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To:  Residents of Marin Valley Date: July 12, 1997
From: Owen Haxton, President and CEO Subject: Documents
Info: none Pages: one

This notebook contains a portion of the “closing transcript” as
provided by Kutak Rock of Denver.

These are the FINAL DOCUMENTS.

Feel free to make copies of any of the pages for your personal use. It
would be appreciated if you would take precautions not to mistreat
this notebook or the contents as other residents will also wish to avail
themselves of this information. In addition, you are reminded that the
servicing and maintaining of the copier and the supplies for the copier
are a cost to the park. A five cent donation per copy is appreciated.

It is hoped that the information contained herein will enable you to
achieve a better understanding of our contractual obligations and of
the potential benefits of a resident organization being responsible for
the operation of the park.
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CLOSING INDEX

Closing Memorandum and List of Financing Participants (Bond Counsel).

Certified copy of Resolution No. 97-1 of CLGFA, adopted February 19, 1997.
(CLGFA)

Certified copy of Resolution No. 27-97 of the City, adopted March 4, 1997. (City)

Certified copy of Resolution No. 97-1 of the Owner, adopted February 21, 1997.
(Owner)

Certified copy of Resolution No. R-3-97 of the Agency, adopted March 4, 1997.
(Agency)

Certified copy of Resolution No. 97-224 of the PAC, adopted February 24, 1997.
(PAC)

Trust Indenture, dated as of March 1, 1997 (the "Indenture"), by and between
CLGFA and the Trustee. (Bond Counsel)

Loan Agreement, dated as of March 1, 1997 (the "Loan Agreement"), by and among
CLGFA, the Owner and the PAC. (Bond Counsel)

The Notes executed by the Owner. (Bond Counsel)

Housing Assistance Pledge Agreement and Declaration of Restrictive Covenants,
dated as of March 1, 1997, by and among the Agency, the PAC and the Owner.
(Bond Counsel)

Letter of Determination, dated as of March 1, 1997, made by the Agency. (Agency
Counsel)

Marin Valley Mobile Country Club Park Delegation Agreement, dated as of March
1, 1997, by and between the Owner and the PAC. (Bond Counsel)

Management Agreement, dated as of March 1, 1997, by and between the PAC and
the Property Manager. (Bond Counsel)

In-Lieu-Of-Tax Agreement, dated as of March 1, 1997, by and among the City, the
PAC and the Owner. (Bond Counsel)



15.

16.

20.

21.

22,

23.

24.

25.

26.

27.

28.

29.

30.

31.
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Deposit Only Account Agreement, dated as of March 1, 1997, by and among the
Property Manager, Bank of Marin, the PAC and the Trustee. (Bond Counsel)

Capital Improvements Agreement, dated March 13, 1997, and executed by the
Owner and the PAC. (Bond Counsel)

Insurance and Indemnity Agreement, dated as of March 1, 1997, by and among
Financial Security, the PAC and the Owner. (Insurer Counsel)

Indemnity Agreement, dated as of March 1, 1997, by and among CLGFA, the
Owner and the Agency. (Owner Counsel)

Preliminary Offering Statement, dated March 5, 1997. (Bond Counsel)

Rule 15¢2-12 Certificate. (Bond Counsel)

Final Offering Statement, dated March 10, 1997. (Bond Counsel)

Final Private Placement Memorandum, dated March 12, 1997. (Bond Counsel)
Purchase Contract, dated March 10, 1997, by and between the Owner and Sutro &
Co. Incorporated, as representative of the underwriters (the "Underwriter"), together
with Park Acquisition Corporation of Marin Valley Mobile Country Club Letter of
Representation and California Local Government Finance Authority Letter of

Representation. (Bond Counsel)

Continuing Disclosure Agreement relating to the Senior Bonds, dated as of March
1, 1997. (Bond Counsel)

Continuing Disclosure Agreement relating to the Subordinate Bonds, dated as of
March 1, 1997. (Bond Counsel)

Specimen Bonds. (Bond Counsel)

Initial Loan Payment Schedule. (Insurer Counsel)

Certified copy of Joint Powers Agreement, dated as of July 1, 1993. (CLGFA)
Incumbency and Signature Certificate. (Bond Counsel)

Closing Certificate of CLGFA. (Bond Counsel)

Tax Compliance Certificate. (Bond Counsel)



32. Form 8038-G. (Bond Counsel)

33: Plan of Inquiry. (CLGFA Financial Advisor)

34, Fee Letter. (CLGFA)

35.  Certified copy of the Joint Exercise of Powers Agreement, dated October 15, 1996,
as amended on November 4, 1996, by and between the City and the Agency.
(Owner)

36. Instructions to the Trustee. (Bond Counsel)

37.  Requisition to the Trustee to pay Costs of Issuance. (Bond Counsel)

38.  Requisition to the Trustee to pay Purchase Price. (Bond Counsel)

39. Incumbency and Signature Certificate. (Bond Counsel)

40. Closing Certificate of Owner. (Bond Counsel)

41. Deferred Fee Letter. (Owner Counsel)

42. Incumbency and Signature Certificate. (Bond Counsel)

43.  Closing Certificate of Agency. (Bond Counsel)

44.  Incumbency and Signature Certificate. (Bond Counsel)

45.  Certified copy of the PAC’s Articles of Incorporation and Bylaws. (PAC Counsel)

46.  Certificate of Good Standing. (PAC Counsel)

47.  Closing Certificate of the PAC. (Bond Counsel)

48. Incumbency and Signature Certificate. (Bond Counsel)

49.  Certified copy of Ordinance No. 1341 of the City. (City)

50.  Affidavit of Publication of Public Hearing. (City)

51.  Certified Copy of Minutes of Public Hearing. (City)

52.  Certified Copy of Public Approval Resolution. (City)
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53.  Incumbency and Signature Certificate. (Bond Coux}sel)

54.  Closing Certificate of the Property Manager. (Bond Counsel)
55.  Initial Capital Plan. (Property Manager)

56. Initial Operating Budget. (Property Manager)

57.  Evidence of Insurance as required by Section of 9(j)(vii) of the Purchase Contract.
(Property Manager)

58.  An Appraisal Report of the Project prepared by Palmer Groth & Pietka, Inc.
59.  Phase I Environmental Assessment prepared by Dames & Moore.

60. Deferred Consultant Cost Letter. (PAC Counsel)

61. Incumbency and Signature Certificate. (Trustee Counsel)

62.  Closing Certificate of Trustee. (Bond Counsel)

63. Trustee’s Receipt of Purchase Price. (Bond Counsel)

64.  Fee Letter. (Trustee)’

65.  Receipt of the Underwriter. (Bond Counsel)

66.  Blue Sky Memoranda. (Bond Counsel)

67. Municipal Bond Insurance Policy. (Financial Security)

68.  Closing Certificate of Financial Security. (Financial Security)

69.  Qualified Guarantee Certificate of Financial Security. (Financial Security)
70.  Certificate as to Official Statement. (Financial Security)

71.  Waiver letter regarding property insurance provider. (Insurer Counsel)
72.  Rating Letters from Moody’s and Standard & Poor’s. (Financial Security)

73. Premium Letter, dated March 13, 1997, from Financial Security to the Owner,
acknowledged by the Owner. (Insurer Counsel)
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89.
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91.
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Approving Opinion of Bond Counsel relating to the Senior Bonds. (Bond Counsel)

Approving Opinion of Bond Counsel relating to the Subordinate Bonds. (Bond
Counsel)

Reliance Letters of Bond Counsel to the Underwriter, CLGFA, Owner, Trustee and
Financial Security. (Bond Counsel)

Supplemental Opinion of Bond Counsel to the Underwriter, Financial Security and
CLGFA. (Bond Counsel)

Opinion of Trustee’s Counsel. (Trustee Counsel)
Opinion of Bond Counsel with respect to CLGFA. (Bond Counsel)

Opinion of Bond Counsel to Financial Security with respect to certain real estate
matters. (Bond Counsel)

Opinion of Owner Counsel. (Owner Counsel)

Opinion of City Counsel. (City Counsel)

Opinion of Agency Counsel. (Agency Counsel)

