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Morgan, Lewis & Bockius LLP 
300 South Grand Avenue, Twenty-Second Floor 
Los Angeles, California 90071-3132 
Telephone: 213.612.2500 
Facsimile: 213.612.2501 

Attorneys for SunCal Santa Clarita, LLC 
 

 

IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF ARIZONA 

In re 
 
RFI REALTY, INC., et al., 

Debtors. 
 
___________________________________ 
This Filing Applies To: 
 
  X   ALL DEBTORS 
  ___SPECIFIED DEBTORS 
 

Chapter 11 

Case No.  02-04-bk-10486-CGC 

Jointly Administered With 
     2-04-BK-11910-CGC; 
     2-04-BK-11911-CGC; and 
     2-04-BK-17294-CGC 

 

AMENDED FINDINGS OF FACT AND 
CONCLUSIONS OF LAW RE SALE ORDER 

 
  

 

The Debtors’ Motion for Order:  (i) Authorizing Sale of Certain Real Property, Personal 

Property, and to Assume, Assign and Sell Certain Executory Contracts That Relate Thereto, Free 

and Clear of All Liens, Claims, Encumbrances and Interests; and (ii) Authorizing Bermite 

Recovery LLC to Grant an Option to Sell Certain Additional Real Property filed December 7, 

2004 [Docket No. 193] (the “Sale Motion”) was heard on a number of dates before the Court and 

culminated in a hearing on June 22, 2006, commencing at 10:00 a.m., the Honorable Charles G. 

Case, United States Bankruptcy Judge, presiding (the “Sale Hearing”).  Appearances of counsel 

were as noted in the record of said proceedings. 

After considering the papers filed in support of, and in opposition to, the Sale Motion GRANTED

SO ORDERED.

Dated: August 15, 2006

________________________________________
CHARLES G. CASE, II

U.S. Bankruptcy Judge
________________________________________



MORGAN, LEWIS & 
BOCKIUS LLP 

ATTORNEYS AT LAW 
LOS ANGELES 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

 

 

1-LA/890817.10  2  

 

including, without limitation, the Declarations of Frank Faye and Dwight Stenseth filed June 15, 

2006 (the “Declarations”), the record before the Court in these chapter 11 cases, and the 

argument of counsel during the course of the Sale Hearing, the Court hereby enters the following 

Findings of Fact and Conclusions of Law: 

FINDINGS OF FACT 

1. The Debtors in these jointly administered bankruptcy cases filed voluntary 

petitions under chapter 11 of the United States Bankruptcy Code with the Clerk of this Court as 

follows: 

(a) Santa Clarita, LLC (“SCLLC”):  July 7, 2004 

(b) Remediation Financial, Inc. (“RFI”):  July 7, 2004 

(c) Bermite Recovery, LLC (“Bermite”):  September 30, 2004. 

2. On July 16, 2004, this Court entered an order providing that the bankruptcy cases 

filed by each of SCLLC and RFI be jointly administered with the previously filed bankruptcy 

case of RFI Realty, Inc., Case No. 2-04-bk-10586. 

3. On October 7, 2004, this Court entered an order providing that the bankruptcy case 

filed by Bermite be jointly administered with the previously filed bankruptcy cases of each of RFI 

Realty, Inc., SCLLC and RFI. 

4. Each of SCLLC, RFI and Bermite (collectively, the “Debtors”) continue to act as 

debtors in possession in their respective bankruptcy cases. 

5. On December 7, 2004, the Debtors filed the Sale Motion.  The Sale Motion was 

originally scheduled to be heard by this Court on May 4, 2005 and has been continued by orders 

of this Court, from time to time, with the last such continued hearing date being June 22, 2006. 

6. On July 31, 2006, this Court signed an initial version of these Findings of Fact and 

Conclusions of law.  Subsequent to that date, this Court received certain objections to those 

Findings of Fact and Conclusions of law.  On August 10, 2006, this Court held a hearing with 

respect to those objections, as well as to objections to the form of order to be entered as a result of 

the Court’ findings.  These Amended Findings of Fact and Conclusions of Law shall supersede, in GRANTED
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their entirety, the Findings of Fact and Conclusions of Law previously signed by the Court on 

July 31, 2006. 

7. Due notice of the Sale Motion and of the various continuances of the hearing of 

the Sale Motion was given to all parties entitled to such notice. 

8. On May 30, 2006, at a hearing scheduled to consider the Sale Motion, this Court 

was informed that two of the bidders for the property that is the subject of the Sale Motion (the 

“Property”), SunCal Santa Clarita, LLC (“SunCal”) and Cherokee Santa Clarita, LLC 

(Cherokee”), had reached an agreement under which Cherokee would provide capital to SunCal 

and, as a result, acquire an interest in SunCal.  As a result, this Court continued the hearing of the 

Sale Motion to June 22, 2006 for the purpose of permitting SunCal and Cherokee to submit 

supplemental declarations demonstrating their “good faith” within the meaning of Bankruptcy 

Code Section 363(m).  On June 15, 2006, SunCal and Cherokee filed the Declarations, which 

more fully describe the terms and conditions of the agreement reached between SunCal and 

Cherokee. 

9. On June 2, 2006, SunCal submitted a revised Purchase and Sale Agreement that 

substantially increased the amount of SunCal’s prior proposed purchase price for the Property and 

otherwise improved the terms and conditions pursuant to which SunCal proposed to purchase the 

Property.  As a result of negotiations among SunCal, the Debtors and the other parties in interest 

between June 2, 2006 and the conclusion of the Sale Hearing, SunCal further increased the 

purchase price that it was willing to pay for the Property and further improved the terms and 

conditions pursuant to which it proposed to purchase the Property.  As a result of the foregoing 

changes made to the terms and conditions of SunCal’s bid, by the conclusion of the Sale Hearing, 

the Debtors and all parties in interest either supported, or withdrew their objections to, the Court’s 

approval of the sale of the Property to SunCal under the terms of such revised bid, and prior 

objections to the SunCal bid were withdrawn. 

10. Prior to the date upon which the Debtors filed the Sale Motion, and between the 

date that the Debtors filed the Sale Motion and the Sale Hearing, the Debtors engaged in 

substantial efforts to identify potential buyers for the Property and to solicit bids for the Property.  GRANTED
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As a result of those efforts, the Debtors received bids for the Property from a number of parties 

other than SunCal and Cherokee.  Other than as set forth in paragraph 8, each of the bids for the 

Property submitted by any party was objected to by multiple parties in interest on multiple 

grounds. 

11. Attached hereto as Exhibit 1 is a copy of the final version of SunCal’s proposed 

Purchase and Sale Agreement and Escrow Instructions (the “Purchase Agreement”), which 

incorporates the revised terms of SunCal’s bid as agreed to by SunCal, the Debtors and the other 

parties in interest who appeared at the Sale Hearing.  The Purchase Agreement represents the 

highest and best bid for the Property and is fair and reasonable to, and in the best interests of, the 

Debtors’ bankruptcy estates. 

12. SunCal did not act inequitably during the course of the proceedings leading to the 

Sale Hearing or at the Sale Hearing.  Other than the agreement between SunCal and Cherokee as 

disclosed to the Court at the May 30, 2006 hearing on the Sale Motion, in the Declarations, and at 

the Sale Hearing, SunCal did not enter into any agreements pertaining to the Debtors’ sale of the 

Property. 

