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GENERAL INSTRUCTIONS 

1. Two completed and signed hard copies of this report and one electronic copy must be filed 
NOT LATER THAN MARCH 31, 2011, with: 

CALIFORNIA PUBLIC UTILITIES COMMISSION 
DIVISION OF WATER AND AUDITS 
ATTN: KAYODE KAJOPAIYE 
505 VAN NESS AVENUE, ROOM 3105 
SAN FRANCISCO, CALIFORNIA 94102-3298 
kok(d)cpuc.ca.qov  

2. Failure to file the report on time may subject a utility to the penalties and sanctions provided 
by the Public Utilities Code. 

3. The Oath, on page 60, must be signed by an authorized officer, partner or owner. 

4. The report must be prepared in ink or by the use of a typewriter. Computer generated report 
forms may be substituted. 

5. The report must be filled in, and every question answered. LEAVE NO SCHEDULE BLANK. 
Insert the words "none" or "not applicable" or "n1a" when appropriate. 

6. Certain balance sheet and income statement accounts refer to supplemental schedules. The 
totals of the details in the latter must agree with the balances of the accounts to which they 
refe r. 

7. Some schedules provide for a "balance at beginning of year." The amount shown should 
agree with the "balance at end of year" as shown in the report for the previous year. If there 
is a difference it should be explained by footnote. 

8. When there is insufficient space in a schedule to permit a complete statement of the requested 
information, insert sheets should be prepared and identified by the number of the schedule to 
which it refers. Be certain that the inserts are securely attached to the report. If inserts are 
needed, prepare all inserts in one separate electronic file in Microsoft Excel format and file 
it with electronic file of this report. 

9. This report must cover the calendar year from January 1, 2010, through December 31, 2010. 
Fiscal year reports will not be accepted. 

10. Your company's external auditor information, such as external auditors name, phone number, and address, 
must be included in Page 12, Item 12, of this report. 
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I N S T R U C T 10 N S 

FOR PREPARATION OF 

SELECTED FINANCIAL DATA SHEET 

FOR ALL WATER UTILITIES 

To prepare the attached data sheets, refer to the Balance Sheet, Income Statement 
and supporting detail schedules in the annual report for the required data. 

Please follow the instructions below: 

1. Common plant allocated to water should be indicated with water plant figures in 
Net Plant Investment. 

2. The capitalization section for those reporting on both California 0nIv and 
Total SVstern Forms should be identical and completed with Total Companv Data. 
Be sure that Advances for Construction include California water data only. 

3. Complete the operation section with California water revenues and expenses, 
but if necessary, remove interdepartmental revenues and expenses. 

4. All other utility and nonutility revenues and expenses are netted on Line No. 38. 
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BALANCE SHEET AND CAPITALIZATION DATA 
Calendar Year 2010 

NAME OF UTILITY VALENCIA WATER COMPANY PHONE (661) 294-0828 

PERSON RESPONSIBLE FOP, THIS REPORT Beverly Johnson 

01/01110 12131110 Average 
BALANCE SHEET DATA 

1 	Intangible Plant 115,083 115,083 115,083 
2 	Land and Land Rights 1,366,286 1,366,286 1,366,286 

3 	Depreciable Plant 156J68,364 157,239,766 156,704,065 

4 	Gross Plant in Service 157,649,733 158,721,135 158,185,434 

5 	Less: Accumulated Depreciation (42,301,188) (46,636,033) (44,468,611) 

6 	Net Water Plant in Service 115,348,545 112,085,102 113,716,824 

7 	Water Plant Held for Future Use 
8 	Construction Work in Progress 3,088,619 3,925,141 3,506,880 

386,224 356,091 371,158 9 	Materials and Supplies 
10 	Less: Advances for Construction (13,804,621) (13,098,867) (13,451,744) 

(57,666,964) (57,335,477) (57,501,221) 11 	Less: Contributions in Aid of Construction 
12 	Less: Accumulated Deferred Income and Investment Tax Credit: (9,487,943) (9,525,429) (9,506,686) 
13 	Net Plant Investment 37,863,860 36,406,661 37,135,211 

CAPITALIZATION 
14 	Common Stock 1,536,500 1,536,500 1,536,500 

15 	Proprietary Capital (individual or Partnership) 
16 	Paid-in Capital 6,207,025 6,207,025 6,207,025 

25,845,875 14,327,231 20,086,553 17 	Retained Earnings 
18 	Common Stock and Equity (Lines 14 through 17) 33,589,400 22,070,756 27,830,078 

1,200,000 1,200,000 1,200,000 19 	Preferred Stock 
12,000,000 24,000,000 18,000,000 20 	Long-Term Debt 

21 	Notes Payable 
46,789,400 	 47,270,756 47,030,078  22 	Total Capitalization (Lines 18 through 21) 
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INCOME STATEMENT AND OTHER DATA 

Calendar Year 2010 

NAME OF UTILITY Valencia Water Company 	PHONE (561) 294-0828 

Annual 

INCOME STATEMENT 	 Amount 

23 Unmetered Water Revenue 	(61 10, 6111, 6112,6093,6140-44) 	 350,382  

24 Fire Protection Revenue 	(6040,6041,6042) 	 779,719  

25 Irrigation Revenue 	(6030,6031) 	 181,954  

26 Metered Water Revenue 	(all other accts) 	 21,041,905  

27 	Total Operating Revenue 	 22,353,960  

28 Operatinq Expenses 	 (13,484,468) 

29 Depreciation Expense (Composite Rate 2.80%) 	 (2,646,629)  

30 Amortization and Property Losses 	 904,761  

31 Property Taxes 	 (443,080) 

32 Taxes Other Than Income Taxes 	 (186,077)  

33 	Total Operating Revenue Deduction Before Taxes 	 (15,855,494)  

34 California Corp. Franchise Tax 	 (390,078)  

35 Federal Corporate Income Tax 	 (1,765,205)  

36 	Total Operating Revenue Deduction After Taxes 	 (18,010,777)  

37 Net Operating Income (Loss) - California Water Operations 	 4,343,183  

38 Other Operating and Nonoper. Income and Exp, - Net (Exclude Interest Expense) 	(357,076)  

39 	Income Available for Fixed Charges 	 3,986,107  

40 Interest Expense 	 (706,017) 

41 	Net Income (Loss) Before Dividends 	 3,280,091  

42 Preferred Stock Dividends 	 (199,500)  

43 	Net Income (Loss) Available for Common Stock 	 3,080,591  

OTHER DATA 

44 Refunds of Advances for Construction 

45 Total Payroll Charged to Operating Expenses 

46 Purchased Water 

47 Power 

705,754 

2,126,190 

4,861,267 

1,690,904 

  

48 Class A Water Companies Only: 

a. Pre-TRA 1986 Contributions in Aid of Construction 	 1,046,399  

b, Pre-TRA 1986 Advances for Construction 	 4,167,362  

c. Post TRA 1986 Contributions in Aid of Construction 	 56,289,078  

d. Post TRA 1986 Advances for Construction 	 8,931,505 

Active Service Connections 

49 Metered Service Connections 

50 Flat Rate Service Connections 

51 	Total Active Service Connections 

Annual 

(Exc. Fire Protect) 	1 ~3O 4 	Jan. 1 	Dec. 31 	Average 

28,645 	28,776 	28,711 

0 

28,645 	28,776 	28,711 
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BALANCE SHEET AND CAPITALIZATION DATA 

Adjusted to Exclude Non-Regulated Activity 
Calendar Year 2010 

NAME OF UTILrFY VALENCIA WATER COMPANY PHONE (661) 294-0828 

PERSON RESPONSIBLE FOR THIS REPORT Beverly Johnson 

01101/10 12131/10 Average 
BALANCE SHEET DATA 

1 	Intangible Plant I 15,083 115,083 115,083 
2 	Land and Land Rights 1,366.286 1,366,286 1,366,286 
3 	Depreciable Plant 156,168,364 157,239,766 156,704,065 
4 	Gross Plant in Service 157,649,733 158,721,135 158,185,434 
5 	Less: Accumulated Deprecia tion (42,301,188) (46,636,033) (44,468,611) 

' 6 	Net Water Plant in Service 115,348,545 112,085,102 113,716,824 
7 	Water Plant Held for Future Use 
8 	Construction Work in Progress 3,088,619 3,925,141 3,506,880 
9 	Materials and Supplies 386,224 356,091 371,158 

10 	Less: Advances for Construction (13,804,621) (13,098,867) (13,451,744) 
11 	Less: Contributions in Aid of Construction (57,666,964) (57,335,477) (57,501,221) 
12 	Less: Accumulated Deferred Income and Investment Tax Credit: (9,487,943) (%525,429) (9,506,686) 
13 	Net Plant Investment 37,863,860 36,406,561 37,135,211 

CAPITALIZATION 
14 	Common Stock 1,536,500 1,536,500 1,536,500 
15 	Proprietary Capital (individual or Partnership) 
16 	Paid-in Capital 6,207,025 6,207,025 6,207,025 

17 	Retained Earnings 25,845,875 14,327,231 20,086,553 

18 	Common Stock and Equity (Lines 14 through 17) 33,589,400 22,070,756 27,830,078 
19 	Preferred Stock 1,200,000 1,200,000 1,200,000 
20 	Long-Term Debt 12,000,000 24,000,000 18,000,000 

21 	Notes Payable 
22 	Total Capitalization (Lines 18 through 21) 46,789,400 	 47,270,756 47,030,078  
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INCOME STATEMENT AND OTHER DATA 

Adjusted to Exclude Non-Regulated Activity 
Calendar Year 2010 

NAME OF UTILITY Valencia Water Company 	PHONE (661) 294-OB28 

Annual 
INCOME STATEMENT 	 Amount 

23 Unmetered Water Revenue 	(6110,6111,6112,6093,6140-44) 	 350.382  
24 Fire Protection Revenue 	(6040,6041,6042) 	 779,719  
25 Irrigation Revenue 	 (6030,6031) 	 181,954  
26 Metered Water Revenue 	(all other accts) 	 21,041,905  
27 	Total Operating Revenue 	 22,353,960  
28 Operating Expenses 	 (13,484,4681 
29 Depreciation Expense (Composite Rate 2.80%) 	 (2,646,629)  
30 Amortization and Property Losses 	 904,761  
31 Property Taxes 	 (443,080)  
32 Taxes Other Than Income Taxes 	 (186,077)  
33 	Total Operating Revenue Deduction Before Taxes 	 (15,855,494)  
34 California Corp. Franchise Tax 	 (390,078)  
35 Federal Corporate Income Tax 	 (1,765,205)  
36 	Total Operating Revenue Deduction After Taxes 	 (18,010,777)  
37 Net Operating Income (Loss) - California Water Operations 	 4,343,183  
38 Other Operating and Nonoper. Income and Exp. - Net (Exclude Interest Expense) 	 (357,076)  
39 	Income Available for Fixed Charges 	 3,986,107  
40 Interest Expense 	 (706,017)  
41 	Net Income (Loss) Before Dividends 	 3,280,091  
42 Preferred Stock Dividends 	 (199,500)  
43 	Net Income (Loss) Available for Common Stock 	 3,080,591 

OTHER DATA 
44 Refunds of Advances for Construction 
45 Total Payroll Charged to Operating Expenses 
46 Purchased Water 
47 Power 

48 Class A Water Companies Only: 
a. Pre-TRA 19136 Contributions in Aid of Construction 
b. Pre-TRA 1986 Advances for Construction 
c. Post TRA 1986 Contributions in Aid of Construction 
d. Post TRA 1986 Advances for Construction 

Active Service Connections 	(Exc. Fire Protect) 

49 Metered Service Connections 
50 Flat Rate Service Connections 
51 	Total Active Service Connections 

705,754 
2,126,190 
4,861,267 
1,690,904 

1,046,399  
4,167,362  

56,289,078  
8,931,505 

Annual 
1,304 	Jan. 1 	Dec. 31 	Average 

28,645 	28,776 	28,711 
0 

28,645 	28,776 	28,711 
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Notes to Adjusted Selected Financial Data 

Instructions: Provide reasons for each adjustment to the Selected Financial Data due to non-regulated 
activities. Detail this information by name of line item (Gross Plant, Operating Revenues, etc.), 
account number, dollar amount, and by point in time (end of year, beginning of year, or average). 

1 NONE 
2  
3  
4  
5  
6  
7  
8  
9  
10  
11  
12  
13  
14  
15 
16 
17 
18 
19 
20 
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GENERAL INFORMATION 

I Name under which utility is doing business: 	Valencia Water Company 

2  Official mailing address: 	24631 Avenue Rockefeller, 
Valencia, CA 
	

ZIP 	91355 

3  Name and title of person to whom correspondence should be addressed: 

Beverly Johnson, Controller 	 Telephone: (661) 294-0828 

4 Address where accounting records are maintained: 

24631 Avenue Rockefeller, Valencia, CA 91355 

5 Service Area ~Refer to district reports if applicable): 
Valencia, Newhall, Saugus, Stevenson Ranch, Castaic 

6  Service Manager (If located in or near Service Area.) (Refer to district reports if applicable.) 

Name: 	N/A 

Address: 	 Telephone: 

7 OWNERSHIP. Check and fill in appropriate line: 

Individual (name of owner) 	  

Partnership (name of partner) 	  

Partnership (name of partner) 	  

Partnership (name of partner) 	  

Corporation (corporate name) 	Valencia Water Company 

Organized under laws of (state) 	California 	Date: 	1965 

Principal Officers: 
(Name) Keith Abercrombie 	 (Title) 	General Manager  

(Name) Greg Milleman 	 (Title) 	Senior Vice President  

(Name) Beverly Johnson 	 ~Title) 	Controller  

(Name) 	 (Title)  

8  Names of associated companies: 	The Newhall Land and Farming Company Inc., LandSource  

Holding Company, Newhall Land Development, Newhall Intermediary Holding Co., Newhall Holding Co.,  

Lennar Homes of Californiajournament Players Club at Valencia and The Newhall Land and Farming L.P. 

9 Names of corporations, firms or individuals whose property or portion of property have been 

acquired during the year, together with date of each acquisition: 

None 
Date: 

Date: 
Date: 

10 Use the space below for supplementary information or explanations concerning this report: 

11 List Name, Grade, and License Number of all Licensed Operators: 

SEE ATTACHED SCHEDULE 

12. List Name, Address, and Phone Number of your company's external auditor: 

Name: 	Deloitte and Touche LLP  

Address: 350 South Grand Ave., 9th Floor, Los Angeles, CA 90071 

Telephone:  213-996-4970 
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VALENCIA WATER COMPANY 

2118/2011 
GENERAL INFORMATION 

Item #11 

Distribution Distribution Treament Treatment 

Operator License Operator License 

Employee Name Grade Number Grade Number 

Abercrombie, Keith A. 	D5 

1~ &~-a—nz-@--, -jo-e- - 	- -- --- - ---,--D-2 

,Baker, Bradley T. 	D2 	16534 1 	T1 	26836 

Crotzer, Ryan 	D2 	35285 

Desautels, Michael J 	D1 	34609 

Eppenbaugh,Josh 	 D1 	36994 
Flores, Sergio 	---I- - --p3 _.-- 1— -16680 	

1 	T2 	1  26023 

Garcia, Eugene- 	D2 	16569__  

Graves, Jerold ' -' 	D1 	34608 	TI 	 37283  

Hermosillo Jr., Gil 	D2 	30015 	T1 	31080 

1 	 D2 	28628 	T1 	26848  
'Lathrop, Bob 

Licona, Ramon 	D1 	30016  
L 

Maldonado, Richie A 	D1 	34607  

iNgoon, Peter 	D1 	18871  

[Overbeck, Kim J. 	D2 	34159 	T2 	30522  

'Saenz, Chris 	D2 	32080 	T2 	29980  
ir 
Saenz James R. 	

+ 	
D4 	 25649 	T2 	26854 

30018 

Tucker, Terry 	D2 	17372 	T2 	21251  

Villegas, Cheryl Ann 	D2 	16644 	T2 	27819 

Whatley, Theresa E. 	D2 	30019 	T2 	26857 

26571 	T2 	26835 
21906 

Lough, Cory   DI 	37950 



SCHEDULE A 

COMPARATIVE BALANCE SHEETS 

Assets and Other Debits 

Line 

No. Acct. 

Title of Account 

(a) 

Schedule 

No. 

(b) 

Balance 

End-of-Year 

(c) 

Balance 

Beginning of Year 

(d) 

1 1. UTILITY PLANT 

2 100 Utility p~ant A-1 162,646,275.70 160,738,352.32 

3 107 Utility plant adjustments 

4 Total utility plant 162,646.275.70 160,738,352.32 

5 250 Reserve for depreciation of utility plant A-3 (46,611,869.43) (42.282,778.65) 

6 251 Reserve for amortization of limited term utility investments A-3 (24,163.90) (18,409.78) 

7 252 Reserve for amortization of utility plant acquisition adjustment A-3 

8 Total utility plant reserves (46,636,033,33) (42,301,188.431 

9 Total utility plant less reserves 116,010,242.37 118,437,163.89 

10 

1 ̀1 11. INVESTMENT AND FUND ACCOUNTS 

12 110 Other physical I roperty A-2 

13 253 Reserve for depreciation and amortization of other property A-3 

14 Other physical property less reserve 0.00 0.00 

15 ill Investments in associated companies A-4 

16 112 Other investments A-5 

17 113 Sinking funds A-6 

18 114 Miscellaneous special funds A-7 

19 Total investments and fund accounts 0,00 0.00 

20 

21 Ill. CURRENT AND ACCRUED ASSETS 

22 120 Cash 2,348,011,24 1,535,439.81 

23 121 Special deposits A-8 

24 122 Working funds 

25 123 Temporary cash investments 3,499,002.23 3,999,294A4 

26 124 Notes receivable A-9 

27 125 Accounts receivable 1,999,570.89 2,066,749.07 

28 126 Receivables from associated companies A-1 0 42,9D4.43 70,276.21 

29 131 Materials and supplies 356,090.61 386,223.75 

30 132 Prepayments A-1 1 160,833.00 341,230.00 

31 133 Other current and accrued assets A-12 

32 Total current and accrued assets 8,406,412.40 8,399,213.28 

33 

34 IV. DEFERRED DEBITS 

35 140 Unamortized debt discount and expense A-13 526,741.72 373,600.90 

36 141 Extraordinary property losses A-14 

37 142 Preliminary survey and investigation charges 

38 143 Clearing accounts (2,044.70) 299.35 

39 145 Other work in progress 

40 146 Other deferred debits A-1 5 6,885,970.16 7,277,276,03 

41 Total deferred debits 7,410,667.18 7,651,176.28 

42 Total assets and other debits 131,827,321.95 134,487,553,45 

43 
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SCHEDULE A 
COMPARATIVE BALANCE SHEETS 

Liabilities and Other Credits 

Line 

No. Acct. 

Title of Account 

(a) 

Schedule 

No. 
(b) 

Balance 

End-of-Year 

(c) 

Balance 

Beginning of Year 
(d) 

1 1. CORPORATE CAPITAL AND SURPLUS 

2 200 Common capital stock A-18 1,536,500.00 1,536.500.00 

3 201 Preferred capital stock A-18 1,200,000.00 1,200~000.00 

4 202 Stock liability for conversion 
5 203 Premiums and assessments on capital stock A-19 

6 150 Discount on capital stock A-16 

7 151 Capital stock expense A-17 

8 270 Capital surplus A-20 6,207,025.00 6,207,025.00 

9 271 Earned surplus A-21 14,327,230.98 25,845,875.41 

10 Total corporate capital and surplus 23,270,755.98 34,789,400.41 

11 
12 11. PROPRIETARY CAPITAL 

13 204 Proprietary capital (individual or partnership) A-22 

14 205 Undistributed profits of proprietorship or partnership A-23 

15 Total proprietary capital 0~00 0,00 

16 

17 Ill, LONG-TERM DEBT 

18 210 Bonds A-24 

19 211 Receivers' certificates 

20 212 Advances from associated companies A-25 

21 213 Miscellaneous long-term debt A-26 24,000.000.00 12,000,000.00 

22 Total long-term debt 24,000.000-00 12,00G,000.00 

23 

24 IV. CURRENT AND ACCRUED LIABILITIES 

25 
26 220 Notes payable A-28 

27 221 Notes receivable discounted 

28 222 Accounts payable 349,820.28 336,611.34 

29 223 Payables to associated companies A-29 0,00 0.00 

30 224 Dividends declared 0,00 114,000.00 

31 225 Matured long-term debt 
32 226 Matured interest 

33 227 Customers' deposits 16,720.00 97.019.00 

34 228 Taxes accrued A-31 9,843,832.05 9,493,251.06 

35 229 Interest accrued 232,540.00 43,916.41 

36 230 Other current and accrued liabilities A-30 1,849,820.93 1,603,031.51 

37 Total current and accrued liabilities 12.292,733.26 11,687,829.32 

38 

39 V. DEFERRED CREDITS 

40 240 Unamortized premium on debt A-13 

41 241 Advances for construction A-32 13,098,866.64 13,804,620.88 

42 242 Other deferred credits A-33 1,829,489.51 4,538,738.56 

43 Total deferred credits 14,928,356.15 18.343,359.44 

44 

45 VI. RESERVES 

46 254 Reserve for uncollectible accounts A-34 

47 255 Insurance reserve A-34 

48 256 Injuries and damages reserve A-34 

49 257 Employees' provident reserve A-34 

50 258 Other reserves A-34 

51 Total reserves 0.00 0.00 

52 

53 VII. CONTRIBUTIONS IN AID OF CONSTRUCTION 

54 265 Contributions in aid of construction A-35 57,335,476.56 57,666,964.28 

55 Total liabilities and other credits 131,827,321.95 134.487,553.45 
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SCHEDULE B 
Income Account for the Year 

Line 
No. Acct. 

Account 
W 

Schedule 
Page No. 

(b) 
Amount 

(c) 
1 1. UTILITY OPERATING INCOME 
2 501 Operating revenues B-1 22,353,960.16 
3 
4 Operating Revenue Deductions: 
5 502 Operating expenses B-2 (13,578,468.47) 
6 503 Depreciation A-3 (2,646,629.40), 
7 504 Amortization of limited-term utility investments A-3 (5,754.12) 
8 505 Amortization of utility plant acquisition adjustments A-3 
9 506 Property losses chargeable to operations B-3 910,515.00 

10 507 Taxes B-4 (2,784,439.96) 
11 Total operating revenue deductions (18,104,776.95) 
12 Net operating revenues 4,249,183.21 
13 508 Income from utility plant leased to others 
14 510 Rent for lease of utility plant 
15 Total utility operating income 4,249,183.21 
16 
17 It. OTHER INCOME 
18 521 Income from nonutility operations (Net) B-6 
19 522 Revenue from lease of other physical property 
20 523 Dividend revenues 
21 524 Interest revenues 9,212.92 
22 525 Revenues from sinking and other funds 
23 526 Miscellaneous nonoperating revenues B-7 
24 527 Nonop"erating revenue deductions - Dr. B-8 
25 Total other income 9,212.92 
26 Net income before income deductions 4,258,396.13 
27 
28 111. INCOME DEDUCTIONS 
29 530 Interest on long-term debt 706,016.66 
30 531 Amortization of debt discount and expense (5311) 366,288.90 
31 532 Amortization of premium on debt - Cr. 
32 533 Taxes assumed on interest 
33 534 Interest on debt to associated companies 
34 535 Other interest charges B-9 0.00 
35 536 Interest charged to construction - Cr. 
36 537 Miscellaneous amortization 
37 538 Miscellaneous income deductions B-10 (94,000.00) 
38 Total income deductions 978,305.56 
39 Net income 3,280,090.57 
40 
41 IV. DISPOSITION OF NET INCOME 
42 540 Miscellaneous reservations of net income 
43,  
44 Balance transferred to Earned Surplus or 
45 Proprietary Accounts scheduled on page 21 
46 
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SCHEDULE A-1 

Account 100 - Ut ity Plant 

Line 
No. Accl: 

Title of Account 

(a) 

Balance 
Beg of Year 

(b) 

Additions 
During Year 

(c) 

Retirements 
During Year 

(d) 

Other Debits 
or (Credits) 

(e) 

Balance 
End of Year 

(f) 
1 100-1 Utility plant in service (Schedule A-1a) 157,649,732.92 1,379,147.79 307,745.82 158.721,134.89 

2 100-2 Utility plant leased to others 
3 100-3 Construction work in progress 3,088,619.40 836,521,41 3,925,140.81 

4 100-4 Util ity pl a nt held for future use (Sch A- I c) 
5 100-5 Utility plant acquisition adjustments 
6 100-6 Utility plant in process of reclassification 
7 Total utility plant 160.738,352,32 1,379,147.79 307.745.82 836,521.41 162,646,275.70  

SCHEDULE A-la 

Account 100.1 - Utility Plant in Service 

Line 
No. Acct 

Title of Account 

(a) 

Balance 
Beg of Year 

(b) 

Additions 
During Year 

(c) 

Retirements 
During Year 

(d) 

Other Debits 
or (Credits) 

(e) 

Balance 
End of Year 

1 1. INTANGIBLE PLANT 
2 301 Organization 
3 302 Franchises and consents (Schedule A-1 bJ 32,198,41 32,198.41 

4 303 Other intangible plant 82,884.98 82,884.98 

5 Total intangible plant 115,083.39 0.00 0,00 0.00 115,083,39 

6 
7 11. LANDED CAPITAL 
8 306 Land and land rights 1 ~366,2815,31 1,366,286,31 

9 
10 111. SOURCE OF SUPPLY PLANT 
11 311 Structures and improvements 22,045,79 22,045.79 

12 312 Collecting and impounding reservoirs 
13 313 Lake, river and other intakes 
14 314 Springs and tunnels 
15 315 Wells 9,087,746.46 9,087,746.46 

16 316 Supply mains 
17 317 Other source of supply plant 

18 Total source of supply plant 9,109,792.25 0,00 0.00 0.00 9,109,792.25 

19 
20 IV. PUMPING PLANT 
21 321 Structures and improvements 180,078.71 180,078.71 

22 322 Boiler plant equipment 
23 323 Other power production equipment 
24 324 Pumping equipment 8,764,097.99 8,764,097.99_ 

25 325 Other pumping plant 
26 Total pumping plant 8,944,17&70 0.00 0,00 0.00 8,944.176.70 

27 
28 V. WATER TREATMENT PLANT 
29 331 Structures and improvements 

30 332 Water treatment equipment 2,080,172.45 8,425,49 2,088,597.94 

31 Total water treatment plant 2,D80,1172,45 8,425A9 0.00  0.00  2,088.597.94  
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SCHEDULE A-la 

Account 100.1 - Utility Plant in Service (Continued) 

Line 

No. Acct 

Title of Account 

(a) 

Balance 

Beg of Year 

(b) 

Additions 
During Year 

(c) 

Retirements 
During Year 

(d) 

Other Debits 

or (Credits) 

(e) 

Balance 

End of Year 

32 V1. TRANSMISSION AND DIST, PLANT 

33 341 Structures and improvements 

34 342 Reservoirs and tanks 26,226,056.04 59,724.00 26,285,780.04 

35 343 Transmission and distribution mains 75,301,532.71 75,301,532.71 

36 344 Fire mains 1,374,676.71 1,374,676.71 

37 345 Services 12,933,200.52 23,727,00 12,956,B27.52 

38 346 Meters 4.639,869.78 168,560,74 (82.520.44)  4,725,910,08  

323,351.54  30 347 Meter installations 314,602~98 8,748.56 

40 348 Hydrants 10,271,005.93 41.478.00 10,312,483,93  

41 349 Other transmission and distribution plant 18,505.24 18,505.24 

42 Total transmission and distribution plant 131,079,449.91 302,238.30 (132~520.44)  0,00  131.299,167.77  

43 

44 VIL GENERAL PLANT 

45 371 Structures and improvements 1,766,628.00 474,483.60 2~241,1 11 .60 

46 372 Office furniture and equipment 1,474,704A 0 545,410.87 (80,215.75)  

(102.702.13)  

1,940,898.22  

286.566.78  

27,712.00 
47 373 Transportation equipment 389,268,91 

48 374 Stores equipment 27,712.00 

49 375 Laboratory equipment 0.00 0.00  

50 376 Communication equipment 953,355.78 47,589.53 (42,306.50)  958,638.81  

311,323.17' 
51 377 Power operated equipment 311,323.17 

52 378 Tools, shop and garage equipment 31,779.95 31,779.95  

53 379 Other general plant 

54 Total general plant 4,954.771.91 1,068,484,00 (225,225,38)  0.00  5,798,030.53  

55 
56 VIII. UNDISTRIBUTED ITEMS 

57 390 Other tangible property 

58 391 Utility plant purchased 

59 392 Utility plant sold 

60 Total undistributed items 0.00 0. DO 0.00 0.00 0.00  

61 Total utility plant in service 157,649,732.92  1,379,147.79  (307,745.82)  0.00  158,721,134,89_ 

SCHEDULE A-lb 

Account 302 - Franchises and Consents 

Line 

No.  