Opinion of PAC Counsel. (PAC Counsel)

Opinion of Property Manager Counsel. (Property Manager Counsel)

Opinion of Bond Counsel to Underwriter, CLGFA and Financial Security required
by Section (9)(j)(xviii). (Bond Counsel)

Opinion of Associate General Counsel to Financial Security. (Kevin J. Lyons, Esq)
Opinion of Special Counsel re: Ad Valorem Tax Status. (Special Counsel)
Opinion of Special Counsel re: Rent Control Ordinance. (Special Counsel)

Agreement for Exchange of Real Property, as amended, between the Owner and the
Sades (the "Seller"). (Owner)

Purchase Agreement, dated as of February 21, 1997, by and between the PAC and
the Owner. (City Counsel)
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104.
105.
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Grant Deed from the Seller to the Owner, together with Certificate of Acceptance
by the Owner (recorded with the Marin County Recorder). (PAC Counsel)

Deed of Trust, Assignment of Leases and Rents, Security Agreement and Fixture
Filing, dated as of March 1, 1997 (the "Mortgage"), by and among the Owner, the
Trustee and Consolidated Title Services Inc. (Insurer Counsel)

Assignment of Rental Agreements from the Seller to the PAC. (City Counsel)
Assignment of Rental Agreements from the PAC to the Owner. (City Counsel)
UCC-1 Financing Statements. (Insurer Counsel)

Title Insurance Policy. (Insurer Counsel)

Blanket Letter of Representations to The Depository Trust Company. (Bond Counsel)
Preliminary and Final CDAC Reports. (Bond Counsel)

Appraiser’s Consent Letter. (Bond Counsel)

Property Manager’s Consent Letter. (Bond Counsel)

Subordinate Bondholder Investor Letter. (Bond Counsel)

Investment Agreement.

GIC Broker Certificate.

Investment Agreement Provider’s Certificate.

Opinion of Counsel to Investment Agreement Provider.

Opinion of Foreign Counsel to Investment Agreement Provider.

Consent of FSA.



Marin Valley Mobile Country Club
Financing Program for the Park Acquisition Corporation

DISTRIBUTION LIST

CLGFA

Ms. Marcia Basque

Regional Council of Rural
Counties

Suite 200-A

1020 12th Street

Sacramento, CA 95814

(916) 447-4806

(916) 448-3154 (FAX)

PAC

Mr. Owen Haxton, President

Park Acquisition Corporation of
Marin Valley Mobile Country Club
172 Marin Valley Drive

Novato, CA 94949-6716

(415) 883-3275

(415) 884-2562 (FAX)

PAC Counsel

David G. Kenyon, Esq.
Suite 302

950 Northgate Drive
San Rafael, CA 94903
(415) 507-0188

(415) 507-0198 (FAX)

Financial Advisor to PAC

Mr. Philip A. Hoon

P. A. Hoon & Company
Suite 204

201 San Anselmo

San Anselmo, CA 94904
(415) 454-5131 -

(415) 454-5661 (FAX)

02/11482S.

Bond Counsel

Scott H. Beck, Esq.
Wendy W. Wolfe, Esq.
Kutak Rock

Suite 2900

717 Seventeenth Street
Denver, CO 80202
(303) 297-2400

(303) 292-7799 (FAX)

Advisors to CLGFA

Robert Doty, Esq.

American Government Financial
Services

Suite 330-A

2500 Marconi Avenue

Sacramento, CA 95821

(916) 483-7378

(916) 483-7565 (FAX)

Mr. Daniel Fred

Fred Consulting Associates
Suite 140

505-A San Marin Drive
Novato, CA 94945



Local Agency

Ms. Sonia Seeman
Deputy Redevelopment Director
(415) 897-4301

Mr. Richard Hill
Director of Finance
(415) 897-4311

City of Novato

900 Sherman Avenue
Novato, CA 94945
(415) 897-4354 (FAX)

City Attorney

Jeffrey Walter, Esq.
Walter & Pistole

670 W. Napa Street
Suite F

Sonoma, CA 95476
(707) 996-9690

(707) 996-9603 (FAX)

Local Agency Counsel

Steve Melikian, Esq.

Nossaman, Guthner, Knox &
Elliott

50 California Street

Suite 3400

San Francisco, CA 94111

(415) 438-7218

(415) 398-2438 (FAX)

02/114825.

Independent Financial Advisor for Agency

Ms. Emily Wagner

E. Wagner & Associates, Inc.
Suite 103

5990 Stoneridge Drive
Pleasanton, CA 94588

(510) 416-1200

(510) 416-1296 (FAX)

Underwriters

Mr. Doug Charchenko
(415) 445-8642

Mr. Chris Woodruff
(415) 445-6337

Sutro & Co. Incorporated
201 California Street

San Francisco, CA 94111
(415) 392-1753 (FAX)

Mr. Marc P. Paskulin
George K. Baum & Company
Suite 460

660 J Street

Sacramento, CA 95814

(916) 443-5525

(916) 443-7749 (FAX)

Redevelopment Agency Counsel

Joseph E. Coomes, Jr., Esq.
McDonough, Holland and Allen
Suite 950

555 Capitol Mall

Sacramento, CA 95814

(916) 444-3900

(916) 444-8334 (FAX)



Trustee

Ms. Leticia Sabiniano

First Trust of California,
National Association

Suite 400

One California Street

San Francisco, CA 94111

(415) 273-4517

(415) 273-4590 (FAX)

Trustee’s Counsel

Dennis Wong, Esq.
Dorsey & Whitney
Suite 500

550 South Hope Street
Los Angeles, CA 90071
(213) 533-8735

(213) 533-8736 (FAX)

Insurer

Mr. Dana Mayo
(212) 339-3572

Mr. Kevin Lyons
(212)

Financial Security Assurance
13th Floor

350 Park Avenue

New York, NY 10022

(212) 339-3547 (FAX)

Insurer’s Counsel

Patricia A. Burdyny, Esq.
Kutak Rock

1650 Farnam Street
Omaha, NE 68102

(402) 346-6000

(402) 346-1148 (FAX)

02/114825.

Insurer’s Real Estate Counsel

Daniel T. Haug, Esq.

Kutak Rock

Sixteenth Floor

3300 North Central Avenue
Phoenix, AZ 85012-2516

(602) 285-1700

(602) 285-1868 (FAX)

(Real Estate Documents Only)

Property Manager

Mr. Ken Waterhouse

Storz Management Company
Suite 3

9152 Greenback Lane
Orangevale, CA 95662
(916) 989-5333

(916) 989-1393 (FAX)

Subordinate Investor

Mr. Steven M. Permut
The Benham Group

1665 Charleston Road
Mountainview, CA 94043
(415) 967-9682

Counsel to Subordinate Investor

Ana Marie del Rio

Orrick, Herrington & Sutcliffe
400 Sansome Street

San Francisco, CA 94111
(415) 392-1122

(415) 773-5759 (FAX)



™ $15,485,000 . $1,585,000

SENIOR REVENUE BONDS, SERIES 1997A SUBORDINATE REVENUE BONDS, SERIES 1997B

(MARIN VALLEY MOBILE COUNTRY CLUB PARK (MARIN VALLEY MOBILE COUNTRY CLUB PARK
ACQUISITION PROJECT) ACQUISITION PROJECT)
ISSUED FOR THE BENEFIT OF ISSUED FOR THE BENEFIT OF
NOVATO FINANCING AUTHORITY (CALIFORNIA) NOVATO FINANCING AUTHORITY (CALIFORNIA)
FACILITATED BY THE FACILITATED BY THE
CALIFORNIA LOCAL GOVERNMENT FINANCE CALIFORNIA LOCAL GOVERNMENT FINANCE
AUTHORITY AUTHORITY

CLOSING MEMORANDUM

Closing on Thursday, March 13, 1997, at 8:00 a.m. at the offices of Nossaman, Guthner,
Knox & Elliott LLP, San Francisco, California and preclosing on Tuesday, March 11, 1997,
at 11:00 a.m. and continuing on Wednesday, March 12, 1997, at 8:00 a.m., at the offices of
Nossaman, Guthner, Knox & Elliott LLP, San Francisco, California.

