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Transfer and Resolution No. R-20-38
Transfer with Specified Conditions

FS Land Holdings Co. to US Solar Assets LLC and
Rabbitbrush Solar LLC
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RESOLUTION NO. R-20.38

APPROVING APPLICATIONS FOR TRANSFERS PURSUANT TO THE TERMS OF
THE JUDGMENT WITH SPECIFIED CONDITIONS; ATTACHED EXHIBIT A

WHEREAS, the Antelope Valley Watermaster, formed by the Antelope Valley
Groundwater Cases Final Judgment ("Judgment"), Santa Clara Case No. 1-05-CV-049053
signed December 23,2015, is to administer the Judgment; and

WHEREAS, a process for considering and approving applications for transfers is set
forth in the Judgment and in the Rules and Regulations unanimously adopted by the Board on
June 24,2020 pursuant to Resolution No. R-20-12; and

WHEREAS, the Watermaster Engineer is authorized under the Judgment to recommend
to the Watermaster Board that applications for transfers be denied or approved and that approval
may be pursuant to certain conditions; and

WHEREAS, pursuant to the terms of the Judgment, the Watermaster Engineer is required
to make certain findings and to consider, investigate and recommend to the Watermaster Board
denial or approval, or approval with certain conditions, of these applications consistent with the
terms of the Judgment; and

WHEREAS, pursuant to the Transfer Request Forms listed on attached Exhibit A (the
"Applications"), FS Land Holdings Co. proposes to make permanent transfers of 724.44 acre-
feet to US Solar Assets LLC. and 10 acre-feet to Rabbitbrush Solar LLC.; and

WHEREAS, US Solar Assets LLC. and Rabbitbrush Solar LLC. are not aParty to the
Judgment, and as such may not receive a transfer of Production Rights until they have
successfully intervened as Parties to the Judgment; and

WHEREAS, in consultation with the Watermaster General Counsel, the Watermaster
Engineer has reviewed the Applications and, if the Board chooses to approve the Applications,
recommends that approval be subject to the following conditions, as noted on Exhibit A:

(1) US Solar Assets LLC. and Rabbitbrush Solar LLC must each file a motion to intervene as

Parties to the Judgment no later than thirty (30) days after the date of this Resolution;

(2) the proposed transfers shall be of no force or effect until US Solar Assets LLC and
Rabbitbrush Solar LLC. has successfully intervened as a Party to the Judgment;

(3) nothing in this Resolution shall be construed as precedent or authority for any non-Party
to receive a transfer of a Production Right without first intervening in the Judgment.

WHEREAS, the Watermaster Board has considered the findings and recommendations of
the Watermaster Engineer set forth above and attached in Exhibit A and is prepared to approve
the Applications pursuant to such conditions recommended by the Watermaster Engineer.
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NOW, THEREFORE, BE IT RESOLVED, that the Watermaster Board unanimously
approves the applications for transfers in attached Exhibit A to this Resolution as being
consistent with the terms of the Judgment and applicable Rules and Regulations, subject to the
conditions set forth in the Recitals above and attached in Exhibit A.

I certify that this is a true copy of Resolution No. R-20-38 as passed by the Board of
Directors of the Antelope Valley Watermaster at its meeting held December 02, 2020, in
Palmdaleo California.

Date:

Robert Parris, Chairman
ATTEST:

Patricia Rose - Secretary
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Exhibit A Attachment to
Resolution No. R-20-38

Approving Applications for Transfers
Pursuant to the Terms of the Judgment

Original
Producer

Transferee
Type of

Transfer
Amount Original Parcel(s)

(APN#)

Parcels Water
Transferred to

(APN#)

FS Land
Holdings Co.