13. The agreement between SunCal and Cherokee did not attempt to fix the price or 

terms upon which SunCal would purchase the Property as evidenced by, among other things, the 

fact that SunCal increased the price that it was willing to pay for the Property, and provided the 

Debtors’ with better terms in relation to that purchase, following its agreement with Cherokee.  In 

fact, the estate benefited from the agreement between SunCal and Cherokee because, as a result 

of that agreement, SunCal determined to pay more for the Property, and to offer better terms to 

the Debtors, than it would have in the absence of that agreement.  The agreement between SunCal 

and Cherokee was also beneficial to the Debtors’ estate in that it eliminated the possibility of the 

estate becoming liable for the payment to SunCal of SunCal’s expenses and “break-up” fee and, 

as stated in the Declarations, increased the probability that the sale of the Property to SunCal 

would close. 

14. None of SunCal, Cherokee or any of their employees, officers or principals has 

any relationship to the Debtors, or any of them, other than the relationship established by the GRANTED
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Purchase Agreement.  None of the Debtors or any of their employees, officers or principals has 

any relationship to SunCal, other than the relationship established by the Purchase Agreement. 

15. All of the objections to the sale of the Property to SunCal under the revised terms 

and conditions of the Purchase Agreement were withdrawn during the course of the Sale Hearing 

as a result of the compromises referenced in paragraph 8 of these Findings.  Therefore, all parties 

holding interests in the Property are deemed to have consented to the sale of the Property to 

SunCal in accordance with the terms of the Purchase Agreement. 

16. From the dates that the Debtors’ bankruptcy cases were filed, the Debtors’ stated 

intention has been to reorganize by resolving litigation regarding insurance coverage and selling 

the Property in order to raise funds to pay their creditors pursuant to a plan of reorganization.  A 

sale of the Property, therefore, is an essential element that will be included within the Debtors’ 

plan of reorganization. 

17. As used herein, the term “Executory Contracts” refers to the executory contracts 

to be assumed pursuant to the Purchase Agreement upon the closing of the sale, other than the 

Development Agreement between the City of Santa Clarita and Whittaker Porta Bella 

Development, Inc. dated March 28, 1996 (the “Development Agreement”), which was 

subsequently assigned to one or more of the Debtors before the Petition Date.  The assumption 

and the assignment of the Executory Contracts to SunCal are in the best interests of the Debtors’ 

bankruptcy estates.  None of the non-debtor parties to any of the Executory Contracts filed any 

objection to the Sale Motion and, therefore, each of those parties is deemed to have consented to 

the Debtors’ assumption of their contract and to the assignment of their contract to SunCal, 

effective upon closing of the sale.   

18. The City and the Debtors previously entered into an Assumption/Assignment 

Agreement and General Release, which was approved by order of this Court dated May 4, 2006, 

and which prescribes (among other things) the terms and conditions respecting the Debtors’ 

assumption and assignment of the Development Agreement, effective upon closing of the sale. 

19. Nothing contained in these Findings of Fact and Conclusions of Law shall have the 

effect of determining the existence or terms of any purported executory contract with the CLWA GRANTED
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Parties respecting water assessment and supplies or whether such contract may be assigned to 

Buyer by reason of any Finding of Fact or Conclusion of Law herein. 

20. The parties to the Coverage and Claims Settlement Agreement dated November 

15, 2005 (the “Settlement Agreement”) stipulated at the Sale Hearing that the provisions of 

Section III.C.3.c of said agreement are deemed to be modified so as to require the Buyer to 

deposit the sum of $2,500,000 into Buyer’s Escrow 2 (as defined in said agreement) in lieu of the 

amounts set forth at said section of said agreement. 

21. The parties to the Settlement Agreement stipulated at the August 10, 2006 hearing 

regarding the provisions of these Findings of Fact and Conclusions of Law, and the Court’s order 

thereon, that, in light of the potential Closing Date being three (3) years or more after the entry of 

the Court’s order approving the Purchase and Sale Agreement:   

(a) Whittaker is to make the Whittaker Contribution pursuant to the provisions 

of §V.E.2.c of the Settlement Agreement.   

(b) If and to the extent however that Whittaker makes deposits into the 

Whittaker Escrow in accordance with the foregoing and payments are made out of the Whittaker 

Escrow prior to Closing, then within five (5) business days of Closing, (a) Whittaker shall be 

reimbursed from Buyer Escrow 1 for any such pre-Closing deposits by Whittaker into the 

Whittaker Escrow that are in excess of the Whittaker Contribution obligation under Section 

V.E.2.a. of the Settlement Agreement, and the Administrator and Escrow Agent are hereby 

directed to make such reimbursement, and (b) the Administrator and Escrow Agent are to 

reimburse the Whittaker Escrow from Buyer Escrow 1 for any such pre-Closing payments out the 

Whittaker Escrow that are equal to or less than the Whittaker Contribution obligation in 

accordance with §V.E.2.a; provided, however, that Whittaker shall remain liable after the Closing 

for  the remainder of the Whittaker Contribution obligation, if any, in accordance with §V.E.2.a   

(c) The provisions of this paragraph may be modified subject to Court 

approval.   

22. SunCal has been pre-qualified pursuant to the Settlement Agreement by American 

International Specialty Lines Insurance Company (“AISLIC”) by correspondence sent from GRANTED
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AISLIC to SunCal and from Debtors to AISLIC and by Whittaker Corporation (“Whittaker”) to 

be added as Cost Cap Named Insured in place of Whittaker under the Coverages K&L of AISLIC 

Policy No. PLS 267-9186 issued by AISLIC to Whittaker with a term of July 14, 1999 to July 14, 

2019,for the underwriting submission of SunCal to AISLIC and its approved contractor 

ARCADIS previously submitted by SunCal to AISLIC. 

23. To the extent that any of the Conclusions of Law set forth below are deemed to be 

Findings of Fact, said Conclusions of Law are incorporated herein by this reference as though set 

forth in full. 

CONCLUSIONS OF LAW 

24. This Court has jurisdiction over the Sale Motion under 28 U.S.C. §§ 157 and 1334. 

25. The Sale Motion is a core proceeding under 28 U.S.C. § 157(b)(2)(A).  

26. Venue of these cases and the Sale Motion in this District is proper under 28 U.S.C. 

§§ 1408 and 1409. 

27. SunCal is not an insider of the Debtors, or any of them, within the meaning of 

Bankruptcy Code section 101(31).  

28. The sale of the Property to SunCal pursuant to the terms and conditions of the 

Purchase Agreement ought to be approved pursuant to Bankruptcy Code section 363(b). 

29. The Property may be sold to SunCal free and clear of all “Interests”1 in the 

Property, as provided in the Purchase Agreement, held by any person or entity other than the 

Debtors’ estates to the full extent provided for in Bankruptcy Code section 363(f), with any and 

all such interests to attach to the proceeds from the sale of the Property, in the order of their 

priority, to the same extent, and with the same validity, force and effect which they now have 

against the Property, or any portion thereof, subject to any rights, claims and defenses the Sellers 

may possess with respect thereto. 

30. SunCal is a “good faith” purchaser within the meaning of Bankruptcy Code 

section 363 (m). 
                                                 
1 The term “Interests” as used herein shall have the meaning ascribed to that term in that certain “Order Authorizing 
Sale of Certain Real Property, Personal Property, and to Assume, Assign and Sell Certain Executory Contracts that 
Relate Thereto, Free and Clear of Liens, Claims, Encumbrances and Interests.” GRANTED
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31. The Debtors may assume each of the Executory Contracts, and assign each of the 

Executory Contracts to SunCal, subject to the terms and conditions of the Purchase Agreement, 

effective upon closing of the sale. 