PARTIES
California Local Government Finance Authority ("CLGFA")
Novato Financing Authority (the "Owner")
- City of Novato (the "City")

Redevelopment Agency of the City of Novato (the "Agency")

Park Acquisition Corporation of Marin Valley Mobile Country Club (the "PAC")

Kutak Rock, Denver, Colorado ("Bond Counsel")

First Trust of California, National Association (the "Trustee")

Financial Security Assurance Inc. ("Financial Security")

The Benham Group (the "Subordinate Bondholder")

Storz Management Company, Inc. (the "Property Manager")

Nossaman, Guthner, Knox & Elliott, LLP ("Owner Counsel")

David Kenyon, Esq. ("PAC Counsel")

Walter & Pistole ("City Counsel")

02/126008.2
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McDonough, Holland and Allen ("Agency Counsel") .

Dorsey & Whitney ("Trustee Counsel")

Wagner Kirkman & Blaine ("Property Manager Counsel")

P.A. Hoon & Company, Inc. ("P.A. Hoon")

E. Wagner & Associates, Inc. ("Wagner")

American Government Financial Services Company ("CLGFA Financial Advisor")
Sutro & Co. Incorporated, as representative to the underwriters (the "Underwriter")
Kutak Rock, Omaha, Nebraska ("Insurer Counsel")

Orrick, Herrington & Sutcliffe LLP ("Subordinate Bondholder Counsel")

Sabo & Green ("Special Counsel")

Ten executed originals of the following documents and instruments are to be delivered

at or prior to the closing (by the party noted in parenthesis) prior to delivery of and payment for
the Bonds.

A. BASIC LEGAL DOCUMENTS
1. List of Financing Participants (Bond Counsel).

2. Certified copy of Resolution No. 97-1 of CLGFA, adopted February 19,
1997. (CLGFA)

3. Certified copy of Resolution No. 27-97 of the City, adopted March 4,
1997. (City)

4. Certified copy of Resolution No. 97-1 of the Owner, adopted February
21, 1997. (Owner)

5. Certified copy of Resolution No. R-3-97 of the Agency, adopted March
4, 1997. (Agency)

6. Certified copy of Resolution No. 97-224 of the PAC, adopted February
24, 1997. (PAC)

02/126008.2 2
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10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

Trust Indenture, dated as of March 1, 1997 (the "Indenture"), by and
between CLGFA and the Trustee. (Bond Counsel)

Loan Agreement, dated as of March 1, 1997 (the "Loan Agreement"), by
and among CLGFA, the Owner and the PAC. (Bond Counsel)

The Notes executed by the Owner. (Bond Counsel)

Housing Assistance Pledge Agreement and Declaration of Restrictive
Covenants, dated as of March 1, 1997, by and among the Agency, the
PAC and the Owner. (Bond Counsel)

Letter of Determination, dated as of March 1, 1997, made by the Agency.
(Agency Counsel)

Marin Valley Mobile Country Club Park Delegation Agreement, dated as
of March 1, 1997, by and between the Owner and the PAC. (Bond
Counsel)

Management Agreement, dated as of March 1, 1997, by and between the
PAC and the Property Manager. (Bond Counsel)

In-Lieu-Of-Tax Agreement, dated as of March 1, 1997, by and among the
City, the PAC and the Owner. (Bond Counsel)

Deposit Only Account Agreement, dated as of March 1, 1997, by and
among the Property Manager, Bank of Marin, the PAC and the Trustee.
(Bond Counsel)

Capital Improvements Agreement, dated March 13, 1997, and executed
by the Owner and the PAC. (Bond Counsel)

Insurance and Indemnity Agreement, dated as of March 1, 1997, by and
among Financial Security, the PAC and the Owner. (Insurer Counsel)

Indemnity Agreement, dated as of March 1, 1997, by and among CLGFA,
the Owner and the Agency. (Owner Counsel)

Preliminary Offering Statement, dated March 5, 1997. (Bond Counsel)
Rule 15c2-12 Certificate. (Bond Counsel)

Final Offering Statement, dated March 10, 1997. (Bond Counsel)
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22.

23.

24.

25.

26.

27.

Final Private Placement Memorandum, dated March 12, 1997. (Bond
Counsel)

Purchase Contract, dated March 10, 1997, by and between the Owner and
Sutro & Co. Incorporated, as representative of the underwriters (the
"Underwriter"), together with Park Acquisition Corporation of Marin
Valley Mobile Country Club Letter of Representation and California Local
Government Finance Authority Letter of Representation. (Bond Counsel)

Continuing Disclosure Agreement relating to the Senior Bonds, dated as
of March 1, 1997. (Bond Counsel)

Continuing Disclosure Agreement relating to the Subordinate Bonds, dated
as of March 1, 1997. (Bond Counsel)

Specimen Bonds. (Bond Counsel)

Initial Loan Payment Schedule. (Insurer Counsel)

ITEMS TO BE FURNISHED BY CLGFA

1.

6.

7.

Certified copy of Joint Powers Agreement, dated as of July 1, 1993.
(CLGFA)

Incumbency and Signature Certificate. (Bond Counsel)
Closing Certificate of CLGFA. (Bond Counsel)

Tax Compliance Certificate. (Bond Counsel)

Form 8038-G. (Bond Counsel)

Plan of Inquiry. (CLGFA Financial Advisor)

- Fee Letter. (CLGFA)

ITEMS TO BE FURNISHED BY THE OWNER

1.

Certified copy of the Joint Exercise of Powers Agreement, dated
October 15, 1996, as amended on November 4, 1996, by and between the
City and the Agency. (Owner)

Instructions to the Trustee. (Bond Counsel)



3. Requisition to the Trustee to pay Costs of Issuance. (Bond Counsel)

4. Requisition to the Trustee to pay Purchase Price. (Bond Counsel)
5. Incumbency and Signature Certificate. (Bond Counsel)

6. Closing Certificate of Owner. (Bond Counsel)

7. Deferred Fee Letter. (Owner Counsel)

D. ITEMS TO BE FURNISHED BY THE AGENCY
1. Incumbency and Signature Certificate. (Bond Counsel)
2. Closing Certificate of Agency. (Bond Counsel)

E. ITEMS TO BE FURNISHED BY THE PAC
1. Incumbency and Signature Certificate. (Bond Counsel)

2. Certified copy of the PAC’s Articles of Incorporation and Bylaws. (PAC
Counsel)

3. Certificate of Good Standing. (PAC Counsel)
4. Closing Certificate of the PAC. (Bond Counsel)
F. ITEMS TO BE FURNISHED BY THE CITY
1. Incumbency and Signature Certificate. (Bond Counsel)
2. Certified copy of Ordinance No. 1341 of the City. (City)
3. Affidavit of Publication of Public Hearing. (City)
4. Certified Copy of Minutes of Public Hearing. (City)
5. Certified Copy of Public Approval Resolution. (City)
G. ITEMS TO BE FURNISHED BY THE PROPERTY MANAGER
1. Incumbency and Signature Certificate. (Bond Counsel)

2. Closing Certificate of the Property Manager. (Bond Counsel)

02/126008.2 5
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3.

4.

5.

Initial Capital Plan. (Property Manager)
Initial Operating Budget. (Property Manager)

Evidence of Insurance as required by Section of 9(j)(vii) of the Purchase
Contract. (Property Manager)

ITEMS TO BE FURNISHED BY P.A. HOON

1.

2.

3.

An Appraisal Report of the Project prepared by Palmer Groth & Pietka,
Inc.

Phase I Environmental Assessment prepared by Dames & Moore.

Deferred Consultant Cost Letter. (PAC Counsel)

ITEMS TO BE FURNISHED BY THE TRUSTEE

1.

2.

3.

4.

Incumbency and Signature Certificate. (Trustee Counsel)
Closing Certificate of Trustee. (Bond Counsel)
Trustee’s Receipt of Purchase Price. (Bond Counsel)

Fee Letter. (Trustee)

ITEMS TO BE FURNISHED BY THE UNDERWRITER

1.

2.