US Solar
Assets

Allocation
of

Production
Right

724.44
(AF)

358-040-04
359-03 l -04

358-040-01,-04;
358-030-03;359-011-
28;359-011-28:359-
051-01 ,-45;358-17-
06;3 59-03 1-53,-5 5,;

359-032-01, -t7

FS Land
Holdings Co

US Solar
Assets

One-Time
Carryover

3,783.66
(AF)

358-040-04
359-03 1 -04

358-040-01 ,-04;358-
030-03;359-011-

28;359-01 1-28;359-
051-01,-45;358-17-
06;359-03 1-53,-5 5,;

359-032-01, -17

FS Land
Holdings Co

Rabbitbrush
Solar, LLC

Allocation
of

Production
Right

10

(AF)
358-040-04
359-031-04

358-010-04,- 13,-
74,0-77,-lg;

358-030-05, -06,-26,-
29;358-141 -34;358-
152-03;54,-58,358-
160-01 ,-02,-07,-70,-
73,-14,-21,-24,-27 ,-

29,31;358-360-
04;358-360-05

FS Land
Holdings Co

Rabbitbrush
Solar, LLC

One-Time
Carryover

300
(AF)

358-040-04
359-03t-04

358-010-04,-13,-
14,0-17,-19;

358-030-05, -06,-26,-
29;358-141-34;358-
152-03;54,-58,358-
160-0r,-02,-0J ,-10,-
13,-14,-21,-24,-27 ,-

29,31;358-360-
04;358-360-05
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TODDT
GROUNDWATER

November 20,2020

Robert Parris, Chair

Antelope Valley Watermaster Board

FS Land Holding Company, LLC Allocation of Production Rights Associated with a Change
in Organ izational Structure

Watermaster Board:

FS Land Holding Company, LLC (FSLH) is a Party to the Judgment and has 734.44 acre-feet per
year (AFY) of Production Rights. lt owns Production Rights transferred from Rosamond Ranch
(598 AFY plus 2,376 AF of Carry Over water) and a portion of the Production Rights transferred
from Landinv, lnc. (136.44 AFY plus L,7O7.66 Carry Over water).

FSLH, US Solar Assets, LLC (US Solar), and Rabbitbrush Solar, LLC (Rabbitbrush Solar) are part of
the First Solar, lnc. organizational structure. Due to a change in organizational structure at First
Solar, lnc., the parent company, FSLH is requesting Watermaster approval of two permanent
transfers, one to Rabbitbrush Solar and one to US Solar. FSLH requests to transfer 10 AFY of
Production Rights and 300 AF of Carry Over water to Rabbitbrush Solar and the remainder of its
Production Rights and Carry Over water (724.44 AF of Production Rights; 3,783.66 AF of Carry
Over water) to US Solar. US Solar and Rabbitbrush Solar will both intervene in the Judgment.

The figures attached to the applications show the locations of parcels associated with
Rabbitbrush Solar and with US Solar. FSLH has submitted a New Point of Extraction application
for a proposed well on the Rabbitbrush Solar site. That application is also on the AVWM Board
agenda for approval in December.

Todd Groundwater finds that the attached applications for the division of Production Rights and
Carry Over water is complete. Recognizing that this division of Production Rights will not change
extraction locationsl or amounts, Todd Groundwater finds the potential for Material lnjury as

defined in the Judgment negligible and recommends approval of this transfer provided US Solar
and Rabbitbrush Solar successfully intervene in the Judgment

Sincerely,

)1ffi^t"^-t 0"b
Katherine White, P.E.

Todd Groundwater, Antelope Valley Watermaster Engineer

1 The requested New Point of Extraction for the proposed well on the Rabbitbrush Solar site is a separate approval.

Re

2490 Mariner Square Loop, Suite 215 | Alameda, CA 94501 l51O 747 592O I toddgroundwater.com
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I Brownstein Hvatt
I Farber Schrecli

November 16,2020
Bradley J. Herrema
Attorney at Law
805.882.1493 tel
805.965.4333 fax
bherrema@bhfs.com

VIA EMAIL AND US MAIL

Antelope Valley Watermaster
P.O. Box 3025
Quartz Hill, California 93586
info@avwatermaster. net
afitzpatrick@avwatermaster. net

RE: FS Land Holding Company, LLG's Request to Transfer Antelope Valley Water Rights

To whom it may concern:

Pursuant to the Judgment and the Antelope Valley Watermaster ("Watermaster'') Rules and Regulatlons,
FS Land Holding Company, LLC (.FSLH"), US Solar Assets, LLC ('US Solar"), and Rabbitbrush Solar, LLC
("Rabbitbrush") submit the enclosed transfer request forms for Watermaster review and approval. Each of
the three entities is a part of the First Solar, lnc. organizational structure, and FSLH is currently a party to
the Judgment as successor to the following Production Rights delineated in Exhibit 4 to the Judgment: (i)
136.44 acre-feet (post-rampdown) of the Production Right originally allocated to Landlnv, lnc.; and, (ii) the
entirety of the 598 acre-feet Production Right originally allocated to Rosamond Ranch, LP. FSLH also
owns substantial water in Carry Over as a result of each of these Production Rights.