32. To the extent that any of the Findings of Fact set forth above are deemed to be 

Conclusions of Law, said Findings of Fact are incorporated herein by this reference as though set 

forth in full. 

 

Dated: ____________, 2006 

BY THE COURT: 
 
 
__________________________ 
Honorable Charles G. Case II 
United States Bankruptcy Judge 

 
 

GRANTED
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EXHIBIT A
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EXHIBIT A- 1

SCLLC Land

Order Number : 1503693 (50)
Page Number : 14

LEGAL DESCRIPTIO N

Real property in the City of Santa Clarita, County of Los Angeles, State of California, described as
follows :

Parcel 1 :

That portion of the Rancho San Francisco, in the City of Santa Clarita, described as follows :

Commencing at the Northeast corner of lot 62, of St . John's Subdivision, as per map recorded in
Book 196 Page 304 of Miscellaneous Records, in the office of the county recorder of said county ;
thence along the Easterly boundary line of Rancho San Francisco North 1 degrees 3125 East
276 .88 feet to a point designated Station No . 6 of Rancho San Francisco ; thence North 89
degrees 59'00" West 4,633 .40 feet ; thence North 25 degrees 23'45" East 433 .40 feet; thence
North 34 degrees 5605" West, 703 .93 feet to the true point of beginning ; thence South 34
degrees 56'05" East 703 .93 feet ; thence South 25 degrees 2345" West 433 .40 feet; thence
South 89 degrees 59'00" East 308 .40 feet ; thence North 25 degrees 21'00" East 570 feet ; thence
North 34 degrees 5850" West 703 .93 feet ; thence North 35 degrees 4025" West 1,018 feet
more or less, to the Southeasterly right of way line of the Southern Pacific Railroad ; thence
Southwesterly along the Southeasterly right of way line of the Southern Pacific Railroad to a point
which bears North 35 degrees 37'40" West from the true point of beginning ; thence South 35
degrees 3740" East 878 .59 feet more or less, to the true point of beginning .

Except all oil, gas and other hydrocarbon substances lying under and beneath said land, together
with the right to enter upon said real property to explore, drill for, and extract same, including
the right to drill for, and use water necessary in connection with said operations, and right of
ingress and egress to, over, across and upon said real property, and the right to erect, and use
such tanks, machinery, pipe lines and buildings, as may be necessary in connection with said
operations, as reserved in the deed from Julius R . Schwartz, and wife recorded July 23, 1951 in
Book 36817 Page 287 Official Records, in the office of the county recorder of said county .

Parcel 2 :

That portion of the Rancho San Francisco, in the City of Santa Clarita, described as follows :

Beginning at the most Westerly corner of the parcel of land described in the deed to Los Angeles
Powder Company, recorded in Book 43 Page 73 Official Records in the office of the county
recorder of said county ; thence South 86 degrees 12'40" West 2,925 .28 feet to the Easterly line
of Tract 1801, as per map recorded in Book 21 Pages 158 and 159 of Maps, in the office of the
county recorder of said county; thence Southerly along said Easterly line to the Northerly line of
Lot 60, of the St . John Subdivision, as per map recorded in Book 196 Page 304 of Miscella neous
Records, in the office of the county recorder of said county ; thence Easterly along said Northerly
line to the Southwesterly line of said parcel of land, described in the deed recorded in Book 43
Page 73 Official Records ; thence along said Southwesterly line North 60 degrees 06° west to an
angle point therein ; thence along said Southwesterly line North 41 degrees 52' West 234 .34 feet,
and North 19 degrees 19'40" West 343 .03 feet to the point of beginning .

Except therefrom an undivided 3 percent of all the oil, gas, other hydrocarbon substances and
minerals in and under said land, as granted to Los Angeles Nome Company, a corporation by
deed recorded February 10, 1949 as Instrument No . 852 in Book 29022 Page 337 Officia l

First American Title
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Page Number : 15

•

Records in the office of the county recorder of said coun ty .

Also except therefrom an undivided 0 .5 percent of all the oil, gas, other hydrocarbon substances
and minerals , in and under said land , as granted to Norma Coleman , a widow , by deed recorded
Februa ry 21 , 1949 as Instrument No . 802 in Book 29421 Page 270 Official Records in the office
of the coun ty recorder of said county .

Parcel 3 :

Pa rt of the Rancho San Francisco , in the Ci ty of Santa Clarita , and pa rt of St . John ' s subdivision
of the Rancho San Francisco, as per map recorded in Book 196 Page 306 of Miscellaneous
Records , in the office of the county recorder of said county, described as a whole as follows :

Beginning at a point distant No rth 9 degrees 11' West 408 .50 feet and North 86 degrees 12'40"
East 2 ,925 .58 feet from the Southeast corner of block 15 of Tract 1801 , as per map recorded in
Book 21 Pages 158 and 159 of Maps, in the office of the coun ty recorder of said county; thence
South 19 degrees 19'40" East 343 . 03 feet to a point on the No rtherly line of a road; thence along
said No rtherly line South 41 degrees 52' East 234 . 34 feet ; thence along said Northerly line South
60 degrees 06'06" East 727 . 59 feet ; thence along said No rtherly line South 69 degrees 29' East
1,653 . 48 feet; thence along said No rtherly line No rth 86 degrees 51' East 153 . 33 feet; thence
North 25 degrees 21' East 1 , 288 .62 feet ; thence North 34 degrees 58'50 " West 703 . 93 feet ;
thence No rth 35 degrees 40'25 " West 894 . 02 feet, more or less , to a point on the Southerly line
of the right of way of the Southern Pacific Railroad ; thence following the Southerly line of said
right of way to a point No rthwesterly 476 .48 feet from the point of intersection of the
Southwesterly line of the Southern Pacific Railroad right of way, and a radial line through the
Southeasterly end of a single bent catt le pass 15 feet long, and described as No . 448-E, in the
deed from the Newhall Land and Farming Company , a corporation to R .A . Baker, recorded in
Book 4055 Page 131 Official Records , in the office of the county recorder of said county, beneath
the said Southerly Pacific Railroad ; thence from said point South 51 degrees 52' West 839 .90 .
feet to the Southeasterly line of that ce rtain rese rvoir which was reserved , and excepted in deed
recorded in Book 4055 Page 131 Official Records above ; thence South 8 degrees 29'50" West
173 .49 feet, South 80 degrees 35'10" West 91 . 10 feet , South 57 degrees 54'10 " West 232 .35
feet , along said Southeasterly bounda ry line of aforesaid reservoir ; thence South 8 degrees
00'10" West to the point of beginning .

Parcel 4 :

That portion of Lot 62 of St . John subdivision, in the Ci ty of Santa Clarita , as per map recorded in
Book 196 Page 304 of Miscellaneous Records , in the office of the coun ty recorder of said county ,
described as follows :

Beginning at the intersection of the West line of said Lot 62 , with the Southerly line of the land
described in deed to the Los Angeles powder company , recorded in Book 43 Page 73 Official
Records in the office of the county recorder of said coun ty ; thence Southerly along said West line
to the No rth line of Tract 1079, as per map recorded in Book 18 Page 155 of Maps, in the office
of the coun ty recorder of said coun ty; thence East along the North line of said Tract 1079, to the
East line of the Rancho San Francisco ; thence No rtherly along said East line to the North line of
said Lot 62; thence West along the last mentioned No rth line to the Southeast line of the land
described in said deed , recorded in Book 43 Page 73, or in the office of the county recorder of
said coun ty ; thence Southwesterly and -Westerly along the Southeasterly and Southerly bounda ry
of the land described in said deed to the point of beginning .

