provisions of the Settiement Agreement
because:

I} The settlement agreement at Agricultural Water Section A. 1. discusses in detail the method
used to calculate water usage. However, the reports provided to SCOPE on 7-24-09 do not
calculate water usage by that same method, but instead use an “adjusted CIMIS water use”, a
method of estimating water usage, rather than using actual water well pump electricity use
data as referred to at Agricultural Water Section A.1. As a result, the information delivered
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does not comply with paragraph A. 2.b. above because Newhall is not using the agricultural
water use calculation methodology described in The Settlement Agreement.

2) The documents described in.the bold text from Paragraph D in the Settlement Agreement
quoted above were not provided to SCOPE by Mr. Dillon. Information sent by Newhall by
Mr. Dillon attached to his 7-24-09 letter did include the land that would be fallowed for each
tract, but did NOT include which crops were grown on the land to be fallowed during the time
peried specified in paragraph d quoted above. Instead, only a general description of all crops
and their total water usage was included without the actual locations of each crop on the land
to be fallowed and when each crop was grown as required in paragraph D above.,

As we are sure LandSouwrce's bankruptey counsel have made you aware, under the Tenth and
Eleventh Amendments to the U.S. Constitution, and under 28 U.S.C. 959(bYand 11 U S.C.
362(b)(4), Newhall as a debtor in bankruptcy has the obligation to comply with, and the
Bankruptcy Court has no power to interfere, for the benefit of LandSource, New LandSource,
Newhall or their creditors or successors in title to Newhail Ranch, with past, present or future
legislative or administrative exercises of regulatory and police powers by the State of California
or the County of Los Angeles as an agency of the State, such as CEQA and the Subdivision Map
Act, or by California courts in enforcing those and similar State regulatory and police powers
laws. For your reference, a copy of the relevant constitutional and federal code sections are
attached to this letter as Exhibit "B".

As aresult, whether or not, in the bankruptey proceeding, Newhall or Newhall Land and
Development Co. reject SCOPE's claim for money damages to hire a hydrologist/geologist to
cure Newhall's breach of the Settlement Agreement, the County of Los Angeles and the ultimate
owner of Newhall Ranch are still bound to comply with California regulatory police powers
laws, such as CEQA and the Subdivision Map Act. Regardless of any action by the Bankruptcy
Court, California courts still have the authority to compel the County 10 comply with the
Settlement Agreement by requiring the reports and documentation discussed above as a condition
precedent to the County's exercise of the State's regulatory and police powers to approve future
entitiements for Newhall Ranch. SCOPE fully intends to exercise its rights to enforce CEQA, the
Subdivision Map Act, and all other California land use, endangered species, water and
environmental laws with respect to past and future entitlement processing for Newhall Ranch.

The purpose of this letter js to now make our third request, bringing again to Newhall’s attention
that it is not in compliance with the terms of the Settlement Agreement, and to again ask for
copies of the ground water annual reports for 2003, 2004, 2005, 2006, 2607, 2008 and 2009 in
cormpliance with paragraphs B and D with the specific geographical information required by the
Settlement Agreement per our previous requests:

I1L. Possible Resolution of Problem of Missing Information

We believe that Mr.Dillon was and is well informed as to the nature and information required to
be supplied by the Settlement Agreement paragraphs described above. Therefore, we are unsure
as to why Newhall has not cooperated with Mr. Dillon in complying with the Settlement
Agreement paragraphs as described above. '



SCOPE Letter to Newhall regarding compliance with the Settlement Agreement 5

SCOPE continues to wish to resolve its Bankruptey Court claim against debtor Newhall, for
breach of the Settlement Agreement.

As aresult, it is our intention to withdraw this claim if (a) the documentation strictly complying
with the Settlement Agreement, in the manner expressly described above, is provided to SCOPE
before Sept.3rd, 2009, and Weil, Gotshal continue any hearing on that date to the next regularly
scheduled omnibus hearing which we believe is in October, 2009, to allow Newhall to provide
the missing information described above before that October date and (b) prior to that October
date, Reorganized Newhall assuime Newhall's obligations under the Settiement Agreement as part
of an amendment to Bankruptcy Court Document 1905, Should Reorganized Newhali fail to do
so0, SCOPE will pursue its remedies against the County, through appropriate California
administrative and judicial proceedings against the County to enforce CEQA and the Settlement
Agreement, since it was the County, and not Newhall or Reorganized Newhall, which actually
violated CEQA during the processing of the Newhall Ranch Specific Plan.