Due to a change in organizational structure at First Solar, lnc., the entities' parent company, FSLH now
requests Watermaster approval of two permanent transfers, one to US Solar and one to Rabbitbrush.
FSLH requests to transfer 300 acre-feet of its Carry Over water an$ 10 acre-feet of its Production Right to
Rabbitbrush, and the remainder of its water rights (724.44 acre-feet in Production Rights and all remaining
Carry Over water) to US Solar. FSLH, Rabbitbrush, and US Solar have executed and attached the
appropriate forms hereto, and will submit a check for the necessary fees with the hard copy of this letter.
Because the transfers are the product of a change in organizational structure, as opposed to a material
shift (see enclosed maps) in production locations, there should be no Material lnjury associated with the
transfers. Further, US Solar and Rabbitbrush will be seeking to intervene in the Judgment forthwith.
Accordingly we respectfully request Watermaster agendize and approve these transfer requests at
Watermaster's December 2,2020 Board of Directors meeting.

2049 Century Park East, Suite 3550
Los Angeles, CA 90067
main 310.500.4600

21 859469

bhfs.com Brownstein Farber Schreclg LLP
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Antelope Val ley Watermaster
November 16,2O2O
Page 2

We appreciate Watermaster's careful and expeditious review of this matter. Please email or call me with
any questions or concerns.

Sincerely,

6qg/L-
Bradley J. Herrema
Enclosures

Copy to:

Kate White, Todd Groundwater, kwhite@toddoroundwater.com
Brett Marti no, F i rst Solar, b rett. marti no@f i rstsolar. com

21859469
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TRANSFER REQUEST FORM
ANTEI.OPE VAttEY WATERMASTER

Please include an application fee according to the fee schedule posted on the watermaster website;
https:/lavwatermaster.net. Make check out to: Anterope vafiey watermaster
Mail to: Antelope valley watermastet, P.o. Box 3025, Quartr Hill, california 93sg6 oR email to: info@avwatermaster.net
call watermaster Administrative staff at 661-234-823g with questions , Transfer Reguests revlew could take up to 60 doys.

PERMANENTTRANSFER? / Yes or No or TEMPoRARVIoNE-TTMETRANSFER? yes or No /
IF TRANSFER DUE TO CHANGE IN IAND OWNERSHIP, PLEASE ATTACH DEED AS PROOF OF SALE OR A PREIIMINARY TITTE
REPORT

Date Requ s51gfl November ft,2A2Q Amount Requested 10 AF/ of Annual RighU300 AF Carry Over acre_feet
lf Temporary, Calendar year(s) to be

Which Party will be paying the annua I Administrative Assessment(s) for the transferred water? Transferee
ls either Party a member of the Antelope Valley united Mutuals Group? yes or No /
TRANSFER FROM {SELLER/TRANSFEROR}:

ry3ms FS Land Holding company, LLC street Addres5 
.135 Main street, 6th Floor

City San Francisco 5131s California 7ip 941 05
p6sng 415-935-2551 srnsll brett. martino@firstsolar. com
APN#(s) where transfer originates {i.e., procluction well location(s}) North Rosamond Well - ApN 3s8-040-04
Wllow Sprinqs Well- APN 359-031-04
APN#{s) (or water supply service area) where groundwater was used 3b8-040-01, -04: 358-030-03; 359-01 I -28; 359-01 1 -28
359-051-01 . -45: 358-17-06; 359-031-53, -55: 359-032-01, -17

TMNSFER TO (BUYERITRANSFEREE)

Name Rabbitbrush Solar, LLC Street Address 135 Main Street,6th Floor
City San Francisco California Zip Code 941 05
Phone 415-935-2551 ema brett. martino@firstsolar.com

Note: legal notices under the Judgment will be sent to the above email address. you are reguired to keep this
information up to date, Please notify the watermaster of any changes.
APN#{s} (or water supply service area) where transfer will be pumped and used 358-010-04, -13, -14, -12-1e; 3s8-030-05, -06, -26-2e