Receipt of the Underwriter. (Bond Counsel)

Blue Sky Memoranda. (Bond Counsel)

ITEMS TO BE FURNISHED BY FINANCIAL SECURITY

Municipal Bond Insurance Policy. (Financial Security)

Closing Certificate of Financial Security. (Financial Security)

Qualified Guarantee Certificate of Financial Security. (Financial Security)
Certificate as to Official Statement. (Financial Security)

Waiver letter regarding property insurance provider. (Insurer Counsel)
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6. Rating Letters from Moody’s and Standard & Poor’s. (Financial Security)

7. Premium Letter, dated March 13, 1997, from Financial Security to the
Owner, acknowledged by the Owner. (Insurer Counsel)

OPINIONS

1. Approving Opinion of Bond Counsel relating to the Senior Bonds. (Bond
Counsel)

2. Approving Opinion of Bond Counsel relating to the Subordinate Bonds.
(Bond Counsel)

3. Reliance Letters of Bond Counsel to the Underwriter, CLGFA, Owner,
Trustee and Financial Security. (Bond Counsel)

4. Supplemental Opinion of Bond Counsel to the Underwriter, Financial
Security and CLGFA. (Bond Counsel)

5. Opinion of Trustee’s Counsel. (Trustee Counsel)

6. Opinion of Bond Counsel with respect to CLGFA. (Bond Counsel)

7. Opinion of Bond Counsel to Financial Security with respect to certain real
estate matters. (Bond Counsel)

8. Opinion of Owner Counsel. (Owner Counsel)

9. Opinion of City Counsel. (City Counsel)

10.  Opinion of Agency Counsel. (Agency Counsel)

11.  Opinion of PAC Counsel. (PAC Counsel)

12.  Opinion of Property Manager Counsel. (Property Manager Counsel)

13. Opinion of Bond Counsel to Underwriter, CLGFA and Financial Security
required by Section (9)(j)(xviii). (Bond Counsel)

14.  Opinion of Associate General Counsel to Financial Security. (Kevin J.
Lyons, Esq)

15.  Opinion of Special Counsel re: Ad Valorem Tax Status. (Special Counsel)



16.  Opinion of Special Counsel re: Rent Control Ordinance. (Special Counsel)

M. REAL ESTATE MATTERS

1. Agreement for Exchange of Real Property, as amended, between the
Owner and the Sades (the "Seller"). (Owner)

2. Purchase Agreement, dated as of February 21, 1997, by and between the
PAC and the Owner. (City Counsel)

3. Grant Deed from the Seller to the Owner, together with Certificate of
Acceptance by the Owner (recorded with the Marin County Recorder).
(PAC Counsel)

4. Deed of Trust, Assignment of Leases and Rents, Security Agreement and
Fixture Filing, dated as of March 1, 1997 (the "Mortgage"), by and
among the Owner, the Trustee and Consolidated Title Services Inc.
(Insurer Counsel)

5. Assignment of Rental Agreements from the Seller to the PAC. (City
Counsel)

6. Assignment of Rental Agreements from the PAC to the Owner. (City

Counsel)
7. UCC-1 Financing Statements. (Insurer Counsel)
8. Title Insurance Policy. (Insurer Counsel)

N. MISCELLANEOUS

1. Blanket Letter of Representations to The Depository Trust Company.
(Bond Counsel)

2. Preliminary and Final CDAC Reports. (Bond Counsel)
3. Appraiser’s Consent Letter. (Bond Counsel)

4. Property Manager’s Consent Letter. (Bond Counsel)

5. Subordinate Bondholder Investor Letter. (Bond Counsel)

6. Investment Agreement.

02/126008.2 8
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10.

11.

GIC Broker Certificate.

Investment Agreement Provider’s Certificate.

Opinion of Counsel to Investment Agreement Provider.
Opinion of Foreign Counsel to Investment Agreement Provider.

Consent of FSA.



}egi(;nal Council of
Rural Counties

1020 12th Street

Suite 400

Sacramento, CA 95814
(916) 447-4806

(916) 448-3154 (fax)

PRESIDENT
KEN MARKS
Tuolumne County

FIRST VICE PRESIDENT
RICHARD DICKERSON
Shasta County

TREASURER

RAYMOND J. NUTTING
El Dorado County

SECRETARY

CLAUD R. NEELY
Lassen County

EXECUTIVE COMMITTEE
LINDA ARCULARIUS
a Inyo County
EDWARD T. BAMERT
Amador County

JERRY GIARDINO
Siskiyou County

ROBERT A. MEACHER
Plumas County

BILL MERRIMAN

Lake County

JOE RIVERO

Merced County

IMMEDIATE PAST PRESIDENT
NANCY J. HUFFMAN
Modoc County

DIRECTOR EMERITUS
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CALIFORNIA LOCAL GOVERNMENT FINANCE AUTHORITY
RESOLUTION 97-1

RESOLUTION AUTHORIZING THE FACILITATION BY THE
CALIFORNIA LOCAL GOVERNMENT FINANCE AUTHORITY OF
THE ISSUANCE OF SENIOR REVENUE BONDS AND
SUBORDINATE REVENUE BONDS FOR THE NOVATO
FINANCING AUTHORITY.

RESOLUTION APPROVING THE FORMS OF AND AUTHORIZING
THE FACILITATION BY CALIFORNIA LOCAL GOVERNMENT
FINANCE AUTHORITY OF THE ISSUANCE OF SENIOR REVENUE
BONDS, SERIES 1997A (MARIN VALLEY MOBILE COUNTRY
CLUB PARK ACQUISITION PROJECT) AND SUBORDINATE
REVENUE BONDS, SERIES 1997B (MARIN VALLEY MOBILE
COUNTRY CLUB PARK ACQUISITION PROJECT) TO FINANCE
THE ACQUISITION OF THE MARIN VALLEY MOBILE COUNTRY
CLUB PARK BY THE NOVATO FINANCING AUTHORITY;,
APPROVING THE FORMS OF AND AUTHORIZING THE
EXECUTION AND DELIVERY OF A TRUST INDENTURE, LOAN
AGREEMENT, APPENDIX C TO BOND PURCHASE AGREEMENT,
AND APPENDIX E TO THE OFFERING STATEMENT AND
PRIVATE PLACEMENT MEMORANDUM; APPROVING THE
EXECUTION AND DELIVERY OF BOTH SERIES OF THE BONDS;
ADOPTING RULES AND REGULATIONS, INCLUDING THE PLAN
OF INQUIRY; AUTHORIZING THE EXECUTION AND DELIVERY
OF AND APPROVING OTHER RELATED DOCUMENTS;
AUTHORIZING AND APPROVING THE AMENDMENT TO THE
JOINT EXERCISE OF POWERS AGREEMENT; APPROVING THE
CITY OF NOVATO AS A MEMBER OR ASSOCIATE MEMBER OF
THE AUTHORITY; AND AUTHORIZING AND APPROVING OTHER
RELATED ACTIONS IN CONNECTION THEREWITH.

WHEREAS, certain counties (collectively, the “Members™) have
entered into a Joint Exercise of Powers Agreement, dated as of July 1,
1993 (the “Agreement”) pursuant to which the Authority was organized;
and

WHEREAS, the Agreement was entered into in order to enable the
Authority to issue bonds and other obligations to provide funds for the
financing of, among other things, public capital improvements or projects
whenever there are significant public benefits and to make loans to and
enter into other agreements with its Members and other local agencies for
public capital improvements undertaken by such Members and other local
agencies; and



WHEREAS, the Novato Financing Authority (the “Financing Authority™), a joint
exercise of powers authority created between the City of Novato (the “City”) and the
Redevelopment Agency of the City of Novato (the “Agency”), intends to acquire and
improve the Marin Valley Mobile Country Club Park (the “Project”), a 315 space
mobilehome park located within the City; and

WHEREAS, the seller of the Project has stated that time is of the essence with
respect to the consummation of the sale of the Project to the Financing Authority; and

WHEREAS, pursuant to the provisions of the Joint Powers Act (commencing with
Section 6500 of the Government Code of the State of California) (the “Act”) and the
Agreement, the Authority is authorized to facilitate the issuance of revenue bonds and to loan
the proceeds thereof to the Financing Authority for the acquisition of the Project; and