We believe that this matter can be resolved and ask that you 1) continue the hearing so that the
required information can be provided and 2) provide the information by the date indicated above.

Please direct any further correspondence concerning the Settlement Agreement, Newhall's
compliance with it, or SCOPE's claim for breach thereof directly to our office at the address set
forth on this letter. Again, SCOPE stands by its previous commitment to comply with the express
terms of the Settlement Agreement, if debtor Newhall and its successors in interest do the same
both before and after any Bankraptey Court approval of a Chapter 11 Plan for LandSource.

Sincerely,

A ’ :
e Py
. /r 1A

P

.
{ s A AT
ESVAN.

¥

Lynne Plambeck, President
Santa Clarita Organization for Planning the Environment
a California non-profit, public benefit corporation

ENCS: by regular mail
ec’s with ENCS by regular mail:

Robert E. Kalunian, Esqg.

Acting County Counsel

Los Angeles County

648 Kenneth Hahn Hall of Administration
500 West Temple Street

Los Angeles, CA 90012

Bruce Zirinsky, Esq. (Counsel for Plan Proponent)
Greenberg Traurig

200 Park Avenue

New York, New York 10166
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Exhibit "B"

The Tenth Amendment to the U.S. Constitution specifically provides: "The powers not delegated
to the United States by the Constitution, nor prohibited by it to the states, are reserved to the
states respectively, or to the people.”

The Eleventh Amendment to the U.S. Constitution specifically provides: "The judicial power of
the United States shall not be constraed to extend to any suit in law or equity, commenced or
prosecuted against one of the United States by citizens of another state, or by citizens or subjects
of any foreign state. " '

28 U.S.C. Section 959(b) specifically provides: "Except as provided in section 1166 of title 11, a
trustee, receiver or manager appointed in any cause pending in any court of the United States,
including a debtor in possession, shall manage and operate the property in his possession as such
trustee, receiver or manager according to the requirements of the valid laws of the State in which
such property is sitvated, in the same manner that the owner or possessor thereof would be bound
to do if in possession thereof.”

11 U.S.C. Section 362(b)(4) specifically acknowledges that the bankruptey court judges have no
ability to interferc with State police powers enforcement proceedings: "The filing of a
petition...does operate as a stay of...(4) ...commencement or continuation of an action or
proceeding by a governmental unit...to enforce such governmental unit’s or organization’s police
and regulatory power, inchuding the enforcement of a judgment other than a money judgment,
obtained in an action or proceeding by the governmental unit to enforce such governmental unit’s
or organization’s police or regulatory power;"



GATZKE DILLON & BALLANCE LLP

ATTORNEYS & CCUNSELORS AT LAW

EMERALD LAKE CORPORATE CENTRE

1525 FARADAY AVERUE, SUtTe 150 © OF GOuNsEL
CARLSBAD, CALIFORNIA 22008 MICHAEL SCOTT GATZKE

TELEPHONE 760.431.9501 ANTHONY T. DITTY
FACSIMILE 760.431.5512

October 28, 2009

Lynne Plambeck, President

Santa Clarita Organization for Planning and the Environment
P.O. Box 1182

Santa Clarita, Califormia 91386

Re:  Letter Request for Documentation

Unired Waier Conservation District, et al. v. County of Los Angeles, et al,
(Newhall Ranch) '

Dear Ms. Plambeck:

On behalf of Newhall Land Development LLC ("Newhall"), I have been asked to respond
to your letter of August 27, 2009, In the Jetter, you ask that we direct any further correspondence
to the Santa Clarita Organization for Planning and the Enviromment ("SCOPE™) at the address
shown on your letter; however, we also have copied one of your counsel, John T. Buse, with this
letter response. By copy to Mr. Buse, we are responding further to SCOPE and all other parties
to the referenced litigation. '