Name of Original Grantor 

(a) 

Date of 

Grant 

(b) 

Term in 

Years 

(c) 

Date of 

Acquisition 

by 

Utility 

(d) 

Amount at 

which Carried 

in Account' 

(e) 

1  County of Los Angeles Dec-90 25 Dec-90 6,587.34 

2  City of Santa Clarita Dec-00 15 Dec-00 25.6il.07 

3  

4  

5  Total 	 32.198.41 

1 The total should agree wth the balance at the and of the year in Account 302 in Schedule A-1 a Line 
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SCHEDULE A-1c 
Account 100.4 - Utility Plant Hold for Future Use 

Line 
No. 

Description and Location of Property 
(a) 

Date of 
Acquisition 

(b) 

Approximate Date 
When Property 
Will be Placed 

in Service 
(c) 

Balance 
End of Year 

(d) 
NONE 

2 
3 
4 
5 
6 
7 
8 
9 Total 

SCHEDULE A-2 
Account 110 - Other Physical Property 

Line 
No 

Name and Description of Property 
(a) 

Book Value 
End of Year 

(b) 
1 NONE 
2 
3 
4 

7 
8 
9 

10 
11 
12  
13 
14 
15  Total 
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SCHEDULE A-ld 
RATE BASE AND WORKING CASH 

Line 
No. Acct. 

Balance 
Title of Account 	 1213112010 

(a) 	 (C) 

Balance 
111/2010 

(d) 

1 Utility Plant 
2 Plant in Service 158,721,134,89 157,649,732.92 
3 Construction Work in Progress 3,925,140,81 3,088,619.40 
4 General Office Prorate 
5 Total Gross Plant (=Line 2 + Line 3 + Line 4) 162,646,275.70 160,738,352.32 

6 Less Accumulated Depreciation 
7 Plant in Service (46,636,033.33) (42,301, 188.43) 

8 General Office Prorate 
9 Total Accumulated Depreciation (=Line 7 + Line 8) (46,636,033.331 (42,301,188.43) 

10 Less Other Reserves 
11 Deferred Income Taxes (9,525,428.73) (9,487,942,99) 

12 Deferred Investment Tax Credit (114,700.00) (114,700.00) 
13 Other Reserves 
14 Total Other Reserves (=Line 11 + Line 12 + Line 13) (9,640,128.73) (9,602,642,99) 

15 Less Adjustments 
16 Contributions in Aid of Construction (57,335,476.56) (57.666,964.28) 

17 Advances for Construction (13.098,866.64) (13,804,620.88) 
18 Other 7,902,000.00 7,877,600.00 
19 Total Adjustments (=Line 16 + Line 17 + Line 18) (62,532,343.20) (63,593,985.16) 

20 Add Materials and Supplies 356.090.61 386,223.75 

21 Add Working Cash (=Line 34) $ 	698,900-00 $ 	696.900-00 

22 TOTAL RATE BASE 44,892,761.05 46,325,659.49 

L 23 (=Line 5 - Line 9 - Line 14 - Line 19 + Line 20 + Line 21) 

Working Cash 

24 Determination of Operational Cash Requirement 
25 Operating Expenses, Excl Taxes, Depr. & Uncoll. See Note 1 
26 Purchased Power & Commodity for Resale* 
27 Meter Revenues: Bimonthly Billing 
28 Other Revenues: 	Flat Rate Monthly Billing 
29 Total Revenues (=Line 27 + Line 28) 
30 Ratio - Flat Rate to Total Revenues (=Line 28/1-ine 29) 
31 5124 x Line 25 x (1100% - Line 30) 
32 1124 x Line 25 x Line 30 
33 1/12 x Line 26 
34 Operational Cash Require. (=Line 31+ Line 32 - Line 33) $ 	698,900.00 S 	698,900-00 

Electric power, gas or other fuel purchased for pumping and/or 
purchased commodity for resale billed after receipt (metered). 

Note 1: The calculation above does not apply since Valencia 
does not have bimonthly billing. The total working cash 
reflected on line 34 above is Valencia's working cash as 
adopted In its last general rate case. 
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SCHEDULE A-3 
Accounts 250 to 253, Inclusive - Depreciation and Amortization Reserves 

Line 
No. 

Item 
(a) 

Account250 

Utility 
Plant 
(b) 

Account 251 
Limited-Term 

Utility 
Investments 

(c) 

Account 252 
Utility Plant 
Acquisition 

Adjustments 
(d)  

Account 253 

Other 
Property 

(e)  
I Balance in reserves at beginning of year 42,282,778.65 18,409.78 
2 Add: 	Credits to reserves during year 
3 (a) Charged to Account 503, 504, 505 (1)  2,646,629,40 
4 (b) Charged to Account 265 1,905,267.72 
5 (c) Charged to clearing accounts 58,546.08 
6 (d) Salvage recovered 26,39140 
7 (e) 	All other credits (2)  5,754.12 
8 Total credits 4,636,836.60 5,754.12 
9 Deduct: Debits to reserves during year 
10 (a) Book cost of property retired 307,745.82 
11 (b) Cost of removal 
12 (c) All other debits 0.00 
13 Total debits 307,745.82 0.00 
14 Balance in reserve at end of year 46,611,869.43 24,163.90 
15 
16 (1) COMPOSITE DEPRECIATION RATE USED FOR STRAIGHT LINE REMAINING LIFE: 	 2.80% 
17 
18 (2) EXPLANATION OF ALL OTHER CREDITS: Amortization of Intangible Assets charged to 
19 Account#5040. 
20 
21 
22 
23 
24 
25 
26 
27 (3) EXPLANATION OF ALL OTHER DEBITS: 
28 
29 
30 
31 
32 
33 
34 
35 METHOD USED TO COMPUTE INCOME TAX DEPRECIATION: 
36 (a) Straight Line 
37 (b) Liberalized 
38 (1) Double declining balance 
39 (2) ACRS 
40 (3) MACRS 
41 (4) Others 
42 (c) Both straight line and liberalized 	(X) 	150% declining balance and 25-year straight line 

since 06/12/96. 
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Line 

No. Acct. 

Balance 

Beginning 

of Year 

(b) 

Balance 

End of Year 

(f) 

Debits to 

Reserves 

During Year 

Excl, Cost 

Removal 

(d) 

Salvage and 

Cost of 

Removal Ne, 

(Dr.) or Cr. 

(e) 

Credits to 

Reserve 

During Year 

Excl. Salvage 

(c) 
DEPRECIABLE PLANT 

(a) 

1 — 

311 2 

1. SOURCE OF SUPPLY PLANT 

Structures and improvements 

312 3 

313 4 

414.46 15,656.81 15,242.35 

Collecting and impounding reservoirs 

Lake, river and other intakes 

314 5 

315 6 
358,057.21 1,515,011.72 1,873,068.93 

Springs and tunnels 

Wells 

7 316 Supply mains 

8 317 
0,00 0.00 

9 

Other source of supply plant 
~67 358,471 1,888,725.74 1,530,254.07  Total source of supply plant 

11. PUMPING PLANT 11  

12 321 Structures and improvements 5,564.43  106,787.31 112,351.74 

13 322 Boiler plant equipment 

323 14 

324 15 
433,822.85 4,987,874.15 4,554,051.30 

Other power production equipment 

Pumping equipment 

16 325 
0.00 0.00 

17 

Other pumping Plant 
439,387.28  4,660,838.61 5,100,225.89' 

Total pumping plant 

19 ill. WATER TREATMENT PLANT 

24 

341 25 

342 26 

343 27 

28 344 

345 29 

346 30 

31 347 

32 348 

349 33 

34 

35  

36,500,255.64_ 1,787,40 (82,520.44  3,479,265.30 

473,010.84 49,465.58 
894,750.65 66.00 (80,216.75) 26,397.20 
97,601.82 24,540.00 (102,702,131 58,546.04 
46,015.89 6,697.99 

660.24 0.00 
1,129,852.13 0,00 (42,306.50) 90,950.26  
248,694.04 28~299~28 
20,202.46  1,404.67 

0.00 0,00 
0.00 0.00 
0.00 0.00 

2,910,788.07 - 261,761.02 24,606.00 (225,225.38) 
46,611,869.43 26,393.40 (307,745.82) 4,610,443.20 

0.00 

4,977,980.79 570,847.76 
20,523,022.43 0.00 1,942,779.54 

578,486.22 27,218.60 
5,098,869.51 416,449.06 
1,667,488.18 1,787.40 (82,520.44) 219,001 ~85  

49,925.51 16,925.64 
3,594,321.16 285,533.96 

10,161.84 508.89 

10 

18 

331 20 

332 21 
0.00 0.00 

22 

71,557.93  

71,557.93 
140,316,16 

140,316.16 

211,874,09 

211,874.09 

Structures and improvements 

Water treatment equipment 

Total water treatment plant 

23  
IV. TRANS. AND DIST. PLANT 

Structures and improvements 

Reservoirs and tanks 

Transmission and distribution mains 

Fire mains 

Services 

Meters 

Meter installations 

Structures and improvements 

Office furniture and equipment 

Transportation equipment 

Stores equipment  

Laboratory equipment 

Communication equipment 

Power operated equipment 

Tools, shop and garage equipment 

Other general plant 

Other tangible property 

Water plant purchased 

Total general plant 

Total 

36  

37 371 

38 372 

39 

40 

373 

374 

41 375 

42 376 

43 377 

' '378 44 

45 379 

46 390 

' 47 391 

48 

49 

0.00 

4,407,133,03 

18,580,242.89 

551,267.62 

4,682,420.45 

1,529,219.37 

32~999.87 

3,308,787.20 

9,652.95 

33,101,723.38 

— 

423,545.26  

948,504~20 

117,217.91 

39,317.90 

660.24 

1,081,208.37 

220,394.76 

18,797.79 

0~00 

0= 

0.00 

2,849,646.43 

42,282,778.65 

Hydrants 

' Other transmission and distribution plant _ 

Total trans. and distribution plant 

V. GENERAL PLANT 

SCHEDULE A-3a 

Account 250 - Analysis of Entries in Depreciation Reserve 
(This schedule is to be completed if records are ma~ntained showing depreciation reserve by plant accounts) 



SCHEDULE A-4 
Account 111 - Investments in Associated Companies 

Line 
No, 

Class of Security 
(a) 

Name of Issuing Company 
(b) 

ParValue 
End of Year 

(c) 

LedgerValue 
End of Year 

(d) 

Rate of 
Interest 

(e) 

Interest 
Accrued 

During Year 

Interest and 
Dividends 
Received 

During Year 
(g) 

1 NONE 
2 
3 
4 
5 
6 
7 Totals' 

1 The total should agree with the balance at the end of the year in Account 111 cn page 5. 

SCHEDULE A-5 
Account 112 - Other Investments 

Line 
No. 

Name and Description of Property 
(a) 

Balance 
End of Year 

(b) 
1 NONE 
2 
3 
4 
5 
6 
7 
8 
9 

SCHEDULE A-6 
Account 113 - Sinking Funds 

Line 
No. 

Name of Fund 
(a) 

Balance 
Beginning of Year 

(b) 

Additions During Year Deductions 
During Year 

(e) 

Balance 
End of Year Principal 

(c) 
Income 

(d) 
I NONE 
2 
3 
4 
5 
6 
7 
8 
9 Totals 
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SCHEDULE A-7 
Account 114 - Miscellaneous Special Funds 

Line 
No. 

Name of Fund 
(a) 

Balance 
Beginning of Year 

(b) 

Additions During Year Deductions 
During Year 

(e) 

Balance 
End of Year Principal 

(c) 
Income 

(d) 
I NONE 
2 
3 
4 
5 
6 
7 
8 
9 Totals 

SCHEDULE A-8 
Account 121 - Special Deposits 

Line 
No. 

Name of Depositary Purpose of Deposit 
(b) 

Balance 
End of Year 

(c) 
1 	NONE 
2 
3 
4 
5 
6 Totals 

SCHEDULE A-9 
Account 124 - Notes Receivable 

Line 
No. 

Maker 
(a) 

Date of Issue 
(b) 

Date Payable 
(c) 

Balance 
End of 

Year 
(d) 

Interest 
Rate 
(e) 

Interest 
Accrued 

During Year 
(g) 

interest 
Received 

During Year 
(g) 

I 	NONE 
2 
3 
4 
5 
6 	Totals 
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SCHEDULE A-10 
Account 126 - Receivables from Associated Companies 

Line 
No. 

Due from Whom 
(a) 

Amount 
(b) 

Interest 
Rate 
(c) 

Interest Accrued 
During Year 

(d) 

Interest Received 
During Year 

(e) 
1 The Newhall Land and Farming Company 28,006.69 N/A N/A N/A 
2 - Trade Accounts Receivable 
3 
4 Lennar 14,897.74 N/A N/A N/A 
5 - Trade Accounts Receivable 
6 
7 
8 
9 

10 Total 42,904.43 	 0.00  0.00  

SCHEDULE A-1 1 
Account 132 - Prepayments 

Line 
No. 

Item 
(a) 

Amount 
(b) 

1 #1322 Unsecured Property Taxes 4,398.00 
2 #1323 Other 21,600.00 
3 #1324 Insurance 134,835.00 
4 
5 
6 
7 
8 
9 
10 160,833.00  

SCHEDULE A-12 
Account 133 - Other Current and Accrued Assets 

Line 
No. 

Item 
(a) 

Amount 
(b) 

None 
2 
3 
4 
5 
6 
7 
8 
9 
10 Total 
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SCHEDULE A-13 
Accounts 140 and 240 - Unamortized Debt Discount and Expense and Unamortized Premium on Debt 

1, Report under separate subheadings for Unamorlized 

Debt Discount and Expense and Unismortized Premium 

or Debt, par~culars of discount and expense of premium 

applicable to each class and series of long-term debt 

2. Show premium amounts in red or by enclosure in 

parentheses. 

3. In column jb) show the prindpal Mount of bonds Or 

other long-term debt originally issued.  

4, In column (c) show the discount and expense or 

premium with respect to the amount of bonds or other 
long-term debt originally issued. 

5. Furnish particulars regarding the treatment of un-

amortized debt discount and expense or preftum, redemp-

tion prem~ums, find redemption expenses associated vrith 

issues redeemed during the year, also, date of the Com- 

mission's authorization of treatment Other than as spec~fied 

by the Uniform System of Accounts. 

6. Set out separately and Identify undlspcsad amounts 

applicable to issues which were redeemed in prior years. 

7. Explain any debits and credits other then amortize-

lion debited to Account 531, Amortization of Debt 

Discount arid Expense, or credited to Account 532, 

Amortization of Premium on Debt-Credit. 

Lino 

No. 

Designation of long-term debt 

(4) 

Principal amount of 

securities to which 

discount and expense, 

or premium minus 

expense, rulatiliS 

(b) 

Total discount 

and expense or 

not Premium 

(c) 

AMORVZATION PERIOD 

Balance 

beginning 

of year 

(1) 

Debits 

during 

year 

1g) 

Credits 

during 

year 

(h) 

Balance and 

ofyisar 

(i) 

From- 

(d) 

To. 

(a) 

1 Wells Fargo Note Payable 20D9 512.000.0W 505.547.00 Jun-09 May-11) 373,600.90 O.OD (373.600.90) 0.00 

2 Modem Woodman Note Pay 2C 10 $24,000.000 552,929.72 Jun-10 Sep-22 O.DO 552.929.72 (26,188.00), 526,741.72 

3 

4 

6 

a TOTAL 373.6D0.90 552.029,72 (399,788.DD) 526.741.72 

7 

10 

11 

12 

13 
14 

is 

15 

17 

18 
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SCHEDULE A-14 
Account 141 - Extraordinary Property Losses 

Line 
No. 

Description of Property Loss or Damage 
Total Amount 

of Loss 
(b) 

Previously 
Written off 

(c) 

WRITTEN OFF DURING YEAR 

Balance 
End of year 

M 

Account 
Charged 

(d) 
Amount 

(e) 
1 0.00 
2 None 0.00 
3 0.00 
4 Total 0.00 

SCHEDULEA-15 
Account 146 - Other Deferred Debits 

Line 
No. 

Item 
(a) 

Balance 
End of year 

(b) 
1 #1460 Other Deferred Debits 371,000.00 
2 '#1463 Deferred Taxes - CIAC 1,380,161.10 
3 #1464 Deferred Taxes - Advances 2,361,896.06 
4 #1464 Deferred Taxes - Other 1,491,567.00 
5 #1465 Regulatory Asset 1,281,346.00 
6 Total 6,885,970.16 

SCHEDULE A-16 
Account 150 - Discount on Capital Stock 

1. Report the balance at end of year of discount on capital 	respect to any class or series of stock. attach a statement giving 
stock for each class and series of capital stock. 	particulars of the change. State the reason for any charge-off 

2. If any change occurred during the year in the balance with during the year and specify the account charged. 

Line 
No. 

Class and Series of Stock 
(a) 

Balance 
End of year 

(b) 

1 None 
2 
3 Total 

SCHEDULE A-17 
Account 151- Capital Stock Expense 

1. Report the balance at end of year of capital stock expense respect to any class or series of stock, attach a statement giving 
for each class and series of capital stock. 	 particulars of the change. State the reason for any charge-off of 

2. If any change occurred during the year in the balance with capital stock expense and specify the account charged. 

Line 
No. 

Class and Series of Stock 
(a) 

Balance 
End of year 

(b) 

1 None 
2 
3 Total 
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SCHEDULE A-18 
Accounts 200 and 201 - Capital Stock 

Line 
No. 

Class of Stock 
(a) 

Number of 
Shares 

Authorized 
by 

Articles of 
Incorporation 

(b) 

Par Value 
of Stock 

Authorized 
by 

Articles of 
Incorporation 

(c) 

Number 
of Shares 

Outstanding' 
(d) 

Total Par ValUe2 
Outstanding 
End of Year 

(e) 

Dividends Declared 
During Year 

Rate 
(f) 

Amount 
(9) 

1 Common Stock 50,000 $100-00 15,365 $1,536,500.00 $14,599,235,00 

2 Preferred Stock 50,000 $500.00 2,400 $1,200,000,00 9.5% $199,500-00 

3 
4 
5 
6 Totals $14,798.735.00 

1  After deduction for amount of reacquired stock held by or for the respondent, 
2 If shares of stock have no par value, show value assigned to stock outsanding. 

SCHEDULE A-1 Ba 
Record of Stockholders at End of Year 

Line 
No. 

COMMONSTOCK 
Name 

(a) 

Number 
Shares 

(b) 

PREFERRED STOCK 
Name 

(c) 

Number 
Shares 

(d) 

1 The Newhall Land and Farming Company 15.365 The Newhall Land and Farming Company 2.400 

2 
3 
4 
5 
6 
7 
8 
9 Total number of shares 15,365 Total number of shares  2,400 

SCHEDULE A-19 
Account 203 - Premiums and Assessments on Capital Stock 

Line 
No. 

Class of Stock 
(a) 

Balance 
End of Year 

(b) 

1 None 
2 
3 
4 
5 
6 
7 
8 
9 Total 
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SCHEDULE A-20 

Account 270 - Capital Surplus (For use by Corporations only) 

Line 

No. 

Item 

(a) 

Amount 

(b) 

1 Balance beginning of year 6,207,025-00 

2 CREDITS (Give nature of each credit and state account charged) 

3 

4 

5 Total credits 

6 DEBITS (Give nature of each debit and state account credited) 

7 

8 

9 

10 Total debits 

11 Balance end of year 6,207,025,00 

SCHEDULE A-21 

Account 271 - Earned Surplus (For use by Corporations only) 

Line 

No. Acct 

Account 
(a) 

Amount 

(b) 

1 Balance beginning of year 25,845,875.41 

2 CREDITS 

3 400 Credit balance transferred from income account 

4 401 Miscellaneous credits to surplus (detail) 

5 2010 Income 3,280,090.57 

6 Total credits 3,280,090.57 

7 DEBITS 

8 410 Debit balance transferred from income account 

9 411 Dividend appropriations-Preferred stock 199,500.00 

10 412 Dividend appropriations-Common stock 14,599,235~00 

11 413 Miscellaneous reservations of surplus 

12 414 Miscellaneous debits to surplus (detail) 

13 
14 Total debits 14,798,735.00 

15 Balance end of year 14,327,230.98 

Page 28 of 60 



SCHEDULE A-22 
Account 204 - Proprietary Capital 
(Sole Proprietor or Partnership) 

Line 
No. 

Item 
(a) 

Amount 
(b) 

1 Balance Beginning of year N/A 
2 CREDITS 
3 Net income for year 
4 Additional investments during year 
5 Other credits (specify) 
6 
7 Total credits 
8 DEBITS 
9 Net loss for year 

10 Withdrawals during year 
11 Other debits (specify) 
12 
13 Total debits 
14 Balance end of year 

SCHEDULE A-23 
Account 205 - Undistributed Profits 

of Proprietorship or Partnership 
(The use of this account is optional) 

Line 
No. 

Item 
01 	

(a) 
Amount 

(b) 
1 Balance Beginning of year N/A 
2 CREDITS 
3 Net income for year 
4 Other credits (specify) 
5 
6 Total credits 
7 DEBITS 
8 Net loss for year 
9 Withdrawals during year 

10 Other debits (specify) 
11 
12 Total debits 
13 Balance end of year 
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SCHEDULE A-24 (a) 

CLASS A WATER COMPANIES 

SAFE DRINKING WATER BOND ACT DATA 

Please provide the following information relating to each Safe Drinking Water Bond Act (SDWBA) loan outstanding 

during the 12-month reporting period. (Use one sheet for each loan.) 

1 	Current Fiscal Agent: 

Name: 
	

N/A 
Address: 
Phone Number: 

Date Hired: 

2. Total surcharge collected from customers during the 12 month reporting period: $ 	 

3. Summary of the trust bank account activities showing: 

Balance at beginning of year 
Deposits during the year 

Withdrawals made for loan payments 

Other withdrawals from this account 

Balance at end of year 

4, 	Account information: 

Bank Name: 
Account Number~ 

Date Opened: 

5. 	Plant amounts included in Schedule A-1 a, Account No. 101 — Water Plant in Service which were funded 

using SDWBA funds: 

Line 

No, 

Acct. 

No. 

Title of Account 

(a) 

Balance 

Beginning 

of Year 

(b) 

Plant 

Additions 
During Year 

(c) 

Plant 

Retirements 

During Year 
(d) 

Other 

Debits or 

(Credits) 

(e) 

Balance 

End of 
Year 

(f) 

1 NON-DEPRECIABLE PLANT 
2 301 Intangible plant N/A 

3  303 Land 

4 Total non-depreciable plant 

5 DEPRECIABLE PLANT 

6 304 Structures 

7 307 Wells 

8 311 Pumping equipment 

9 317 Other water source plant 

10 320 Water treatment plant 

11 330 Reservoirs, tanks and sandpipes 

12  331 Water mains 

13  333 Services and meter installations 

14 334 Meters 

15 335 Hydrants 

16 339 Other equipment 

17 340 Office furniture and equipment 

18 341 Transportation equipment 

19 Total depreciable plant 

20 Total water plant in service 
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SCHEDULE A-25 
Account 212 - Advances from Associated Companies 

Line 

No. 

Nature of Obligation 

Amount of 

Obligation 

(b) 

Rate of 

Interest 

(C) 

Interest Accrued 

During Year 

(d) 

Interest Paid 

During Year 

(a) 

i 

2 

3 NONE 

4 

5 Totals 

SCHEDULE A-26 
Account 213 - Miscellaneous Long Term Debt 

Line 

No. 

Nature of Obligation 

(a) 

Date of 

Issue 

(b) 

Date of 

Maturity 

(C) 

Pdncipal Amount 

Authohzed 

(d) 

Outstanding' Per 

Balance Sheet 

W 

Rate of 

Interest 
Interest Accrued 

During Year 

(g) 

Interest Paid 

Dur~ing Year 

(h) 

1 Note Payable 6/112009 61112010 12,000.000,00 0.00 4%-5% 220,916.66 257,833.34 

2 Note Payable 61112010 9/15/2022 24.000.000M 24,000,000,00 4.62% 485~100.00 252,560.00 

3 

4 

5 

6 

7 

8 Totals 36,000,000.00 24,000.000.00 706,016.66 510,393.34 

After deduction for amount of reacquired debt held by o for the respondent 

SCHEDULE A-27 
Securities Issued or Assumed During Year 

Ll ne 

No, 

Class of Security 

(a) 

Commission 

Authorization 

(b) 

Amount Issued 

During Year 

(omit cents) 

Discount or 

Premium 

(d) 

Expenses 
(e) 

1 

2 NONE 

3 

4 

5 Totals 
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SCHEDULE A-28 
Account 220 - Notes Payable 

Line 

No. 
in Favor of 

Date of 

Issue 

(b) 

Date of 

Maturity 

(c) 

Balance 

End of Year 

(d) 

Rate of 

Interest 

(e) 

I nte rest Accrued 

During Year 

Interest Paid 

During Year 

(g) 

1 NONE 

2 

3 

4 

5 

6 

7 Total 

SCHEDULE A-29 
Account 223 - Payables to Associated Companies 

Line 

No. 

Nature of Obligation 

(a) 

Balance 

End of Year 

(b) 

Rate of 

Interest 

(c) 

I nte rest Accrued 

During Year 

(d) 

Interest Paid 

During Year 

(e) 

1  NONE 0.00 NIA 

2 

3 

4  

5  

6 

7 Total 0.00 

SCHEDULE A-30 
Account 230 - Other Current and Accrued Liabilities 

Line 

No. 

Description 

(a) 

Balance 

End of Year 

(c) 

1 Franchise Taxes Accrued 289,893.85 

2 Retention 
58,278,62 

3 Regulatory Commission 0.00 

4 PUC Surcharge Accrued 87,226.29 

5 Power Accrued 106,000.00 

6 Imported Water Accrued 336,000~GO 

7 Job Closes Accrued 47,554.54 

8 Perchlorate Litigation Costs Refunded to Ratepayers 531,605.00 

9 Payroll Accrued 201,738.31 

10 Vacation Accrued 122,841.32 

11 Other Accruals 68,683.00 

12 

13 

14 

15 

16 Total 1,849,820.93 
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SCHEDULE A-32 
Account 241 - Advances for Construction 

Line 
No. (b) 

Amount 

(c) 

1 Balance beginning of year 13,804,620.88 

2 Additions during year 
3 Subtotal - Beginning balance plus additions during year 13,804,620-88 

4 Charges during year 
5 Refunds 
6 Percentage of revenue basis 
7 Proportionate cost basis 
a Present worth basis 705,754.24 

9 Total refunds 705,754.24 

10 Transfers to Acct 265 - Contributions in Aid of Construction 
I I Due to expiration of contracts 
12 Due to present worth discount 
13 Total transfers to Acct, 265 0,00 

14 Securities Exchanged for Contracts (enter detail below) 

15 Subtotal - Charges during year 705,754.24 

16 Balance end of year 13,098,866.64 

If stock, bonds, etc., were issued in exchange for construction advance contracts give details below: 

Line 
No. 

Type of Security or Other Consideration 
(Other than Cash) 

(a) 

Dividend or 
Interest Rate 

(b) 

PUC 
Decision Number 

(c) 

Amount 
Issued 

(d) 

17 Common stock None 

18 Preferred stock None 

19 Bonds None 

20 Other (describe) None 

21 
22 
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SCHEDULE A-33 
Account 242 - Other Deferred Credits 

Line 

No~ 

Item 

(a) 

Balance 

End of Year 

(b) 

1 #2420-2422 Other Deferred Credits 1,510,399.95 

2 #2423 Deferred Revenue - CIAC 319,089.56 

3 

4 

5 

6 Tota 1 1.829,489.51 

SCHEDULE A-34 
Accounts 254 to 258, Inclusive - Miscellaneous Reserves 

Line 

No. 