Except the West 2640 feet of the South 3,300 feet thereof.

First American Title
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Also except the East 641 . 74 feet of the No rth 641 . 74 feet thereof.

Also except therefrom that po rt ion thereof described as beginning at a point on the No rth line of
Lot "A"of Tract 1079 , as per map recorded in Book 18 Page 155 of Maps , in the office of the
coun ty recorder of said coun ty, distant Easterly thereon 2 , 640 feet from its intersection with the
West line of said Lot 62 ; thence No rtherly and parallel with said West line, 2 .617 feet more or
less, to the Northerly line of the South 160 acres of that po rt ion of said Lot 62, which is bounded
on the South by said North line of said Lot "A", and on the West by a line parallel with the West
line of said Lot 62, which passes through a point in said No rth line of said Lot iDai", distant
Easterly along said North line 2,640 feet from said West line of Lot 62 ; thence Easterly along the
North line of said South 160 acres , 2,706 feet more or less, to the East line of said Lot 62 ; thence
Southerly along the East line, 2 , 618 feet more or less, to the North line of said Lot "A" thence
West along said North line 2,640 feet more or less to the point of beginning .

Also except therefrom an undivided 3 percent of all the oil , gas other hydrocarbon substances
and minerals in and under said land , as granted to Los Angeles home company , a corporation by
deed recorded Februa ry 10 , 1949 as Instrument No . 852 in Book 29022 Page 337 Official
Records in the office of the county recorder of said county .

Also except therefrom an undivided 0 .5 percent of all the oil , gas other hydrocarbon substances
and minerals in and under said land, as granted to Norma Coleman , a widow by deed recorded
Februa ry 21 , 1949 as Instrument No. 802 in Book 29421 Page 270 Official Records in the office
of the county recorder of said county .

Parcel 5 :

The West 2 , 640 feet of the South 3 , 300 feet of Lot 62 of St . John ' s subdivision of Rancho San
Francisco, in the City of Santa Clarita , as per map recorded in Book 196 Page 304 , et seq . of
Miscellaneous Records, in the office of the coun ty recorder of said coun ty .

Except that portion lying within Lot 48 of Tract 34144 .

Also except therefrom an undivided 3 percent of all the oil , gas other hydrocarbon substances
and minerals in and under said land, as granted to Los Angeles home company , a corporation by
deed recorded February 10 , 1949 as Instrument No . 852 in Book 29022 Page 337 Official
Records in the office of the county recorder of said county .

Also except therefrom an undivided 0 .5 percent of all the oil, gas other hydrocarbon substances
and minerals in and under said land, as granted to Norma Coleman, a widow by deed recorded
Februa ry 21 , 1949 as Instrument No . 802 in Book 29421 Page 270 Official Records in the office
of the county recorder of said county .

Parcel 6 :

That portion of the Rancho San Francisco , in the City of Santa Clarita , described as follows :

Beginning at the point of intersection of the Easterly line of Tract 1801 , as per map recorded in
Book 21 Pages 158 and 159 of Maps, in the office of the county recorder of said county , with the
Northerly line of Lot 60, of the St. John's subdivision , as per map recorded in Book 196 Page 304
of Miscellaneous Records, in the office of the coun ty recorder of said county; thence Easterly
along said Northerly line to the Southwesterly line of the parcel of land described in the deed to
the Los Angeles powder company , a corporation recorded in Book 43 Page 73 Official Records, i n

First American Title
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the office of the county recorder of said county ; thence along said Southwesterly line South 60
degrees 06 ' East, to an angle point therein ; thence along said Southwesterly line South 69
degrees 29' East to the Easterly line of said Lot 60, of the St . John subdivision ; thence Southerly
along said last mentioned Easterly line to the Southerly line of said Lot 60 ; thence Westerly along
Southerly line to said Easterly line of Tract 1801 ; thence in a general Northwesterly direction
following the bounda ry lines of said Tract 1801 , to the point of beginning .

Except therefrom an undivided 3 percent of all the oil, gas other hydrocarbon substances and
minerals in and under said land , as granted to Los Angeles Home Company , a corporation by
deed recorded Februa ry 10, 1949 as Instrument No . 852 in Book 29022 Page 337 Official
Records in the office of the county recorder of said coun ty. -

Also except therefrom an undivided 0 .5 percent of all the oil , gas other hydrocarbon substances
and minerals in and under said land , as granted to Norma Coleman , a widow by deed recorded
Februa ry 21, 1949 as Instrument No . 802 in Book 29421 Page 270 Official Records .

Parcel 7 :

That portion of the Rancho San Francisco , in the Ci ty of Santa Clarita , bounded as follows :

On the South by the North line of Lot 62 , of St . John subdivision, as per map recorded in Book
196 Pages 304 through 309 of Miscellaneous Records , in the office of the coun ty recorder of said
county ; on the No rtheast by the Southeast prolongation of that ce rtain course having a bearing
of No rth 34 degrees 58'50" West and a length of 703 . 93 feet as described in deed to Bermite
Powder Company , recorded July 23 , 1951 as Instrument No . 1546 in Book 36817 Page 285
Official Records in the office of the county recorder of said county .

On the No rthwest by the Southeast line of the Bermite Powder Company , as said line now exists
being a line described as follows:

Beginning at the intersection of the No rth line of said Lot 62, with the Southeast line of land
described in Book 43 Page 75 Official Records in the office of the coun ty recorder of said coun ty ;
thence along said Southeast line North 25 degrees 23'45 " East 263 . 02 feet; thence along the
South line of section 24 , township 2 No rth , range 16 West, in said Rancho San Francisco South
89 degrees 59' East 308 .40 feet ; thence No rth 25 degrees 21' East , 570 feet to an angle point in
the line of said land described in Book 36817 Page 285 of said, Official Records .

Except 50 percent of all oil, gas , minerals and other hydrocarbon substances lying in and under
said land , as rese rved in the deed from Domenico Ghiggia and Ma ry Ghiggia , husband and wife in
deed recorded November 22, 1955 in Book 49589 Page 170 of said Official Records .

Parcel 8 :

That po rtion of Lot 62, St . John ' s subdivision of pa rt of Rancho San Francisco , in the Ci ty of Santa
Clarita, as per map recorded in Book 196 Page 304 of Miscellaneous Records, in the office of the
county recorder of said coun ty, described as follows : .

Beginning at a point on the No rt h line of Lot " A", Tract 1079 , as per map recorded in Book 18
Page 155 of Maps, in the of fi ce of the coun ty recorder of said coun ty,= distant Easterly thereon
2640 feet from its intersection with the West line of said Lot 62 ; thence No rt herly and parallel
with said West line 2,617 feet more or less , to a line parallel with the North line of said Lot "A",
and distant Northerly therefrom a sufficient distance to include 160 acres of land within the
parcel of land herein described ; thence Easterly parallel with said North line of Lot "A" to th e

First American Title



Order Number : 1503693 (50)
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Easterly line of said Lot 62, 2,706 feet more or less, to the East line of said Lot 62 ; thence
Southerly along said East line 2,618 feet more or less, to the North line of said Lot "A" ; thence
West along said North line 2,640 feet more or less, to the point of beginning .

Except therefrom an undivided 3 percent of all the oil, gas other hydrocarbon substances and
minerals in and under said land, as granted to Los Angeles home company, a corporation by
deed recorded February 10, 1999 as Instrument No . 852 in Book 29022 Page 337 Official
Records in the office of the county recorder of said county .