As a threshold matter, we already have responded to your letter, which essentially
reiterates the letter SCOPE sent to me and others, dated July 7, 2009. (See, my letter to David
Lutness, SCOPE, dated July 24, 2009} Nonetheless, we are forced to respond again to certain
misstatements contained in your letter. For example, we disagree with your characterization of
the nature of the prior Newhall Ranch litigation. We also dispute your statement that this letter
represents a "third" request for documentation required under the Notice of Settlement in
connection with the Newhall Ranch litigation. As you know, your letter constrtutes a "second"
request and we responded fully to SCOPE's first request in our letter of July 24, 2009, which you
acknowledge receiving on page 3 of your letter.

In addition, you continue to assert that SCOPE will pursue remedies against the County
of Los Angeles (¥County") under the Notice of Settlement, despite knowing that the County "is
not a party to [the] settlement, because there are no settlement provisions that require any action
to be taken by the County to implement [the] seftlement.” (See, Notice of Settlement, p. 1.)
There also were no County representatives that signed the Notice of Settlement. (See, Notice of
Settlement, p. 7.) Several other misstaternents are made in your letter; however, we will not
repeat each of them in this letter. Suffice it to say we disagree with most of the remaining
portions of your letter.
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The balance of thus letter will focus on your claims that Newhall 1s "still” not complying
with the provisions of the Notice of Settlement. We disagree with that statement as well, and
will respond to each claim below.

On page 3 of your letter, you state that the Notice of Settlement describes in detail the
method used to calculate water use, but assert that the reports provided to SCOPE in my July 24,
2009 letter do not calculate water usage "using the same method, but instead use an ‘adjusted
CIMIS water use' method." On that basis, you claim that Newhall 1s not complying with Section
11.A.2(b) of the Notice of Settlement "becarse Newhall is not using the agricultural water use
calculation methodology" described in the Notice of Seitlement. (SCOPE letter, p. 4, italics
added.) SCOPE is misconstruing the Notice of Settlement and the certified Newhall Ranch
environmental documentation.

The Notice of Settlement summarizes the manner iz which Newhall's agricultural water
supply was calculated in the Newhall Ranch Revised Additional Analysis (Volume VIII, Section
2.5, Water Resources, pp. 2.5-135-140, May 2003). As stated in the Notice of Settlement, the
actual amount of groundwater pumped from the basin to irrigate Newhell's agricultural lands was
calculated by first utilizing Southern California Edison's ("SCE") pump test data. This data was
based on a letter report prepared by Underhill Engineering, Inc., dated Mazch 7, 2003. (The
Underhill report was contained in Appendix AB to the Newhall Ranch Final Additional
Analysis, Volume IV, March 2003.) As stated in the Notice of Settlement, at page 3, using the
actual SCE pump test data, a five-year annual average of 7,246 acre-feet of water per year was
pumped by Newhall and utilized for irrigation of its crops in Los Angeles County.

In addition, however, the County and Newhall used "adjusted data from the California
Irrigation Management Information System ("CIMIS"), which is provided by the University of
California." (See, Notice of Setilement, p. 3.) As stated in the Notice of Settlement, "[t]he
adjusted CIMIS data was used as a 'cross check' to corroborate Newhall's allocation of the total
amount of water actually pumped, as calculated from the SCE pump test and other data." (Ibzd)
The Notice of Settlement further states:

Using the adjusted CIMIS data to compare to actual pumpage, a total of
7,038 acre-feet of water per year was determined to be the average amount
of water used on Newhall's agricultural lands in Los Angeles County from
1896-2000. The revised Additional Analysis used the lower (and more
conservative} of the twe methods to determine the actual amount of
groundwater pumped and delivered to Newhall's agricultural lands in Los
Angeles County (i.e., 7,038 AFY). (Jbid)

Based on the above, and as stated in the Notice of Seftlement, Newhall used the "adjusted
CIMIS data" to calculate its agricultural water usage in Los Angeles County to corroborate its
SCE pump test data. Newhall used the adjusted CIMIS data because it was the lower and more
conservative water usage derived from the two methods (i.e., SCE pump test data and adjusted
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CIMIS data). The result of using the adjusted CIMIS data was that the actual amount of
groundwater pumped and delivered to Newhall's agricultural lands in Los Angeles County was
determined to be lower (7,038 AFY) than the amount actually pumped (7,246 AFY).