Account 

(a) 

Balance 

Beginning 

of Year 

(b) 

DEBITS CREDITS 

Balance 

End of Year 

(g) 

Nature of Items 

(c) 

Amount 

(d) 

Account 

Charged 

(e) 

Amount 

(f) 

1 

2 

3 NONE 

4 

5 

6 

7 Totals 
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SCHEDULE B-1 

Account 501 - Operating Revenues 

Line 

No. Acct. 

ACCOUNT 
(a) 

Amount 

Current Year 

(b) 

Amount 

Preceding Year 

(c) 

Net Change 

During Year 

Show Decrease 

in (Brackets) 

(d) 

1 1. WATER SERVICE REVENUES 

2 601 Metered sales to general customers 

3 601.1 	Commercial sales 6011,12,15,16,113.19.92,95 17,157,659.54 16,350,674,80 806,984,74 

4 601,2 Indust6al sales 	6014, 17 1,257,829.62 1,233,215.22 24,614,40 

5 601.3 Sales to public authorities 	6013 2,585,997,04 2,726,039.62 (140,042.58) 

6 Sub-total 21,001,486.20 20,309,929.64 691.566.56 

7 602 Unmetered sales to general customers 

8 602.1 Commercial sales 

9 602.2 	Industrial sales 

10 602.3 	Sales to public authorities 

11 Sub-lolal 0.00 0.00 0.00 

12 603 Sales to irrigation customers 

13 603.1 	Metered sales 	6030,31 181,953.80 195,103.24 (13,149.44) 

14 603.2 Unmetered sales 

15 Sub-total 181,953.80 195,103,24 (13,149,44) 

16 604 Private fire protection service 	6040,41,42 779.719.18 772,467.76 7,251.42 

17 605 Public fire protection service 

18 606 Sales to other water utilities for resale 

19 607 Sales to governmental agencies by contracts 

2D 608 Interdepartmental sales 

21 609 Other sales or service 	6090,91,94 40,419.15 79,639.55 (3%220,40) 

22 Sub-total 1320,1138.33 852,107.31 (31,96B,98) 

23 Total water service revenues 22.003,578.33 21,357,140.19 646,438.14 

24 11. OTHER WATER REVENUES 

25 611 Mis cell aneous service revenues 6110, 61 12 25.824.70 20,255.00 5,569~70 

26 612 Rent from water property 

27 613 Interdepartmental rents 

28 614 Other water revenues 	6111, 6093, 6140-44 324,557.13 78.083.27 246,473.86 

29 Total other water revenues 350,351.83 98,338.27 252,043.56 

30 501 Total operating revenues 22,353,960.16 21,455,478.46 898,481.70 

SCHEDULE B-1a 

Operating Revenues Apportioned to Cities and Towns 

Line 

No. 

Location 
(a) 

Operating Revenues 

(b) 

31 operations not within incorporated rities' 

32 LA County Code 3 

33 LA County Code 4 

34 SEE ATTACKED 

35 Operations within incorporated territory 

36 City or town of Santa Clarita City Code 1 

37 City or town of Santa Clarita City Code 2 

38 City or town of 

39 City or town of 

40 City Or town of 

41 

42 

43 

44 

' Should be segregated to operating districts. 
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SCHEDULE B-1a 

VALENCIA WATER COMPANY 
County Ordinance: 91-0042F 
CityOrdinance: 91-5 
Calendar Year 2010 

Total ReDorted Revenue for Year 2010 by City and County Codes 

City Code 1 $8,196,750.73 

City Code 2 6,021,717.49 

County Code 3 728,019.84 

County Code 4 7,283,265.10 

$22,229,753.16 

Codes 1 and 2 	 Within the City of Santa Clarita 

Codes 3 and 4 	 Within unincorporated Los Angeles County 

Codes 1 and 3 	 VWC has prior rights easement 

Codes 2 and 4 	 Occupancy in Public R[W is by Franchise 

franchise.201 O.XLS,2/7/201 1 	 PLJCANNUALSCHEDBlA 



SCHEDULE B-2 
Account 502 - Operating Expenses - Class A, 13, and C Water Utilities 

Respondent should use the group of accounts applicable to its class 

Line 
No, Acct, 

Account 
(a) 

Class 
Amount 

Current Year 
(b) 

Amount 
Preceding Year 

(c) 

Net Change 
During Year 

Show Decrease 
in [Brackets] 

(d) A B C 
1 1. SOURCE OF SUPPLY EXPENSE 
2 Operation — 
3 701 Operation supervision and engineering A B 724,286.74 589,911.37 134.37537 
4 701 Operation supervision, labor and expenses C 
5 702 Operation labor and expenses A B 62,080.20 99,764.99 (37,684.79) 
6 703 Miscellaneous expenses A 0.00 0.00 0.00 
7 704 Purchased water A B C 4,861,266.82 4,376,340.32 484,926-50 
8 Maintenance 
9 706 Maintenance supervision and engineering A B 

10 706 Maintenance of structures and facilities C 
11 707 Maintenance of structures and improvements A B 
12 708 Maintenance of collect and impound reservoirs A 
13 708 Maintenance of source of supply facilities B 
14 709 Maintenance of lake, river and other intakes A 
15 710 Maintenance of springs and tunnels A 
16 711 Maintenance of wells A 65,733.82 100,587.55 (34,853,73) 
17 712 Maintenance of supply mains A 
18 713 Maintenance of other source of supply plant A B 
19 Total source of supply expense 5,713,367.58 5,166,604.23 546,763-35 
20 11. PUMPING EXPENSES 
21 Operation 
22 721 Operation supervision and engineering A B 
23 721 Operation supervision labor and expense C 
24 722 Power production labor and expense 
25 722 Power production labor, expenses and fuel B 
26 723 Fuel for power production A 
27 724 Pumping labor and expenses A B 
28 725 Miscellaneous expenses A 
29 726 Fuel or power purchased for pumping A B C 1,690,904.19 1,617,562.44 73,341.75 
30 Maintenance 
31 729 Maintenance supervision and engineering A B 303,380.67 252,3W29 51,020.38 
32 729 Maintenance of structures and equipment C 
33 730 Maintenance of structures and improvements A B 
34 731 Maintenance of power production equipment A B 
35 732 Maintenance of pumping equipment A B 199,847.73 194,762.76 5,084.97 
36 733 Maintenance of other pumping plant A B 
37 Total pumping expenses 2,194,132,59 2,064,685.49 129,447.10 
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SCHEDULE B-2 
Account 502 - Operating Expenses - Class A, B, and C Water Utilities (Continued) 

Respondent should use the group of accounts applicable to its class 

Line 
No. Acet. 

Class 
Amount 

Current Year 
(b) 

Amount 
Preceding Year 

(c) 

Net Change 
During Year 

Show Decrease 
in [Brac%ets] 

(d) 
Account 

(a) A B C 

38  Ill. WATER TREATMENT EXPENSES 
39  Operation 
40  741 Operation supervision and engineehng A B 
41  741 Operation supervision, labor and expenses C 
42 742 Operation labor and expenses A 168,948.46 175,347,29 (6,398.83) 

- 43  743 Miscellaneous expenses A B 136,943.86 284,829.00 (147,885.14) 

44  744 Chemicals and filtering materials A B 160,755.50 255,764.73 (95,009.23) 

45  Maintenance 
46  746 Maintenance supervision and engineering A B 
47  746 Maintenance of structures and equipment C 
48  747 'Maintenance of structures and improvements A B 
49  748 Maintenance of water treatment equipment A B 
50  Total water treatment expenses 466,647,82 715,941.02 (249,293.20) 

51  IV. TRANS. AND DIST. EXPENSES 
52  Operation 
53  751 Operation supervision and engineering A B 0.00 0.00 0.00 

54  751 Operation supervision, labor and expenses C 

55  752 Storage facilities expenses A 53,420.00 49,440.00 3,980.00 

56  752 Operation labor and expenses 6 
57  753 Transmission and distribution lines expenses A 
58  754 Meter expenses A 17,150.00 32,500.00 (15,350.00) 

59  755 Customer installations expenses A 
60  756 Miscellaneous expenses A 71,563.82 64,6 13.42 6,950.40 

61  Maintenance 
62  758 Maintenance supervision and engineering A B 
63  758 Maintenance of structures and plant C 
64  759 Maintenance of structures and improvements A B 

65  760 Maintenance of reservoirs and tanks A B 126,079.96 146,454.87 (20,374.91) 

66  761 Maintenance of trans. and distribution mains A 134,806.85 268,355.68 (133,548.83) 

67  761 Maintenance of mains B 

68  762 Maintenance of fire mains A 

69  763 Maintenance of services A 268,522.19 308,575,38 (40,053.19) 

70  763 Maintenance of other trans. and distribution plant B 

71  764 Maintenance of meters A 96,280.69 63,692.62 32,588.07 

72 - 765 Maintenance of hydrants A 26,434.36 38,658.59 (12,224,23) 

73  766 Maintenance of miscellaneous plant A 
74 Total transmission and distribution expenses 794,257.87 972,290.56 , 	(178,032.69) 



SCHEDULE B-2 
Account 502 - Operating Expenses - Class A, B, and C Water Utilities (Continued) 

Respondeftt should use the group of accounts applicable to its class 

Line 

No. Acct. 

Account 
(a) 

Class 
Amount 

Current Year 

(b) 

Amount 

Preceding Year 

(c) 

NetChange 
During Year 

Show Decrease 

in [Parenthesis] 

(d) A B C 
75 V. CUSTOMER ACCOUNT EXPENSES 
76 Operation 

77 771 Supervision A B 274,425.31 269,560.79 4,864.52 

78 771 Superv., meter read., other customer acct expenses C 
79 772 Meter reading expenses A B 

80 773 Customer records and collection expenses A 371,460.31 388,466.38 (17,006.07) 

81 773 Customer records and accounts expenses B 

82 774 Miscellaneous customer accounts expenses A 
83 775 Uncollectible accounts A B C (48,803.62) 99,000,00 (147,803.62) 

84 Total customer account expenses 597,082.00 757,027.17 (159,945.17) 

85 VI. SALES EXPENSES 
86 Operation 

87 781 Supervision A B 
88 781 Sales expenses C 

89 782 Demonstrating and selling expenses A 
90 783 Advertising expenses A 
91 784 Miscellaneous sales expenses A 
92 785 Merchandising, jobbing and contract work A 

93 Total sales expenses 0.00 0.00 0.00 

94 VII. ADMIN. AND GENERAL EXPENSES 
95 Operation 

96 791 Administrative and general salaries A 6 C 816,102.68 642,770~92 173,331.76 

97 792 Office supplies and other expenses A B C 445,913.72 424,328,98 21,584.74 
98 793 Property insurance A 732,270.75 704,754.96 27,515.79 

99 793 Property insurance, injuries and damages B C 
100 794 Injuries and damages A 50,747.95 45,179.29 5,568.66 

101 795 Employees' pensions and benefits A B C 613,135.55 570,874.72 42.260~83 

102 796 Franchise requirements A B C 261,916.00 291,258.00 (29,342.00) 

103 797 Regulatoiy commission expenses A 6 C 152,283.25 105,528.00 46,755.25 

104 798 Outside services ernplDyed A 2511,776A3 554,859.68 (303,083.25~ 

105 798 Miscellaneous other general expenses B 

106 798 Miscellaneous other general operation expenses C 
107 799 Miscellaneous general expenses A 396,921.60 479,493.70 (82,572.10) 

108 Maintenance 

109 805 Maintenance of general plant A B C 146,967.68 161,435.89 (14,468.21) 

110 Total administrative and general expenses 3,868,035.61 3,980,48414 (112,448.53) 

ill Vill. MISCELLANEOUS 
112 811 Rents A B C 

113 812 Administrative expenses transferred - Cr. A B C (55,055.00) (148,760.00) 93,705.00 

114 813 Due licate chart es - Cr. A B C 0.00 0.00 0.00 

115 Total miscellaneous (55,055.00) (148,760.00) 93,705.00 

116 Total operating expenses 13,578,468.47 13,508,272.61 70,195.86 
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SCHEDULE B-5 

Reconciliation of Reported Net Income With Taxable Income for Federal Taxes 

1. Report hereunder a reconciliation of reported net income for the 

year with taxable income used in computing Federal income tax accruals 

and show computation of such tax accruals. The reconciliation shall be 

submitted even though there is no taxable income for the year, Descrip-

tions should cleady indicate the nature of each reconciling amount. 

2. If the utility is a member of a group which riles a consolidated 

Federal tax return, reconcile reported net income with taxable net in- 

come as if a separate return were to be filed, indicating, how-

ever, inter-company amounts to be eliminated in such con-

solidated return. State names of group members, tax assigned 

to each group member, and basis of allocation, assignment, 

or sharing of the consolidated tax among the group members 

3, Show taxable year if other than calendar year 

from--to-- 

Line 

No. 

Particulars 

(a) 

Amount 

(b) 

1 Net income for the year per Schedule 6, page 7 	  3.280,091 

2 Reconciling amounts (list first additional income and unallowable deductions, followed by additional 

3 deductions for non-taxable inwme)~ 

4 Income Tax Expense 2.155.283 

5 Pre-tax income 5,435,374 

6 

7 

8 T&E 50% 6,855 

9 Deferred revenue grossup (58.794) 

10 CIAC grossup received 19,390 

11 Association Dues 24,455 

12 Domestic Production Activities (63.085) 

13 Repayment of 89-91 loans 29,227 

14 Regulatory Reserve (94,000) 

15 Bad Debt Reserve 1,338 

16 Accrued Vacation I Incentive (53.764) 

17 CLAC received 55,403 

18 Advance refunds (424,654) 

19 Repayment of 92-96 loans 47,194 

20 Section 263a capitalized G&A 23,626 

21 Tax ~oss on SaletAbandonment (41.997) 

22 Capitalized Interest 125,440 

23 Tax/Book depreciation difference (400,294) 

24 Perchlorate Litigation (910,515) 

25 Prior year state taxes (318,477) 

26 Miscellaneous (58.000), 

27 Federal Taxable Income 3,344.722 

28 Federal tax rate 34%  

29 Current federal tax payable 1,137,205 

30 Deferred federal tax 628,000 

31 Total federa~ tax expense 1,765,205 

32 

33 STATEi 

34 Federal Taxable Income 3,344,722 

35 Adjustments to get to state taxable income 1,656,155 

36 State Taxable Income 5,000,878 

37 State tax rate &84%  

38 Current state tax payable 442,078 

39 Deferred state tax J52=0)  

40 
390,078 

41 

42 Total Income Tax Expense 2,155,283  

43 Federal tax net income 	  

44 Computafion of tax: 

45 

46 

47 Tax per return 	NIA - 2010 Tax Return not filed as of March 31,2011 
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SCHEDULE B-6 
Account 521 - Income fron Nonutility Operations 

Line 

No. 

Description 

(a) 

Revenue 

(b) 

Expenses 

(c) 

Net Income 

(d) 

1 
2  NONE 
3  
4  

5 Totals 

SCHEDULE B-7 
Account 526 - Miscellaneous Nonoperating Revenue 

Line 

No. 

Description 

(a) 

Amount 

(b) 

2 NONE 
3 
4  
5  
6  

7  
8 Totals 

SCHEDULE B-8 
Account 527 - Nonoperating Revenue Deductions (Dr.) 

Line 

No. 

Description Amount 

(b) 

1  
2  NONE 

3  
4  

5 Total 

SCHEDULE B-9 
Account 535 - Other Interest Charges 

Line 

No, 

Description 

(a) 

Amount 

(b) 

1 NONE 
2  
3 

4 Total 0.00 

SCHEDULE B-10 
Account 538 - Miscellaneous Income Deductions 

Line 

No. 

Description 

(a) 

Amount 

(b) 

1  BALANCINGt MEMO ACCOUNT (94,000.00i 

2  
3  
4  

5 Total (94,000,00) 
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SCHEDULE C-1 
Engineering and Management Fees and Expenses, etc., During Year 

Line 

No. 

Give the required particulars of all contracts or other agreements in effect in the course of the year 

between the respondent and arty corporation, association, partnership or person covering supervision 

and/or management of any department of the respondents affairs such as accounting, eng~neering, 

financing, construction or operat~on, and show the payments under such agreements and also the 

payments for adWce and services to a corporation or corporations which directly or indirectly control 

respondent through stock ownership 

I 

2 

3 

4 

5 

6 

'7 

8 

9 

10 

11 

12 

Did the respondent have a contract or other agreement with any organization or person 

covering supervision and/or management of its own affairs during the year? 

Answer: 	Yes 	X 	 No 

Name of each organization or person that was a party to such a contractor agreement 

The Newhall Land and Farming Company (NLF) 

Date of original contract or agreement. 	115194 Copy provided with 1994 report 

D ate of e a ch su pplement or ag ree ment. 	See attached 2010 Annual Contracts for intercompany services at Sc!heduie E-4, Affiliated Transactions 

Note: File with the report a copy of every contract, agreement, supplement or amend merit mentioned above 

unless a copy of the instrument in due form has been furnished in which case a definite reference to the report 

ol the respondent relative to wlilch it was furnished will suffice. 

Amount of compensation paid during the year for supervision or management: 	 $146,760 

To whom paid: 	Same as above 

Nature of payment (salary, traveling expenses, etc.): 	General & Administrative, Info Systems, Income Taxes 

Amounts paid for each class of service: 	G&A and Info Systems 	$ 	 $133,680 

Income Taxes 	$ 	 $13,080 

Base for determination of such amounts 	Study of comparable amounts 

Distribution of payments: 

(a) Charged to operating expenses 	 $146,760 

(b) Charged to capital accounts 	 $ 	 0 

(c) Charged to other accounts 	 $ 	 0 

Total 	 $146,760 

Distribution of charges to operating expenses by primary accounts. 

Number and Title of Account 

7925 Intercompany G&A 

Total 	 $146,760 

What relationship, if any, exists between respondent and supervisory and/or managing concems? 

NLF owns 100% of Valencia Water Company 
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SCHEDULE C-2 
Compensation of Individual Proprietor or Partner 

Do operating expenses include any charge for owner's compensation in the form of salary or wages, rental allowances, or 

for the use of a private automobile. (if the word "none" truly states the fact it should be given as the answer to this inquiry.) 

Line 
No. 

Nature of Allowance 
(a) 

Account 
Charged 

(b) 
Amount 

(c) 
i 
2 NONE 
3 
4 
5 
6 Total 

SCHEDULE C-3 
Employees and Their Compensation 

(Charged to Account 502 - Operating Expenses - Schedule B-2) 

Line 
No. 

Classification 
(a) 

Number at 
End of Year 

(b) 

Total Salaries 
and Wages Paid 

During Year 
(c) 

1 Employees - Source of supply 13 724,286.74 
2 Employees - Pumping 7 303,380.67 
3 Employees - Water treatment 3 168,948.46 

4 Employees - Transmission and distribution 
5 Employees - Customer account 7 274,425.31 

6 Employees - Sales 
7 Employees - Administrative 8 655,149.11 

8 General officers 
9 General office 

10 Totals 38 2,126,190.29 

SCHEDULE C-4 
Record of Accidents During Year 

Line 
No. 

Date of 
Accident 

(a) 

TO PERSONS TO PROPERTY 

Employees on Duty Public' Total 
Number 
M 

Company Other 
Killed 

(b) 
Injured 

(c) 
Killed 

(d) 
Injured 

(e) 
Number 

(g) 
Amount 

(h) 
Number 

(1) 
Amount 

1 NONE 
2 
3 
4 Totals 

I Accidents to employees not on duty should be included in "Public" accidents 
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SCHEDULE C-5 
Expenditures for Political Purposes 

Hereunder report all direct or indirect expenditures incurred or made to elect or defeat a candidate for public office~ or to place 

any measure on the ballot; at any election, or to keep it from being placed on the ballot at any election, or to support or defeat 

any measure on the ballot; at an election, or to support or defeat any proposed legislation, also name the account or accounts 

to which the expenditures herein mentioned have been charged. (If the word "none" truly states the fact, it should be given 

as the answer to this inquiry.) 

I California Water Association 	PAC 	 $6,000 

2 

3 
4 

5 
6 

SCHEDULE C-6 
Loans to Directors, or Officers, or Shareholders 

Show hereunder the amount of loans to directors. or officers, or shareholders and the terms and conditions 

of such loans. Among other things, show the name of each director, or officer, or shareholder. receiving 

a loan or loans, the amount,of each loan, the rate of interest payable on such loan or loans, the maturity date 

of each loan or loans, the security given and the date when the shareholders authorized each loan. If such 

authorization was given. (If the word "none" truly states the fact, it should be given as the answer to this inquiry) 

1 None 

2 
3 
4 
5 
6 
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SCHEDULE D-1 

Sources of Supply and Water Developed 

STREAMS FLOW IN 	
(Unit)2 Annual 

Quantities 
Diverted 

............. (Unit)2 Remarks 
Line 

No. Diverted into* 

From Stream 
or Creek 

(Name) 

Location of 

Diversion Point 

Priority Right Diversions 

Claim Capacity
— 

Max. Min . 

1 , 
2 NOT APPLICABLE 

3 
4 
5 

WELLS Annual 
Quantities 

Pumped 
	NNW, Remarks 

Line 

No. 

At Plant 

(Name or Number) Location 

Num- 
ber Dimensions 

'Depth to 

Water 

Pumping 

Capacity 
	(Unit)2 

6 
7 SEE ATTACHED SCHEDULE D 1 

8 
9 
10 

TUNNELS AND SPRINGS 

FLOW IN 

(LJnit)' 

Annual 

Quantities 

Used 
	(Unit)~~ 	Remarks 

Line 

No. Designation Location Number Maximum Minimum 

11 
12 NOT APPLICABLE 

13 
14 
15 

Purchased Water for Resale 

16 Purchased from 	Castaic Lake Water Agency 

17 Annual quantities purchased 	11,213.70 	 (Unit chosen )2 	ACRE FEET 

18 
19 

I State d1tch, pipeline, reservoir. etc, with name, K any. 

I Average depth to water surface below ground surfA05. 

2 The quaritty unit in established use for expressing water stored and used in large amounts Is the acre foot, which equals 42,560 cubic feet in domestic 

use the Mousand gallon or the hundred cubic feel. The rate of flaw or discharge in larger amounts is expressed in cubit, feet pet second, in gaDans per 

minute, In gallons per day, or in Vie miners inch. Please be careful tD state the unit used. 

SCHEDULE D-2 

Description of Storage Facilities 

Line 
No. Type Number 

Combined Capacity 
(Gallons or Acre Feet) Remarks 

I A. Collecting reservoirs 
2 Concrete 
3 Earth 
4 Wood 
5 B. 	Distribution reservoirs 

6 Concrete 
7 Earth 

a Wood 
9 C. Tanks 
10 Wood 

11 Metal 24 52.88 million gallons 

12 Concrete 1 2.00 million gallons 

13 Totals 25 54.88 million gallons 
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VALENCIA WATER COMPANY 
SCHEDULE D-1 WELLS 

PLANT LOCATION 

DIMENSIONS 

(CASING DIA. X DEPTH) 

2010 
STANDING 

WATER 

DEPTH (FT.) 

PUMPING 
CAPACITY 

(GPM) 

2010 
ANNUAL 

PUMPAGE 

(AF) 

(1) 159 PICO CANYON 14" X 1900' 110 500 32.15 

(2) 160 SCE SUBSTATION 16" X 2000' 76 2,000 944.55 

(3) 201 VALENCIA BLVD 18" X 1700' 118 2,400 48.70 

(4) 2G5 VALENCIA BLVD 18" X 1950' 119 2,700 727.88 

(5) 206 MAGIC MOUNTAIN 18" X 2080' 64 2,500 1,799.57 

(6) 0 HASLEY CANYON 18"X 142' 32 1,050 1,095.62 

(7) E15 COMMERCE CENTER 18' x 180' 39 1,400 1,095.44 

(8) 1 AVENUE SCOTT 12" X 172' 22 0 

(9) N PARDEE FIELD 161, x 280, 35 1.250 314.77 

(10) N 7 PARDEE FIELD 18" X 200' 32 2,500 1,538,06 

(11) Na PARDEE FIELD 181, x 210, 33 2,500 1,30,5.36 

(12) Q2 BOUQUETCYN 181, x 158, 44 1,200 1,408.86 

(13) U4 LA AQUEDUCT 14" X 130' 48 1,00G 474.40 

(14) U6 SOLEDAD 18" X 176' 59 1,250 817.79 

(15) W9 SAN FRANCISQUITO 14" X 160' 23 800 535.04 

(16) W10 SAN FRANCISQUITO 161, x 190, 40 1,500 1,618.22 

(17) Wil SAN FRANCISQUITO 181, x 180, 32 1,000 926.11 

(18) S6 BRIDGEPORT 18" X 230' 35 2,000 930.24 

(19) S7 BRIDGEPORT 18" X 240' 31 2,000 76.19 

(20) S8 BRIDGEPORT 181, x 231, 43 2.000 95.84 

(21) T7 RIVER VILLAGE 18" X 140' 59 1,200 821.69 

16,606.68 

T~~AdminiStratiDn~Severly\PUCAnnRgport\PUCANNUL201 O.XLS 	YU201 1 	
D-lWells 



SCHEDULE D-3 

Description of Transmission and Distribution Facilities 

A. LENGTH OF DITCHES, FLUMES AND LtNED CONDUITS IN MILES FOR VARIOUS CAPACITIES 

Capacities in Cubic Feet Per Second or Miner's Inches (State Which) 	 

Line 
No. 0 to 5 6 to 10 11 to 20 21 to 30 31 to 40 41 to 50 51 to 75 76 to 100 

I Ditch 
2 Flume 
3 Lined conduit 
4 
5 Totals N/A 

A. LENGTH OF DITCHES, FLUMES AND LINED CONDUITS IN MILES FOR VARIOUS CAPACITIES - Concluded 

Capacities in Cubic Feet Per Second or Mines Inches (State Which) 	 

Line 
No. 101 to 200 201 to 300 301 to 400 401 to 500 501 to 750 	751 to 100C Over 1000 

Total 
All Lengths 

6 Ditch 

7 Flume 
8  Lined conduit 
9 
10 Totals N/A 

INCHES - NOT INCLUDING SERVICE PIPING 

Line 

No. 4 6 8 10 12 14 16 18. sub total 

I I Cast Iron 15 487 502 

12 Cast Iron (cement lined) 458 60 321 3.458 8,861 13,158 

13  Concrete 15 15 30 

14 Copper 
0 

15  Riveted steel 0 

16 Standard screw 0 

17 Screw or welded casing 
0 

18  Cement - asbestos 14,497 109,405 214,646 66,738 86.275 43.669 21.592 1.904 578,726 

19  Welded steel 59 1,084 1,069 6,638 22,368 12.715 2,253 46,186 

20  Wood 
0 

21 Other - PVC 10,291 106,704 333,328 136,132 242,578 99,425 199,516 65,356 1,193,330 

22 Totals 24,788 216,626 549,133 223.954 335,812 165,949 237,281 78,389 1,831,932 

FOOTAGES OF PIPE BY INSIDE DIAMETERS IN INCHES - NOT INCLUDING SERVICE PIPING - Concluded 

Line 
No. 20 21 24 27 30 36 

Other Sizes 
(Specify Sizes) Total 

All Sizes 48 sub total 

23 Cast Iron 0 502 

24 Cast Iron (cement lined) 24 6,639 6,368 13.031 26,189 

25 Concrete 0 30 

26 Copper 0 0 

27 Riveted steel 0 0 

28 Standard screw 0 0 

29 Screw or welded casing 0 0 

30 Cement - asbestos 1,216 1,216 579.942 

31 Welded steel 1.243 1,818 8,461 2,737 451 14,710 60,896 

32 Wood 0 0 

33 Other - PVC 15,363 10,951 26,314 1,219,644 

34 Totals 17,84ra 0 19.408 8~4611 2.737 6,36B 451 55,271 1,887,203 
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SCHEDULE D-4 
Number of Active Service Connections 

Classification 

Metered - Doe 31 Flat Rate - Dec 31 

Prior 

Year 

Current 

Year 

Prior 

Year 

Current 

Year 

Commercial (including domestic) 27.353 27,470 

industrial 451 451 

Public autho6ties 646 657 

Irrigation 3 3 

Other: Metered Construction 182 181 

Other - Recycled 10 14 

Subtotal 28,645 28,776 0 0 

Private fire connections 1,303 1.304 

Public fire ~ydrants 

Total 28,645 28,776 1,303 1,304 

SCHEDULE D-5 
Number of Meters and Services on 

Pipe Systems at End of Year 

Size Meters Services 

518 x 314 - in 974 974 

314 - in 24~571 24,571 

1 - in 477 477 

1.5 - in 422 422 

2 - in 2,009 2,086 

3 - in 232 232 

4 - in 52 190 

6 - in 22 $03 

8 - in 10 276 

8 - in + 7 47 

Total 28,776 30,080 

SCHEDULE D-6 
Meter Testing Data 

A. Number of Meters Tested During Year as Prescribed 

in Section V1 of General Order No. 103: 

1. New, after being received . . . 
	 0 

2, Used, before repair  
	

141 

3. Used, after repair  
	

0 

4. Found fast, requiring billing 

adjustment 	 

B. Number of Meters in Service Since Last Test 

1. Ten years or less 	 20,064 

2. More than 10, but less 

than 15 years 	 3.285 

3, Mote than 15 years 	 5,427 
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SCHEDULE D-8 
Status With State Board of Public Health 

1.  Has the State or Local Health Department reviewed the sanitary condition of your water system during the past year? 

Answer: 	Yes 	X 	No 

2.  Are you having routine laboratory tests made of water served to your consumers? 

Answer: 	Yes 	X 	No 

3.  Do you have a permit from the State Board of Public Health for operation of your water system? 

Answer: 	Yes 	X 	No 

4.  Date of permit: 	10/29165 

5.  If permit is "temporary", what is the expiration date? 	 NIA 

6.  If you do not hold a permit, has an application been made for such permit? 

Answer: 	Yes 	No 

7, If so, on what date? 	N/A 

SCHEDULE D-9 
Statement of Material Financial Interest 

Use this space to report the information requ~red by Section 2 of General Order No. 104-A. If no material financial interest existed during 

the year or contemplated at the end of the year, such fact shall be so stated. If addaional space is required, attach a supplementary statement 

with reference made thereto. 