WHEREAS, the assistance requested is the facilitation by the Authority of the
issuance of tax-exempt limited obligation bonds in two series as more fully described below
which will enable the Financing Authority to more economically acquire the Project; and

WHEREAS, the Authority intends to facilitate the issuance of Senior Revenue Bonds,
Series 1997A (Marin Valley Mobile Country Club Park Acquisition Project) (the “Senior
Bonds”), and Subordinate Revenue Bonds, Series 1997B (Marin Valley Mobile Country Club
Park Acquisition Project) (the “Subordinate Bonds”) (collectively, the “Bonds™) pursuant to
the terms of a Trust Indenture (the “Indenture”) by and between the Financing Authority, the
Authority and First Trust of California, National Association, as trustee (the “Trustee”); and

WHEREAS, the Authority will lend the proceeds of the Bonds to the Financing
Authority pursuant to the terms of a Loan Agreement (the “Loan Agreement”) by and among
the Financing Authority, the Authority and the Park Acquisition Corporation of Marin Valley
Mobile Country Club (the “Park Corporation”); and

WHEREAS, it is expected that the payment of principal of and interest on the Senior
Bonds will be secured by a municipal bond insurance policy issued by Financial Security
Assurance, Inc. (“FSA”); and

WHEREAS, the Senior Bonds shall be issued only if a municipal bond insurance
policy securing the Bonds is issued by FSA: and

WHEREAS, it is expected that the Subordinate Bonds will be issued in minimum
authorized denominations of no less than $100,000 and sold to qualified institutional buyers
only that meet the approval of the Authority (the “Investors™) and that each such Investor
shall execute and deliver a private placement letter; and

WHEREAS, the Subordinate Bonds shall be issued only if such Subordinate Bonds
are issued in minimum authorized denominations of no less than $100,000, and sold to
Investors that execute and deliver private placement letters acceptable to the Authority; and



WHEREAS, the Authority’s financial advisor, American Government Financial
Services Company ( the “Financial Advisor”) has prepared a form of Plan of Inquiry (the
“Plan of Inquiry”) with respect to the Authority’s participation with the issuance of the
Bonds; and

WHEREAS, the Authority desires to amend the Agreement by providing for
Associate Members to the Authority and by permitting the Authority to assist the financing of
projects to be owned by nonprofit corporations; and

WHEREAS, the City shall either (i) execute the Agreement and become a City
Member (as defined in the Agreement) or (ii) become an Associate Member of the Authority -
if the Agreement is amended to provide for Associate Members; and

WHEREAS, in connection with the sale, issuance, and delivery of the Bonds, the
Authority wishes to authorize the execution and delivery of certain other related documents
and agreements; and

WHEREAS, there has been presented to this meeting the following documents and
agreements: A

(1) A proposed form of the Trust Indenture;

2) A proposed form of Loan Agreement;

3) A proposed form of the Purchase Contract;

4) A proposed form of Preliminary Offering Statement to be used
in connection with the offering of the Senior Bonds; and

5) A proposed form of Preliminary Private Placement
Memorandum to be used in connection with the offering of the Subordinate -
Bonds; and

(6) Plan of Inquiry

WHEREAS, prior to the issuance of the Bonds, a number of outstanding issues with
respect to the Bonds will need to be resolved to the satisfaction of staff of the Authority,
upon consultation with its Financial Advisor; and

WHEREAS, it is expected that the Investors will propose certain changes to the
documents described above; and

WHEREAS, the Senior Bonds will be issued only if the Subordinate Bonds are
issued, and the Subordinate Bonds will be issued only if the Senior Bonds are issued; and

WHEREAS, the City Council of the City is the applicable elected representative
which is qualified to approve the issuance, execution and delivery of the Bonds and the Loan
Agreement of the Authority pursuant to Section 147(f) of the Internal Revenue Code of
1986, and said City Council conducted a public hearing on Monday, the 21* day of October,
1996, and adopted a resolution approving the Bonds and the Loan Agreement on October
24, 1996, and



WHEREAS, the Governing Board (the “Board”) of the Authority finds and declares
that it is a public purpose for the Authority to participate in the issuance of the Bonds and to
loan the proceeds thereof to the Financing Authority to permit the Financing Authority to
acquire the Project pursuant to the Act, in order to provide land and mobile home sites within
the geographical boundaries of the City primarily for persons and families of low or moderate
income; and

WHEREAS, the Authority desires at this time to provide for the borrowing of money
for such purpose through the issuance of the Bonds as authorized by the Act; and

WHEREAS, this Board has been given the opportunity to review the documents
referred to herein and certain other documents related to the Bonds, and to ask questions to
the staff of the Authority, the Financial Advisor and other professionals involved in the
issuance of the Bonds, and

WHEREAS, this Board hereby finds and declares that this resolution is being adopted
pursuant to the powers granted by the Act; and

WHEREAS, all acts, conditions and things required by the Act, and by all other laws
of the State of California, to exist, to have happened and to have been performed precedent
to and in connection with the issuance of the Bonds as contemplated by this Resolution and
the documents referred to herein exist, have happened, and have been performed in regular
and due time, form and manner as required by the laws of the State of California, including
the Act, and the Authority is now duly authorized and empowered, pursuant to each and
every requirement of law, to participate in the issuance of the Bonds for the purpose, in the
manner and upon the terms herein provided;

NOW, THEREFORE, BE IT RESOLVED by the Governing Board of the California Local
Government Finance Authority as follows:

Section 1. The foregoing recitals are true and correct and the Authority hereby so
finds and determines.

Section 2. Pursuant to the Act and the Indenture, two series of revenue bonds,
are designated as “Senior Revenue Bonds, Series 1997A (Marin Valley Mobile Country Club
Park Acquisition Project), issued for the benefit of the Novato Financing Authority facilitated
by the California Local Government Finance Authority” in an aggregate principal amount not
to exceed $18,000,000, and “Subordinate Revenue Bonds, Series 1997B (Marin Valley
Mobile Country Club Park Acquisition Project), issued for the benefit of the Novato
Financing Authority facilitated by the California Local Government finance Authority” in an
aggregate principal amount not to exceed $2,500,000, are hereby authorized to be issued.
The Bonds shall be executed by the manual or facsimile signatures of the Chair, the Vice
Chair or the Executive Director (each a “Designated Officer”) of the Authority and attested
by the manual or facsimile signature of the Secretary or Assistant Secretary of the Authority,
in the forms set forth in and otherwise in accordance with the Indenture. The proceeds of the
Bonds shall be loaned to the Financing Authority for the acquisition of the Project and for
such other purposes as set forth in the Indenture.
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Section 3. The Board hereby acknowledges the appointment of First Trust of
California, National Association, as trustee under the Indenture (the “Trustee”) for the
Authority and the holders of the Bonds, with the powers and duties of such trustee, as set
forth in the Indenture.

Section 4. The Board hereby acknowledges the appointment of Sutro & Co.
Incorporated and George K. Baum & Company as underwriter (the “Underwriter”) for the
Senior Bonds and placement agent (the “Placement Agent”) for the Subordinate Bonds.

Section 5. The Board hereby acknowledges the appointment of Kutak Rock as
Bond Counsel with respect to the Bonds (“Bond Counsel™).

Section 6. The proposed form of Indenture pertaining to the Bonds by and
among the Financing Authority, the Authority and the Trustee, presented to the Authority at
this meeting and on file with the Secretary, is hereby approved. Each and any Designated
Officer is hereby authorized and directed, for and in the name and on behalf of the Authority,
to execute and deliver the Indenture in substantially such form, with any changes, additions
and completions thereto as may be required or approved by the officer executing said
Indenture (provided that such changes, additions and completions shall not authorize an
aggregate principal amount of Bonds in excess of $19,500,000 or final maturity of the Bonds
later than 35 years from the date of issuance or result in a stated interest rate on the Bonds in
excess of 9% per annum), such approval to be conclusively evidenced by the execution and
delivery thereof (as finally executed and delivered, the “Indenture”). The date, maturity
dates, interest rates, interest payment dates, denominations, form, registration, privileges,
manner of execution, place of payment, terms of redemption and other terms of the Bonds
shall be as provided in said Indenture.