Importantly, the 2003-2008 reports attached to my prior July 24, 2009 letter 1o SCOPE
used the very same methodology as described in the Notice of Settlement and the Newhall Ranch
envirommental documentation. In short, Newhall is using the correct agriculiural water use
calculation methodology, and it is the method described in the Notice of Settlement.

On page 4 of yowr letter, you concede that the information attached to my July 24, 2009
letter to SCOPE included the land in the County proposed to be retired from irrigation
production te meake agricultural water available for Newhall Ranch, but you claim that the
information did not include "which crops were grown on the land to be fallowed." Again,
however, SCOPE has misconstrued the Notice of Seftlement and the information provided.

The annual reports (2003-2008) attached to my July 24, 2009 letter follow the exact same
approach required by the County in the data used in Revised Table 2.3-32 of the Newhall Ranch
Revised Additicnal Analysis (Volume VII, Section 2.5, Water Resources, p. 2.5-140, May
2003). In that table and in the annual reports provided, Newhall described the year and the crop
type, along with the total irrigated acreage and water usage under both the SCE and the CIMIS
methodology. SCOPE concedes as much when it states on page 4 of its letter that "only a
general description of all crops and their total water usage was included." SCOPE goes on to
state that the Notice of Settlement requires the annual reports to state "when sach crop was
grown.” First, nothing in the Notice of Settlement requires Newhall to identify when each crop
shown on the annual reports were grown. Nonetheless, each annual report identifies the crop
type grown on the totfal irrigated acres in that year. Based on the above, Newhall believes it has
complied with the provisions of the Notice of Settlement and that there is no "breach."

In closing, based on the two letters provided to date, on behalf of Newhall Land
Development LLC, we will reguest that the Bankruptey Court deny SCOPE's claim.

V%ytruly yo Ny
Mark J. Dilig il
of
Gatzke Dillon & Ballance LLP
MID/tek

ce: Mark Subbotin
Robert E. Kalunian
Gabriel Morgan
Bruce Zirinsky
Debra Dandenean
John T. Buse



SCOPE
Santa Clarita Organization for Planning and the Environment

TO PROMOTE, PROTECT AND PRESERVE THE ENVIRONMENT, ECOLOGY
AND QUALITY OF LIFE IN THE SANTA CLARITA VALLEY

POST OFFICE BOX 1182, SANTA CLARITA, CA 91386

11-14-09

Ms. Miriam Khatablou
Pachulski, Stang LLP
159 California St. 15" Fl.
San Francisco, CA 94111

Mr. Mark Dillon, Esq.
1525 Faraday Avenue, Suite 150
Carlsbad, California 92003

RE: Fourth Request for Documentation Required Under Notice of Settlement and Dismissal of
Appeal, Filed 4/1/04 Case No. F044638, United Water Conservation District et al v. County of
Los Angeles el al.

Ladies and Gentlemen:

This letter is written in response to Ms. Miriam Khatablou’s telephene call to SCOPE and in
response to correspondence from Mark Dillon, Esq, as attorney for Newhall Land Development
LLC (“Newhall”) stating that Newhall has complied with the Settlement and Dismissal dated
April 1, 2004 as described below “the Settlement Agreement™.

‘We do not agree with this statement and continue to request the information outlined in this
letter. We believe that the records kept in the normal course of a farming operation would permit
the below required information to be easily accessible to Newhall. We therefore do not
understand the continued refusal to provide information that would allow a simple resolution to
this mater.

Mr. Dillon’s cover letier of 7-24-09 enclosed the documents, which we will attach to the hard
copy of this letter as Exhibit “A” and mail to Ms. Miriam Khatablou and the parties copied on
this letter via regular US Mail.

We are emailing you this letter as a matter of convenience.

The bottom line is that while the documents sent to us by Mr., Dillon where informative, they do
not fully comply with the terms of the settlement agreement. As you will see below, we suggest
to possible approaches in Newhall completing its compliance with the settlement agreement.