Also except therefrom an undivided 0 .5 percent of all the oil, gas other hydrocarbon substances
and minerals in and under said land, as granted to Norma Coleman, a widow by deed recorded
February 21, 1999 as Instrument No . 802 in Book 29421 Page 270 Official Records in the office
of the county recorder of said county .

Parcel 9 :

Lot 48 of Tract 34144, in the City of Santa Clarita, as per map recorded in Book 969 Pages 15 to
20 inclusive of Maps, in the office of the county recorder of said county .

APN:2836-012-011

First American Title



Bermite Land

LEGAL DESCRIPTION

Order Number : 1069468
Page Number . 1 0

Real property in the City of Santa Clarita , County of Los Angeles, State of California , described as
follows :

That portion of the Rancho San Francisco , in the City of Santa Clarita , described as follows :

Beginning at a point in the center line of that portion of the State Highway, known as the Mint
Canyon Road, said point being designated point "C", in deed from the Newhall Land and Farming
Company, to Los Angeles County, recorded in Book 6322 Page 19 of Deeds ; in office of the
county recorder of said county; thence along said center line South 83 degrees 11 west 0 .86 of a
foot ; thence south 6 degrees 49' east, 25 feet to the true point of beginning, said true point of
beginning being the intersection of the Southerly line of said State Highway, and the Northerly
line of the Southern Pacific Railroad right of way, as per deed recorded in Book 1235 Page 2 of
Deeds, in the office of the county recorder of said county ; thence along the Northwesterly and
Northeasterly line of said railroad right of way, in a general Westerly direction to a radial line of
said Northeasterly line which passes through the Southeasterly end of a single bent cattle pas s
15 feet long No . 448-E, as recited in deed recorded in Book 4016 Page 277 Official Records in the
office of the county recorder of said county; thence along said radial line North 19 degrees 1008"
East 20 feet ; thence Westerly along a curve concave to the north concentric with the
aforementioned Northeasterly line of right of way 214 .64 feet to the end of said curve ; thence
continuing along a line 20 feet Northeasterly from and parallel with said Northeasterly line of
right of way, North 61 degrees 0640" West 191 .02 feet; thence North 11 degrees 46'40" West
96 .94 feet ; thence North 74 degrees 5310" West 112 .96 feet; thence South 67 degrees 53'50"
West 65 .96 feet to a line 20 feet Northeasterly from and parallel with the aforementioned
Northeasterly line of right of way ; thence Westerly along said parallel line distant 854 .31 feet to
the Southwesterly prolongation of a radial line of the curve in the Southwesterly line of the
aforementioned State Highway (said curve being concave Northeasterly, having a radius of 2525
feet, and said radial line having a bearing of South 37 degrees 2432" West) ; thence along said
prolongation North 37 degrees 2432" East 610 .15 feet to said Southwesterly line of said State
Highway ; thence Easterly along the last described curve through an angle of 44 degrees 1332" a
distance of 1949 feet to the Easterly end of said curve ; thence along the Southerly line of said
state highway North 83 degrees 11' East 487 .06 feet to the true point of beginning .

APN: 2836-067-001
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THAT PORTION OF PARCEL 1 OF IF:STRUI ENT NUMBER 91-1170920, RECORDED . JULY 29,

1991 IN THE CITY OF SANTA CLARITA, COUNTY OF LOS ANGELES, STATE OF
CALIFORNIA, . RECORDS OF SAID COUNTY DESCRIBED AS FOLLOWS AND SHOWN ON
EXHIBIT "B-l" :

G 11 ::: i N:v AT THE NORTHWESTERLY COI~ : .£R OF SAID PARCEL 1 OF INSTRUMENT U0 .
^I-1170970 ALSO BEING A POINT ON A 2,535 FOOT RADIUS CURVE, CONCAV E

RTH EASTERLY IN THE SOUTHERLY LINE OF SOLEDAr CANYON ROAD, 120 FEET WIDE
AS SAME EXISTED ON FEBRUARY 24, 1992, A RADIAL. TO SAID CURVE BEARS NORTH 37
DEGREES : 28 MINUTES 02 SECONDS EAST ; THENCE EASTERLY ALONG SAID CURVE
THROUGH A CENTRAL ANGLE OF 1 DEGREE 52 MINUTES 33 SECONDS A DISTANCE 0-F
83 .00 FEET; THENCE LEAVING SAIL SOUTHERLY LINE OF SOLEDAD CANYON . ROAD,
S-UT!: 37 DEGREES 33 MINUTES 29 SECONDS ::F.ST, 232 .70 FEET ; T:iE ::CE SOUTH G7
: :. . . . ._.c:S 27 MINUTES ] G SECONDS EAST, 1"74 .83 FEET; THENCE NORTH 22 DEGREES 32

'r:3NU :'F.S 44 SECONDS EAST, 200 .99 FEET TO SAID SOUTHERLY LINE OF SOLEDA D
nNYON ROAD ALSO BEING A POINT OH SAID 2,535 FOOT RADIUS CURVE WITH A

RADIAL SEARING OF NORTH 32 DECREES 5G HFNUTFS 49 SECONDS C:,,^ THENCE
CONTINUING EASTERLY ALONG SAID CURVE THROUGH CENTRAL ANGLE OF 9 DEGREES
0$ MINUTES 09 SECONDS A DI STANCE C: 401 .00 FEET ; THENCE LEAVING SAID
SOUTHERLY' LINE OF SOLEDAD CANYON ROAD, $OU'"if 2 2 DEGREES ::2p MI NUTE:S 4 4

WEST, 288 .00 FEET ; TICE ENSOUTH 67 DECREES 27 MINUTES 16 SECONDS
c=+~ : : . 221 .88 FEET ; TIIF: : :CE SOUTH 22 DEGREES '12 MINUTES 44 SECONDS
3'9 .055 FEET ; THENCE SOUTH 67 6c:Cf'E! :S 27 MINUTES 1 .6 SECONDS EAST, 3 7 .00 FE -c"' :
'HENCE SOUTH 3 DEGREES 34 MINUTES 10 c= .rrHrS 'WEST, 69 .79 FEET.; THSNCE NCET1?

7 DFr, : YES 27 MINUTES 16 SF.C1':I:' WE , 004 . C 1 FEET ; THENCE NORTH 11 DEGREES
14 MINUTES 09 SECONDS WEST, 66 .15 F::E .T ; THENCE NORTH 67 DEGREES 27 MINUTES
16 SECONDS WEST, 87 .93 FEET TO THE NORTH+:ESTERLY LINE OF SAID PARCEL 1 ;
THENCE NORTH 37 DEGREES 33 N:II:UTES 29 EAST, 437 .76 FEET AL7:?G SAID
: :7RT'6:-:EST9~Pl.Y LINE OF PARCE'L 1 TO THE 10iNT OF BEGINNING .



SCHEDULE 1

Land Use Entitlements
(Non-Environmental)

[Recital C and Paragraphs 5 .2 and 9.1(a) of the Contract]

Dated

• Draft Environmental Impact Report 09-27-93

• Draft Environmental Impact Report - Appendices Vol 1 09-27-9 3

• Draft Environmental Impact Report - Appendices Vol II 09-27-93 .