358-141-34; 358-1 52-03, -54-58: 358-160-01 , -A2, -A7-1A , -13-14, -21. -24-27, -29-31: 358-360-04: 358-360-0s
Purpose of Transfer:

n Permanent Transfer resulting from Property Sale/Transfer IPLEASE AIACH DtED OR pRELtMtNARY TTTLE REPORTJ
n Additional Source of Water

V other, expla This is a ent transfer from a tn structure for First Solar
Water is to be Transferred fromfto: {transferred water retains its original water type};

n Current Year Production Right: amount acre-feet
n Carry Over Water: amount

tr Storage: amount acre_feet
V other, explai n 300 AF from FS Land Holding's carryover water , and '10 AFY from FS Land Holding's annual right

(Transferred water retains its original water type - e.g., transferred carry over Water remains Carry Over water)

it

Page 1 of 2 Updated April 2020
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WATER QuAtlrY AND WATER tEvELs (not required if transfer is in association of change of land ownership)

Are Parties aware of
lf yes, please explain

any water quality issues that exist in either the area transferred from or to? yes or No/

Please provide groundwater elevations in the areas affected by the transfer.269-358 feet betow ground surface

Are Parties aware of any water level issues that exist in either the area transferred from or to? orNo/
lf yes, please explain:

MAPS

@ elease include a map of the area where the water was used by the Transferor and a map of the area where the water is
intended to be used by the Transferee. lnclude locations of production facilities involved in or affected by the Transfer. Thismap can include all possible locations of past source and use and future source and use.

SECURIW INTEREST OR TIENHOLDERS

For Permanent Transfers, please provide a list of ail parties with a recorded security interest, deed of trust or a lien in such
real property or in crops growing or to be grown thereon, and attach copies of written notices to such parties and copies ofreturn receipts. N14

The transfer shall be conditioned upon:

1. Transferee shall succeed to the right of Transferor under the terms of the Judgment.

2. Transferee shall only use Transferred waters for reasonable and beneficial uses.

3' Any Transferee not already a Party to the Judgment must intervene and become a party to the Judgment.
4. All applicable assessments (Administrative and Balance) and transfer fees are paid in full.
5' lf the Watermaster determines that the transfer has resulted in a materia I injury, the pa rties will be requ ired

to work with the watermaster Board to mitigate that material injury.

6' For Perrnanent Transfers, the Parties agree to duly record in the office of the a ppropriate county Recorder a
document reflecting the Permanent Transfer reflected in this Transfer Form.

7 ' The Transfer Req uest Form m ust bear the notarized signatures of both the tra nsferor and the transferee.
SIGNATURES

I understand and agree to abide by the terms of the Antelope Va lley Adjudication Judgment. I swear under penalty ofperjury that the information provided on this Transfer Request Form is correct to the best of my knowledge, that I
am authorized to enter into this Transfer on behalf ofthe pa rty indicated below and to bind that party on whose
behalf I am signing, and that signing this Transfer Request Form is within the scope of my authority, and that the
signature below, whether original, electronic, or photocop ied, is authorized and valid, and is affixed with the intent
to be enforceable. I understand that it is my responsibility to notify the Antelope Valley Watermaster of any changes
in any of the information provided on this form within 15 days. I also understand that additional information may be
required if there is a su

Signature of Transferor

spe cted potentia for linJury as defined in the Judgment^

Da tI

ttSignature of Transferee

eage z ot /3 Updated April 2020
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To be completed by the Watermaster:

Watermaster Engineer Approval Nd^t"t'*t 0db Date ru16120

Watermaster Board Date

Page3 ot /.1 Updated April 2020
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CATIFOBilIA ALL-PUBPOSE ACI$IO$ILEDCTIEII?

Stete of
Gounty of

ctvtl coDE S 1189

)

)

On .L. before me,
tute

personally appeared

Deecrlptlon of
Title or Type of

Attached

Document Date:
$igne(s) Other Than Named Above:

CapaclU$esl Ctaimed by Signer(s|
Slgner"s Name;
D Corporate
D Parlnar -
D lndivldual tr Attomey ln Fact
D Trustee
DOther
Signer ls Representing:

I certlfy-under pENALTY OF PERJURY under the lawsof the State of Catifomia rhat the forego]nd-p"ogopn
ls true and conect.