1. History of Settlement Agreement

As you know, Santa Clarita Organization for Planning the Environment ("SCOPE") was one of
the plaintiff/appellants and "Newhall" was one of the real parties in interest, in the Kern County



SCOPE Letter to Newhall regarding compliance with the Settlement Agreement 2

Superior Court and California Court of Appeals case captioned United Water Conservation
District et al v. County of Los Angeles et al. This case concerned the failure by the County of
Los Angeles to prove, throngh the Environmental Impact Report ("EIR") for the Newhall Ranch
project, (1) that there would be sufficient potable drinking water a/k/a ground water to supply
future residents of the Newhall Ranch project without use of California State Water Project
Water (a/k/a state aqueduct water) which is severely over-committed and over-utilized by current
residents of the Santa Clarita Valley and (2) that use of ground water wells on the Newhall Ranch
property in Los Angeles County, to supply potable drinking water to future Newhall Ranch
residents, would not overdraft the ground water aquifer under Newhall's Los Angeles County
property comprising Newhall Ranch to the detrtment of existing agricultural water users in
Ventura County who have prior rights to use that ground water for their orchards and farms.

In settlement of the litigation about the adequacy of the EIR for the Specific Plan for Newhall
Ranch, Los Angeles County ("County"), Newhall and SCOPE entered into the Notice of
Settlement and Dismissal dated and filed with the court on April 1, 2004 which was attached as
Exhibit "A" to SCOPE’s 7-7-09 letter to Mr. Dillon and to the then Chief Restructuring Officers
of Newhall, “the Settlement Agreement” herein.

Pursuant to the terms of the above described Settlement Agreement, if Newhall chose to rely
upon and implement the Newhall Ranch Specific Plan which was approved by the County, the
County and Newhall and its successors in interest to fee title to the Newhall Ranch fand were and
are obligated as follows: -

"A., Agricultural Water Supply.

2(b) To monitor ground water use, Newhall, or its assignee shall provide the County with annual
report indicating the amount of ground waier used in Los Angeles County and the specific land
on which that ground water was historically used for irrigation. After submitting the report to the
County, Newhall or its designee will promptly provide the Appellants with a copy of such report
provided that the Appellants make a written request to Newhall for a copy of such report.”

and
"d. Ongoing Documentation

Beginning with filing of first subdivision map allowing construction on the Specific Plan site and
with the filing of each subsequent subdivision map allowing construction Newhal] or its designee
shall provide documentation to the County of Los Angeles and Appellants identifying the
specific portions of irrigated farm Jand in the County proposed to be retired from irrigated
production to make agricultural water available to serve the subdivision. This document shall
inciude the location of the irrigated agricultural fields to be retired and the types of planted crops
on such land for the baseline S-year period 1996-2000. As a condition of subdivision approval,
Newhall or its designee shall provide proof 1o the County that the agricultural land has been
retired prior to issuance of building permits for the subdivision. A copy of the information
provided to the County shall also be provided to Appellants.”
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As per our previous correspondence on 7-7-09 and 8-27-09 (attached), SCOPE made requests to
receive the information precisely complying with those two paragraphs of the Settlement
Agreement without success. No annual reports as described in the two paragfaphs above for
2004, 2005, 2006, 2007 or 2008 were found in the County's files. Nor were crops 1o be retired
from “specific portions of irrigated farm land in the County” made available and reported with
particularity.

As aresult, on November 14, 2008, SCOPE directly communicated with Newhall by addressing
a claim to Newhall's Bankruptcy Court appointed claims agent, Kurtzman Carson, specifically
advising that the reports required by the Settlement Agreement had not been delivered to the
County or to SCOPE. In its claim (#925) SCOPE indicated that Newhall's breach of the
Settlement Agreement could be cured by SCOPE expending significant sums (e.g. $1 Million
over a 10 year period) to hire a state licensed hydrologist/geologist to do the ground water usage
monitoring and reporting that the Settiement Agreement required. Obviously, if such annual
reports then existed, in November 2008, under the terms of the Settlement Agreement Newhall
would and should have sent them to SCOPE. Instead, Newhall was silent and unresponsive to
SCOPE.