• Final Environmental Impact Report 01-07-94

• Addendum to the Final Environmental Impact Report 04-08-94

• Planning Commission Resolution P94-07 1994

• Planning Commission Resolution P95-21 10-03-95

• Porta Bella Specific Plan 91-001 Dated
October 199 1
Adopted
04-25-9 5

• Resolution 95-4 1
Certification of Final Environmental Impact Repor t
Mitigation Monitoring and Reporting Pla n
Statement of Overriding Considerations

04-25-95

• Resolution 95-42
Approved Master Case Nos . 91-164 & 93-01 2
Vesting Tentative Tract Map 5159 9
Final Conditions of Approva l
Oak Tree Permit 91-033

05-09-9 5

• Resolution 95-42 Exhibit A - Final Conditions of Approval 05-09-9 5

• Ordinance 95-0 6
Certification of Final Environmental Impact Report
Porta Bella Specific Plan 91-00 1
Zoning Changes
Amendments to General Plan for Land Use Designation s
and to the Highway Network of the Circulation Element

09-12-95

I



Dated

• Oak Tree Permit 91-033 N/A

• Ordinance 96-04 Adopted
02-13-96
Effective
03-14-96

• Development Agreement with Exhibits No . 93-003 Dated
03-28-96

. Recorded
04-03-96

• Vesting Tentative Tract Map 51599 N/A

• Draft Environmental Impact Report for Golden Valley Road /

•

High School Project

Final Environmental Impact Report for Golden Valley Road/

February 1999

•

High School Projec t

Porta Bella Project Memorandum of Understanding

March 1999

03-24-99

• City Planning Staff Report to City Planning Commission 04-06-99

•

Regarding :
Modifications to the Porta Bella Specific Plan
Modifications to the Porta Bella Development Agreemen t

City Council Resolutions 99-60 & 99-61 4-13-99

•

Certification of Golden Valley Road Projec t
Final Environmental Impact Report

City Council Resolution 99-9 04-27-99
Modification of the Porta Bella Specific Plan and

Development Agreement to allow Golden Valley
Road to cross the Porta Bella project site without
amending the Porta Bella Specific Plan or Developmen t
Agreement regarding the Porta Bella Project site' s
land uses impacted by Golden Valley Roa d

• Planning Commission Resolution P02-12 - Noncompliance 04-02-02

• City Council Resolution 03-61 - Noncompliance 05-13-03
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•
Dated

• Reimbursement Agreement for City Services Associated
with the Development of the Whittaker-Bermite Propert y
Cherokee and the City

05/13/03

• City Council Resolution 03-6 3
Approving the Cherokee-City Reimbursemen t
Agreement

05/13/0 3

END OF SCHEDULE 1
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SCHEDULE 3

• SALE PROCEDURE S

Seller shall seek Bankruptcy Court approval of the following procedures (these "Sale
Procedures") in the administratively consolidated bankruptcy cases of SCLLC, Bermite and RFI
(collectively "Debtors") and propose that these Sale Procedures shall govern any auction (the
"Auction ") conducted by the Court in connection with the proposed sale (the "Sale")
contemplated by the Purchase and Sale Agreement dated November _, 2004 between Seller
and Buyer ("Agreement ") . All capitalized terms herein shall have the meaning ascribed those
terms in the Agreement unless otherwise defined herein.

1 . Final Hearing . The Auction and the final hearing to approve the Sale Motion (the "Sale
Hearing") should be held contemporaneously before The Honorable Charles G . Case,
United States Bankruptcy Judge .

2. Diligence by Prospective Overbidders . The Debtors may give notice of the Sale to
prospective overbidders, receive and consider unsolicited offers for the Property, provide
information to any such prospective offeror, and allow any potential bid for the Property ;
provided, however, that any such prospective offeror desiring to conduct due diligence shall
(a) demonstrate appropriate financial and developmental ability, as determined by Seller in
its sole discretion, to consummate a transaction for the purchase of the Property, an d
(b) execute a confidentia lity agreement in a form acceptable to Seller in accordance with
these Sale Procedures .

3. Objection/Overbid Deadline. Any (a) objection (an "Objection") to the Sale Motion, or
(b) competing "Initial Overbid" (as described below) should be served on counsel for the
Seller, counsel for Buyer, counsel for Zurich Companies, counsel for the Whittaker Parties,
and counsel for the United States Trustee (the "UST"), (the parties to receive notice are
collectively referred to herein as the "Noticed Parties") in a manner such that the Objection,
or Initial Overbid is actually received by no later than ten (10) days prior to the Sale Hearing
(the "Objection/Overbid Deadline" )

4. Overbid Requirements . Any entity (other than the Buyer) that is interested in purchasing
the Property (an "Overbidder") should be required to the Seller an " Initial Overbid" in
conformance with this paragraph by not later than the Objection/Overbid Deadline . Any
such Initial Overbid must :

(a) be served on the Noticed Parties, in a manner such that initial Overbid actually is
received on or before the Objection/Overbid Deadline;

(b) include (i) a copy of a definitive sale document executed by the Overbidder
having terms and conditions no less favorable to the Debtors than as are contained
in the Agreement ; (ii) a version of the Overbidder's definitive sale document
redlined or otherwise marked to show any and all deviations from the Agreement ;
and, (iii) be a bid to purchase all of the Land ;

(c) contain the same or equivalent provisions to ensure funding for remediation of all
onsite environmental conditions ;

1



0 (d) exceed the aggregate cash consideration $51,500,000 to be paid by Buyer under
the Agreement by the amount of the Overbid Deposit (described in paragraph
4(g) below) ;

(e) be accompanied by admissible evidence, in the form of affidavits or declarations
establishing the Overbidder's good faith, within the meaning of section 363(m) of
title 11 of the United States Code (the "Bankruptcy Code");

(f) be accompanied by (i) financial statements or admissible evidence in the form of
affidavits of declarations establishing that the Overbidder is willing, authorized,
capable, and qualified, financially, legally, and otherwise, of unconditionally
performing all obligations under the Agreement (or its equivalent) in the event
that it submits the prevailing overbid at the Sale Hearing, and (ii) evidence that it
is duly authorized and entitled to engage in the transaction contemplated by the
Initial Overbid without the consent of any entity that has not been obtained ; and

(g) be accompanied by a deposit (the "Overbid Deposit") in the sum $150,000 more
than the sum of the Breakup Fee described in Paragraph 5 below.

5. Break-up Fee. Solely in the event that the Bankruptcy Court enters an order approving the
sale of the Property to an entity other than Buyer, and the Buyer has not committed a
material default under the Agreement, the Debtors shall pay Buyer an amount equal to the
sum of : (i) all actual third party out-of pocket expenses that Buyer has incurred in
connection with the Agreement and Sale (including, without limitation, all due diligence
cost and expenses, and all legal and consulting fees and costs), which costs and expenses,
for purposes of calculating the amount of the Overbid Deposit, shall be estimated at
$500,000; (ii) the Buyer Payments (to a maximum of $1,125,000) ; and (iii) $500,000
(collectively, (i), (ii), and (iii), the "Break-up Fee") . If earned pursuant to these Sale
Procedures, the Break-up Fee shall be payable to Buyer from the Overbid Deposit of the
Prevailing Bidder five (5) court days after entry of an order approving the Sale . Upon
payment of the Break-up Fee, Buyer shall immediately release the Priming Lien .

6. Firm Offers. All bids shall be "finn offers" and shall not contain any contingencies to the
validity, effectiveness, and/or binding nature of the offer, including, without limitation,
contingencies for financing, due diligence or inspection except for the conditions to closing
provided for in the Agreement.

7 . Requirement for Overbidders to Appear at Sale Hearing. All Overbidders shall appear
in person at the Sale Hearing, or through a duly authorized representative .

8. Non -Conforming Bids Disqualified from Consideration . Debtors shall request that any
entity that fails to submit a timely conforming Initial Overbid, as set forth above, should be
disqualified from bidding for the Property at the Auction conducted by the Sale Hearing .