Herc lnsert Name and of the

Name(s) of Stgne(s)

WITNESS my hand and seal.

L. t- [4..'] "''t-*--
of Pages;

SUDHAVOHf,A
Notary Public - California

5olanoCountY
Commksion * 2184688

My Comn. Expires Mar 25, 2021
Slgnature 1>]r-,

of Notary publtc

Place Notary &at Above
OPTIONAL

Though thfs secfion ls optional, completing thls lnformatton can deter alteatlon of the document orfnudulant reattachment of thls form to an unintended document.

Signer's Name:
tr Corporate Offlcer - Tltle(s):
D Partner - D Limited tr General
D lndividuatn Guardian or Conservator DTrustee
E Other:
Slgner ls Represenflng:

trAttomay
I Guardian

in Fac't
or Conservator

@2016 Nallonal Nolary Assoclation , www.NationalNotary.org . 1,800-US NOTARY (1 -gS-876-6444 ttem#5907
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Legend

Rabbitbrush Solar Facility Site

t - I North Rosamond Well Water Used in this Area

m \A/illow Springs Well Water Used in this Area

J 0 't Mile

Rabbitbrush Solar, LLC Water Rights Figure
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TRANSFER REqUEST FORM
ANTETOPE VAttEY WATERMASTER

Please include an application fee according to the fee schedule posted on the Watermaster website:
https://avwatermaster.net. Make check out to: Antelope valley watermaster
Mail to: Antelope valley watermaster, P.o. Box 3025, Quartz Hill, california 935g6 gg email to: info(aavwatermaster.net
call watermaster Administrative staff at 661'234-8233 with questions ,lransfer Requests review could toke up to 60 ddyr.

PERMANENTTRANSFER? / Yes or No or TEMPoRARv/oNE-T|METRANSFER? yes or Nn /
lF TRANSFER DUE To CHANGE tN LAND owNERsHrp, prEAsE ATTAcH DEED As pRooF oF JrE;R;;ETMffiFLE
REPORT

Date November 13 2420 Amount Req uss1s6 See below
lf Temporary, Calendar year(s) to be

Which Party will be paying the annual Administrative Assessment{s) for the transferred water? Transferee
ls either Party a member of the Antelope Valley united Mutuals Group?

TRANSFER FROM (SELTERITMNSFEROR):

Name FS Land Hold Com , LLC Address 135 Main Street. 6th Floor
San Francisco 51319 California Zip Code 941 05

Ph6ns 415-935-2551 emai lbrett. ma rti no@firstsolar. com
APN#(s) where transfer originates (i.e., production well location(s)) North Rosamond Well- APN 358-040-04
Willow Sprinos Wett- APN 359-031-04

Yes or No

APNf(s) (or water supply

359-051-01, -45:358-1 7-06: 359-031-53 , -55: 359-032-0 1, -17

service area) where groundwater was ur.d

TRANSFER TO (BUYER/TRANSFEREE):

rysrng US Solar LLC Add 135 Main 6th Floor
San Francisco California Zip Code 94105

pylsns 4'15-935-2551 ema brett. r.com
Note: legal notices under the Judgment will be sent to the above email address. you are required to keep this
information up to date. Please notify the Watermaster of any changes.
APNf(s) {or water supply service area} where transfer will be pumped
Thq requested rransfer is a ehange in o€anizalional slructure for FiBt solar. As of now, there is no

and used_
change in place of use for the water ights to be h€ld by US Solar Assets.

Purpose ofTransfer;

tr Permanent Transfer resulting from Property SalelTransfer IPLEASE ATTACH DEED OR PRELIMINARY TTTLE REPORT]
tr Additional Source of Water

fr Other, This is a transfer from a in izational structure for First Solar
Water is to be Transferred frornfto: (transferred water retains its original water type):

Current Year Production Right: amount

Carry Over Water: amount
acre-feet

Storage: amount acre-feet
Other, expla in All of FS Land Holding's water rights, other than those requested to be transferred to Rabbitbrush Solar

(Transferred water retains its original water type - e.g., transferred €arry Over water remains Carry Over water)

tr
D

tr
B

Page 1 of2 Updated April 2020
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WATER QUAI-IrY AND WATER tEVEts {not required if transfer is in association of change of land ownership}
Are Parties aware of
lf yes, please explain

any water quality issues that exist in either the area transferred from or to? yes or No /

Please provide groundwater elevations in the the transfer. 269-358 feet below qround surfaceareas affected by

MAPS

p:* please include a map of the area where the water was used by the Transferor and a map of the area where the water is
intended to be used by the Transferee. lnclude locations of production facilities involved in or affected by the Transfer. This
map can include all possible locations of past source and use and future source and use.