Valencia Water Company has no financial interest in any other company. 
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Schedule E- 2 
Description of Low-Income Rate Assistance Program(s) 

For all low income rate assistance progrmas offered by water utility, provide detailed responses 
to the following items: 

1. Brief description of each low-income rate assistance program provided, by district. 
This shall include but is not limited to the percent of discount, the dollar amount of 
discount, what rate is discounted (service charge, quantity, or total bill), qualifying income 
level, dollar rate increase to remaining customers to pay for this program. 

Valencia implemented its Low-tncome Rate Assistance (LIRA) program in February 2007. 
The program provides a 50% discount on the monthly service charge for qualifying 
residential customers having a 1 -inch or smaller meter, The qualifying income levels are 
based on the CARE program for electric and gas service. All non-qualifying customers 
pay a surcharge of $0.04 per month to pay for this program. 

2. Participation rate for Year 2010 (as a percent of total customers served). 

Participation rate was 1.0% (362 of 30,080 customers), 

3. Detail of balancing or memorandum account authorized to record expenses incurred 
and revenues collected for low income rate assistance program. 

The LIRA memorandum account will include LIRA credits, surcharge revenues, 
incremental costs, franchise fees, uncollectivel accounts and monthly interest. 

Schedule E- 3 
Description of Water Conservation Program(s) 

For all water conservation programs offered by water utility, provide detailed responses to the 
following items: 

See the attached Description of Water Conservation Programs. 

1. Brief description of each water conservation program provided, by district. This 
description shall include but not be limited to the type of program offered (such as 
provision of low-flow plumbing fixtures, leak detection, leak repair, written water 
conservation tips, or other similar programs to its customers) and length of time it was 
offered. 

2. Discuss how is each water conservation assistance program funded, for example, 
through rates charged to all customers, rates charged to customer receiving water 
conservation assistance, shareholder contribution, community funding, government 
funding, or other funding method. Explain why this type of funding was used. 

3. Cost of each program. 

4, The degree of participation in each district by customer group. 
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Schedule E-3 

Description of Water Conservation Programs 

for 2010 CPUC Annual Report 

California's urban water conservation programs are coordinated by the California Urban 

Water Conservation Council (CUWCC). Founded in 1991, the CUWCC is charged with 

developing and encouraging conservation through the implementation of the 14 Best 

Management Practices (BMPs) outlined in the CUWCC Memorandum of Understanding 

(MOU) regarding Urban Water Conservation in California. The MOU is an agreement 

that commits signatories to carry out all cost effective water BMPs for a period of 10 

years. 

These BMPs are the state standard for conservation and many of the state's largest urban 

water suppliers are signatories to the MOU, Valencia Water Company ("VWC") became 

a signatory in June of 2006 and in doing so, pledges a good faith effort to comply with 

the requirements of all BMPs where cost effective. 

As of September 6 
1h 2009, CUWCC's 14 BMPs are now organized into five categories. 

Two categories, Utility Operations and Education, are "Foundational BMPs", because 

they are considered to be essential water conservation activities by any utility and are 

adopted for implementation by all signatories to the MOU as ongoing practices with no 

time limits. The remaining BMPs are "Programmatic BMPs" and are organized into 

Residential, Commercial, Industrial, and Institutional (CII), and Landscape categories. 

Further, the CUWCC now allows BMP compliance under one of three methods; 

Traditional BMP's, Flex Track (allowing flexibility in the methods to achieve the specific 
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BMP savings goals) and Gallons Per Capita Day (GPCD) (Steering Committee approved 

the GPCD option June fl, 2009). These are relatively recent changes that have not yet 

been fully analyzed by VWC. Therefore, to simplify this reporting process, VWC will 

continue to refer to the BMP's by their old number. 

The following is a brief description of VWC's conservation programs and practices that 

are currently in operation. 

BMP I Water Survey Programs for Single and Multi Family Residential Customers 

Summary of Proararn #1. VWC offers a Free Residential Water Audit Program that helps 

its customers identify areas where water use can be more efficient and conservation-

oriented. To implement this program, VWC has retained the services of the consulting 

firm WatcrWise Consulting, Inc. WaterWise contacts VWC's customers and offers 

complete indoor/outdoor water use surveys. The goal of the program is to provide 

customers with an understanding of where and how much water is being used on the 

property, identify inefficient water use, and offer monetary incentives for the replacement 

of high water use devices such as toilets and irrigation controllers. WaterWise will also 

offer surveys to all of VWC's registered Low Income customers. VWC spent $60,140 for 

this program's contracted labor in 2010 and surveyed 238 single family homes and 0 

multifamily homes. This program began February 1, 2007 and was active for all of 201 0. 

VWC's goal is to survey 500 single family and multi family units per year. Funding for 

this program is through general rates. 
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BMP 2 Residential Plumbing Retrofits 

Summary of Program 41. VWC has integrated this program into the Free Residential 

Water Audit Program. Retrofit items include low-flow showerheads distributed during 

special events such as Earth Day, and the River Rally. Retrofit items will be installed by 

WaterWise consultants per customer request, but are otherwise installed by the property 

owner. This program began February 1, 2007 and the modified version was active for all 

of 2010. VWC distributed 302 low-flow showerheads during 2010. Funding for this 

program is through general rates and from CLWA. 

Summary of Program 92. VWC's Smart Irrigation Controller Distribution Program offers 

qualified customers a free Smart irrigation controller and weather monitor. The Smart 

controller determines the optimal amount of water to apply to a landscape based on 

different algorithms that take into consideration evapotranspiration (ET) rates of a region 

and other site specific factors such as soil type, soil moisture, slope, plant type, etc. 

Only one Smart controller will be installed per site. The program is open to owners of 

single family residences. To qualify, applicants must be a VWC residential customer and 

meet certain irrigation and landscape area requirements. Additionally, qualified 

applicants must attend a company sponsored 3-hour seminar to team conservation 

concepts and how to program and operate the Smart controllers. 

Summary of Program #2(b). Beginning in late 2010, VWC offered Free Controller 

Installation for water Customers that participated in the Residential Irrigation classes 

offered through CLWA. VWC will discontinue the current Smart Irrigation Controller 
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Distribution Program and will move to promote CLWA's program through our Free 

Installation incentive. This will allow our customers the benefit of the Controller and 

Installation while saving VWC the cost of the controller. C, 

During 2010, VWC spent $40,566 and installed 58 Controllers, 54 VWC Installation + 

Controller, and 4 Installation only with CLWA. Additionally, VWC currently has 99 

controllers in stock that will be used to assist customers with irrigation management in 

201 1. Costs for this program are included in general rates. 

BMP 3 System Water Audits, Leak Detection and Repair 

Summary of Program. VWC annually reviews water purchases and production versus the 

sale of water to measure total system water losses. VWC utilizes the leak detection 

capability of its radio meters to identify leaks and notify customers of potential problems, 

and identified distribution system leaks are immediately repaired. VWC also operates an 

aggressive maintenance program that replaced approximately 600 aging water meters in 

2010. As a result of the aggressive maintenance program, system losses have remained 

below the level requiring a major system wide audit. This program was conducted 

throughout 2009, 201 0 and will continue in 201 1. Funding for this program is provided 

through rates. 

BMP 4 Metering With Commodity Rates for All Connections 

Summary of Program. VWC customers are fully metered. There are no un-metered 

services within the customer base. 
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BMP 5 Large Landscape Conservation Programs 

Summary of Program. VWC had retained the services of the consulting fin-n Resource 

Management Corporation to implement our strategy to target large water users in the 

Commercial/Industrial/InstitutionaI mixed-use service category and offer water audits 

that identify ways that these customers can improve water efficiency outdoors as well as 

adding a component to identify savings and efficiencies for indoor consumption. Prior to 

2010, VWC had conducted 102 mixed-use commercial and Large Landscape Audits 

(LLA).. VWC has been working closely with CLWA to provide Large Landscape Audits 

for approximately 8 accounts with 237 irrigation meters throughout the 2010 calendar 

year. Funding for this program was provided through rates prior to 2010, and is now 

funded through CLWA. 

Summary of Program. Starting in 2008, as a condition of AB 1881, VWC began 

requiring separate water meters for non single family properties with landscape areas 

greater than 5,000 square feet as a condition of new water service for non single family 

homes. Although not required by the new law, VWC will also look for opportunities to 

convert existing customers with large landscapes to separate irrigation meters. During 

2010, VWC converted 2 mixed-use services customers to separately meter their 

irrigation'. To date, Valencia has installed 7 sub-meters to separately track irrigation use 

at its mixed use meter customers. This will enhance VWC's ability to implement 

irrigation water budgets in the future on large landscape areas, Funding for this program 

was provided by VWC. 

' Costs for the sub meter installation will be reported in 201 I's Schedule E3. 
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BMP 7 Public Information Programs 

Summary of Program. VWC provides several informational outreach strategies to the 

public. Information on efficient water use is posted on the company's website, at its main 

office, and directly in customer water bills. Additionally, VWC representatives are 

present at local events to answer questions in person and distribute water conservation 

information and distribute low-flow retrofit devices. Funding for this program is 

provided through rates. 

The Landscape Education Program is a community project provided by VWC's 

wholesaler, Castaic Lake Water Agency ("CLWA"). The program is an effort to increase 

water awareness in the Santa Clarita Valley ("SCV") and offers a classroom and garden 

setting for those who want to learn more about gardening and conservation. In addition, 

and free to the public, is a seven acre garden demonstrating irrigation systems, plants, and 

plant groupings that are appropriate to water-conserving landscapes in Southern 

California. Funding for this program is from CLWA. 

These programs were provided to VWC's customers throughout 2010 and will continue 

to be provided in 201 1. 

BMP 8 School Education Programs 

Summary of Program. VWC places high priority on educating children about the 

importance of protecting our local water resources. As evidence of this priority, 
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VWC has worked in cooperation with CLWA for several years to provide an education 

program for school-aged children (K- 
81h grade). The program administered by CLWA, at 

the Rio Vista Water Treatment Plant, is called School Education Program. It provides 

interactive student activities that present interesting and age-appropriate water treatment 

and conservation topics. Over 13,000 students are signed up each year. This program 

was provided to school-aged children of Valencia Water Customers throughout 2010 and 

will continue to be provided in 201 1. Funding for this program is provided by CLWA. 

BMP 9 Conservation Programs: Commercial, Industrial, and Institutional Accounts 

Summary of Program. VWC had retained the services of the consulting firm Resource 

Management Corporation to provide a free water audit service to Commercial 

Andustrial/Institutional ("C11") customers. Resource Management Corporation worked to 

improve water use efficiency in settings, such as restaurants, schools, hotels and 

manufacturing companies, A number of recommendations made by the consulting firm 

have been implemented. Recommendations included devices such as pre-rinse spray 

nozzles, efficient toilets and urinals, cooling tower conductivity controllers, high-

efficiency clothes washers, irrigation clock management and the use of drought tolerant 

plant material. To date, VWC has conducted 124 CII water surveys/audits. Funding for 

this program was provided in rates. 	Beginning in 2010, Valencia continued our 

conservation efforts with CII customers by working in conjunction with CLWA to assess, 

update, or implement conservation measures for 14 water customers. 

This program will be continued in 2011 and funded by CLWA. 
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BMP 11 Conservation Pricing 

Summary of Propram. VWC maintains a rate structure consistent with BMP 11's 

definition of conservation pricing, Approximately 70% of our metered service revenues 

are generated by the commodity charge. The price per unit is constant; therefore, the 

greater the consumption, the greater the cost to the customer. This rate structure was in 

effect throughout 201 0 and will be modified February I't, 201 1 with tiered rates. 

VWC implemented its Water Smart Allocations Program (WSA)to individually metered 

residential homes in December 2009 with no changes to rates. The WSA program is a 

fair and equitable method of providing residents with the amount of water calculated to 

efficiently meet their specific needs. Using extensive national research, local weather 

infori-nation and property specific landscape areas (calculated using publicly available 

aerial images), Valencia is able to provide its customers with the necessary knowledge 

regarding water conservation and water use efficiency. Coupled with tiered rates, or 

increasing price signals, the WSA program provides 'incentives for the efficient use of 

water by discouraging only the inefficient, excessive, and wasteful use of water. 

Throughout 201 0, VWC customers were able to review their water usage and understand 

how their current water use would impact their monthly cost of water, The early release 

of the program's parameter's also allowed our customers arnple time to implement 

conservation measures prior to the release of the tiered rates. Throughout the year, many 

of our customers actively engaged in the program and participated in conservation 

programs in anticipation of the tiered rates. 
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During 2010 the Company spent $45,373 for Information Technology support and the. 

development of program (software) improvements. Additionally VWC spent $13,784 on 

outreach efforts to inform our customers about the WSA program prior to the 

implementation of the tiered rates. The outreach efforts included mailers, information on 

the Valencia website and customer bills, meetings with focus groups, City Council 

members, Town Councils, and customers one on one at public events and WBIC classes. 

Funding for this was provided by Valencia Water Company. 

BMP 12 Conservation Coordinator 

Summary of Program. During 2010, Valencia Water Company added a Resource 

Conservation Manager position that was funded by Valencia Water Company. The 

duties of the resource conservation manager include, but are not limited to, residential 

coordination and comprehensive water demand/supply conservation program 

management, program development and implementation, annual program review, metric 

analysis and development, internal resource conservation activities, compliance with the 

20% reduction in GPCD as defined in SBx7-7, and community leadership/relations 

pertaining to water conservation. 

Additionally, VWC maintains an active residential conservation coordinator position to 

facilitate residential programs and educate customers on the benefits of conservation. 

Funding for this position is through general rates. 
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13MP 13 Water Waste Prohibitions 

Summary of Program. VWC discourages the negligent or excessive use of water. VWC 

includes water waste prohibitions in its tariffs. The voluntary provisions are encouraged 

at all times. However, mandatory restrictions are enforced only during drought 

conditions, 

BMP 14 Residential High Efficiency Toilet (HET) Replacement Program 

Summary of Program # 1. VWC works in cooperation with CLWA to provide a highly 

visible toilet rebate program. The program provides rebates for the replacement of high 

water using toilets in homes built prior to 1992 (3.5 gallons per flush or greater) with 

toilets with 1.28 gallons per flush or less HETs. During 2010, 799 toilet rebates were 

issued, with 356 $10.00 added incentives for a total cost of $3,560 ($10.00 incentive 

added to CLWA Rebate). VWC discontinued the $10.00 incentive beginning June 3 
01h, 

20 10 However, V.WC customers can still receive a rebate for up to $115 for the purchase 

and installation of a High Efficiency Toilet. Funding for this program is provided by 

VWC and CLWA. 

Summary of Program #2. VWC also has its own replacement program. This program is 

offered to all residential customers and is designed to "fill the gaps" of the CLWA funded 

program. VWC's toilet program provides rebates for the replacement of any toilet with 

1.6 gallons per flush or greater with 1.28 gallons per flush HETs. This program 'is a 

supplement, and is not intended to replace CLWA's toilet rebate program. Beginning 

June 30'h, 201 0, VWC reduced the rebate amount for ULFT replacements to a more cost 
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effective $50.00 per installed HET. VWC spent $40,315 for 401 rebates on this program. 

Funding for this program is provided by VWC- 
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Schedule E- 4 
Report on Affiliate Transactions 

Affiliate includes all related companies including but not limited to Parent, Affiliates, and 

Subsidiaries. 

INSTRUCTIONS: 

* For those utilities with specifically authorized affiliate transaction rules, provide all information 

required by those rules. 

See attached Affiliated Transaction Report in accordance with D. 10-02-015 and the Affiliated 

Transaction Rules Compliance Plan for Rules Adopted in D. 10-10-019. 

* For those utilities with no specifically authorized affiliate transaction rules, or those utilities whose 

authorized affiliate transaction rules do not provide the following information, provide the following: 

1. Summary of all transactions between regulated water utility and its affiliated companies for the 

previous calendar year. The summary shall include a description of each transaction and an 

accounting of all dollars associated with each transaction although each transaction need not be 

separately identified where multiple transactions occur in the same account. These transactions shall 

include: 

(a) services provided by regulated water utility to any affiliated company; 

(b) services provided by any affiliated company to regulated water utility; 

(c) assets (both tangible and intangible) transferred from regulated water utility to any affiliated 

company; 

(d) assets (both tangible and intangible) transferred from any affiliated company to regulated water 

utility~ 

(e) employees transferred from regulated water utility to any affiliated company; 

(f) employees transferred from any affiliated company to regulated water utility; and 

(g) financing arrangements and transactions between regulated water utility and any affiliated 

company. 
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FOR ALL WATER COMPANIES 

SAFE DRINKING WATER BOND ACT/STATE REVOLVING FUND DATA 

Please provide the following information relating to each Safe Drinking Water Bond Act (SDWBA) or Safe 

Drinking Water State Revloving Fund loan surcharge collection for the calendar year. Please use one page 

per loan. 

1 . 	Current Fiscal Agent: 

Name: _ Not Applicable 

Address: 	  

Phone Number: 	  

Account Number~ 	  

Date Hired: 	  

2, Total surcharge collected from customers during the 12 month reporting period! 

No. of 	Monthly 

Meter Size 	Metered 	Surcharge 

Customers Per Customer 

 

3/4 inch 

1 inch 

1 1/2 inch 

2 inch 

3 inch 

4'inch 

6 inch 

Number of 

Flat Rate 

Customers 

Total 

    

     

     

     

     

     

     

     

     

     

      

      

3, Summary of the bank account activities showing: 

Balance at beginning of year 

Deposits during the year 

Interest earned for calendar year 

Withdrawals from this account 

Balance at end of year 

4. 	Reason or Purpose of Withdrawal from this bank account: 
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FOR ALL WATER COMPANIES 

SAFE DRINKING WATER BOND ACTISTATE REVOLVING FUND DATA (Continued) 

Plant amounts included in Schedule A-1a, Account No. 101--Water Plant in Service 

which were funded using SDWBA or SRF funds~ 

Line 
No.  

Acct. 
No. 

Title of Account 

(a) 

Balance 

Beginning 
of Year 
(b) 

Plant 

Additions 
During Year 

(c) 

Plant 

Retirements 
During Year 

(d) 

Other Debits* 
or (Credits) 

(e) 

Balance 
End of Year 

1  NON-DEPRECIABLE PLANT 

2  301 Intangible plant Appficable -Not 

3  303 Land 

4  Total non-depreciable plant 

5  DEPRECIABLE PLANT 

6  304 Structures 

7  307 Wells 

8  317 Other water source plant 

9  311 Pumpinq equipment 

10  320 Water treatment plant 

11  330 Reservoirs, tanks and sandpipes 

12  331 Water mains 

13  333 Services and meter installations 

14  334 Meters 

15  335 Hydrants 

16  339 Other equipment 

17  340 Office furniture and equipment 

18  341 Transportation equipment 

19  Total depreciable plant 

20 Tota I water plant in se rvir-e 
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FACILITIES FEES DATA 

Please provide the following information relating to Facilities Fees for districts or subsidiaries 
servicing 2,000 or fewer connections for the calendar year. (Per D.91-04-068) 

1. Trust Account Information: 

Bank Name: 
Address: 
Account Number: 
Date Opened: 

Not Applicable 

 

 

 

 

2. Facilities Fees collected for new connections during the calendar year: 

A. Commercial 

NAME  

 

AMOUNT 

 

   

     

     

     

     

     

     

     

     

 

B. Residential 

   

NAME 	AMOUNT 

    

    

    

    

    

    

    

    

3. Summary of the bank account activities showing: 

 

AMOUNT 

    

Balance at beginning of year 	 $ 
Deposits during the year 	 $ 
Interest earned for calendar year 	 $ 
Withdrawals from this account 	 $ 
Balance at end of year 	 $ 

4. Reason or Purpose of Withdrawal from this bank account: 
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DECLARATION 
(PLEASE VERIFY THAT ALL SCHEDULES ARE ACCURATE AND COMPLETE BEFORE SIGNING) 

1, the undersigned 	 Officer 

Officer, Partner, or Owner (Please Print) 

of 	 Valencia Water Company 
Name of Utility 

under penalty of perjury do declare that this report has been prepared by me, or under my direction, from 
the books. papers and records of the respondent; that I have carefully examined the same, and declare the 
same to be a complete and correct statement of the business and affairs of the above-named respondent 

and the operations of its property for the period of January 1, 201 0, through December 31, 201 0. 

 

General Manager 

Title (Please Print) 

(661) 294-0828 

  

      

    

Signature 

2-1 /~~  

 

Telephone Number 
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ANNUAL REPORT OF 
VALENCIA WATER COMPANY 
AFFILIATED TRANSACTIONS 

2010 

In accordance with Decision No. 10-02-015 and the associated Affiliated Transaction 

Rules, Valencia Water Company ("Valencia") hereby files its annual report of affiliated 

transactions for the year 201 0. 

A. Services Provided by Valencia to any Affiliated Company 

1. Water Revenues: During 2010, Valencia sold water to affiliated companies in 

accordance with its Commission approved tariffs. The amount of water revenues 

from affiliated companies was $554,863. 

B. Services Provided by Affiliated Companies to Valencia 

1. Inter-company Services: Valencia received services from its parent company 

pursuant to written contracts (attached): 

General and Administrative services - $58,200 

Information Systems services - $75,480 

Federal and State Income Tax and Property Tax services - $13,080 

2. Employee Benefits: Valencia reimbursed its parent company for the cost of 

employee benefits provided to its employees during 20 10 for medical, dental, and 

life insurance, long-term disability, employee savings and retirement plans. The 

amount represents a pass through of actual costs incurred by the parent, i,c., the 

employer's share of the benefit costs - $371,878. 

3. Board of Directors: Valencia paid $14,000 for services provided by members of 

Valencia's Board of Directors that work for its parent or affiliated companies. 

4. Risk Management: Valencia paid its parent $53,409 for worker's compensation 

insurance and $387,473 for general liability insurance for its fair share of the 

group policies held by the parent. 

5. Miscellaneous Services: Valencia received other services from its parent 

company as follows: 

0 GPS Survey of Valencia Water Meters - $15,928 
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C. Assets Transferred between Valencia and any Affiliated Company 

Valencia does not not has it ever paid for easements from any affiliated companies to 
serve their projects or for Valencia funded projects that benefit all of its customers. 
Therefore, Valencia's rate base does not reflect any costs associated with these real 
estate interests. 

1. Easements: Valencia recorded one (1) easement from affiliated companies for 
land fights to construct various water utility plant. Valencia did not pay its 
affiliates for this easement rights. 

2. Fee Parcels: Valencia recorded zero (0) fee parcels from affiliated companies for 
land rights to construct various water utility plant. 

3. Quit Claim Deeds: Valencia recorded one (1) quit claim deed to an affiliated 
company for an easement that is no longer necessary for utility service and to 
avoid the potential liability associated with this easement. 

D. Employees Transferred between Valencia and any Affiliated Corrivany 

During 2010, one employee was transferred from Newhall Land, Valencia's parent 
company, to Valencia. 

E. Financing Arranpements and Transactions B-etween Valencia and Any Affiliated 
Company  

There were no financing arrangements between Valencia and its affiliated companies 
during 20 10. 

F. Transactions between Valencia and Affiliated Companies for Construction of Water 
Distribution Plant 

In accordance with Rule 15, Valencia received $263,608 from affiliated companies 
from deposits made to construct water distribution plants. 

G. Dividends Paid 

0 Valencia paid $14,798,735 in dividends to its parent company during 2010. 
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H. Intercompany Balances Outstanding 

Valencia had the following balances related to affiliated transactions on its books as 
of December 31, 2010: 

• Accounts Receivable (for water sales) - $42,905 

• Accounts Payable - $0 

• Dividends Payable - $0 

• CTAC - $33,418,777 

• Construction Deposits - $248,224 

• Common Stock - $1,536,500 

• Preferred Stock - $1,200,000 
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(6) Valencia"Watei- COMpany 
24631 Avenue Rockefeller - P.O. BOX 5904 - Vabn6a, CA 91 3B5-5904 

166)) 294-0828 - Pax 1661) 294-3806 	Letter of Autborization 
Exhibit A 

Authorization Number: 201 0-0'6 

General Agreement. Number: 1115 

Name: Administrative Services 

Account Number: 8963.09, 

Consultant: Newhall Land & Farming Co. 

This letter constitutes Authorization under the above-reference Contract. All services performed under this 

Authorization shall be in accordance with the terins and conditions of such Contract. 

The scope of work to be done under this Authorization is as follows: Provide financial accounting, treasury, risk 

management, legal, personnel, and other administrative services in accordance with attached MrMOTandum 

d ated 0 1 /04/2 010. 

Compensation for services under this Authorization will be paid as follows: One twelfth of the annual fee shall 

be paid each month until December 31, 2010. 

The maximum authorized for the service under this Authorization, including Teimbursables, is $58,200.00 (Fifty 

eight thousand two hundred dollars) and such amount shall not be exceeded without Company's prior wn'tten 

approval. 

Services under this Authorization shall be commenced by January 1, 2010 and completed no later than 

December 31, 2010, but not before this contract has been executed by both parties. 

Invoices must include the following information: 

Authorization Number 	 Total invoiced to date for entire Authorization 

General Agreement Number 	 Description of work or services performed 

Account and/or Job Number 	 Total amount authorized hereunder 

Please direct invoices and all questions regarding services to be done under this Authorization to Beverly 

Johnson, Valencia Water Company Controller. 

If this Authorization is acceptable to you, please indicate your acceptance by signing both originals and 

returning both to our office. We will return an executed copy to you for your records. 