9. Reply Date . The Noticed Parties and other parties in interest may file responses to any
Objection or Initial Overbid by no later than three (3) days prior to the Sale Hearing .
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• 10. No Conforming Overbids . If no timely, conforming Initial Overbids are submitted, the
Debtors shall request at the Sale Hearing that the Court approve the proposed sale of the
Property to the Buyer in accordance with the terms of the Agreement. Any party in interest
may contest the Debtors' determination as to whether an Initial Overbid is conforming, but

any such contest must be made in a writing filed with the Bankruptcy Court and served on
the Noticed Parties no later than two (2) business days before the Sale Hearing :

11 . Auction Procedures . In the event that one or more timely, conforming Initial Overbids are
submitted (each person who has submitted such a timely, conforming initial overbid shall be
referred to herein as "Qualified Overbidder"), the Bankruptcy Court shall conduct the
Auction, in which the Buyer and all Qualified Overbidders may participate . The Debtors
shall request that the Auction shall be governed by the following procedures :

(a) all bidders shall be deemed to have consented to the core jurisdiction of the
Bankruptcy Court and to have waived any right to jury trial in connection with
any disputes relating to the Auction and/or sale of the Property;

•

(b) bidding will commence at the amount of the highest bid or otherwise best offer
submitted by a Qualified Overbidder, as determined by the Debtors in their sole
discretion after consultation with the Zurich Parties and the Whittaker Parties.

(c) each subsequent bid by a Qualified Overbidder or the Buyer shall be in
increments of at least $250,000 in aggregate consideration above the previous bid ;

(d) if, upon the conclusion of the Auction, and consistent with the terms of these
bidding procedures, Buyer has failed to make a bid that the Debtors determine, in
their sole discretion, to be the highest or otherwise best bid, the Debtors will
recommend that the Bankruptcy Court authorize and approve a sale of the
Property to such prevailing Qualified Overbidder;

(e) if, however, Buyer makes a bid that the Debtors determine, in their sole
discretion, and consistent with the terms of these Sale Procedures, to be the
highest or otherwise best bid made by a Qualified Overbidder, the Debtors will
recommend that the Bankruptcy Court approve the Agreement and authorize the
Debtors to sell the Property to Buyer, and

(f) upon conclusion of the Auction, the Bankruptcy Court shall make the ultimate
determination of which bid for the Property represents the highest or otherwise
best bid for the Debtors and their Chapter 11 bankruptcy estates (the "Prevailing
Bidder") .

12. The Debtors' Business Judgment . The Debtors : (a) may exercise their business judgment
to recommend a sale of the Property to any Qualified Overbidder whose bid the Debtors
determine, in their sole discretion, to be in the best interests of the estates ; (b) shall consult
with the Zurich Parties, Whittaker Parties, or any other significant creditors or other
constituents in connection with the bidding process and the selection of the highest or
otherwise best bids collectively (the "Creditor Parties") ; and (c) may reject, at any time
before the entry of an order of the Bankruptcy Court approving a bid from a Qualified
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Bidder, any bid that, in the Debtors' sole discretion, is (i) inadequate or insufficient, (ii) not
in substantial conformity with the Bankruptcy Code, these Sale Procedures, or the terms and
conditions of the sale, or (iii) contrary to the best interests of the Debtors, their estates and
creditors . In exercising their business judgment as to which bid by a Qualified Overbidder
constitutes the highest or otherwise best bid, the Debtors may consider all factors which the
Debtors deem relevant, including but not limited to, the terms and conditions of the
proposed Agreement, the Qualified Overbidder's ability to close the proposed transaction,
the scope of the proposed transaction, the form and market value of any non-cash
consideration offered (specifically including the Qualified Overbidder's ability to match the
profit participation component of the Agreement), the aggregate value of any assets not
included in such bid and the Debtors' ability to recognize such value, the costs to the
Debtors' estates of any bid, and the recommendations of the Creditor Parties . Each
Qualified Overbidder should be prepared to make its best and final offer at the Auction, and
the Debtors reserve all rights to object to and oppose any request for a continuance or recess
of the Sale Hearing.

13. Back-up Bidder. Upon the conclusion of the Auction, the Debtors shall select a bidder
other than the Prevailing Bidder and to designate such bidder the "Back-up Bidder,"
provided , however, that Buyer shall be bound by its bid only until the Bankruptcy Court has
entered an order approving the sale to the Prevailing Bidder unless Buyer agrees in writing
to act as the Back-up Bidder. If, for any reason, the Prevailing Bidder is unable or unwilling
to timely perform its obligations under the Prevailing Bidder's definitive sale agreement, the
Debtors shall sell the Property to the Back-up Bidder without further notice or a hearing . If
Buyer becomes the Back-up Bidder, a deposit of $500,000 shall be placed in an interest-
bearing Escrow Account selected by Buyer as a deposit until the close of the Sale to the
Prevailing Bidder (the "Back-up Bid Deposit"). The Back-up Deposit shall not be used for
any purpose other than as part of the close of the sale to Buyer, and no party other than
Buyer shall have any rights to claim the Back-up Deposit .

14. Disposition of Deposits . The deposits submitted by any Qualified Overbidder, together
with interest earned thereon, shall be refunded by Debtor to each unsuccessful bidder other
than the Back-up Bidder, if any. Except to the extent that it is used to pay the Break-up Fee
as required by paragraph 5 herein, the deposit of the Prevailing Bidder and the Back-up
Bidder, together with interest earned thereon, shall be retained by the Debtors as earnest
money to be used in the following ways: (a) the deposit of the Prevailing Bidder shall either
be (i) applied at closing as a credit toward the purchase price of the Prevailing Bidder, (ii) if
the sale to the Prevailing Bidder shall fail to timely close by reason of a breach or default of
the Prevailing Bidder, the deposit, together with interest earned thereon shall be retained by
the Debtors as liquidated damages, or (iii) in the event that the sale to the Prevailing Bidder
shall fail to timely close by reason of a breach or default of the Debtors, the deposit together
with interest earned thereon shall be returned to the Prevailing Bidder, and (b) the deposit of
the Back-up Bidder shall either be (i) returned to the Back-up Bidder together with interest
earned thereon upon the closing of the transaction with the Prevailing Bidder, or (ii) if the
sale to the Prevailing Bidder shall fail to close for any reason, applied at closing as a credit
toward the purchase price of the Back-up Bidder .
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SCHEDULE 4

Litigation Schedule
(pending, outstanding and threatened against SCLLC, Bermite and/or the Property)

[Paragraph 9 .1 .1(g) of the Contract ]

• Costaic Lake Water Agency, et al v . Whittaker Corporation, et a! . United States
District Court, Central District of California ; CV 00-12613 AHM (RZx) ; claims,
allegations and counter/cross complaints involved therein (the "CL WA Case") .

• Steadfast Insurance Company v. Whittaker Corporation, et a! . Superior Court of
the State of California County of Los Angeles, Central Civil West ; BC 251374;
numerous claims, declaratory relief, cross-complaints, third party complaints, and
third party cross-complaints, etc . (the "Steadfast Dec Action") .

• American Guarantee and Liability Insurance Company v. Santa Clarita, L.L.C., et
al . Superior Court of the State of California County of Los Angeles, Central Civil
West; PC 026739X. Court Ordered as a "Related Case" to the Steadfast Dec
Action; claims, action for money judgment, pre-judgment Writ of Attachment .

• City ofSanta Clarita v. Santa Clarita , L.L.C., et a!; Superior Court of the State of
California County of Los Angeles ; BC 259442 . Condemnation of Golden Valley
Road .