SECURIW INTEREST OR TIENHOLDERS

Are Parties aware of any water level issues that exist in either the area transferred from or to? or No
lf yes, please explain:

For Permanent Transfers, please provide a list of all parties with a recorded security interest, deed of trust or a lien in such
real property or in crops growing or to be grown thereon, and attach copies of written notices to such parties and copies of
return receipts.

The transfer shall be conditioned upon:

1- Transferee shall succeed to the right ofTransferor under the terms ofthe Judgment.

Z. Transferee shall only use Transferred waters for reasonable and beneficial uses.

3' Any Transferee not already a Party to the Judgment must intervene and become a party to the Judgment.

4. All applicable assessments (Administrative and Balance) and transfer fees are paid in full.
5' lf the watermaster determines that the transfer has resulted in a material injury, the parties will be required

to work with the watermaster Board to mitigate that material injury.

6. For Permanent Transfers, the Parties agree to duly record in the office of the a ppropriate Cou nty Recorder a
document reflecting the Permanent Transfer reflected in this Transfer Form.

7' TheTransferRequestFormmustbearthenotarizedsignaturesofboththetransferorandthetransferee.

SIGNATURES

I understand and agree to abide by the terms of the Antelope Valley Adjudication Judgment. I swear under penalty of
perjury that the information provided on this Transfer Request Form is correct to the best of my knowledge, that I

am authorized to enter into this Transfer on behalf of the party indicated below and to bind that party on whose
behalf I am signing, and that signing this Transfer Request Form is within the scope of my authority, and that the
signature below, whether original, electronic, or photocopied, is authorized and valid, and is affixed with the intent
to be enforceable. I understand that it is my responsibility to notify the Ante lope Valley Watermaster of any changes
in any of the information provided on this form within 15 days. lalso understand that additional information may be
required if there is a suspected for a njury as defined in the J udgment.

Signature of Transferor D

!r a I r-z;

I

t(-
Signature of

Page 2 of 2 Updated April 2020
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cALtFORiltA Att_punlosE ACKt{owtEDOtlEltT

State of
County of

On before me,
fute

personally appeared

ctvtL CODE S tt89

)

)
A

tt
Herc lnsert Name Titla of

Name(s) of Signe(s)

WITNESS my hand and offictat seal.

I certiff_under PENALW OF PERJURY under the tawsof the State of Califomia that theloregjn!-p"ragrapn
ls true and conect.

L, L-

Slgnature t .]
V-z e' ztL-(

of Notary pubtie

Plaee Notary Sea! Above
OPTIONAL

Though this section is opilonal, completino
f nu d u I e nt rc anae h m ent 

-o t
thls lnformatton mn deter attention of the document orthls form to an unintenddd documenf. 

- --
Descrlptlon of Attached
Title or T!rye of 4

Document Data:
$igne(s) Other Than Named Above:

CapacMleol Ctaimed by Signer{sl
Signe/s Name:
D Corporate
tr Padner -
E] lndividual tr Attomey ln Fact

t-
of Pages:

Signer"s Name:
tr Corporate
F Partnsr -tr lndividuat D Attomey in Fact

D Guardian or Conservator

Slgner ls Representing:

'2*-

tl Trustee [] Guardian or Gonseryator ETrusteeDOthen E Other:Signer ls

ffi
SUDhA VOHRA

Notary Plblic - Callfornia
Solano County

(onmi5sion f 2184688
My Comm. fxphes Mar 25,

@201 6 National Notary Assoclation . www.NalionalNotary,org . 1-80S.US NOTARY (1 -800-87&6824 ttem#5907

222



Legend

t.: ] North Rosamond Well Water Used in this Area

m Willow Springs Well Water Used in this Area

0 1 ftilile

US Solar Assets, LLC Water Rights Figure
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