By:  	By:  Mt DW4~~  
Donald L. lQmball 

Its: 	EvKUM Vke PmsWM 	Its:  President  

Date: 	I I ( Z I I t 

T--\Adminisu-ation~Carmen\AGP,MNTS.ALL\LOAs\2010 Lzttcrs of Authorizatiort\201M6.1,Irwhall Land and Farming.Admin Srvcs.dDc 

NVP A Subsid4ary of THE NEWHALL LAND AND FARMING COMPANY 

NEWHALL LANDA FARMING, CO. 	VALENCIA WATE!R 4NMPANY 

Date:  
/ ~- / Z/—/v 



Valencia'Xater Company 
24631 Avenue Rockefeller - P,O. BOX 5904 - Valencia, CA 91385-5904 

(66 1) 2 94-OB28 - Fax (661) 294-3Wa 	Letter of Authorization  

EXhibit A 

Authorization Number: 2010-04 

General Agreement Number. 1115 

Name: IrLformation Systems Services 

'~' &963.b9 Account Number:,, 

Consultant: Newhall Land & Farming Co. 

This letter constitutes Authorization under the above-reference Contract, All services performed under this 

Authorization shall be in accordance. with the terrns and conditions of such Contract. 

The scope of work to be done under this Authorization is as follows: Provide information systems services in 

accordance with attached memorandurn dated 01/04/2010. 

Compensation for services under this Authorization will be paid as follows-, One twelfth of the annual fee shall 

be paid each month until December 31, 2010. 

The maximum authorized for the service under this Authorization, including reirribursables, is $75,490-00 

(Seventy five thousand four hundred eighty dollars) and such amount shall not be exceeded without Company's 

prior written approval. 

Services under this Authorization shall be conunenced by January 1, 2010 and completed no later than 

December 3 1, 201 0, but not before this contract has been executed by both parties. 

Invoices must include the following information: 

Authorization Number 	 Total invoiced to date for entire Authorization 

General Agreement Number 	 Description of work or services performed 

Account and/or Job Number 	 Total amount authorized hereunder 

Please direct invoices and all questions regarding, services to be done under this Authorization to Beverly 

Johnson, Valencia Water Company Controller. 

If this Authorization is acceptable to you, please indicate your acceptance by signing both originals and 

returning both to our office. We will return an executed copy to you for your records. 

i 

NEWHALL 	& F RMING, CO. 	VALENCIA WATEA C~4,40ANY A 

By-, 	
i 	

By: 

Donald L. Mmball 
Its: 	EXOOAM Vka Pmsftg 

Date: 	k' 1 1 -2-11 t  

T:\Administration\CurTicn\AGR-MNTS-ALL\LjDAS\2010  Lzacrs of A uthorization\20110-04.Newhall Land znd Farmin &.Info Systenu.doc 

I 
Noci, 4 subsidiary of THE NEWHALL UND AND FARmM COmPANY 

Its: President 

Date: 	( 	I q 	i 0 



VALEN.21A I AT 

By: 

I 
I ?ff'e~y 

xi~ 
Its:  President 

i 

t ~ 'D 

Valencia Water Compa7ty 
24631 Avenue Rockefeller - P.O. BOX 5W4 - Valencia, CA 91385-59D4 

(661) 294-0828 - Fax (661) 294-3806 	Letter of Authorization 
Exhibit A 

N 

Authorization Number: 2010-05 
	

Account Numbef:, 8963-09 

General Agreement Number: 1115 
	

Consultant: Newhall Land & Farming Co. 

Name: Prepare and File 2009 Tax Returns 

Th.is letter constitutes Authorization under the above-refcTenct~, Contract. All services perfonned under this 

Authorization shall be in accordance with the terms and conditions of such Contract. 

The scope of work to be done under this Authorization is as follows: Prepare and file 2009 federal and state 

income and property tax returns and estimated tax payments in accordance with attached memorandum dated 

01/04/2010. 

Compensation for services under this Authorization will be paid as follows: One twelfth of the annual fee shall 

be paid each month until December 31-, 2010. 

The maximum authorized for the service under this Authorization, including reimbursables, is $13,080-00 

(thirteen thousand eighty dollars) and such amount shall not be exceeded without Companys prior written 

approval. 

Services under this -Authorization shall be commenced by January 1, 2010 and completed no later than 

December 31, 2010, but not before this contract has been executed by both parties. 

Invoices must include the following information: 

Authorization Number 

General Agreement Number 

Account and/or Job Number 

Total invoiced to date for entire Authorization 

Description of work or services performed 

Total amount authorized hereunder 

Please direct invoices and all questions regarding services to be done under this Authorization to Beverly 

Johnson, Valencia Water Company Controller, 

If this Authorization is acceptable to you, please indicate your acceptance by signing both originals and 

returning both to our office. We will return an executed copy to you for your records. 	! 
I 

NEWHALL LANA & FA~MNG, CO. 

By- 	IR t~0~414  

Donald L. Kimball 

Its: 	Exem6e Vim Pmsident 

Date: Date: 	I 	Iq 10 

T-.\Adrninistration\CanTpcn\AGF,MNTS.ALL\LOAS\201 0 Lrticr$ of Authori7adon\2010-05,Ncwhall Und land FarminsIncome Tax.dor 

NM~3' A S~tskQwy of THE NEWHALL LAND AND FAFIMING COMPANY 



DATE: 	March 15, 2011 

TO: 	Files 

FROM: 	Beverly Johnson 
Controller 

SUJBECT: 2010 Inter-company Services 

Valencia Water Company's (Valencia) parent company, The Newhall Land and Farming 
Company (Newhall) and its affiliates, provide extensive services to Valencia on a routine 
basis as part of its normal business processes. Although Valencia is a wholly owned 
subsidiary of Newhall, transactions with Newhall for accounting, information systems, 
treasury, risk management, legal and all other services provided are transacted on an 
arm's length basis. Additionally, Valencia is only charged its fair share of the group's 
common costs, None the less, Valencia still benefits from the economies of scale that 
Newhall realizes by handling these services on a much larger scale than Valencia would 
on a standalone basis. 

Valencia projects approximately $147,000 per year for services to be received from 
Newhall employees, including finance professionals, various levels of accounting 
professionals and income tax professionals (several of which are CPAs), human resource 
professionals, and information systems experts. If Valencia were to obtain all of these 
services on its own, the cost would be far greater than $147,000. We would incur not 
only the additional salary expense, but other expenses such as the associated employee 
benefits expense, costs for office space, office equipment and furniture. Without the 
sharing of personnel and costs, made possible only by the affiliation with Newhall, there 
would be no ability to receive such a wide range of services for only $147,000 per year. 
This amount is consistent with the amount paid for intercompany services during 2009. 

Following is a description of the services Valencia receives from Newhall and its 
affiliates: 

1. Financial Accounting:  Valencia is tied into Newhall's accounting system and 
receives the same services that all Newhall divisions receive, including: 
0 Accounts payable control (i.e., verification of proper approvals) both before and 

after checks are cut. Cut, sip and mail all vendor checks (postage for checks 
included). 
Cut, sign and mail all payroll checks (postage included) 
Storage and retrieval of all accounting documents (all documents are imaged for 
online access and microfilmed for record retention) 

T:Wministratk)MB "afyV nterC oSmi ces2O 10. d oc,31211201 I 



Fixed asset management and control 
Project cost reporting 
Write and maintain all company policies and procedures, updating as necessary 
for changes in the business environment 
Negotiate fees for external auditors to ensure the company receives audit services 
at a competitive price. 

2. Treasury: All financial services including: 
Cash management 
Maintain banking relationships 
Primary responsibility for all lending transactions (line of credit renewals, debt 
financing, etc.) 

3. Income Tax: 
Calculate quarterly estimated tax payments 
Prepare and file annual income tax return 
Resolve property tax issues with LA County 
Prepare and file Annual Return for Report of Employee Benefit Plans (for all 
employee benefit programs) 

0 Consult and advise on all taxation issues as needed 

4. Risk Management: 
• Manage all insurance policies ensuring the company is adequately protected at 

competitive prices 
• Obtain lower insurance premiums for Valencia based on relationships with 

brokers and insurance companies 
Handle filing of all insurance claims 
Follow up and monitor all claims filed to ensure proper settlement 
Implement and maintain Certificate of Insurance tracking program for all vendors. 
Maintain complete safety program including quarterly inspections, providing 
safety training schedule to comply with OS14A requirements, provide safety 
training materials, and hold quarterly safety committee meetings to address safety 
related issues. 

5. Personnel and payroll: 
• Handle all human resource issues, including hiring, termination, disciplinary 

actions, leaves of absence, and all related documentation requirements. 
• Manage all employee benefit programs, including retirement plan, employee 

savings plan, life insurance, disability, medical / dental insurance, employee 
vacation and sick leave. 

• Provide all payroll related services including cutting payroll checks, payroll tax 
filings, employee W-2 forms, pre-tax employee benefit programs, paycheck direct 
deposit. 

T:%AdministmtionU3ever]yUnterCoSe4vicCS2010 doc,3115120t I 



• Monitor and enforce court orders received for employee wage garnishment for 

child support, medical insurance, child care, or other court ordered wage 

garnishments. 

• Management training programs — onsite and offsite training for leadership, 

coaching, ethics, etc. 

• Write and maintain all personnel policies and procedures 

6. 	Information Systems: Provide services related to information systems, including: 

• Consult and advise on complex system issues such as network storage 

requirements and system backup issues. 

• Provide virus scanning and security protection on all incoming electronic files, 

and respond when viruses do infect the system. 

• Provide assistance with all system implementations, such as accounting system 

implementation and upgrades, cash processing system implementation and 

upgrades, etc. System implementations and upgrades typically involve major 

effort and coordination between Newhall's I/S and accounting departments, for 

which Valencia receives full benefit at generally no cost and very few labor hours. 

Maintain e-mail system 

Manage data storage and recovery systems 

0 Provide network administrator to deal with network issues 

Occasionally, Newhall may perform a larger scale special project that goes beyond the 

scope of the normal services provided. For such projects, Newhall will then bill Valencia 

additional charges based on the employee hours dedicated to that specific project. 

The economies of scale Valencia realizes by being part of Newhall's programs is not 

easily quantifiable. However, this inherent savings is passed on to the ratepayers through 

reduced expenses, which would otherwise be higher. For example, Valencia's insurance 

policies were recently updated (December 2009) in order to take advantage of new 

insurance programs that provide enhanced coverages, including enterprise-level 

earthquake and casualty coverages that include broader definitions for earthquake claims, 

such as underground wells and piping. We would have had difficulty obtaining a 

comparably priced insurance policy on a stand alone basis. Additionally, the benefit of 

being part of a larger organization is reflected in lower costs for health care coverage 

provided to employees, as well as various other employee benefits programs. These are 

examples of the types of services Valencia receives from Newhall which are not easily 

quantifiable. 

Legal Services: 

Newhall and their affiliates provide these legal services to Valencia at no cost: 

Advise on all matters with potential legal ramifications, inciuding contract 

negotiations, vendor insurance requirements, personnel matters, current litigation, 

T:NAdminisiraiiDn~Bcvcrly\InLerCoSc~iecs2010.doc,3115l201 1 



corporate and regulatory compliance issues, and any other legal matters as 

needed. 
• Monitors all lawsuits and claims 

• Negotiates lower legal fees and expenses based on its relationship with legal firms 

(i.e., firms are required to use only approved vendor for copying services, firrns 

are prohibited from charging for faxes, etc.) 

• The legal services provided to Valencia are extremely critical due to the various 

lawsuits in which Valencia is involved (e.g., litigation regarding pinhole leaks in 

pipes, perchlorate litigation, Water Management Program litigation, Urban Water 

Management Plan litigation, potential for unfounded toxic tort liability claims). 

T~\Adrriinisirg;ionkBewrly~InterCoSer,ieCS2010,doc,3/1-~1201 I 
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1. 	INTRODUCTION 

1.1. Background 
The California Public Utilities Commission ("Commission") adopted Rules for Water and Sewer 
Utilities Regarding Affiliate Transactions and the Use of Regulated Assets for Non-Tariffed 
Utility Services in D.10-10-019. Rule VIII.0 of D.10-10-019 requires each Class A and B water 
utility to develop a compliance plan consisting of specific mechanisms and procedures 
(hereinafter referred to as "procedures") to comply with the new Affiliate Transactions Rules 
("Rules" or "ATRs"). The Plan is to be filed with the water utility's Annual Report to the 
Commission. 

In accordance with Rule VIILC of D. 10- 10-0 19, VALENCIA WATER COMPANY 
("VALENCIA") has prepared its 2011 Affiliate Transaction Rules Compliance Plan (the "Plan"). 
In preparing its Plari, VALENCIA considered two main goalsi  of D.10-10-019: to prevent 
utilities from gaining competitive advantages and to prevent utilities from subsidizing affiliate 
costs with utility operations. 

1.2. Compliance Procedures 
VALENCIA's Plan reflects the current compliance status and the appropriate procedures and 
mechanisms to comply with the Rules. The Plan includes a variety of procedures for 
implementation and compliance with these Rules and provides a comprehensive approach to 
ATRs compliance. On a broad scale, the Plan contains the following procedures: 

(1) VALENCIA will provide its management with annual training on the Plan, the Rules and 
the procedures; 

(2) VALENCIA will provide the senior management of VALENCIA's parent, The Newhall 
Land and Farming Company (A California Limited Partnership) ("NEWHALL") with 
annual notice of the Rules in a presentation format; 

(3) VALENCIA will provide its affiliates' senior management with annual notice of the 
Rules via U.S. mail; 

(4) Valencia's senior management will review the Plan annually, and make appropriate 
updates; 

(5) VALENCIA will collect all relevant records necessary to complete required reporting 
and reviews; 

(6) VALENCIA's Controller will review, on an annual basis, all shared corporate support, 
goods and services, and allocation of common costs from NEWHALL in order to ensure 
consistency with the Plan; 

I The goals of these Rules as stated in pertinent part of DIO-10-019 at Findings of Fact land Conclusion of Law 2 is 
that these affiliated transaction and non-tariffed product and services rules should be applied uniformly to all similar 
water and sewer utilities, that cross-subsidy of affiliates by the utilities should be prevented, and that anti, 
competitive behaviors of the utility, if any, should be prevented. 
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(7) VALENCIA's senior management will review all non-recurring or new transactions with 
affiliates to ensure compliance with these Rules; 

(8) VALENCIA's Senior Vice President — Administration will review the Rules, on an 
annual basis, to determine whether modifications to the Plan are required to meet 
changing regulatory or operational conditions; and 

(9) VALENCIA will report annually to its Board of Directors on current year compliance 
with the Plan, any Plan modifications, and its Affiliated Transaction Report. Several 
members of VALENCIA's Board of Directors are also part of senior management of 
NEWHALL, and therefore such annual report will be delivered to certain members of 
NEWHALL's senior management. 

1.3. Operational Considerations 
The new Rules were designed by the Commission primarily for circumstances where the water 
utility is the primary company among a group of affiliated business entities ("Business Group") 
and/or the water utility is involved in non-regulated business activities. This is not the case for 
VALENCIA and its affiliates. Accordingly, in order to appropriately tailor its Plan, VALENCIA 
considered its own unique circumstances, and the relevance of each of the Rules in light of these 
circumstances. VALENCIA considered the following factors, each a circumstance unique to its 
operations that tends to minimize the potential for a violation of the Rules, in tailoring effective 
procedures responsive to the Commission's newly adopted Rules: 

• VALENCIA is a small Class A water company with approximately 30,000 connections 
and thirty-eight (38) employees. The staff is split between nine (9) in management 
and twenty-nine (29) workers. Annual revenues are approximately $25 million; 

• VALENCIA's Board of Directors and management focus the company and its small 
staff on regulated activities and do not pursue Non-Tariffed Products and Services; 

• VALENCIA does not have any subsidiaries; 

• VALENCIA is a wholly-owned subsidiary of NEWHALL; 

• NEWHALL formed VALENCIA to serve land developments in the Santa Clarita 
Valley; 

• VALENCIA's affiliates are all in the land development industry (residential and 
commercial); 

• VALENCIA is at the bottom of the ownership structure of its Business Group as shown 
on Attachment A; 

• VALENCIA is not the primary company of the Business Group; and 

• VALENCIA's net assets and annual financial contribution are of minor significance to 
the Business Group. 
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By: 
Name: Greg 
Title: Senio 

leman 
e President - Administration 

The undersigned verify their belief that the specific procedures documented in the Plan are 
adequate to ensure that VALENCIA is not utilizing its parent company or any of its affiliates not 
covered by these Rules as a conduit to circumvent any of these Rules. 

Valencia Water Company, 
a California corporation 

By: 
Nan*: Keith Abercrombie 
Title: General Manager 

The Newhall Land and Farming Company 
(A California Limited Partnership), a 
California Limited Partnership 

By: NWHL GP LLC, a Delaware limited 
liability company, its General Partner 

By: LandSource Holding Company, LLC, 
a Delaware limited liability company, its 
Sole Member 

By: Newhall Land Development, LLC, a 
Delaware limited liability company, its 
Sole Member 

By: Newhall Holding Company, LLC, a 
Delaware limited liability company, its 
Manag(D 

By: 	

( , t  

Name: Don Kimball 
Title: Executive Vice President — 
Operations and Financial Affairs and 
Secretary 
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2. COMPLIANCE PROCEDURES 

In the following pages, each Rule is restated from D.10-10-019 in bold type. Followingeach 
Rule, or portion thereof, is a statement acknowledging and affirming the applicability of, and 

Valencia's compliance with, the Rule- a description of the procedures VALENCIA has 
"~e Rule, and other information VALENCIA has implemented in order to comply with t 

detennined is pertinent to its evaluation and assessment of the Rule and its corresponding 

procedures, which may include considerations of its business practices and corporate structure, 

existing Commission rules and regulations, and specific Commission decisions applicable to 

VALENCIA and its affiliates. 

Affiliate Transaction Rules Applicable to Class A and B Water Utilities 

2.1. RULE 1. 	Jurisdiction and Applicability 

I.A. 
These Rules apply to all Class A and Class B California public utility water and sewer 
corporations or companies subject to regulation by the California Public Utilities 
Commission (Commission). 

VALENCIA Compliance: VALENCIA is a Class A water utility subject to Commission 
regulation and affirms that these Rules apply to it and its employees. VALENCIA maintains C~ 
appropriate procedures and mechanisms to ensure compliance with these Rules, which are 

described in the body of this Plan. 

VALENCIA Procedure: Management will receive annual training on all the Rules. This will let 

management know the Rules with which VALENCIA must comply. as well as provide an annual 
reminder ofthe specific Rules, Additionally, these Rules will be referenced in connection with 

any non-recurring transactions with related entities to ensure compliance with these Rules. 

I.B. 

These Rules apply to transactions between a Comm ission-regulated utility and another 

affiliated entity that is engaged in the provision of products that use water or sewer services 

or the provision of services that relate to the use of water or sewer services, including the 

utility's parent company, and to the utility's use of regulated assets for non-tariffed utility 

services, unless specifically modified or exempted by the Commission. Transactions 
between a Commission-regulated utility and an affiliated utility regulated by a state 
regulatory commission (whether the utility is located in California or elsewhere) are 

exempt from these Rules, except for provisions of Rule IV.B and Rule X. 

VALENCIA Compliance: VALENCIA affirms that these Rules apply to transactions with its 
covered affiliates, as defined in Rule II.E. VALENCIA maintains appropriate procedures and 
mechanisms to ensure compliance with Rule I.B. 

M receive annual training on all the Rules, This will let VALENCIA Procedure: Management wi 
management know the Rules with which VALENCIA must comply, as well as provide in annual 0 
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reminder of the specific Rules. Additionally, these Rules will be referenced in conriection with 
any non-recurring transactions with related entities to ensure compliance with these Rules. 

VALENCIA's affiliates are in the land development industry (residential and commercial), The 
hornes and businesses created by entities related to VALENCIA will require and use water. both 
in the development phase and by the ultimate occupants. According to Rule I.B_ the 
development of land into homes and businesses is a "provision of products that use water.." 
resultin- in the related entities being classified as affiliate-, sub . ject to these Rules. 

VALENCIA maintains a current list of related entities, and Attachment B contains a list of all 
a ff , iliates of VALENCIA, as defined in Rules LBand ILE ', and for each affiliate a description of 
its purposes or activities., and the applicability ofthe Rules pursuant to Rule 1.13 to the affiliates. 

Further, VALENCIA will review this list annually and update itas appropriate. VALENCIA 
reserves the right to reclassify an affiliate as the activities or relationships of that affiliate dictate. 

I.C. 
Utilities shall comply with ail applicable State and Federal statutes, laws and 
administrative regulations. 

VALENCIA Compliance: VALENCIA affirms that '. to the best of its knowledge and belief, it is 
in compliance with all applicable State and Federal statutes. la,,Ns and administrative reaulations 
to which it is subject. 

VALENCIA Procedure: Management will receive annual training on all the Rules. This will let 
management know the Rules with which VALENCIA must comply, as well as provide an annual 
rerninder of the specific Rules. Additionally, these Rules will be referenced in connection with 
any non-recurring transactions with related entities to ensure compliance with these Rules. 

VALENCIA has adequate procedures '. mechanisms and policies to comply with all applicable 
State and Federal statutes, laws and administrative regulations to which it is subject. 

Further, VALENCIA manauernerit and the Board of'Directors keep abreast of current statutes, 
iaws and reGulations by attending serninars, reading periodicals, communications with outside 
legal counsel and external auditors and belonging to various industry groups. The requirements 
ofnew statutes. laws and regulations are implemented in VALENCIA's business processes as 
appropriate. 

I.D. 
Existing Commission rules for each utility and its parent company continue to apply except 
to the extent they conflict with these Rules. In such cases, these Rules supersede prior rules 
and guidelines, provided that nothing herein shall preclude (1) the Commission from 
adopting other utility-specific guidelines; or (2) a utility or its parent company from 
adopting other utility-specific guidelines, with advance Commission approval through 
Decision or Resolution. In the case of ambiguity regarding whether a conflict exists, there 
shall be a rebuttable presumption that these Rules apply. 



VALENCIA Comment: In D.10-02-015, the Commission approved al"ransferof Indirect 
Control ofValencia Water Company. Bv its decision, the Commission imposed upon 

VALENCIA and its affillates certain Conditions ofApproval oFTransl'er ofControl (Appendix 
B) and Affiliated InterestTransaction Rules (Appendix Q. Very similar Conditions of Approval 

and Affiliated Transaction Rules., with substantially the same content, were originally imposed 

on VALENCIA and its affiliates in 2004 by D.04-01-051 approving an earlier transfer of indirect 

control of VALENCIA with one exception. The exception is that D. 10-02-015 included the 

fol lowin- Condition of Approval 18: 

18. Valencia shall comply with the Affiliated Interest Transaction Rules set out in 

Appendix C to this decision., subject to inoel~fication bY afinal decision in Ridetnaking 

09-04-012, Commission Rulemaking to t1evelop standard rulesJbr the use,~f regulaleel 

assetsfbr non- tar ~ff'services qf ii,,ctler utilities. 

The final decision i.n R.09-04-012 was D. 10- 10-0 19, by which the Commission adopted the 

present Rules. 

VALENCIA Compliance: VALENCIA affirms that it is in compliance withall the Conditions 

of Approval and Affiliated Transaction Rules imposed by D. 10-02-015 to the extent they do not 

conflict with the Rules. 

VALENCIA Procedure: Management will receive annual training on all the Rules. This will let 

managerrient know the Rules with which VALENCIA must comply, as well as provide an amival 

reminder of the specific Rules. Additionally. these Rules will be referenced in connection with 

any non-recurring trarisactions with related entities to ensure compliance with these Rules. 

Further, VALENCIA has compared D. 10-02-015 rules to the D. 10- 10-0 19 Rules and identified 

the followino D. 10-02-015 rules as being in conflict with, and therefore superseded by, the D. 10-

10-019 Rules: D.10-02-015 .. Appendix C, Rules 1.2,3.4,5.6,7.~ 11, 12 and 15 (addressing access 

to officers.. employees, books and records, the annual report.. issuance of debt for affiliates. 

accounting, allocation of common costs, unregulated operations.. transfer o f employees, the 

pricing of services between Valencia and its affiliated companies and confidentiality). All othei 

rules speci fied in D. 10-02-015, Appendices B and C. either are consistent with or in addition to 

the D.10- 10-019 Rules or are no longer effective because they related only to direct effects of the 

transfer of indirect control authorized by D. 10-02-015. 

I.E. 
Where these Rules do not address an item currently addressed in a utility's existing rules 

imposed by this Commission, which govern that utility's transactions with its affiliate(s) or 

its use of regulated assets for non-tariffed utility services, the existing utility-specific rules 

continue to apply for that item only. 

VALENCIA Comment: As noted above, the Commission imposed various Conditions of 
Approval and Affiliated Transactions Rules in its approval of a Transfer of Indirect Control of 

Valencia Water Company in D. 10-02-015. 



VALENCIA Compliance: VALENCIA affirms that it is in compliance with all the Conditions 
of Approval and Affiliated Transaction Rules imposed by D. 10-02-015 to the extent they 
continue to apply, 

VALENCIA Procedure: Management will receive annual training  on all the Rules. This will let 
manaaernent know the Rules .vlth which VALENCIA must comply, as well as provide an annual 
reminder ofthe specific Rules. 

Further, VALENCIA"s senior management will annually review the specific Conditions of 
Approval (Appendix B) and Affiliated Transaction Rules (Appendix Q from D.10-02-015 that 
continue to apply for VALENCIA and its affiliates to ensure continuing compliance. 
Attachment C contains Appendices B and C fi -orn D. 10-02-015. 

I.F. 
These Rules do not preclude or stay any form of civil relief, or rights or defenses thereto, 
that may be available under state or federal law. 

VALENCIA Compliance: VALENCIA affirms that these Rules do not preclude or stay any form 
ofelvil relief, or rights or defenses thereto.. that may be available under state or federal law. 

VALENCIA Procedure: Management will receive annual training on all the Rules. This will let 
manai,ement. know the Rules with which VALENCIA must comply, as well as provide an an-nual 
reminder of the specific Rules. Additionally, these Rules will be referenced in connection with 
any non-recurring transactions with related entities to ensure compliance with these Rules. 

I.G. 
A California utility that is also a multi-state utility and subject to the jurisdiction of other 
state regulatory commissions, may rile an application with this Commission, served on all 
parties to this proceeding and its most recent gencral rate case, requesting a limited 
exemption from these Rules or a part thereof, for transactions between the utility solely in 
its capacity serving its jurisdictional areas wholly outside of California, and its affiliates if 
such out-of-state operations do not substantially affect the utility's operations and the 
operating costs inside California. The applicant has the burden of proof. 

VALENCIA Compliance: VALENCIA is not a multi-state utility and therefore notes that Rule 
I.G does not apply to it. 

VALENCIA Procedure: Althouoh Rule I.G. is not currently applicable., VALENCIAs general 
approach to ensuring compliance with the Rules includes procedures to review the Rules on an 
annual and transactional basis in order to account for changing conditions, Please see Section 
1.2 ofthe Introduction (p. 3.) for VALENCIA's general approach to ensure compliance with the 
Rules. 



I.H. 
A California utility's affiliates that operate entirely outside of California are exempt from 
Rule 11LB and Rule 111-C of these Rules, for transactions between the utility and such 
affiliates, if the affiliates' operations do not substantially affect the utility's operations and 
the operating costs inside California. 

VALENCIA Compliance: VALENCIA does not have any affiliates operating outside of 
Calil'ornia and notes that Ruie LH does not apply to it. 

VALENCIA Procedure: Although Rule I.H. is not currently applicable, VALENCIA will update 
its Plan ifany affiliate entities in the future qualify For the exemption of Rule I.H. 

H. 
These Rules shall be interpreted broadly, to effectuate the Commission's stated objectives 
of protecting consumer and ratepayer interests and, as an element thereof, preventing anti-
competitive conduct. 

VALENCIA Compliance: VALENCIA affirms that, for its particular circumstances noted below, 
application of these Rules, broadly interpreted, will protect consumer and ratepayer interests and 
will prevent anti-cornpetitive conduct. 

VALENCIA Procedure: Management will receive annual training on all the Rules. This will let 
mana-ernent know the Rules -with which VALENCIA must COrnplv, as well as provide an annual 
reminder of the specific Rules. Additionally. these Rules will be referenced in connection with 
any non-recurring transactions with related entities to ensure compliance with these Rules. 