Section 7. The proposed form of Loan Agreement to be entered into with the
Financing Authority and the Park Corporation, presented to the Authority at this meeting and
on file with the Secretary, is hereby approved. Each and any Designated Officer is hereby
authorized and directed, for and in the name and on behalf of the Authority, to execute and
deliver the Loan Agreement in substantially such form, with any changes, additions and
completions thereto as may be required or approved by the officer executing said Loan
Agreement, such approval to be conclusively evidenced by the execution and delivery thereof
(as finally executed and delivered, the “Loan Agreement”).

Section 8. Appendix C to the proposed form of Bond Purchase Agreement to be
entered into by and between the Financing Authority and the Underwriter for the Senior
Bonds, presented to the Authority at this meeting and on file with the Secretary, is hereby
approved. Each and any Designated Officer is hereby authorized and directed, for and in the
name and on behalf of the Authority, to execute and deliver Appendix C to the Bond
Purchase Agreement in substantlally such form, with any changes, additions and completions
thereto as may be required or approved by the officer executing said Appendix C to the Bond
Purchase Agreement, such approval to be conclusively evidenced by the execution and
delivery thereof (as finally executed and delivered, the “Purchase Agreement™).



Section 9. The execution and delivery of the Bonds, payable on the dates (not
later than thirty five years from their dated date) and in the amounts (collectively not to
exceed $18,500,000 in aggregate principal amount) and bearing interest at the rates not to
exceed 9% per annum specified in the Indenture as finally executed and delivered, is hereby
authorized and approved.

Section 10.  The proposed form of Appendix E to the Preliminary Offering
Statement relating to the Senior Bonds ( the “Preliminary Offering Statement™) presented to
the Authority at this meeting and on file with the Secretary is hereby approved. Each and any
designated Officer is hereby authorized and directed, at or after the time of the sale of the
Senior Bonds, for and in the name and on behalf of the Authority, to approve the Appendix E -
for inclusion in a Final Offering Statement (the “Final Offering Statement™) in substantially
the form of Appendix E to the Preliminary Official Statement presented to this meeting, with
such additions thereto or changes therein as are required or approved by the officer
approving said Appendix E to the Final Offering Statement. The Underwriter is hereby
authorized to distribute copies of said Appendix E to the Preliminary Offering Statement to
potential purchasers of the Senior Bonds and other interested persons.

Section 11.  The proposed form of Appendix E to the Preliminary Private
Placement Memorandum relating to the Subordinate Bonds (the “Preliminary Private
Placement Memorandum”) presented to the Authority at this meeting and on file with the
Secretary, is hereby approved. Each and any Designated Officer is hereby authorized and
directed, at or after the time of the sale of the Subordinate Bonds, for and in the name and on
behalf of the Authority, to approve the Appendix E for inclusion in a Final Private Placement
Memorandum (the “Final Private Placement Memorandum”) in substantially the form of
Appendix E to the Preliminary Private Placement Memorandum presented to this meeting,
with such additions thereto or changes therein as are required or approved by the officer
approving said Appendix E to the Final Private Placement Memorandum. The Placement
Agent is hereby authorized to distribute copies of said Appendix E to the Preliminary Private
Placement Memorandum to potential purchasers of the Subordinate Bonds and other
interested persons.

Section 12.  The proposed form of Indemnity Agreement to be entered into with
the Financing Authority and the Agency, presented to the Authority at this meeting and on
file with the Secretary, is hereby approved. Each and any Designated Officer is hereby
authorized and directed for and in the name and on behalf of the Authority, to execute and
deliver the Indemnity Agreement in substantially such form, with any changes, additions and
completions thereto as may be required or approved by the officer executing said Indemnity
Agreement, such approval to be conclusively evidenced by the execution and delivery thereof
(as finally executed and delivered, the “Indemnity Agreement™).

Section 13.  The Senior Bonds shall be issued only if FSA insures payment of the
principal of and interest on the Senior Bonds.

Section 14.  The Subordinate Bonds shall be issued only if the following criteria
are met:



(1)  The Subordinate Bonds initially will be placed with a fund or funds in
The Benham Group, who will be required to execute and deliver an investor letter
substantially in the form contained in the Indenture; and -

(2)  The Subordinate Bonds may be transferred provided that the new
purchaser executes and delivers an investor letter substantially in the form contained
in the Indenture.

Section 15.  The proposed Plan of Finance presented to the Authority at this
meeting and on file with the Secretary, is hereby approved. Each and any Designated Officer, -
together with the Financial Advisor, is hereby authorized and directed to follow and comply
with the Plan of Finance with respect to the Bonds in substantially the form presented to this
meeting, with such additions thereto or changes therein as may be required or approved by a
Designated Officer upon consultation with the Financial Advisor.

Section 16.  The Bonds, when executed on behalf of the Authority pursuant to
Section 2 hereof, shall be delivered to the Trustee, as bond registrar, for authentication. The
Trustee is authorized and directed, upon payment of the respective purchase price therefor,
to authenticate and deliver, the Senior Bonds to the Underwriter in accordance with the Bond
Purchase Agreement and the Indenture, and the Subordinate Bonds to the Investors in
accordance with the Placement Agreement and the Indenture.

Section 17.  If, in the judgment of each or any of the Designated Officers executing
any of the documents authorized to be executed by this Resolution, any one or more of such
documents differs substantially from the proposed form presented to the Authority at this
meeting, the Executive Board (as defined in the Agreement) is hereby authorized to call and
hold a meeting for the purpose of approving such changes.

Section 18.  The form of the amendment to the Agreement presented to the
Authority at this meeting and on file with the Secretary, is hereby approved. Each and any
Designated Officer is hereby authorized and directed, for and in the name and on behalf of the
Authority, to take all action necessary to effect the amendment to the Agreement in
substantially such form, with any changes, additions and completions thereto as may be
required or approved by said officer, such approval to be conclusively evidenced by the
execution and delivery thereof.

Section 19.  The Board hereby approves the City of Novato as a City Member of
the Authority; provided however, that when the amendment to the Agreement referenced in
Section 18 is effective, the City of Novato shall become an Associate Member of the
Authority.

Section 20.  All actions heretofore taken by the officers and agents of the Authority
with respect to the sale and issuance of the Bonds are hereby approved, confirmed and
ratified. The proper officers of the Authority are hereby authorized and directed, for and in
the name and on behalf of the Authority, to do any and all things, including the expenditure of
any funds for the Authority, and take any and all actions and execute and deliver any and all
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certificates, agreements and other documents, including, but not limited to, those described in
the Indenture, and the other documents herein approved, which they, or any of them, may
deem necessary of advisable in order to consummate the lawful issuance and delivery of the

Bonds in accordance with this Resolution.

Section 21.. The provisions of this Resolution are hereby declared to be severable
and if any section, phrase or provision shall for any reason be declared to be invalid, such
sections, phrases and provisions shall not affect any other provision of this Resolution.

Section 22.  This resolution shall take effect immediately from and after its
adoption.

PASSED, APPROVED AND ADOPTED by the Governing Board of the California Local
Government Finance Authority, the 19" day of February, 1997, by the following vote, to wit:

AYES: 6
NOES: 0
ABSENT: 3
EXCUSED: 0
CALIFORNIA LOCAL GOVERNMENT FINANCE
AUTHORITY
By \\\\(\N\);u E’\ %m P gl
Marcia L. Basque, Executive Diggctor
\clgfa\res971



STATE OF CALIFORNIA )

— CITY OF SACRAMENTO )
COUNTY OF SACRAMENTO )
,;'[ L es P a n

-—

I, = ~C~~ Secretary of the California Local Government Finance
Authority, hereby certfy that T have compared the foregoing copy with the original Resolution
No. 97-1 passed and adopted by said Authority at 2 [regular/special] meeting thereof, at the time
and by the vote therein stated, which original resolution is now on file in my office, and that the
same is a full, true and correct copy thereof.

WITNESS by my hand this [2ry day of M el . 1997.