JI. Mark Billon’s response on behalf of Newhall

To re-iterate, these are the precise and relevant requirements in the settlement agreement with
which Newhall must comply in order to satisfy its obligation to SCOPE:

"A. Agricultural Water Supply.

“2(b) To monitor ground water use Newhal! or its assignee shall provide the County with
annual report indicating the amount of ground water used in Los Angeles County and the specific
land on which that ground water was historically used for irrigation. After submitting the report
to the County, Newhall or its designee will promptly provide the Appellants with a copy of such
report provided that the Appellants make a written request to Newhall for a copy of such report.”

and
"d. Ongoing Documentation

Beginning with filing of first subdivision map allowing construction on the Specific Plan
site and with the filing of each subsequent subdivision map allowing construction Newhall
or its designee shall provide documentation to the County of Los Angeles and Appellants
identifying the specific portions of irrigated farm land in the County proposed to be retired
from irrigated production to make agricultural water available to serve the subdivision.
This document shall include the location of the irrigated agricultural fields to be
retired and the fypes of planted crops on such land for the baseline 5-year period 1996-
2000. As a condition of subdivision approval, Newhall or its designee shall provide proof
to the County that the agricultural land has been retired prior 1o 1ssuance of building
permits for the subdivision. A copy of the information provided to the County shall also be
provided to Appellants.”
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The documents provided to SCOPE by Mark Dillon, as attorney for Newhall, dated 7-24-09,
while providing greater detail than the original document SCOPE obtained from the County of
Los Angeles, still does not comply with the quoted text provisions of the Settlement Agreement
because: '

1) The settlement agreement at Agricultural Water Section A. 1. discusses in detail the method
used to calculate water usage. However, the reports provided to SCOPE on 7-24-09 do not
calculate water usage by that same method, but instead use an “adjusted CIMIS water use”, a
method of estimating water usage, rather than using actual water well pump electricity use
data as referred to at Agricultural Water Section A.1. As a result, the information delivered
does not comply with paragraph A. 2.b. above because Newhall is not using the agricultural
water use calculation methodology described in The Settlement Agreement.

2} The documents described in the bold text from Paragraph D in the Settlemeni Agreement
quated above were not provided to SCOPE by Mr. Dilloz. Information sent by Newhall by
Mr. Dillon attached to his 7-24-09 letter did include the land that would be fallowed for each
tract, but did NOT include which crops were grown on the land to be fallowed during the time
period specified in paragraph d quoted above. Instead, only a general description of all crops
and their total water usage was included without the actual locations of each crop on the land
to be fallowed and when each crop was grown as required in paragraph D above.

As we are sure you are aware, under the Tenth and Eleventh Amendments to the U.S,
Constitution, and under 28 U.S.C. 959(b) and 11 U.S.C. 362(b)(4), Newhall as a debtor in
bankruptcy has the obligation to comply with, and the Bankruptcy Court has no power o
interfere, for the benefit of LandSource, New LandScurce, Newhall or their creditors or
suceessors in title to Newhall Ranch, with past, present or future legislative or administrative
exercises of regulatory and police powers by the State of California or the County of Los Angeles
as an agency of the State, such as CEQA and the Subdivision Map Act, or by California courts in
enforcing those and similar State regulatory and police powers laws. For your reference, a copy
of the relevant constitutional and federal code sections are attached to this letter as Exhibit "B".

As a result, whether or not, in the bankruptcy proceeding, Newhall or Newhall Land and
Development Co. reject SCOPE's claim for money damages to hire a hydrologist/geologist to
cure Newhall's breach of the Settlement Agreement, the County of Los Angeles and the ultimate
owner of Newhall Ranch are still bound to comply with California regulatory police powers
laws, such as CEQA and the Subdivision Map Act. Regardless of any action by the Bankruptcy
Court, California courts still have the authority 10 compel the County to comply with the
Settlement Agreement by requiring the reports and documentation discussed above as a condition
precedent to the County's exercise of the State's regulatory and police powers to approve future
entitlements for Newhall Ranch. SCOPE fully intends to exercise its rights to enforce CEQA, the
Subdivision Map Act, and all other California land use, endangered species, water and
environmental laws with respect to past and future entitlement processing for Newhall Ranch.