VALENCIA notes the following infon-nation about itself and its affiliates, 

I 	VALENCIA's Board of Directors and management focus the Company and the 
small staff on regulated activities and do not pursue Non-Tariffed Products and 
Services; 

1) 	VALENCIA's affiliates are in the land development industry (residential and 
cornmerGial)-  and P 

3. 	VALENCIA is not the primary company in its Business Group. 



2.2. RULE 11. 	Definitions 

II.A. "Parent company" or "parent" 
"Parent company" or "parent" is the entity, including a holding company or corporation, 
that owns, or has substantial operational control (as defined in Rule ILE) of, the regulated 
utility. 

VALENCIA Comment: Use ofthe terni parent company or parent in this Plan refers to 
NEWHALL unless the context indicates otherwise. 

II.B. "'Utility" 
"Utility" refers to all water utilities and sewer utilities regulated by the Commission. 

VALENCIA Comment: Use of the term utility in this Phan refers to VALENCIA 1.1,11leSS the 
context indicates otherwise.. 

II.C. 'Water Utility" 
"Water Utility" refers to all water utilities regulated by the Commission. 

ILD. "Sewer utility" 
"Sewer utility" refers to all sewer utilities regulated by the Commission. 

II.E. "Affiliate" 
"Affiliate" means any entity whose outstanding voting securities are more than 10 percent 
owned, controlled, directly or indirectly, by a utility, by its parent company, or by any 
subsidiary of either that exerts substantial operational control. 

For purposes of these Rules, "substantial operational control" includes, but is not limited 
to, the possession, directly or indirectly of the authority to direct or cause the direction of 
the management or policies of a company. A direct or indirect voting interest of more than 
10 percent by the utility in an entity's company creates a rebuttable presumption of 
substantial operational control. 

For purposes of these Rules "affiliate" includes the utility's parent company, or any 
company that directly or indirectly owns, controls, or holds the power to vote more than 10 
percent of the outstanding voting securities of a utility or its parent company. 

Regulated subsidiaries of a utility, the revenues and expenses of which arc subject to 
regulation by the Commission and are included by the Commission in establishing rates for 
the utility, are not included within the definition of affiliate for the purpose of these Rules. 
However, these Rules apply to all interactions any such regulated subsidiary has with other 
affiliated unregulated entities covered by these Rules. 

VALENCIA Comment: As shown on Attachment A, VALENCIA does not have any regulated 
or non-regulated subsidiaries. VALENCIA's parent company, NEWHALL has only two other 
subsidiaries, Tournament Players Club at Valencia ("TPC"), and The Newhall Land and Farming 
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Company. Inc. ("New-hall., Inc."'). TPC and Newhall. Inc. are affiliates under these Rules 

because TPC and Nexhall.. Inc. are owned and controlled by VALENCIA's parent company, 

NI'L'WHALL. In accordance with Rule Il.r., VALENCIA has determined that the t1ollowing 

related untities sho~xn on Attachment A ', in addition to NEWFIALI~, TPC 
` 

and Newhall.. 
I 
nc., are 

defined as affliliates, ofVALENCIA due to their Indirect ownership or control: LandSOLII'CC 

Holding Company, I-L.C; NWI-IL. ('11" I.I.C; Newhall Land. De\,clopnicnt ', LLC; Newhall 

Intermediary Hol~hng Company, LLC- Newhail Holding Comparly. LLC.and Lennar Hornes of 
California. Inc. An organization chart showing the ownership relation ships among these 

affillates and related entities ', which was included as Appendix A to D. 10-02-015 approving the 

most recent transfer of control over VALENCIA, is provided as Attachment A to this Plan, but 

does not include Newhall, Inc., which was forined at a later date as a direct subsidiary of 

NEWHALL. Information about each of these affiliates is provided in Attachment B to this Plan. 

Related entities directiv or indirectly owning more than 10% ol'Newhall Holding Company, 

LLC or I-ennar HOT11CS ofCalilornia, Inc.. Including some indirectly owning more than 10% or 

VALENCIA; are not included in Attachment 13 because ofthe remoteness oftheir relationships 

to VAL.F'NCIA and the extremely low probability of any transac(ion subJect to the Rules 

occurring between VALENCIAand any ofthern. 

VALENCIA Compliance: VALENCIA affirms these definitions and applies these definitions in 
the administration of its procedures. mechanisms and policies for ensuring compliance with these 

Rules. 

VALENCIA Procedure: Management will receive annual training on all the Rules. This will let 

management know the Rules with which VALENCIA must comply, as well as provide an annual 

reminder of the specific Rules. Additionally, these Rules will be referenced in connection with 

any non-recurring transactions with related entities to ensure compliance with these Rules. 

VALENCIA maintains a current list of its affiliates,as defined in Rules 1.13 and ILE, 
Attachment B provides that list, including for cach affiliate a description of its purposes or 

affit ule 1.13 to the 	iates. activities and the applicability ofthe Rules pursuant to P 

VALENCIA will update 'Its Plan, and the list of affiliates in Attachment B. if any changes occur.. 

including if any new affiliates are created in the future. 

Further, VALENCIA will review this list annually and update it as appropriate. VALENCIA 

may reclassify a related company as an affiliate or as no longer being an affiliate as the activities 

of that company and its relationship with VALENCIA dictate. 

II.F. "Costs"' 
"Costs" are used in these Rules to refer to the total expenses assigned or allocated to 

different projects or activities through the utility's and parent company's accounting 

systems. Cost categories include: 

1. Direct Costs. Direct costs are costs that can be clearly identified to specific 

projects or activities because the resource in question, or some measurable 

portion of that resource, has been dedicated to the project or activity. An 

example would be the hours of a worker's time spent on the effort, materials 
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purchased and used specifically on that effort, or the proportion of a machine's 
hours dedicated to the effort. 

2. Direct Overhead Costs. For organizations that produce multiple outputs, direct 
overhead costs are the common costs of a subset of the organization, such as 
supervisors and support staff of a division not assigned or traceable to specific 
projects, or machinery shared among a subset of the company's projects. Such 
overhead costs require allocation to specific projects through proxies and 
methodologies designed to accurately reflect the particular production aspects of 
each project; e.g., some processes are more capital-intensive than others and 
need less supervision input. Allocation methodologies for direct overhead costs 
can make use of several factors, often activity-bascd and often using "cost 
causation" as one of the principles in their design. 

3. Indirect Overhead Costs. Indirect overhead costs are functions that affect the 
entire organization, such as the headquarters building, the Chief Executive 
Officer and Chief Financial Officer, General Counsel and associated legal 
support, personnel departments, security for this building or these offices, 
shareholder and public relations, insurance, depreciation, advertising, and 
similar functions. These are real costs of the organization and must be allocated 
to the ongoing projects and activities to determine the total cost of each. These 
are also sometimes called "General Overhead Costs." 

4. Fully-loaded (also known as fully-allocated) costs. Fully-loaded (or fully- 
allocated) costs refer to the total cost of a project or activity, which is the sum of 
Direct, Direct Overhead, and Indirect Overhead costs, as defined in Rule II.F.1, 
2 and 3. 

II.G. "'Transaction" 
"Transaction" means any transfer of an item of value such as a good, service, information 
or money between a utility and one or more of its affiliates. 

H.H. "Property" 
"Property" refers to any right or asset, tangible or intangible, to which an entity has legal 
or equitable title. 

ILL "'Real Property" 
"Real property" refers to any interest in real estate including ]cases, easements, and water 
rights. 

II.J. "Customer" 
"Customer" means any person, firm, association, corporation or governmental agency 
supplied or entitled to be supplied with water, wastewater, or sewer service for 
compensation by a utility. 



11.K. "Customer information" 
"Customer information" means non-public information and data specific to a utility 
customer which the utility acquired or developed in the course of its provision of utility 
services. 

ILL. "'Cross-subsidy" 
"Cross-subsidy" means the unauthorized over-allocation of costs to captive ratepayers 
resulting in under-allocation of costs to a utility affiliate. 

VALENCIA Compliance: VALENCIA affirms the. definitions of Rule 11 and applies these 
definitions in the administration of its procedl,l]'CS, mechanisms and policies For ensuring 
compliance with these Rules. 

VALENCIA Procedure: Management will receive annual training on all the Rules. This will let 
managernerif know the Rules with which VALENCIA inust comply, as well as provide an annual 
reminder ofthe specific Rules. Additionally, these Rules will be referenced in connection with 
any non-recurring transactions with related entities to ensure compliance with these Rules. C 

2.3. RULE 111. 	Utility Operations and Service Quality 

III.A. 
A utility shall not allow transactions with affiliates to diminish water utility staffing, 
resources, or activities in a manner that would result in degradation of the reliability, 
efficiency, adequacy or cost of utility service or an adverse impact on customer service. 
Utility management attention shall not be diverted to such transactions in a way that would 
result in such degradation. The utility's parent and affiliates shall not acquire utility assets 
at any price if such transfer of assets would impair the utility's 

' 
ability to fulfill its 

obligation to serve or to operate in a prudent and efficient manner. 

VALENCIA Compliance: VALENCIA maintains appropriate procedures and mechanisms to 
ensure compliance with Rule III.A. 

VALENCIA Procedure: Manaaement will receive annual training on all the Rules. This will let 
management know the Rules with which VALENCIA must comply, as well as provide an annual 
reminder of the specific Rules. Additionally, these Rules will be referenced in connection with 
any non-recurring transactions with related entities to ensure compliance with these Rules. 

All transactions with affiliates will be reviewed and approved by VALENCIA management and. Z__ 

if significant, by VALENCIAs Board of Directors. 

This Rule has limited relevance for VALENCIA as VALENCIA typically only enters into 
transactions with its affiliates to provide services covered by its tariffs (water service and main 
line extensions) or where NEWHALL provides services to VALENCIA (discussed under Rule 
VI.F.) or land rights to VALENCIA at zero cost (discussed under Rule VI), 
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Further.. VALENCIA's ongoing compliance with General Order 103-A precludes the possibility 
of degradation of the reliability, efficiency, adequacy., or cost of utility set-vice (in particular, 
Section 11 of'GO I 03-A., Standards of Service, ""requires that each utility shall operate its system 
so as to deliver reliable. hiuh quality service to its customers at reasonable cost" and that 
water utility shall ensure that it complies with the [California Dept. of Public Health's] pen-nit 
requirements and all applicable drinking water regulations"). 

Further. VALENCIA's on-olng compliance with Public Utilities Code Section 851 prohibits 
VALENCIA from selling, leasing, assigning, mortgaging or othenvise disposing of.. or 
encumbering utility assets in Such a manner as to timpair the utility's ability to fulfill its 
obli-ation to serve or to operate in a prudent and efficient inanner. 

11LB 
Except as otherwise provided by these Rules, a utility shall not 

1. Provide leads to its affiliates; 

VALENCIA Compliance: VALENCIA afflirms that it has adequate procedures, niechanistris and 
policies in place to oomply with Rule III.B. I. 

VALENCIA Procedure: Manaoernent will receive annual training on all the Rules. This will let 
management know the Rules with which VALENCIA must comply, as well as provide an annual 
reminder of the specific Rules, Additionally, these Rule-, will be referenced in connection with 
any non-FeCUITM- transactions with related entities to ensure compliance with these Rules. 

This Rule has limited relevance for VALENCIA as VALENCIA does not offer Non-Tariffed 
Products and Services. VALENCIA's affiliates are in the land development industn.-  (residential 
and commercial), and VALENCIA is not the primary company in its Business Group. 

2. Solicit business on behalf of its affiliates; 

VALENCIA Compliance: VALENCIA affirms that It has adequate procedures. mechanisms and 
policies in place to comply with Rule III.B.2. 

VALENCIA Procedure: Mana-ernent will receive annual training on all the Rules. This will let 
mana-gernent know the Rules with which VALENCIA must comply, as well as provide an annual 
reminder of the specific Rules. Additionally, these Rules will be referenced in connection with 
any non-recurring transactions with related entities to ensure compliance with these Rules. r__ 
This Rule has limited relevance for VALENCIA as VALENCIA does not offer Non-Tariffed 
Productsand Services, VALENCIA's affiliates are in the land development industry (residential 
and commercial), and VALENCIA is not the primary company in its Business Group. 

3. Acquire information on behalf of or to provide to its affiliates; 

VALENCIA Compliance: VALENCIA affirms that it has adequate procedures, mechanisms and 
policies in place to comply with Rule 111.133. 
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VALENCIA Procedure: Management will receive arinual trainirig,  on all the Rules. This will let 
management know the Rules with which VALENCIA must comply. as well as provide an annual 
reminder of the specific Rules. Additionally., these Rules will be referenced in connection with 
any non-recurring transactions with related entities to ensure compliance with these Rules. 

This Rule has limited relevance for VALENCIA as VALENCIA does not offer Non-Tariffed 
Products and Services, VALENCIA's affiliates are in the land development industry (residential 
and commercial), and VALENCIA is not the primary company in its Business Group. 

4. Share market analysis reports or any other types of proprietary or non-publicly 
available reports, including but not limited to market, forecast, planning or strategic 
reports, with its affiliates, except that a utility may share such information with a 
parent under the condition that the parent does not share the information with any 
other entity; 

VALENCIA Compliance: VALENCIA affirms that it has adequate procedures, mechanisms and 
policies in place to comply with Rule 111.13.4. 

VALENCIA Procedure: Management will receive annual training on all the Rules. This will let 
C, 

management know the Rules with which VALENCIA must comply, as well as provide an annual 
reminder of the specific Rules. Additionally, these Rules will be referenced in connection with 
any non-recurring transactions with related entities to ensure compliance with these Rules. 

M 

This Rule has limited relevance for VALENCIA as VALENCIA does not offier Non-Tariffed 
Products and Services, VALENCIA's affiliates are in the land development industry (residential 
and commercial), and VALENCIA is not the primary company in its Business Group. 

VALENCIA interprets the non-specific references to "..,forecasts, planning or strategic 
reports..." in this Rule in accordance with D. 10- 10-0 19 page 46 that states., "Our general concern 
is that the ratepayers should not be required to pay for utility assets which are then used for the 
benefit of utility affillates and to the detriment of competitors to these affiliates." Further, Rule 
V expressly permits a utility and its parent company to share with affiliates "joint corporate 
oversight, governance, and support services." Therefore. VALENCIA understands that it is 
permitted to provide its direct and indirect owner affiliates with forecasts, planning or strate(.Ilic 

reports for their use in providing corporate oversight, g vernance, and Support services for __o 
VALENCIA. 
VALENCIA further interprets this Rule to exclude any information that all employee might 
otherwise le-ally  disclose to others after termination of employn-ient. 

5. Request authorization from its customers to pass on customer information 
exclusively to its affiliates; 

VALENCIA Compliance: VALENCIA affirms that it has adequate procedures.. mechanisms and 
policies in place to comply with Rule 111.13.5. 

VALENCIA Procedure: Mana-errient will receive annual training on all the Rules. This will let 
management know the Rules wìth which VALENCIA must comply, as well as provide an annual 
reminder of the specific Rules. Additionally, these Rules will be referenced in con-nection with 
any non-recurring transactions with related entities to ensure compliance with theseRules. 



This Rule has limited relevance for VALENCIA as VALENCIA does not offer Non-Tariffed 
Products and Services- VALENCiA's affiliates are in the land development industry (residential 

and commercial), and VALENCIA is not the primary company in its Business Group. 

6. Give the appearance that the utility speaks on behalf of its affiliates; or 

VALENCIA Compliance: VALENCIA affirms that it has adequate procedures, mechanisms and 

policies in place to comply with Rule 111.13,6. 

VALENCIA Procedure: Management will receive annual training on all the Rules. This will let 

mana-ernent know the Rules with which VALENCIA must comply, as well as provide an annual 

reminder of the specific Rules. Additionally. these Rules will be referenced in connection with 

any rion-recurring transactions with related entities to ensure compliance with these Rules. 

This Rule has limited relevance for VALENCIA as VALENCIA does not offer Non-Tariffed 
Products and Services, VALENCIA's affiliates are In the land development industry (residential 

and commercial). and VALENCIA is not the primary company in its Business Group. 

7. Represent that, as a result of the affiliation with the utility, its affiliates or customers 

of its affiliates will receive any different treatment by the utility than the treatment 

the utility provides to other, unaffiliated companies or their customers. 

VALENCIA Compliance: VALENCIA affirms that it has adequate procedures.. mechanisms and 

policies in place to comply with Rule III.B.7. 

VALENCIA Procedure: Management will receive annual training on all the Rules, This will let 
mana-ement know the Rules with which VALENCIA raust comply, as well as provide an arinual 

L reminder of the specific Rules. Additionally, these Rules will be referenced in connection with 

any non-recurrino transactions with related entities to ensure compliance with these Rules. 

ThiS RUIC has limited relevance for VALENCIA as VALENCIA does not offer Non-Tariffed 

Products and Services., except for serving affiliate real estate developments. 

As this Rule pertains to serving affiliates' real estate developments. VALENCIA notes that it is 

accustomed to complying with the Commission directive in D 10.021-0 15 (Decision Approving a 
Transfler ofindirect Control of Valencia Water Company), not to grant preference to an 

afflliate~s real estate development. Condition of Approval No. 17 (Appendix B) states.- 

17. Valencia may not grant preferences to an affiliated I-Irm's real estate development 

when evaluating whether Valencia can or will extend water service to the development. 

Further. VALENCIA already complies with Public Utilities Codc Section 453 which requires 
that no puHic utility shall make or grant any preference or advantage to any person or 

corporation, nor subj ect any person or corporation to ally preJudice or disadvant'age. 

8. Provisions 3, 4 and 5 of Rule 111.13 shall not apply to utility affiliates that are non-
profit and whose sole purpose is to serve the functions of regulated utilities, the 

parents of regulated utilities, governmental or non-profit entities, including non-

profit affiliates of regulated utilities. 



VALENCIA Compliance-, VALENCIA acknowledges the exception,,; provided for in Pule 

III.B.8 but at this time does not haveany non-profit affiliates. 

9. Utilities may file an Advice Letter seeking an exemption to Rule 11I.B.8 within 

ninety days of the effective date of the Commission decision adopting these rules, 

requesting that a non-profit affiliate subject to Rule 111.B.8 be allowed to serve the 

functions of other affiliates, as long as those other affiliates provide no more than 

five per cent of the annual revenues of the non-profit affiliate. 

VALENCIA Compliance: VALENCIA interprets the deadline in this rule as being June '30, 

201 1. but at this time does not have any non-profitaffiliates. 

III.C. 
Except as provided for elsewhere in these rules, if a utility provides customer or utility 

information, services, or unused capacity or supply to an affiliate, it must offer such 

customer or utility information, services, or unused capacity or supply to all similarly 

situated market participants in a non-discriminatory manner, which includes offering on a 

timely basis. 

VALENCIA Compliance. VALENCIA affirms that it has adequate procedures.. mechanisms and 
policies in place to comply with Rule III.C. 

VALENCIA Procedure: Manaaernent will receive annual training on all the Rules. This will let 17 
management know the Rules with which VALENCIA must comply, as well as provide an annual 
reminder of the specific Rules. Additionally, these Rules will be referenced in coninection with 

any non-recurring transactions with related entities to ensure compliance with these Rules. I 

This Rule has limited relevance for VALENCIA as VALENCIA does not offer Non-Tariffed 

ProdliCtS and Services. except for sening affiliate real estate developments. 

As this Rule pertains to serving affiliates' real estate developments, VALENCIA notes that it is 

~ICCLIstorncd to complyin-g- with the Commission directive in 
D. 1 0-02-0 15 (Decision Approvinga 

Transf"er ofindirect Control of'Valencia Water Company). Condition ofApproval No. 17 

(Appendix B) \vh1ch states that VALENCIA may not to grant pi-efereace to an affiliatCs real 

estate development as follows: 

17. Valencia may not grant preferences to an affiliated firm's real estate development 
when evaluating whether Valencia can or will extend water service to the development. 

Further. VALENCIA's already complies with Public Utilities Code Section 453) which requires 

that no public utility shall make or grant any preference or advantage to any person or 

corporation, nor subject any person or corporation to any prejudice or disadvantage. 
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2.4. RULE IV. Separation 

IVA 
The utility shall maintain accounting records in accordance with Generally Accepted 
Accounting Principles, the Commission's Uniform System of Accounts, Commission 
decisions and resolutions, and the Public Utilities Code. 

VALENCIA Compliance: VALENCIA affirms that it has adequate procedures, mechanisms and 
policies in place to comply with Rule IV.A. 

VALENCIA Procedure: Maintains accounting records in accordance with Generally Accepted 
Accounting Principles, the Commission's Uniform Systern of Accounts, relevant Commission 
decisions and resolutions, and that its accounting records are consistent with the provisions in 
Public Utility Code Sections. Utility accounting records are available for review upoil 
Commission request. 

VALENCIA files its Annual Report to the Commission based on the Uniform System of 
Accounts. 

VALENCIA has its f2inancial statements audited for compliance with Generally Accepted 
Accountino Principles by independent accountants on an annual basis. 

I 	 I 

MB 
The utility, its parent and other affiliated companies shall allocate common costs among 
them in such a manner that the ratepayers of the utility shall not subsidize any parent or 
other affiliate of the utility. 

VALENCIA Compliance. VALENCIA affirms that it has adequate procedures, mechanisms and 
policies in place to comply with Rule IV.B. 

VALENCIA Procedure: Management will receive annual training oil all the Rules, This will let C; 

management know the Rules with which VALENCIA must comply, aswell a-, provide all annual 
4- 

reminder of the specific. Rules. Additionally, these Rules will. be  referenced in connection with 
any non-recurring, transactions with related entities to ensure compliance with these Rules. 

VALENCIA"s specific procedures to allocate common costs and services for corporate support 
are discussed under Rule V and Rule VI.F. All costs from VALENCIA's affiliates are listed ill 
the annual Affiliated Transaction Report and are reviewed and approved by the Commission in 
each of VALENCIAs general rate cases. 
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Mc 
The utility shall list all shared directors and officers between the utility and its affiliates in 

its annual report to the Commission. Not later than 30 days following a change to this list, 
the utility shall notify the Director of the Division of Water and Audits and the Director of 

the Division of Ratepayer Advocates of the change(s). 

VALENCIA Compliance: VALENCIA affirins that it has adequate procedures.. mechanisms and 
policies in place to comply withRule W.C. 

VALENCIA Procedure: Management will receive annual training on all the Rules, This will let 
management know the Rules with which VALENCIA must comply, as well as provide all annual 

i Z~ 
	

equently in reminder of the specific Rules. Senior manaoement will review the Rules more fr 

'7 order to comply with the specified 30 day notice for a change to the list. 

This Rule has limited relevance for VALENCIA as VALENCIA does not offer Non-Tariffed. 
Products and Services, VALENCIA's affiliates are in the land development industry (residential 

and commercial), and VALENCIA is not the primary compan~, itil its Business Group. 

Additionally there are only five (5) shared directors and officers between VALENCIA and 

NEWHALL and the compensation of the shared officers is fullv funded by NEWHALL. 

VALENCIA compensates each of its directors (including shared directors) a minimal arnount for 
their services on the Board of VALENCIA. 

A list ofshared directors and officers is shown on Attachment D. VALENCIA will also provide 

a list of all shared directors and officers between the utility and its affiliates in its Annual 
Affiliated Transaction Report to the Commission. 

VALENCIA will include appropriate supporting documentation 'in its general rate case 
application-.; for any portion of costs (as defined in Rule H.F.) related to shared officers and 

directors requested to be recovered in general rates. 

IV.D 
Employees transferred or temporarily assigned from the, utility to an affiliate shall not use 

non-public, proprietary utility information gained from the utility in a discriminatory or 

exclusive fashion to the benefit of the affiliate to the detriment of unaffiliated competitors. 

VALENCIA Compliance: VALENCIA affirins that it has adequate procedures., mechanisms and 
policies ill place to comply with Rule IV.D, 

VALENCIA Procedure: Mana-ement will receive annual training on all the Rules. This will let 
managernent know the Rules with which VALENCIA must comply, as well as provide an annual 

reminder ofthe specific Rules. Additionally.. these Rules will be referenced in connection with 

any non-recutring transactions with related entities to ensure compliance with these Rules. 

Employee movement discussed in Rule IV.D and 1V.E has limited relevance for VALENCIA 
because VALENCIA's employees are not temporarily assigned to affiliates and rarely transfer to 
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affiliates. Present senior management of VALENCIA dates back to the early 1990's and since 
that time no more than five (5) employees have transferred to affiliates. 

However, if an employee does transfer or is terriporarily assigned to in affiliate, VALENCIA Z~ 
will provide training to that employee specl~yinc, that the employee shall not use non-public. 

proprietary utility infiormation gained firorn the utility in a discriminatory or exclusive fashion to 

the benefit of the affiliate to (lie detriment of unaffiliated competitors. 

ME 
All employee movement between a utility and its affiliates, as defined in Rule LB, shall be 
consistent with the following provisions: 

This Rule has limited relevance for VALENCIA for the reasons detailed under the discussion at 
Rule IV.D above. 

Further. VALENCIA does not offer Non-Tariffed Products and Services. VALENCIAs 
aff] es are in the land development indUstry (residential and commercial), and VALENCIA is , itiat 
not the primary company in its Business Group. 

ME.1 

A utility shall track and report to the Commission all employee movement between the 
utility and affiliates, consistent with Rule VIII.F. 

VALENCIA Compliance: VALENCIA interprets this Rule as being applicable to permanent 
movement only, and it affirms that it has adequate procedures, inechanisms and policies in place 

to comply with Rule IV.E. 1. 

VALENCIA Procedure. Management will receive annual training on all the Rules. This will let 
management know the Rules with which VALENCIA inust comply, as well as provide an annual 
reminder of the specific Rules. Additionally, these Rules will be referenced in connection with 

any non-recurring transactions with related entities to ensure compliance with these Rules 

VALENCIA includes this inlormation in its Annual Affiliated Transaction Report to the 
Commission. 

IV.E.2 

When an employee of a utility is transferred, assigned, or otherwise employed by the 
affiliate, the affiliate shall make a one-time payment to the utility in an amount equivalent 

to 15% of the employee's base annual compensation. All such fees paid to the utility shall 

be accounted for in a separate memorandum account to track them for future ratemaking 
treatment on an annual basis, or as otherwise necessary to ensure that the utility's 

ratepayers receive the fees. This transfer payment provision does not apply to clerical 

workers. 
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VALENCIA Compliance: VALENCIA affirms that it has adequate procedures.. mechanisms and 
policies in place to comply with Rule IV.E.2. 

VALENCIA Procedure: Management will receive annual training on all the Rules. This will let 
management know the Rules with which VALENCIA must comply, as well as provide an annual 
reminder of the specific Rules. Additionally, these Rules will be referenced in connection with 

I 	u any non-recurring transactions with related entities to ensure compliance with these R les 

VALENCIA will charge affiliates as required by this Rule for employee movement to an 
affiliate. open a memorandum account to record the funds received, and include this information 
in its Annual Report to the Commission (Schedule E- I Balancing and Mernorandurn Accounts) 
and in its next general  rate case proceedifig. 

IV.E.3 
Utility employees may be used on a temporary or intermittent basis (less than 30% of an 
employee's chargeable time in any calendar year) by affiliates only if: 

a. All such use is documented, priced and reported in accordance with these Rules and 
existing Commission reporting requirements, except that when the affiliate obtains 
the services of a non-executive employee, compensation to the utility shall be priced 
at a minimum of the greater of fully loaded cost plus 5% of direct labor cost, or fair 
market values. When the affiliate obtains the services of an executive employee, 
compensation to the utility shall be priced at a minimum of the greater of fully 
loaded cost plus 15% of direct labor cost, or fair market value; 

b. Utility needs for utility employees always take priority over any affiliate requests; 

c. No more than 10% of full time equivalent utility employees may be on loan at a 
given time; 

d. Utility employees agree, in writing, that they will abide by these Rules; and 

e. Affiliate use of utility employees shall be conducted pursuant to a written agreement 
approved by the appropriate utility and affiliate officers. 

VALENCIA Compliance: VALENCIA affirms that it has adequate procedures, mechanisms and 
policies in place to comply with Rule IV.E.3. 