• City ofSanta Clarita v. Santa Clarita , L .L.C., et a! ; Superior Court of the State of
California County of Los Angeles ; BC 278004 . Condemnation of the Metrolink
Parking Lot .

• City of Santa Clarita v. Santa Clarita, L.L.C., et a! ; Superior Court of the State of
California County of Los Angeles ; BC 257152. Non-Condemnation matter
relative to the Second Commuter Rail Station Site Lease (i .e . the Metrolink _
Parking Lot .) . Note: This matter has been consolidated with Case Number BC

278004 (i .e . the Condemnation case for the Metrolink Parking Lot) .

• Hargis + Associates, Inc. v. Remediation Financial, Inc . ., et a! . Superior Court of
the State of California County of San Diego . GIC 830374 . Case for services
rendered against RFI only ; however, matters at issue are partially involved in the
Hargis + Associates, Inc . case number BC 263563 (See, below) in which
judgment was obtained against SCLLC. Additionally, money judgment sought
against RFI only in this case is already part of the money judgment obtained by
Hargis + Associates, Inc . against SCLLC in case number BC 263563 (See,
below) .

• Knight Piesold & Co. v. Santa Clarita, L .L.C., eta!. Superior Court of the State
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•

of California County of Los Angeles, North Valley District . PC 027891Z. Case
for services rendered and to enforce mechanic's lien ; settlement documents fully
executed ; settlement pending performance .

• Armguard Security & Patrol Alarm Systems v . Santa Clarita, L .L.C., Superior
Court of the State of California County of Los Angeles . BC 294759 . Case for
services rendered .

• Weber Shandwick Worldwide (CMGRP, Inc .) v . Santa .Clarita, L.L. C., Superior
Court of the State of California County of Los Angeles, West District-Santa
Monica . SC 077363. Case for services rendered .

• Sonnenschein, Nath & Rosenthal LLP v. Santa Clarita, L .L.C., et al, Superior
Court of the State of California County of San Francisco . CGC 03-422548 . Case
for services rendered .

• Santa Clarita, L .L.C. and Berm ite Recovery, L .L.C., et a!, Appellants, v .
A.LCredit Corp, Appellee, Court of Appeal of the State of California, Second
Appellate District, Case No . B 177437. Appeal taken from the Superior Court of
the State of California County of Los Angeles . Defendants, Cross-Complainants
& Cross-Defendants SCLLC, Bermite Recovery & RFI appeal a Judgment
entered on May 26, 2004 in favor of A .I . Credit Corp dismissing claims and
causes of action against A .I . Credit Corp asserted by Appellants . One appeal has
been taken by SCLLC & RFI and another appeal has been taken by Bermite
Recovery ; all appeals are stayed under 11 U .S .C. § 362. Case involves
allegations in contract, equitable actions, declaratory relief, restoration,
reformation, estoppel, and torts of intentional interference, bad faith insurance
cancellation, negligent misrepresentation, breach of fiduciary duty, and tortuous
breach of implied covenant .

• Hargis + Associates, Inc. v. Santa Clarita, L .L.C., et at. Superior Court of the
State of California County of Los Angeles . BC 263563 . Case for services
rendered ; Judgment obtained against SCLLC . (See also, Hargis case number GIC
830374 above) .

• Forma Design, Inc. v. Santa Clarita, L .L.C., et al. Superior Court of the State of
California County of Los Angeles, North Valley ; PC 027897W. For services
rendered and to enforce mechanic's lien ; Judgment obtained against SCLLC .

• A.E. Schmidt Environmental, Inc. v. Santa Clarita, L .L.C., et at, Superior Court of
the State of California County of Los Angeles, North Valley District . PC 03 1952 .
Case for services rendered and to enforce mechanic 's lien; Judgment obtained
against Santa Clarita, L .L.C .

• Resolutions passed by the Planning Commission (Resolution P02-12 on April 2,
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2002) and City Council (Resolution 03-61 on May 13, 2003) of the City of Santa

Clarita, California finding non-compliance by SCLLC and Bermite Recovery with
certain provisions of the Development Agreement dated March 28, 1996 . The
City's actions are still subject to judicial challenge by SCLLC and Bermite, but
any such challenge is the subject of a Tolling Agreement between the City,
SCLLC and Bermite dated August 8, 2003, as amended on December 1, 2003 and
March 31, 2004, the necessity of further amendments, however, being stayed
under applicable provisions of the United States Bankruptcy Code .

• Letters from Steadfast Santa Clarita Holdings, L .L.C. to SCLLC & Bermite
alleging ownership an alleged first deed of trust position on the SCLLC Land and
on the Bermite Land, and alleging default by SCLLC and Bermite Recovery in
the non -timely payment of the alleged indebtedness purported to be secured by
such alleged first deed of trust, and alleging default by SCLLC and Bermite
Recovery under certain provisions of such alleged first deed of trust relative to
mechanic liens attaching to the SCLLC Land and the Bermite Land as not being
allegedly timely paid , released or bonded off.

• Letter from Po rta Bella Lender , L .L.C . (holder of a deed of trust upon the SCLLC
Land) alleging default in the timely payment of interest .

• Letters dated January 25, 2002 and May 13, 2002 from the State of California
Department of Justice threatening "action regarding the release or threatened
release of hazardous substances at the . . ." SCLLC Land and Bermite Land to
recover the California Department of Toxic Substances Control's ("DTSCC")
"past costs, to enforce current agreements between [the DTSC) and Whittaker
Corporation and Santa Clarita, L .L.C., to seek injunctive relief requiring a
response action relating to hazardous substances located at the Whittaker
property, and to seek declaratory relief as to the DTSC's future response costs . "

• Santa Clarita , L .L.C. v. City of Santa Clarita . Formerly pending in the Supe rior
Court of the State of California County of Los Angeles as BC 254794 . This
matter has been dismissed without prejudice and is the subject of a Tolling
Agreement between the parties that permits the refilling of the case at anytime
prior to April 25, 2005 .

• Reservation . of Rights letter from Steadfast Insurance Company relative to : (i) the
underlying claims asserted in the CLWA Case, and (ii) the costs of defense o f the
CLWA Case .

• Demand by Steadfast Insurance Company for indemnity from SCLLC ,
RFI, et al (as insureds) relative to claims asserted against Steadfast Insurance
Company by insurers (defendant-cross complainant third party insurance
companies) who have been sued by Steadfast Insurance Company in the Steadfast
Dec Action .
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• Demand by Steadfast Insurance Company to SCLLC not to pursue or otherwise
deal in or with Whittaker Historic Insurers .

• Letter from Whittaker Corporation (holder of a deed of trust upon the SCLLC
Land ) alleging default under its deed of trust for , inter a/ia, SCLLC and Bermite's
execution of a former Purchase and Sale Agreement with Cherokee and failure to
timely pay real estate taxes .

• Verbal allegations by Whittaker Corporation of breach of contract by SCLLC for
SCLLC's failure to honor a Whittaker alleged contractual obligation upon SCLLC
to environmentally remediate the Porta Bella project site under the Restated and
Amended Purchase Agreement between Whittaker Corporation and SCLLC dated
as of November 5, 1998 .

• Letter from ZC Speciality Insurance Company to SCLLC (and RFI ) seeking
indemnification / reimbursement for sums paid ($3,469 ,088 as of February 20,
2004) by ZC under a ZC Policy w ri tten for Whittaker Corporation relating to the
environmental contamination condition at the Po rta Bella project site .

END OF SCHEDULE 4
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