The purpose of this letter is to now make our fourth request, bringing again to Reorganized
Newhall’s attention that it 15 not in corhpliance with the terms of the Settlement Agreement, and
to again ask for copies of the ground water annual reports for 2003, 2004, 2003, 2006, 2007,
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2008 and 2009 in compliance with paragraphs B and D with the specific geographical
information required by the

Settlement Agreement per our previous requests:

II1. Possible Resolution of Problem of Missing Information

We believe that Mr. Dillon was and is well informed as to the nature and information required to
be supplied by the Settlement Agreement paragraphs described above. Therefore, we are unsure
as to why Reorganized Newhall has not cooperated with Mr. Dillon in complying with the
Settlement Agreement paragraphs as described above.

SCOPE continues to wish to resolve its Bankruptcy Court claim against Reorganized debtor
Newhall, for breach of the Settlement Agreement,

As a result, it 1s our intention to withdraw this claim if (a) the documentation strictly complying
with the Settiement Agreement, in the manner expressly described above, is provided to SCOPE
before Nov. 17th, 2009, and Pachulski, Stang continue any hearing on that date to the next
regularty scheduled hearing to allow Newhall 10 provide the missing information described above
before that date and (b) prior to that date, Reorganized Newhall assume Newhall's obligations
under the Settlement Agreement as part of an amendment to Bankruptcy Court Document 1903.
Should Reorganized Newhall fail to do so, SCOPE will pursue its remedies against the County,
through appropriate California administrative and judicial proceedings against the County to
enforce CEQA and the Settlement Agreement, since it was the County, and not Newhall or
Reorganized Newhall, which actually violated CEQA during the processing of the Newhall
Ranch Specific Plan.

We believe that this matier can be resolved and ask that you 1) continue the hearing so that the
required information can be provided and 2) provide the information by the date indicated above,

Please direct any further correspondence concerning the Settlement Agreement, Newhall's
compliance with it, or SCOPE's claim for breach thereof directly to our office at the address set
forth on this letter. Again, SCOPE stands by its previous commitment to comply with the express
terms of the Settlement Agreement, if Reorganized debtor Newhall and its successors in interest
do the same.

Sincerely,

Lynne Plambeck, President
Santa Clarita Organization for Planning the Environment
a California non-profit, public benefit corporation

ENCS: by regular mail
cc’s with ENCS by regular mail:
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Robert E. Kalunian, Esq.

Acting County Counsel

Los Angeles County

648 Kenneth Hahn Hall of Administration

500 Wesl Temple Strest

Los Angeles, CA 90012

Exhibit "B"

The Tenth Amendment to the U.S. Constitution specifically provides: "The powers not delegated
to the United States by the Constitution, nor prohibited by it to the states, are reserved to the
states respectively, or to the people.”

The Eleventh Amendment to the U.S. Constitution specifically provides: "The judicial power of
the United States shall not be construed to extend to any suit in law or equity, commenced or
prosecuted against one of the United States by citizens of another state, or by citizens or subjects
of any foreign state. "

28 U.S.C. Section 955(b) specifically provides: "Except as provided in section 1166 of title 11, a
trustee, receiver or manager appointed in any cause pending in any court of the United States,
including a debtor in possession, shall manage and operate the property in his possession as such
frustee, receiver or manager according to the requirements of the valid laws of the State in which
such property is situated, in the same manner that the owner or possessor thereof would be bound
to do if in possession thereof."

11 U.S.C. Section 362(b)(4) specifically acknowledges that the bankruptcy court judges have no
ability to interfere with State police powers enforcement proceedings: "The filing of a
petition...does operate as a stay of...(4) ...commencement or continuation of an action or
proceeding by a governmental unit...to enforce such governmental unit’s or erganization’s police
and regulatory power, including the enforcement of a judgment other than 2 money judgment,
obtained in an action or proceeding by the governmental unit to enforce such governmental unit’s
or organization’s police or regulatory power;"