VALENCIA Procedure,  Management will receive annual training on all the Rules. This will let 
management know the Rules with which VALENCIA must comply, as well as provide an annual 
refninder of the specific Rules. Additionally, these Rules will be referenced in connection with 
any non-recurFing transactions with related entities to ensure compliance with these Rules 

VALENCIA. will obtain a wri'tten agreement executed by both parties and charge an affiliate as 
required by this Rule for ternporary employee use by the affiliate. This information will be 
included in VALENCIA's Annual Affiliated Transaction Report to the Commission as services 
provided by a utility to an affiliate. 
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VALENCIA xvill also provide training on the Rules to employees if they are ever temporarily 
assigned to affiiiates that ffill tinder the applicability of this Rule. Employees will also be 
required to corillirm in writing that they will abide by the Rules. 

2.5. RULE V. Shared Corporate Support 

V.A. 
A utility, its parent company, or a separate affiliate created solely to perform corporate 
support services may share with its affiliates joint corporate oversight, governance, support 
systems, and personnel as further specified in these Rules. Any shared support shall be 
priced, reported and conducted in accordance with these Rules as well as other applicable 
Commission pricing and reporting requirements. 
VALENCIA Compliance: VALENCIA affirms that it has adequate procedures, mechanisms and 
policies in place to comply with Rule V.A. 

VALENCIA Procedure: Management will receive annual training on all the Rules. This will let 
mana-enient know the Rules with which VALENCIA must comply, as well as provide an annual 
reminder ofthe specific Rules. Additionally, these Rules will be rei-erenced in connection with 
any non-recurring transactions Nvith related entities to ensure compliance with these Rules 

I 

VALENCIA"s Controller reviews the allocation of common cost charoes from NEWHALL at M 

the start of each financial year to ensure that VALENCIA is only charged for its appropriate 
share of the costs and that costs allocated frorn NEWHALL comply with the Rules. 

When the Controiler of"VALENCIA questions the amount charged to the utility foran affiliate"s 
goods and services. the LltllitV"; Senior management will be . notified, as will the applicable 
affliate Controller for review and resolution of the transaction in accordance with these Rules. 

VALFNCIA will report all its- affiliated transactions discussed tinder RULE V 'In 'Its Annual 
Affilliated Transaction Report to the Commission as transactions between a utility and its 
a M . ifiates. 

VALENCIA Comment. VALENCIA only shares common costs withNEWHALL. The 
common costs allocated from NEWHALL are for the employer portion of employee benefits for 
inedical, dental, life insurance.. Iona  term disability, employee savings (40 1 k), retirement plans 
and liability insurance. The amount represents a pass through of actual costs incurred by 
NEWHALL tbr VALENCIA's employees or VALENCIA's portion of the insurance premiums. 

NEWHALL provides VALENCIA additional services For corporate support that are not 
k. 

	

	 -' These services are discussed under produced or developed to be offered on the open market.' 
Rule VI.F. 
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V.B. 

Corporate support shall not be shared in a manner that allows or provides a means for the 

transfer of confidential information from the utility to the affiliate, creates the opportunity 

for preferential treatment or unfair competitive advantage, leads to customer confusion, or 

creates significant opportunities for cross-subsidy of affiliates. The restriction on transfer 

of confidential information from the utility to the affiliate does not apply to corporate 

support, shared services and access to capital. 

VALENCIA Compliance: VALENCIA affirms that it has adequate procedures, mechanisms.. 

and policies in place to comply with Rule V.B. 

VALENCIA Procedure: Management will receive annual trair~n­ on all the Rules, This will let 
nianaaernent know the Rules with whIch VALENCIA must comply, as well as provide an annual 
reminder of the specific Rules. Additionally, these Rules will be referenced in connection with 

any non-reCUrring transactions with related entities to ensure compliance with these Rules 

VALENCIA Comment: VALENCIA notes that Rule V.B states that the restriction on transfer of 
confidential information from the utility to the affiliate does not apply to corporate support, 

-Y c, shared services and access t( apital. 

Further, the portion o['this Rule consisting of, --provides a n7eansfior the transfer ofcojifidential 

infin-niolionfiron, Ihe wilitv to the qf fihale, creates ihe ol?poriiinitj,.fot-pi-efei-entiaI Iretionent or 

unfair cotnpetilh,, e advanta~,e, leads to custoiner coizfiision" is ot'limited relevance for 

VALENCIA as VALENCIA does not offer Non-Tariffed Products and Services '. VALENCIA~s 
affiliates are in the land development industry (residential and commercial), and VALENCIA is 

not the priiTiary company in its Business Group. 

V.C. 
Examples of services that may be shared include: corporate governance and oversight, 

payroll, taxes, shareholder services, insurance, financial reporting, financial planning and 

analysis, corporate accounting, corporate security, human resources (compensation, 

benefits, employment policies), employee records, regulatory affairs, lobbying, legal, and 

pension management. 

VAI 

- 
ENUA Cornpliance: VALENCIA affirins that the services listed in RUle V.0 can be 

shared between VALENCIA, NEWHALL and all covered affiliates. 

VALENCIA Procedure: Management will receive annual training on all the Rules. This will let 
management know the Rules with which VALENCIA must cornply~ as well as provide an annual 
reminder ofthe specific Rules. Additionally, these Rules will be referenced in connection with 

any non-recurring transactions with related entities to ensure compliance with these Rules 

NEWHALL provides VALENCIA additional services for corporate support that are not 
.L produced or developed to be offered on the open market." These services are discussed under 

Rule VI.F. 
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V.D. 
Examples of services that may not be shared include: engineering, hedging and financial 

derivatives and arbitrage services, water or sewage for resale, water storage capacity, 

purchasing of water distribution systems, and marketing. 

VALENCIA Compliance: VALENCIA affinns that the services listed in RL1le V.D cannot be 

shared between VALENCIA., NEWHALL and all coveredaffiliates. 

VALENCIA Procedure: Management will receive annual training on all the Rules. This will let 

management know the Rules with which VALENCIA must comply, as well as provide all annual 

reminder ofthe speci (:ic Rules. Additionally, these Rules will be referenced in connection with 

any non-recurring transactions with related entities to ensure compliance with these Rules. 

2.6. RULE VI. Pricing of Goods and Services between the Utility 

and Its Affiliate(s) 

To the extent that these Rules do not prohibit the transfer of goods and services between a 

utility and its affiliates: 

VI.A. 
Transfers from the utility to its affiliates of goods and services offered by the utility on the 

open market will be priced at fair market value. 

VALENCIA Cornmem: The onl~, services offered by VALENCIA oil tile open market are listed 

in VALENCIA's tariffs. 

VLB 
Transfers from an affiliate to the utility of goods and services offered by the affiliate On the 

open market shall be priced at no more than fair market value. 

VALENCIA Comment: VALENCIA*s affillates are M the land devclopmeilt 111dusstry. 

VI.C. 
For goods or services for which the price is regulated by a state agency, that price shall be 
deemed to be the fair market value, except that in cases where more than one state 

commission regulates the price of goods or services, this Commission's pricing provisions 

govern. 

VALENCIA Comment: Tile Commission approves the prices for goods and services in 
VALENCIA's tariffs; therefore, VALENCIA's tariffed rates are deemed to be fair market value. 

'rhe.re are no other state commissions that set pricing for VALENCIA. 
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VI.D. 
Goods and services produced, purchased or developed to be offered on the open market by 
the utility shall he provided to the utility's affiliates and unaffiliated companies on a 
nondiscriminatory basis, except as otherwise required or permitted by these Rules or 
applicable law. 

VALENCIA Comment: The oniv services offered by VALENCIA on the open market are listed 
in VAIALMIA's tariff's. 

vi.E. 
Transfers from the utility to its affiliates of goods and services not produced, purchased or 
developed to be offered on the open market by the utility shall be priced at fully allocated 
cost plus 5% of direct labor cost. 

VALENCIA Corninent: Transfers from VALENCIA to its affiliaLes ofgoods  and services nor 
prodUced, PUrchased or developed to be offered on the open market would be Uncommon. 

v1.F. 
Transfers from an affiliate to the utility of goods and services not produced, purchased or 
developed to be offered on the open market by the affiliate shall be priced at the lower of 
fully loaded cost or fair market value. 

VALENCIA Comment: VALENCIA has annual contracts with NEWHALL to provide 
administrative ., inforrnation systerns and tax services. These contracts were entered into in 1994. 
The contracts are submitted with the annual affiliated. transaction report. These contracts have 
been reviewed by the Commission, approved and found reasonable in several General Rate 
Cases. 

VI.G. 
The utility shall develop a verifiable and independent appraisal of fair market value for 
any goods or services that are transferred to any affiliated company at fair market value 
under these Rules. The Commission's staff shall have access to all supporting documents 
used in the development of the fair market value. If sufficient support for the appraisal of 
fair market value does not exist to the reasonable satisfaction of the Commission's staff, the 
utility shall hire an independent consultant acceptable to the Commission staff to 
reappraise the fair market value for these transactions. 

VALIE,NCIA Compliance for Rules VLA, VI.B, VI.C.. VID, VI.E., VLF.. and VLG: VALENCIA 
isms to ensure compliance with Rule VI. maintains appropriate procedures and mechani 

VALENCIA's Procedufe: Management will receive. annual training  on all the Rules. This will 

let management know the Rules with ,,x--- hich VALENCIA must comply, as well as provide an 
annual reininder ofthe specific, Rules. Additionally, these Rules will be referenced in connection 
with any non-recurring transactions with related entities to ensure compliance with these Rules. 

Z-- 

VALENCIA"s Controller is responsible for ensuring that the price-, ofaoods  and services 
transferred to its affiliates are calculated according to Rule VI. Presently this consists of 
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ensuring compliance with the rates and rules in VALENCIA'S tariffsand quitclairning land 

rights for property no lon-er used and useful. 

a. VALENCIA qL111claims land ri-lits back to NEWHALL at zero cost ifthe land right r_- 
is no lon-cr used and useful and the land rlght was ori-inally acquired from 
NEWHALL at zero cost (see diSCLIS-Sion below on acquiring at zero cost). 

VALENCIA's Controlleris responsible for ensuring that the prices of-'goods and services 
received 1rom its affiliates are calculated according to Rule VI. Presently this consists of" 

contracted services and land rights. 

a. VALENCIA contracts with NEWHALL, for general and administrative services., 

infion-nation system services, and income tax services, me contracted services are 

reviewed annually to ensure the services are priced appropriately. The related 

contracts are submitted with the annual affiliated transaction report. These contracts 

have been reviewed by the Commission, approved and found reasonable in several 

General Rate Cases. 

b. VALENCIA acquires land rights (easements and fee title) to property owned by 

NEWHALL fOr utility facilities at zero cost. 

VALENCIA will report all its affiliated transactions discussed under RULE VI In its Annual 

Affiliate Transaction Report to the Commission as transactions between a utility and its 

a ffi , iliates. 

When the Controller questions the arnount charged to the utility florall affifiate's goods and 

services. the utility's senior managernent will be notified, as will the applicable all'ifiate 

Controller I I or review and resolution ofthe transaction in accordance with these Rules. 

Further.. withrespect to Rule VI.D.. VALENCIA's compliance with Public Utilities Code Section 

453 requires that no public utility shall make or orant any preference or advanta- to any person C- 	 _-e 

or Colpo 	-son or corporation to any prejudice or disadvantao ration. nor subject any pei 	 Cle. 

	

I 	iffered I Llrthff. with respect to Rule VI.G, VALENCIA notes that the only goods and services ~ 

bv VALIENCIA on the Opel) market are listed in VALENCIA's tariffs'. and thererore Rule VLC 

governs the determination of the fair market Value of those goods and services. and the 

requirements ofRule V1.0 are generally 'Inapplicable to VALENCIA, 

If VALENCIA were to offer goods and services on the open market that are not governed by Z, 
Rule VI.C., then lbr purposes of the application of Rule VLG VALENCIA interprets the 

surro-ate for fair market value as "shall be priced at fully allocated cost plus 5% of direct labor L- 
cost" (as provided in [~-ule VLE), and it will interpret this approach as being consistent with the 

definitions in Rule II.F. 
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2.7. RULE Al. Financial Health of the Utility 

VII.A. 
The parent shall provide the utility with adequate capital to fulfill all of its service 

obligations prescribed by the Commission. 

VALENCIA Compliance: VALENCIA maintains appropriate procedures and mechanisms to 

ensure compliance with Rule VII.A. 

VALENCIA Procedure: Management will receive annual training on all the Rules. This will let Z-- 
management know the Rules with which VALENCIA Must COMPIV, as well as providean annual C7 
reminder oCthe specific Rules, Additionally, these Rules will be referenced in connection with 

any non-recurringy transactions with related entities to ensure compliance with these Rules. 

VALENCIA's Controller maintains the utility's long-term capital investment estimates, as well 

as the Litility'S estimate ofcapitai needed to meet its investment capital requirements. The Iong 

term estimates of capital needed are periodically submitted to the Commission for review and 

approval in VALENCIA*s tri-aiinLial Cost of Capital proceeding., its ti-l-annual General Rate 

Case proceeding and less frequent applications (pursuant to Articles 5 and 6 of the California 

Public Utilities Code) to issue stocks, bonds, notes or other indebtedness. 

Further. VALENCIA and its affiliates are alreadyl complying wl th the Commission's directive in 

D. 1 0-02-015 ~Decision Approving a Transfer of Indirect Control of Valencia Water Company), 

Condition ol'Approval No.3 (Appendix B) which requires VALENCIA's affiliates to ensure 

VALENCIA is adeqUatCIV capitalized as follo-,vs- 

All owners. direct and indirect. of Ne-,,vhall I-and and Farming Company 
shail ensurc that Valencia has adeqUatO C,1pital to fulfill all ofits public utility 

service oblioations. The teri-n "capital'" encorn passes "i-noney and property with 

which a company carries on its corporate business; a company 
I 
s assets.. 

re0ardless ofsource. utilized forthe conduct ofthe corporate business and for 

the purpose of deriving gains and profits; and a company's working capital.." 

and is not limited to mean only -equity capital, infrastructure investment, or anv 

other term that does not include '. simply, money or working cash.- 

Decision 02-01 -039, Findings of Fact -) and 6.. 2002 Cal. PLIC LEXIS 5 *57. 

VILB. 

If the parent is publicly traded, the utility shall notify the Director of the Commission's 
Division of Water and Audits and the Director of the Division of Ratepayer Advocates in 

writing within 30 days of any downgrading to the bonds of the parent, another affiliate, 
and/or the utility, and shall include with such notice the complete report of the issuing 

bond rating agency. 

VALENCIA Compliance: VALENCIA maintains appropriate procedures and mechanisms to 

ensure compliance with Rule VILB and affirnis that it will comply, as required. 
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VALENCIA Procedl.117C-, Management will receive annUal training on all the Rules. '['his will lei 
T 	

Z~ 
managernent know the Rules with which VALENCIA must comply. as well as provide an annual 
reminder ofthe specific Rules. Additionally .. these Rules will be referenced in connection with 

aDV non-i-cCUrring transactions with related entities to ensure compliance with these Rules. 

VII.C. 
The creation of a new affiliate by the parent or another affiliate shall not adversely impact 
the utility's operations and provision of service. 

VALENCIA Compliance: VALENCIA maintains appropriate procedures and mechanisms to 
ensure compliance kvith Rule VII.0 and affinns that the creation of any new affiliate by 

NEWHALL or another afl-iliale will not adversely aff'ect the utility's operations and provision of 
service. 

VALENCIA Procedure: Management will receive annual trainin- on all the Rules, This will let 

niatia-cment know the RUICS With which VALENCIA must comply, Lis well as provide an annual 

reminder ofthe specific RLIles. Additionally, these RUICS will be i-cf'erenced in connection with 
any non-recurring transactions with related entities to ensure compliance with these Rules. 

VALENCIA will provide annual notice of the Rules, including Rule VII.C, to senior 

mana-ement of NEWHALL in a presentation and to senior management of its affiliates via U.S. 

mail to ensure compliance. 

This Rule has limited relevance for VALENCIA as VALENCIA does not offer Non-Tariffed 
Products and Services. VALENCIA's affiliates are in the land development industry (residential 

and commercial), and VALENCIA is not the primary company in its Business Group. 

VALENCIA and its affillates are already complving with the Commission's directive in D. 10-

02-015 (Decision Approving aTransfer of Indirect Control of Valencia Water Company), 

Condition of
.
Approval No. 16 (Appendix B), -which require,; that VALENCIA's affiliates take no 

action that would impair VALFNCIA~s, operations. as follows- 

16. Affiliated companies of Valencia shall take no actions that would impair Valencia's 
ability to fulfill its public utility obligation to serve or to operate in a prudent and efficient 

manner. 

Additional mitigating control: If the operations of an entity (affiliated or not) adversely impact 

VALENCIA operations and provision of service it will come to the attention of management ill 

the normal course of business. and VALENCIA's mana-ement will research the cause of tile 

negative impact to its operations. If the cause is a newly created affiliated entity, VALENCIA 

will notify NEWHALL and the appropriate affiliates so that they may take the necessary actions 
to be in compliance with Commission rules and conditions. 
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VILD. 
Debt of the utility's parent or other affiliates shall not be issued or guaranteed or secured 
by the utility. 

VALENCIA Compliance: VALENCIA ritaintains appropriate procedures and mechanisms to 
ensure compliance with Rule VILD. 

VALENCIA Procedure: Management will receive annual training on all the Rules. This will let 
management know the Rules with which VALENCIA must comply, as well as provide an annual 
rerninder ofthe specitic Rules. Additionally, these Rules will be referenced in connection with 
any 171011-1-CCUrring trarisac.dons with related entities to ensure compliance with these Rules. 

VALENCIA already complies with Section 8-51 of the California Public Utilities Code, which 
requires Commission approval prior to encumbering utility assets. 

Further, VALENCIA and its affiliates are already complying with the CPUC order in D 10-02-
015 ('Decision Approving a Transfer of Indirect Control of Valencia Water Company), Affiliated 
Interest Transaction Rules No.4 (Appendix C) which requires that VALENCIA not issue debt for 
its affiliates WithOUt Commission approval as fallows: 

4. Issuanct,  qfDeb1jbr Al 
' 

fifluied Companies, Debt of Valencia's affiliated companies 
shall not be issued or guaranteed by Valencia without prior approval by the Commission. 

VII.E. 
Financial Separation. Within three months of the effective date of the decision adopting 
these Rules, each utility with a parent company shall file a Tier III advice letter proposing 
provisions that are sufficient to prevent the utility from being pulled into the bankruptcy of 
its parent company. The process specified by the Advice Letter Filing shall include a 
verification that the provisions have been implemented and signed by the utility's senior 
management (e.g., the Chief Executive Officer, Chief Financial Officer, and General 
Counsel). 
VALENCIA Compliance: Pursuant to the conditions stated in a letter frorn Commission's 
Executive Director PaLd Clarion to CWA Attorney Jose E. Guzinan., Jr., dated December 9, 2010, 
VALENCIA riled a Tier III advice leiler before March 3L.  2011., demonstrating its compliance 
with Rule VII.E. ne advice Ictter contains a listing of separateness provisions to prevent 
VALENCIA froin bein-  pulled into the bank1'L1ptCV ofNE-WHALL and is pending approval by 
the Commission. 

VALENCIA Procedure: Management will receive annual training on such separateness 
provisions as approved by the Commission. This will let management know the separateness 
provisions withwhich VALENCIA nILISt comply, as well as provide an annual reminder of the 
specific separateness provisions. 
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VALE.NCIA will provide annual notice of the separateness provision as approved by tile 
Commission to senior nianaaernent of NEWHALL in a presentation to ensure compliance. 

VILF. 
Rules V1, V11, VIII(B) and VIII(C) adopted in Decision 97-12-011 (applicable to California 
Water Service Company), and Rules 12, 13, 15 and 16 adopted in Decision 98-06-068 
(applicable to Golden State Water Company), continue in effect for those companies only. 

VALENCIA Compliance: VALENCIA notes that Rule ILF does not apply to it. 

2.8. RULE Vill Regulatory Oversight 

V11LA 
The officers and employees of the utility and its affiliated companies shall be available to 
appear and testify in any proceeding before the Commission involving the utility. If, in the 
proper exercise of the Commission staff's duties, the utility cannot supply appropriate 
personnel to address the staff's reasonable concerns, then the appropriate staff of the 
relevant utility affiliated companies including, if necessary, its parent company, shall be 
made available to the Commission staff. 

VALENCIA Compliance: VALENCIA maintains appropriate procedures and mechanisms to 
ensure cornpliance with Rule VIII.A. 

VALENCIA Procedure: Management will receive an-nual training on all the Rules. This will let 
management know the Rules with which VALE-NCIA must comply., as well as provide an annual 
rerninder ofthe specific Rules. Additionally, these Rules will be referenced in connection with 
any non-recurring transactions with related entities to ensure compliance with these Rules. 

VALENICIA will continue to make its officers and employees and its covered affiliates available 
to testify before the Corrunission. as necessary or required., consistent with the provisions of 
Public Utility Code Section 314. 

FL11-ther- VALENCIA and its affiliates are already complying with the Commission's directive in 
D. 10-02-01-5  (Decision Approvinga Transfer of Indirect Control of Valencia Water Company), 
Affiliated InterestTransaction Rules No. I (Appendix Q which requires that the officers and 
ernployces ofVALENCIA and its affiliates be available to testify as follows: 

1. .-Iccess io (Yjicers und E;771?lo ' vees, 'rho officers and employees ofValenGia and its 
affiliated companies shall be available to appear and testify in any proccedhig before the 
Commission involving Valencia. If in the proper exercise of Commission staff's duties., 
Valencia cannot supply appropriate personnel to address staff -  s reasonable concerns, the" 
the appropriate staff of the relevant Valencia affiliated companies shall be made available 
to staff. 
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V111.B 
The utility and its affiliated companies shall provide the Commission, its staff, and its 
agents with access to the relevant books and records of such entities in connection with the 
exercise by the Commission of its regulatory responsibilities in examining any of the costs 
sought to be recovered by the utility in rate proceedings or in connection with a transaction 
or transactions between the utility and its affiliates. The utility shall continue to maintain 
its books and records in accordance with all Commission rules. The utility's books and 
records shall be maintained and housed available in California. 

VALENCIA Compliance: VALENCIA maintains appropriate procedures and mechanisms to 
ensure compliance with Rule VIII.B. 

VALENCIA Procedure: Mana0enient will receive annual training on all the Rules. This will let 
managenicrit know the Rules with which VALENCIA. must comply, as well as provide an annual 
reminder ofthe spec-ifile Rules. Additionally, these Rules will be referenced in connection wi th 
any non-recurrin- transactions with related entities to ensure compliance with these Rules. 

VALENCIA will continue to makeits booksand records open for examination by the 
Con-unission and its s(aff, consistent with the provisions ol'Public Utility Code Section ') 14. 

Further, VALENCIA and its affiliates are already complying with a requirement very similar to 
Rule VIII.B ', pursuant to the Commission's directive in D. 10-02-015 (Decision Approving a 
Transl'er ofIndirect Control of Valencia Water Company), Affiliated Interest Transaction Rules 
No.2 (Appendix C) which requires that the books and records of VALENCIA and its affiliates be 
available for review as follows: 

2-4ccess 7-6 Books anti Recor&. Valencia and its affiliated companies will provide the 
ConinuSS1011. its staff. and its agents with access to the relevant books and records of such 
entities in connection with the exercise by the Con-irnission of Its regulatory 
respo nsibi I i ties. 

VIII.C. 
Compliance Plans. Each utility shall include a compliance plan as part of its annual report, 
starting in 2011 with the 2010 annual report and biennially thereafter. The compliance 
plan shall include: 

1. A list of all affiliates of the utility, as defined in Rule MID, and for each affiliate a 
description of its purposes or activities, and whether the utility claims that Rule 1.13 
makes any portion of these Rules applicable to the affiliate; 

2. A description of the procedures in place to assure compliance with these Rules; and 

3. A description of both the specific mechanisms and the procedures that the utility and 
parent company have in place to assure that the utility is not utilizing the parent 
company or any of its affiliates not covered by these Rules as a conduit to circumvent 
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any of these Rules in any respect. The description shall address, but shall not be 
limited to (a) the dissemination of information transferred by the utility to an 
affiliate covered by these Rules, (b) the provision of services to its affiliates covered 
by these Rules or (c) the transfer of employees to its affiliates covered by these Rules 
in contravention of these Rules. A corporate officer from the utility and parent 
company shall verify the adequacy of these specific mechanisms and procedures to 
ensure that the utility is not utilizing the parent company or any of its affiliates not 
covered by these Rules as a conduit to circumvent any of these Rules. 

VALENCIA Compliance: VALENCIA maintains appropriate procedures and mechanisms to 
ensure compliance with Rule VIII.C. 

VALENCIA filed its initial Plan executed by the appropriate officers of VALENCIA and 
NEWHALL in its 2010 Annual Report to the Commission. The procedures in place to assure 
compliance with these Rules are included in the Plan. 

VALENCIA's Senior Vice President - Administration is responsible for maintaining and 
updating this Plan. The Plan will be reviewed annually as part of the annual training of 
VALENCIA's management. If change,; arc determined to be necessary to ensure compliance.. 
this plan will be revised and updated annually or as needed. 

VALENCIA inaimains a CLU'rent list of its affiliates, as defried by the Rules, which is attached to 
this document as Attachment B. 

VIILD 
New Affiliates. Upon the creation of a new affiliate, the utility shall immediately notify the 
Commission of its creation, as well as posting notice of this event on its web site. No later 
than 60 days after the creation of this affiliate, the utility shall file a Tier 3 advice letter 
with the Director of the Commission's Division of Water and Audits, with service on the 
Director of the Division of Ratepayer Advocates. The advice letter shall state the affiliate's 
purpose or activities and whether the utility claims these Rules applicable to the new 
affiliate, and shall include a demonstration to the Commission that there are adequate 
procedures in place that will assure compliance with these Rules. The advice letter may 
include a request, including supporting explanation, that the affiliate transaction rules not 
be applied to the new affiliate. 
VALENCIA Compliance: VALENCIA maintains appropriate procedures arid mechanisms to 
ensure compliance with Rule VIII.D. 

VALENCIA Procedure: Management will receive annual training (in all the Rules. This will let 
management know the Rules with which VALENCI-A must comply.. as well as provide an amival 
reminder of the specific Rules. Additionally, these Rules will be referenced in connection with 
any non-rccurring transactions with related entities to ensure compliance with these Rules. 

VALENCIA will provide annual notice of the Rules, including Rule VIILD, to senior 
management of NEWHALL in a presentation and to senior management of its affiliates via U.S. 
mal I to ensure compliance 
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VALENCIA will be notified when one ofits affillates.. including NEWHALL. creates a new 
bLISiFICSS entity that qualifics as an affiliate ofVALE:NCIA PLWSUant to Rule 1I.E- This excludes 
anv entitv that rniolit be a related party to VALENCIA, but that is not included in the definition 
ofan af.filiate pursuant to RUIC II.E. 

w 

VALENCIA will notlFv the Commission of the creation of any new affiliate as defitned in Rule 
II.E. Not later than 60 days, after tile creation of an applicable affiliate. the utility shall file aTiel,  
3 advice letter with tile Director of the Commission's Division of Water and Audits '. with service 
on the Director ofthe Division ofRatepaver Advocates,. demon stratint,  how VALENCIA will 
implement these Rules with respect to the new affiliate. VALENCIA notes that its compliance 

'11 c( 	 I 	I I 	_)rnport with the discussion in Rule ILE of this plan. 

This RL11e has Ilrnited relevance for VALE_NCIA as VALENCIA does not offer Non-Tarifficd 
ProdUCtS, Mld Services, VALENCIA's affiliates are in the land development indusm,' (residential 
and corni-nercial), and VALENCIA is not the primary company in its Business Group. 

Further, VALENCIA and its affiliates are already complying with tile Corni-nission"s directive ill 
D.10-02-01 5 (Decision Approving a Transfer of Indirect Control ofWalencla Water Company), 
Condition of Approval No. 16 (Appendix B).. which requires that VALENCIA's affiliates take no 
action that would impair VALENCIA's operations as follows: 

16. Affiliated companies of Valencia shall take no actions that would irnpair Valencia's 
ability to fulfill its public utility obligation to serve or to operate in a prudent and efficlent 
manner. 