= Les H. C
Secheary, California Local ' c;:v/e::-n}t ohen
Finance Authority

- 02/126335.2

01'd pgle 8 '
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CITY COUNCIL OF THE CITY OF NOVATO
RESOLUTION NO. 27-97

RESOLUTION OF THE CITY COUNCIL OF THE CITY OF NOVATO
APPROVING THE ISSUANCE OF REVENUE BONDS FOR THE
ACQUISITION OF MARIN VALLEY MOBILE COUNTRY CLUB
PROJECT; APPROVING THE EXECUTION OF A PLEDGE AGREEMENT
BY THE REDEVELOPMENT AGENCY; APPROVING THE EXECUTION
OF A IN-LIEU-OF-TAX AGREEMENT; AND MAKING CERTAIN
FINDINGS WITH RESPECT TO THE ACQUISITION OF THE MARIN
VALLEY MOBILE COUNTRY CLUB BY THE NOVATO FINANCING
AUTHORITY

WHEREAS, the City of Novato (the "City") and the Redevelopment Agency of the City
of Novato (the "Redevelopment Agency") have entered into a Joint Exercise of Powers
Agreement (the "Agreement") under Articles 1 through 4 of Chapter 5 of Division 7 of Title 1
of the California Government Code (the "Act") creating the Novato Financing Authority (the
"Financing Authority") to assist in financing the acquisition, the operation and maintenance of
mobile home parks in the City in order to provide affordable housing and stimulate economic
development in the City; and

WHEREAS, the California Local Government Finance Authority ("CLGFA") is
empowered by the laws of the State of California to perform all powers common to its members,
including the power to facilitate the #ssuance of bonds to finance the acquisition and
improvement of mobile home parks which constitute public improvements; and

WHEREAS, the Financing Authority has requested CLGFA to facilitate the issuance of
revenue bonds to finance the acquisition of the Marin Valley Mobile Country Club (the
"Project") and CLGFA is expected to approve facilitating the issuance of not to exceed
$20,500,000 of Revenue Bonds (Marin Valley Mobile Country Club Acquisition Project) in one
or more series (the "1997 Bonds"); and

WHEREAS, the City has determined to approve a Housing Assistance Pledge Agreement
and Declaration of Restrictive Covenants, dated as of March 1, 1997 (the "Pledge Agreement"),
by and among the Financing Authority, the Park Acquisition Corporation of Marin Valley
Mobile Country Club and the Redevelopment Agency, for the purpose of pledging certain
tax-increment revenues of the Redevelopment Agency from the Low and Moderate Income
Housing Fund (as defined in Section 33334.3 of the Health & Safety Code) (the "Pledged Tax
Revenues") as additional security for payment on one or more series of the 1997 Bonds; and

WHEREAS, the acquisition of the Project shall be funded solely by the sales proceeds
from the 1997 Bonds; and
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WHEREAS, the Project will be owned by an entity exempt from ad valorem property
taxes; and

WHEREAS, to compensate the City and the Redevelopment Agency for its time and
expense associated with the Project, a proposed form of In-Lieu-of-Tax Agreement has been
presented to the City Council;

NOW, THEREFORE, BE IT RESOLVED by the City Council of the City of Novato,
as follows:

Section 1. The City Council has determined that:

(@  The Project to be financed through the 1997 Bonds and through a pledge
of tax increment revenues under the Pledge Agreement to the 1997 Bonds is of benefit
to the City and the Novato Redevelopment Project Area, as it promotes and enhances
economic development and preserves land and mobile home sites for low and moderate
income residents within the City;

(b)  No other reasonable means of financing is available, as the revenues
generated by the Project to be financed will be insufficient to pay the costs of the Project,
and would therefore constitute an unreasonable drain on the general fund of the City if
the housing set-aside portion of the tax increment from the Novato Redevelopment
Project Area is not used to offset the cost of the Project;

(c) Payment of funds for such Project will provide land and mobile home sites
for low or moderate income persons, and is consistent with the implementation plans
adopted pursuant to California Health and Safety Code Section 33490; and

(d  The Project to be financed through the 1997 Bonds constitutes
"redevelopment” as prescribed in California Health and Safety Code Sections 33020
and 33021, and none of the proceeds of the Pledge Agreement shall be used for the
purpose of paying for employee or contractual services of any local governmental
commission other than services directly related to the redevelopment purposes authorized
by such sections.

Section 2. The City Council hereby approves the issuance of the Bonds to be facilitated
by CLGFA, the entering into of the Pledge Agreement by the Redevelopment Agency and the
pledge of Pledged Tax Revenues as contemplated by the Pledge Agreement.

Section 3. The proposed form of the In-Lieu-of-Tax Agreement on file with the City
Clerk of the City is hereby approved. The City Manager and Finance Director (or the written
designee of either of them) are hereby authorized and directed, for and in the name and on
behalf of the City, to execute and deliver such Agreement and to make or approve such changes
therein or additions thereto as shall be necessary or appropriate to complete such Agreement.
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Section 4. The City Council hereby finds and declares that the acquisition by the
Financing Authority of the mobile home park land and facilities thereon constituting the Project
does not constitute the acquisition, construction or development of a low rent housing project
within the meaning of Article XXXIV of the California Constitution inasmuch as (i) the
Financing Authority is not acquiring any structures constituting housing units, (ii) the housing
which is situated at the Project is intended for owner-occupancy, as provided in Section 37001
of the Health and Safety Code, and (iii) no more than 49 percent of the privately owned mobile
home units situated at the mobile home park will be required to be occupied by persons of low
income, as provided by said Section 37001.

Section 5. The City finds and declares that the actions of the Financing Authority in this
case consist of (a) the acquisition of real property constituting the Marin Valley Mobile Country
Club Park (the "Park") and any structures, site improvements, facilities and fixtures on or part
of the real property, exclusive of any mobile homes thereon; and (b) the operation by the
Financing Authority of the Park, structures, site improvements, facilities and fixtures after
acquisition exactly as that operation was conducted prior to acquisition by the Financing
Authority. The City finds that the actions of the Financing Authority are exempt from the
California Environmental Quality Act ("CEQA") for the following reasons: (1) the activity is
not a project as defined in Section 15378 of the CEQA Guidelines because it has no potential
for resulting in a physical change in the environment, directly or indirectly, and (2) it can be
seen with certainty that there is no possibility that the actions of the Financing Authority will
result in significant impacts because there will be no change in or expansion of use or change
in operations of the Park. (CEQA Guidelines Section 15061(b)(1),(3)).

The City further finds and declares that the actions of the Financing Authority are also
categorically exempt from CEQA under Class 1 of the Categorical Exemptions from CEQA.
Class 1 consists of the operation, repair, maintenance or minor alteration of existing public or
private structures, facilities, mechanical equipment, or topographical features, involving
negligible or no expansion of use beyond that previously existing. (CEQA Guidelines,
Section 15301.) (Emphasis added.) In this case, the actions of the Financing Authority will
involve no expansion of use beyond that previously existing.

Section 6. This Resolution shall take effect from and after its adoption.
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I HEREBY CERTIFY that the foregoing resolution was duly and regularly adopted by
the City Council of the City of Novato, California, at a meeting hereof, held on the 4th day of
March, 1997, by the following vote, to wit:

AYES: Councilmembers: Digiorgio, Dillion-Knutson,
Gray, Eklund, Murray
NOES: Councilmembers:
ABSENT: Councilmembers:
Approved:
CITY OF N
By ww_%{/
ayor

Attest:

By SR Oro R

City Clerk’

Approved as to form:

By /&/‘#771’5’66

Bord C ounse|
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STATE OF CALIFORNIA }
COUNTY OF MARIN } ss.
CITY OF NOVATO }

I, Shirley Gremmels, City Clerk of the City of Novato, hereby certify that I have
compared the foregoing copy with the original Resolution No. 27-97 passed and adopted by the
City Council of the City of Novato at a regular meeting thereof, at the time and by the vote
therein stated, which original resolution is now on file in my office, and that the same is a full,
true and correct copy thereof.

WITNESS by my hand this )2 £h day of March, 1997.