Lastly, the creation of an entity (affiliated or not) that interacts with VALENCIA's operations 
arid the provision Of Utility service will come to the attention of mana-ement in the normal 
course of bUsiness. VALENCIA management will research whether any such entity constitutes a 
newly-created affiliated entity as defined by the Rules and notify the Commission accordingly. 

VIILE 
Independent Audits. Commencing in 2013, and biennially thereafter, the utility shall have 
an audit performed by independent auditors if the sum of all unregulated affiliates' 
revenue during the last two calendar years exceeds 5% of the total revenue of the utility 
and all of its affiliates during that period. The audits shall cover the last two calendar 
years which end on December 31, and shall verify that the utility is in compliance with 
these Rules. The utility shall submit the audit report to the Director of the Division of 
Water and Audits and the Director of the Division of Ratepaycr Advocates no later than 
September 30 of the year in which the audit is performed. The Division of Water and 
Audits shall post the audit reports on the Commission's web site. The audits shall be at 
shareholder expense. 

VALENCIA Compliance: VALENCIA will comply with this Rule, as stated, and have an 
independent audit performed to verify its compliance with these Rules. 

VALENCIA Procedure.,  Management will receive annual training on all the Rules. This will let 
inignaoement know the Rules .vith which VALENCIA MUSt Comply, as well as provide an annual 
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rerninderofthe specific Rules. Additionally, these Rules will be referenced in connection with 

any non-recurring transactions with related entities to ensure compliance with these Rules. 

VALENCIA will contract with an independent auditor in 2013 to audit its compliance with tile 

Rules for the years 2011 and 2012. The audit will use the Plan for the procedures VALENCIA 

follows to be in compliance with the Rules. The completed audit will be submitted to the 

Commissioll. 

VIII.F. 

Annual Affiliate Transaction Reports. Each year, by March 31, the utility shall submit a 

report to the Director of the Division of Water and Audits and the Director of the Division 

of Ratepayer Advocates that includes a summary of all transactions between the utility and 

its affiliated companies for the previous calendar year. The utility shall maintain such 

information on a monthly basis and make such information available to the Commission's 

staff upon request. The summary shall include a description of each transaction and an 

accounting of all costs associated with each transaction although each transaction need not 

be separately identified where multiple transactions occur in the same account (although 

supporting documentation for each individual transaction shall be made available to the 

Commission staff upon request). These transactions shall include the following: 

1. Services provided by the utility to the affiliated companies; 

2. Services provided by the affiliated companies to the utility; 

3. Assets transferred from the utility to the affiliated companies; 

4. Assets transferred from the affiliated companies to the utility; 

5. Employees transferred from the utility to the-affiliated companies; 

6. Employees transferred from the-affiliated companies to the utility; 

7. The financing arrangements and transactions between the utility and the 

affiliated companies; 

8. Services provided by'and/or assets transferred from the parent holding 

company to affiliate company which may have germane utility 

regulations impacts; and 

9. Services provided by and/or assets transferred from affiliated company to 
the parent holding company which may have germane utility regulation 

impacts. 

VALENCIA Compliance: VALENCIA maintains appropriate procedures and mechanisms to 

ensure compliance with Rule VIII. F. 

VALENCIA Procedure~ Management will receive annual training on all the Rules. This will 
let 

maDagement know the Rules with which VALENCIA must comply. as well as provide an annual 

reminder of the specific Rule,-,. Additionally ', these Rulesxvlil be referenced in connection with 

any tion-rCCUrring transactions with related entities to ensure compliance with these Rules. 
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VALENCIA's Controiler has established procedures to account for ', in a timely manner, all 

transactions between VALENCIA and its afhiliates. 'rhese procedures are primaril,v generai 

leck,er and billing systems accOLInt coding. The affiliated transactions are included in the Annual t~ 	I c~ . 
Affithated Transaction Repoil. 

Additionaily, when preparing the WInLial report.. the Controller will contact NEWHALL l'or I 
applicable information related to Rule VIII.F.9 and F.9. 

Valencia interprets Rule VIII-F-8 and 17.9 as applyino to those affiliates within the scope of Rules 

I..B and II.E- and in vie~,v ofthe goals of these Rules. As stated in D10-10-019. Finding of Fact I 

and Conclusion ofLaw 2, the Commission's o0als for this proceeding are that cross-subsidy of 

affiliates by the utilities and anti-competitive behavior of the Litilities if ally, should be 

prevented.'Valencia Linderstands the reference-, in Rule VIII.F.8 and F.9 to"geri-nane utility 

regulation impacts" as relating to the Commission's concerns about cross-subsidy and anti-

competitive behavior by the utilities. and will identify reportable transactions accordingly. 

2.9. RULE IX. Confidentiality 

Any records or other information of a confidential nature furnished to the Commission 

pursuant to these Rules that are individually marked Confidential are not to be treated as 

public records and shall be treated in accordance with P. U. Code § 583 and the 

Commission's General Order 66-C, or their successors. 

VALENCIA Compliance: VALENCIA affirms compliance with Rule IX, 

2.1 0. RULE X. 	Provision of Non-Tariffed Products and Services 

(NTP&S) 

VALENCIA Compliance: VALENCIA's Board of Directors and management focus the 
Company and its small staff on regulated activities and do not pursue Non-'rariffed Products and 

Services. Therefore, VALENCIA notes that Rule X has limited relevance to it. 

VALENCIA Procedure: Management will receive annual training on all the Rules, This will let 

management know the Rules with which VALENCIA must comply, as well as provide ail annual 

reminder ofthe specific Rules. If VALENCIA starts to offer NTP&S, it will develop appropriate 

procedures to comply with all provisions of Rule X. 

VALENCIA continues to report no NTP&S on the Excess Capacity and Non-Taniffed Service 

schedule in its Annual Report to the Commission. 
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XA 
Except as provided for in these rules, new products and services shall be offered through 
affiliates. 

X.B. 
A utility may only offer on the open market the following products and services: 

1. Existing products and services offered by the utility pursuant to tariff; 

2. New products and services that are offered on a tariffed basis; and 

3. Products and services that arc offered on a non-tariffed basis (NTP&S) and 
that meet the following conditions: 

a) The'NTP&S utilizes a portion of the excess or unused capacity of a 
utility asset or resource; 

b) Such asset or resource has been acquired for the purpose of and is 
necessary and useful in providing tariffed utility services; 

c) The involved portion of such asset or resource may only be used to offer 
the product or service on a non-tariffed basis without adversely 
affecting the cost, quality or reliability of tariffed utility products and 
services; 

d) The products and services can be marketed with minimal or no 
incremental ratepayer capital, minimal or no new forms of liability or 
business risk being incurred by utility ratepayers, and no undue 
diversion of utility management attention; and 

e) The utility's offering of the NTP&S does not violate any California law, 
regulation, or Commission policy regarding anticompetitive practices. 

X.C. 
Revenues. Gross revenue from NTP&S projects shall be shared between the utility's 
shareholders and its ratepayers. In each general rate case, NPT&S revenues shall be 
determined and shared as follows: 

1. Active NTP&S projects: 90% shareholder and 10% ratepayer. 

2. Passive NTP&S projects: 70% shareholder and 30% ratepayer. 

3. A utility shall classify all NTP&S as active or passive according to the table 
below. For a new NTP&S not listed in the table, which requires approval 
by the Commission by advice letter pursuant to Rule XG, an "active" 
project requires a shareholder investment of at least $125,0M. Otherwise 
the new NTP&S shall be classified as passive. No costs recoverable 
through rates shall be counted toward the $125,000 threshold. 
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4. Revenues received that are specified in a contract as pass-through of costs, 
without any mark-up, shall be excluded when determining revenue 
sharing. If an advice letter is required pursuant to Rule X.G, the utility 
shall specify in the advice letter any items other than postage, power, taxes, 
and purchased water for which it proposes pass-through treatment and 
must obtain Commission approval for such treatment. 

5. For those utilities with annual Other Operating Revenue (OOR) of 
$100,000 or more, revenue sharing shall occur only for revenues in excess 
of that amount. All NTP&S revenue below that level shall accrue to the 
benefit of ratepayers. 

6. For those utilities with annual OOR below S100,000, there shall be no 
sharing threshold, and ratepayers shall accrue all benefits for non-tariffed 
products and services. 

x.D. 
Cost Allocation. All costs, direct and indirect, including all taxes, incurred due to NTP&S 
projects shall not be recovered through tariffed rates. These costs shall be tracked in 
separate accounts and any costs to be allocated between tariffed utility services and 
NTP&S shall be documented and justified in each utility's rate case. More specifically, all 
incremental investments, costs, and taxes due to non-tariffed utility products and services 
shall be absorbed by the utility shareholders, i.e., not recovered through tariffed rates. 

X.E. 
Annual Report of NTP&S Projects. Each utility shall include information regarding its 
NTP&S projects in its Annual Reports, including but not be limited to the following- 

1. A detailed description of each NTP&S activity; 

2. Whether and why it is classified active or passive; 

3. Gross revenue received; 

4. Revenue allocated to ratepayers and to shareholders, as established in the 
company's current general rate case; 

5. A complete identification of all regulated assets used in the transaction; 

6. A complete list of all employees (by position) that participated in providing 
the non-tariffed service, with amount of time spent on provision of the 
service; 

7. If the NTP&S has been classified as active through advice letter 
submission, provide the number of the advice letter and the authorizing 
Resolution; and 

8. If the NTP&S did not require approval through advice letter, provide the 
date notice was given to the Commission. 
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X.F. 
When a utility initiates the offering of NTP&S that are designated as active or passive in 
the table below, the utility shall provide notice of such activity by letter to the Director of 
the Division of Water and Audits and the Program Manager of the Division of Ratepayer 
Advocates-Water Branch, within 30 days of instituting such activity. 

X.G. 
Provision of New NTP&S. Any water or sewer utility that proposes to engage in the 
provision of new NTP&S not included in the table below, using the excess capacity of assets 
or resources reflected in the utility's revenue requirement, and which are proposed to be 
classified as active as described herein, shall file a Tier 3 advice letter (see Resolution ALJ-
202) with the Director of the Division of Water and Audits seeking Commission approval. 
The advice letter shall be served on the service list for Rulemaking 09-04-012 and the 
service list for the utility's current or most recent general rate case. The advice letter shall 
contain the following: 

I . A full description of the proposed NTP&S, including, without 
limitation, the identity of parties served (if known), revenue and cost 
forecasts, and the term of any contract to be employed. 

2. A description of the accounting method to be used to allocate the 
incremental costs between tariffed services and caused by the NTP&S. 

3. Copies of all operative documents for the proposed service. 

4. A detailed description of any items other than postage, power, taxes, 
and purchased water for which the utility proposes pass-through 
treatment for purposes of calculating revenue sharing. 

5. Complete identification of all utility regulated assets and personnel 
resources that will be used in the proposed transaction. Identify the 
particular excess capacity (or capacities) asset or resource to be used to 
provide the NTP&S. 

6. A complete list of all employees that will participate in providing the 
service, with an estimate of the amount of time each will spend. 

7. A showing that the proposed NTP&S may be offered without adversely 
affecting the cost, quality, or reliability of the utility services. 

8. A showing of how the NTP&S will be marketed with minimal or no 
incremental ratepayer capital, minimal or no new forms of liability or 
business risk, and no undue diversion of utility management attention. 

9. A showing of how the NTP&S does not violate any law, regulation, or 
Commission policy regarding anti-competitive practices. 

10. A justification for classifying the NTP&S as active. The utility shall 
demonstrate that there is or will he incremental shareholder investment 
above $125,000. 
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11. A statement that all risks incurred through this proposed NTP&S 
project shall be borne by the utility's shareholders. 

12. A description of the market served by the proposed NTP&S project, a 
list or description of the current incumbents in that market, and an 
analysis of how the utility's entry into the market will affect the 
market's competitiveness. Include in this analysis a description of how 
the utility will guard against using anti-competitive pricing in this 
market. 

13, Any other information, opinions, or documentation that might be 
relevant to the Commission's consideration of the NTP&S 
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Attachment B: VALENCIA AFFILIATES 

Affiliate Name Aff iliate"s Line of Business Primary 
Location 

of 
Aff iliate 

Applicability 
of Rule LB 

Lennar Homes of 
California, Inc., a 
California corporation'  

Acquisition, development, 
operation, leasing and 
disposition of real estate. 

Aliso 
Viejo, CA 

YES 

Newhall Holding 
Company, LLC, a 
Delaware limited liability 
company2  

Holding company with 
indirect subsidiaries that 
include Parent and Valencia 
and other subsidiaries with 
businesses that include 
acquisition, development, 
operation, leasing and 
disposition of real estate 

Valencia, 
CA 

YES 

Newhall Intermediary 
Holding Company, LLC, 
a Delaware limited 
liability company 

Holding company with 
indirect subsidiaries that 
include Parent and Valencia 
and other subsidiaries with 
businesses that include 
acquisition, development, 
operation, leasing and 
disposition of real estate 

Valencia, 
CA 

Yes 

Newhall Land 
Development, LLC, a 
Delaware limited liability 
company formerly 
known as LandSource 

Holding company with 
indirect subsidiaries that 
include Parent and Valencia 
and other subsidiaries with 
businesses that include 

Valencia, 
CA 

YES 

1 Related entities directly or indirectly owning more than 10% of Lennar Homes of California, Inc., and 
indirectly, more than 10% of VALENCIA, are not listed in Attachment B because of the remoteness of 
their relationships to VALENCIA and the extremely low probability of any transaction subject to the 
Rules occurring between VALENCIA and any of them. 
2 Related entities directly or indirectly owning more than 10% of Newhall Holding Company, LLC, and 
in sorne cases, indirectly more than 10% of VALENCIA, are not listed in Attachment B because of the 
remoteness of their relationships to VALENCIA and the extremely low probability of any transaction 
subject to the Rules occurring between VALENCIA and any of them. 
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Communities 
Development, LLC 

NWHL GP LLC, a 
Delaware limited liability 
company  
LandSource Holding 
Company, LLC, a 
Delaware limited liability 
company 

acquisition, development, 
operation, leasing and 
disposition of real estate  
General partner of Parent 

Holding company with 
indirect subsidiaries that 
include Parent and Valencia 
and other subsidiaries with 
businesses that include 
acquisition, development, 
operation, leasing and 
disposition of real estate  

Valencia, 
CA 

Valencia, 
CA 

YES 

YES 

YES The Newhall Land and 
Farming Company (A 
California Limited 
Partnership), a Califorruia 
limited partnership (the 
Parent of Valencia)  
Tournament Players Club 
at Valencia, LLC, a 
California limited 
liability company  
The Newhall Land and 
Farming Company, Inc., 
a Delaware corporation  

Acquisition, development, 
operation, leasing and 
disposition of real estate 

Valencia, 
CA 

Valencia, 
CA 

Valencia, 
CA 

YES 

YES 

Membership-based golf 
facility 

General contractor activities 
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APPENDIX B 
Conditions of Approval of Transfer of Control 

1. The transfer of control shall have no effect on the Commission's authority 

over Valencia Water Company's (Valencia) provision of public utility service to 

the public. 

2. Valencia shall comply with all applicable California and federal laws and 

administrative regulations. 

3. All owners, direct and indirect, of Newhall Land and Farming Company 

shall ensure that Valencia has adequate capital to fulfill all of its public utility 

service obligations. The term "capital" encompasses "money and property with 

which a company carries on its corporate business; a company's assets, 

regardless of source, utilized for the conduct of the corporate business and for 

the purpose of deriving gains and profits; and a company's working capital," 

and is not limited to mean only "equity capital, infrastructure investment, or any 

other term that does not include, simply, money or working cash." 

'Decision 02-01-039, Findings of Fact 5 and 6, 2002 Cal. PUC LEXIS 5 *57. 

4. Valencia shall continue to maintain its books and records in accordance 

with all Conunission rules. Valencia's books and records shall be maintained 

and housed in California. 

5. The transfer of control may not adversely affect Valencia policies with 

respect to service to customers, employees, operations, financing, accounting, 

capitalization, rates, depreciation, maintenance, or other matters relating to the 

public interest or utility operations. 

6. There shall be no adverse impact on customer service as a result of the 

transaction. All owners, direct and indirect, of Newhall Land and Farn-dng 

417142 
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Company shall maintain Valencia's commitment to high quality public utility 

water service and conununity involvement. 

7. Valencia shall maintain its business headquarters in California together 

with fully operational local offices as appropriate to maintain the high quality of 

customer service and community involvement. Valencia shall not close any of its 

offices as a result of this transaction. 

8. Valencia shall maintain or improve its practices and policies for addressing 

the ammonium perchlorate pollution plume in Valencia's groundwater source. 

9. The transfer of control shall not result in changes to the existing 

management and officers of Valencia. 

10. Operational control of Valencia shall continue to be exercised by 

Valencia's board of directors and management. 

11. There shall be no changes in any existing union agreement as a result of the 

transaction. All collective bargaining agreements will be honored. 

12. No additional layer of management overhead may be allocated to Valencia 

as a result of the transaction. Newhall Land and Farming Company and its 

upstream owners' costs may not be included in Valencia's revenue requirement 

absent a compelling demonstration of benefit to Valencia and its customers. 

13. None of the outstanding debt owed and recorded as liabilities on the 

regulated books of Valencia may be adversely affected by the transfer of control. 

There shall be no changes in the income statement, balance sheet or financial 

position of Valencia used for ratemaking purposes as a result of the transfer of 

control. 

14. The ratepayers of Valencia shall not incur, directly or indirectly, any 

transaction costs or other liabilities or obligations arising from the transfer of 

control. Valencia shall not incur any additional indebtedness, issue any 
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additional securities, or pledge any assets to finance any part of the transfer of 

indirect control. 

15. All transaction-related costs, including external advisors, early termination 

costs, and change in control payments as a result of the transfer of control, shall 

not be "pushed down" to Valencia or otherwise reflected in Valencia's 

accounting records used for ratemaking purposes, and there shall be no attempt 

to recover such costs in any future rate proceeding. 

16. Affiliated companies of Valencia shall take no actions that would impair 

Valencia's ability to fulfill its public utility obligation to serve or to operate in a 

prudent and efficient manner. 

17. Valencia may not grant preferences to an affiliated firm's real estate 

development when evaluating whether Valencia can or will extend water service 

to the development. 

18. Valencia shall comply with the Affiliated Interest Transaction Rules set out 

in Appendix C to this decision, subject to modification by a final decision in 

Rulemaking 09-04-012, Commission Rulemaking to develop standard rules for 

the use of regulated assets for non-tariff services of water utilities. 

(END OF APPENDIX B) 
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APPENDIX C 

Affiliated Interest Transaction Rules 

These Affiliated Interest Transaction Rules set forth the practices to be observed by 
Valencia Water Company (Valencia), subject to modification by a final decision in 
Rulemaking 09-04-012, Commission's rulemaking to develop standard rules for the use of 
regulated assets for non-tariff services of water utilities. 

Definitions: 
Affiliated company or companies:  all entities that are under direct or indirect 
common ownership or control with Valencia, including any holding companies. 
Cost: all fully allocated capital and expense amounts including all management, 
administration, overhead, and indirect allocations. 
Property:  any right or thing to which an entity has legal or equitable title. 

Real Property:  any interest in real estate including leases, easements, and water 
rights. 

1. Access to Officers andEmployees. The officers and employees of Valencia and its affiliated 
companies shall be available to appear and testify in any proceeding before the Commission 
involving Valencia. If in the proper exercise of Commission staff s duties, Valencia cannot 
supply appropriate personnel to address staff's reasonable concerns, then the appropriate staff of 
the relevant Valencia affiliated companies shall be made available to staff. 

2. Access To Books and Records. Valencia and its affiliated companies will provide the 
Commission, its staff, and its agents with access to the relevant books and records of such 
entities in connection with the exercise by the Commission of its regulatory responsibilities. 

3. Annual Report. Valencia shall file with the Commission each year, and include in all 
general rate case filings, a report that includes a surnmary of all transactions between Valencia 
and its affiliated companies for the previous calendar year. Valencia shall maintain such 
information on a monthly basis and make such information available to the Commission's staff 
upon request. To the extent not covered by an existing affiliated transaction agreement, the 
summary shall include a complete description of each transaction and an accounting of all costs 
associated with each transaction although each transaction need not be separately identified 
where multiple transactions occur in the same account. These transactions shall include 
(a) services provided by Valencia to any affiliated company; (b) services provided by any 
affiliated company to Valencia; (c) assets transferred from Valencia to any affiliated company; 
(d) assets transferred from any affiliated company, to Valencia; (e) employees transferred from 
Valencia to any affiliated company; (f) employees transferred from any affiliated company to 
Valencia; and (g) financing arrangements and transactions between Valencia and any affiliated 
company. 

4. Issuance ofDebtfor Affiliated Companies. Debt of Valencia's affiliated companies shall 
not be issued or guaranteed by Valencia without prior approval by the Commission. 
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5, Accounting. Valencia shall maintain its accounting records in accordance with Generally 
Accepted Accounting Principles and, where appropriate, the Commission's Uniform System of 
Accounts. 

6. Allocation of Common Costs. Valencia and each of its affiliated companies shall allocate 
costs between them in such a manner that ratepayers of Valencia will not subsidize any affiliate 
of Valencia, Valencia shall include and explain its methodology in its general rate case filings. 

7. Unregulated Operations and Transfer of Employees. 

a. Valencia shall not use its employees or officers to provide unregulated services 
if such use would adversely affect Valencia or its ratepayers. 

b. To the extent Valencia chooses to use its employees or officers to provide 
unregulated services, Valencia shall carefully account for all such employee and officer 
time. In each general rate case application, Valencia shall submit a report showing all 
such employee and officer tirne on an annual basis for each year since the last general 
rate case. 

C. 	Valencia shall not use its property to sell unregulated goods if such use would 
adversely affect Valencia or its ratepayers. 

d. 	To the extent Valencia chooses to use its property to sell unregulated goods, 
Valencia shall carefully account for all such property use and tabulate the fully allocated 
cost. In each general rate case application, Valencia shall submit a report showing all 
such use on an annual basis for each year since the last general rate case. 

8, Transfer OfProperly Other Than Real Property From Valencia. All transfers of property 
other than real property or payment of dividends from Valencia to any affiliated company shall 
be in writing and priced at the higher of cost or fair market value. Valencia shall record any 
revenue resulting from the transfer of any such property in a memorandum account for further 
disposition by the Commission. 

9. Valencia shall develop a verifiable and independeni appraisal of fair market value for any 
property that is transferred to any affiliate under Paragraph 8 above. The Commission's staff 
will have access to all supporting documents used in the development of the fair market value. 

10. Transfers Of Properly Other than Real Property to Valencia. All transfers of any property 
other than real property to Valencia from any affiliated company shall be in writing and priced at 
the lower of cost or fair market value, Valencia shall obtain and retain sufficient cost data from 
the affiliate to support the price charged. Valencia shall obtain explicit Commission 
authorization prior to including the costs or expenses of any such property in its revenue 
requirement or rate base. 

11. Pricing Of Services From Valencia To Affi'liated Companies. All services provided by 
Valencia to an affiliated company shall either be pursuant to a Comm iss ion-approved tariff or be 
in writing and priced to recover all costs associated with such service that have been included in 
Valencia's revenue requirement for its last general rate case. 

12. Pricing Of Services From Affiliated Companies To Valencia. Except for common costs 
allocated in the manner described in Paragraph 6, all services provided by an affiliate to Valencia 
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shall be pursuant to a written services agreement. All services provided by the affiliate shall be 
priced at the lower of the affiliate's incremental cost to provide the service or the fair market 
value of the service. Copies of all such service agreements shall be included in all general rate 
case filings and shall also include a full accounting of all services forecasted for the test year 
including the affiliated company's cost analysis and supporting docurnentation. 

13. Transfers of Real Propertyfrom Valencia to an Affiliate. Valencia shall not transfer to an 
affiliate any real property necessary or useful in its provision of public utility service to the 
public. Valencia shall obtain Commission authorization prior to transferring to an affiliate any 
real property that was at any time included in Valencia's rate base. 

14. Transfers of Real Propertyfrom an Affiliate to Valencia. Valencia shall not include in its 
rate base or revenue requirement the costs or expenses associated with any real property obtained 
from an affiliate, except for fees and costs paid to third parties incidental to obtaining and 
recording title to real property, absent a Commission decision specifically approving the 
acquisition and adopting specific ratemaking treatment. 

15. Confidentiality. Any records or other information of a confidential nature furnished to the 
Commission pursuant to these Rules that are individually marked confidential are, not to be 
treated as public records and shall be treated in accordance with Public Utilities Code 
Section 583 and the Commission's General Order 66-C. 

16. Physical Separation of Valenciafrom Affiliated Companies. To the greatest extent feasible 
Valencia shall maintain its offices, facilities, and employees in locations physically separate from 
affiliated companies. Where such separation is not feasible, Valencia shall create and implement 
stringent management and accounting policies to ensure that Valencia's public utility functions 
are not affected by the proximity of the affiliates, and that all affiliate costs are paid by the 
affiliate. 

(END OF APPENDIX C) 



ATTACHMENT D: Listing of Shared Directors and Officers 

Donald L. Kimball is VALENCIA's Vice President of Finance and a member of VALENCIA's 
Board of Directors, Mr. Kimball 'is also the Executive Vice President — Operations and Financial 
Affairs and Secretary of Newhall Holding Company, LLC, a Delaware limited liability company 
that is the Manager of Newhall Land Development, LLC, a Delaware limited liability company 
that is the sole member of LandSource Holding Company, LLC, a Delaware limited liability 
company that is the sole member of NWHL GP LLC, a Delaware limited liability company that is 
the general partner of The Newhall Land and Farming Company (A Califormia Limited 
Partnership), a California limited partnership that is the parent company under the Rules and sole 
shareholder of VALENCIA. 

Steven D. Zimmer is a Vice President of VALENCIA and a member of VALENCIA's Board of 
Directors. He is also the Executive Vice President — Entitlements and Forward Planning and 
Assistant Secretary of Newhall Holding Company, LLC, a Delaware limited liability company 
that is the Manager of Newhall Land Development, LLC, a Delaware limited liability company 
that is the sole member of LandSource Holding Company, LLC, a Delaware limited liability 
company that is the sole member of NWHL GP LLC, a Delaware limited liability company that is 
the general partner of The Newhall Land and Farming Company (A California Limited 
Partnership), a California limited partnership that is the parent company under the Rules and sole 
shareholder of VALENCIA. 

Gregory H. McWilliams is a member of VALENCIA's Board of Directors. Mr. McWilliams is 
also the President of Newhall Holding Company, LLC, a Delaware limited liability company that 
is the Manager of Newhall Land Development, LLC, a Delaware limited liability company that is 
the sole member of LandSource Holding Company, LLC, a Delaware limited liability company 
that is the sole member of NWHL GP LLC, a Delaware limited liability company that is the 
general partner of The Newhall Land and Fan-Ding Company (A California Limited Partnership), 
a California limited partnership that is the parent company under the Rules and sole shareholder 
of VALENCIA. 

Mark A. Subbotin is a member of VALENCIA's Board of Directors. Mr. Subbotin is also the 
Vice President—Planning and Community Development of Newhall Holding Company, LLC, a 
Delaware limited liability company that is the Manager of Newhall Land Development, LLC, a 
Delaware limited liability company that is the sole member of LandSource Holding Company, 
LLC, a Delaware limited liability company that is the sole member of NWHL GP LLC, a 
Delaware limited liability company that is the general partner of The Newhall Land and Farming 
Company (A California Limited Partnership), a California limited partnership that is the the 
parent company under the Rules and sole shareholder of VALENCIA. 

Robert B. Braze] is a member of VALENCIA's Board of Directors. Mr. Brazel is also Vice 
President—Land Development of Newhall Holding Company, LLC, a Delaware limited liability 
company that is the Manager of Newhall Land Development, LLC, a Delaware limited liability 
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company that is the sole member of LandSource Holding Company, LLC, a Delaware limited 
liability company that is the sole member of NWHL GP LLC, a Delaware limited liability 
company that is the general partner of The Newhall Land and Farming Company (A California 
Limited Partnership), a California limited partnership that is the parent company under the Rules 
and sole shareholder of VALENCIA. 
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