CITY OF NOVATO

By §M G\WW\M«»‘Q

City Clerk
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RESOLUTION NO. 97-1

RESOLUTION OF THE NOVATO FINANCING AUTHORITY
AUTHORIZING AND APPROVING THE ISSUANCE AND SALE OF NOT
TO EXCEED $18,000,000 SENIOR REVENUE BONDS, SERIES 1997A
(MARIN VALLEY MOBILE COUNTRY CLUB PARK ACQUISITION
PROJECT), ISSUED FOR THE BENEFIT OF THE NOVATO FINANCING
AUTHORITY, FACILITATED BY THE CALIFORNIA LOCAL
GOVERNMENT FINANCE AUTHORITY, AND NOT TO EXCEED
$2,500,000 SUBORDINATE REVENUE BONDS, SERIES 1997B (MARIN
VALLEY MOBILE COUNTRY CLUB PARK ACQUISITION PROJECT),
ISSUED FOR THE BENEFIT OF THE NOVATO FINANCING
AUTHORITY, FACILITATED BY THE CALIFORNIA LOCAL
GOVERNMENT FINANCE AUTHORITY, APPROVING DISTRIBUTION
OF THE OFFERING STATEMENT AND PRIVATE PLACEMENT
MEMORANDUM RELATING THERETO, AUTHORIZING AND
APPROVING THE LOAN AGREEMENT, THE DELEGATION
AGREEMENT, THE HOUSING ASSISTANCE PLEDGE AGREEMENT,
THE ASSIGNMENT AGREEMENT, THE CAPITAL IMPROVEMENTS
AGREEMENT, THE CONTINUING DISCLOSURE AGREEMENTS, THE
PURCHASE CONTRACT, THE INDEMNITY AGREEMENT AND THE
INSURANCE AGREEMENT, AUTHORIZING THE ACQUISITION OF
THE MARIN VALLEY MOBILE COUNTRY CLUB, AUTHORIZING AND
APPROVING THE ASSIGNMENT AGREEMENT, AND PROVIDING
OTHER MATTERS PROPERLY RELATING THERETO

WHEREAS, the City of Novato (the "City") and the Redevelopment Agency of the City
of Novato (the "Redevelopment Agency") have entered into a Joint Exercise of Powers
Agreement (the "Agreement") under Articles 1 through 3 of Chapter 5 of Division 7 of Title 1
of the California Government Code (the "Act") creating the Novato Financing Authority (the
"Financing Authority") to assist in financing the acquisition and the operation and maintenance
of mobilehome parks in the City in order to provide affordable housing and stimulate economic
development in the City; and

WHEREAS, the California Local Government Finance Authority ("CLGFA") is
empowered by the laws of the State of California to perform all powers common to its members,
including the power to issue its bonds to finance the acquisition and improvement of mobile
home parks which constitute public improvements; and

WHEREAS, the Financing Authority has requested CLGFA to assist it by facilitating the
issuance of revenue bonds to finance the acquisition of the Marin Valley Mobile Country Club
(the "Project”) and CLGFA is expected to approve facilitating the issuance and the sale of Not
to exceed $18,000,000 Senior Revenue Bonds, Series 1997A (Marin Valley Mobile Country
Club Park Acquisition Project), Issued for the Benefit of the Novato Financing Authority,
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a Preliminary Private Placement Memorandum relating to the Subordinate Bonds (collectively,
the "Offering Documents") to be submitted to the Financing Authority for approval for
distribution to prospective purchasers of the Bonds:

WHEREAS, the Underwriter will purchase the Senior Bonds for reoffering pursuant to
the terms of a Purchase Contract (the "Purchase Contract") with the Financing Authority; and

WHEREAS, in order to induce CLGFA to facilitate the issuance and sale of the Bonds,
the Financing Authority will enter into an Indemnity Agreement dated as of March 1, 1997 (the
"Indemnity Agreement") with the Redevelopment Agency and CLGFA;

NOW THEREFORE, BE IT RESOLVED by the Board of the Novato Financing
Authority as follows:

Section 1. The foregoing recitals are true and correct and this Financing Authority so
finds and determines.

Section 2. The proposed forms of the below-enumerated agreements (collectively, the
"Documents"), on file with the Secretary of the Financing Authority are hereby approved:

(a) the Loan Agreement;

(b) the Delegation Agreement;
(©) the Pledge Agreement;

(d) the Insurance Agreement;

(e) the Purchase Contract;

® the Indemnity Agreement;

(g)  the Capital Improvements Agreement with the PAC addressed to Financial
Security and First Trust of California, National Association (the "Trustee"); and

(h)  the Continuing Disclosure Agreements relating to the Bonds dated as of
March 1, 1997 (collectively, the "Continuing Disclosure Agreements");

The Chairperson and the Secretary (or the written designee of either of them) of the Financing
Authority are hereby authorized and directed, for and in the name and on behalf of the Financing
Authority, to execute and deliver each of the Documents and to make or approve such changes
therein or additions thereto as shall be necessary, appropriate and in the best interest of the
Financing Authority to complete them with respect to the terms and conditions under which the
Financing Authority is to acquire the Project, interest rates, maturities and amortization and the

02/115027.4



purchase price of the Bonds; provided, however, that the aggregate principal amount of the
Bonds shall not exceed $20,000,000, the stated aggregate average annual interest rate payable
with respect to the Bonds shall not exceed eight and one-half percent (8.5%), and that the
purchase price paid by the Underwriter for the purchase of each series of Bonds shall not be less
than 98% of the par amount of each series of Bonds, excluding any original issue discount.

Section 3. The proposed forms of the Offering Documents relating to the Bonds on file
with the Secretary of the Financing Authority, together with such amendments and supplements
as shall be necessary or convenient to accurately describe said Bonds in accordance with the
Documents, this Resolution and the other related proceedings and documents, are hereby
approved for distribution to such broker-dealers, banking institutions and other persons as may
be interested in purchasing the Bonds. The Financing Authority hereby deems the Offering
Documents "final" as of their respective dates pursuant to Rule 15¢2-12 under the Securities
Exchange Act of 1934, prior to their respective distributions by the Underwriter. The form of
final Offering Documents, together with such amendments and supplements as shall be necessary
or convenient to accurately describe the Bonds in accordance with the Documents, this
Resolution and the other related proceedings and documents, is hereby approved for distribution
to the purchasers of the Bonds.

Section 4. All actions heretofore taken by the officers and agents of the Financing
Authority with respect to the Bonds are hereby approved, confirmed and ratified. The
Chairperson and the Secretary and any and all other officers of the Financing Authority are
hereby authorized and directed, for and in the name and on behalf of the Financing Authority,
to do any and all things and take any and all actions, including execution and delivery of any
and all deeds of trust, assignments, certificates, requisitions, agreements, notices, - consents,
instruments of conveyance, warrants and other documents, including any continuing disclosure
agreements pursuant to Rule 15¢2-12 of the Securities and Exchange Commission, which they,
or any of them, may deem necessary or advisable in order to consummate the issuance and sale
of the Bonds pursuant to the Documents approved herein.

Section 5. The Board hereby finds and declares that the acquisition by the Financing
Authority of the mobile home park land and facilities thereon constituting the Project does not
constitute the acquisition, construction or development of a low rent housing project within the
meaning of Article XXXIV of the California Constitution inasmuch as (i) the Financing
Authority is not acquiring any structures constituting housing units, (ii) the housing which is
situated at the Project is intended for owner-occupancy, as provided in Section 37001 of the
Health and Safety Code, and (iii) no more than 49 percent of the privately owned mobile home
units situated at the mobile home park will be required to be occupied by persons of low income,
as provided by said Section 37001.

Section 6. The Board finds and declares that the actions of the Financing Authority in
this case consist of (a) the acquisition of real property constituting the Marin Valley Mobile
Country Club Park (the "Park") and any structures, site improvements, facilities and fixtures on
or part of the real property, exclusive of any mobile homes thereon (except two which will be
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used by the property manager for the Park); and (b) the operation by the Financing Authority
of the Park, structures, site improvements, facilities and fixtures after acquisition exactly as that
operation was conducted prior to acquisition by the Financing Authority. The Board finds that
the actions of the Financing Authority are exempt from the California Environmental Quality
Act ("CEQA") for t<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>