
Marin Valley Senior Community Corporation, Inc. {MVSC) 

MVSC is an existing nonprofit corporation created by the residents of Marin 
Valley Mobile Country Club (MVMCC). It is structured to enable all residents, 
including at least 80 households of very low to moderate income residents, 
to own their own homes and live in this beautiful park. 

MVSC is governed by a board of directors composed of four residents, elected 
by the residents of this community, and three outside directors, required by 
the bylaws, who are not residents of MVMCC. 

MVSC is structured to assume the responsibilities of the Novato Financing 
Authority (NFA) in the oversight of our community. 

Upon transfer of the title from NFA to MVSC, the residents will become 
responsible through MVSC for the operation, control, and maintenance of the 
park and the obligation to pay the debt service on any remaining bonds. 

To minimize the costs of title transfer, MVSC is prepared to: 

• Retain the current delegation agreement with the Park Acquisition 
Corporation (PAC) 

• Retain the current management agreement between PAC and Al Frei Real 
Estate Services 

• Maintain the agreements with Financial Security Assurance, Inc. (FSA) and 
U.S. Bank 

• As a condition of transfer of title, accept the property "as is." 

The goals of MVSC remain the same as when the residents created MVSC: 

• Take those actions necessary to maintain and improve the quality of life the 
residents have the right to enjoy 

• Complete the title transfer process started in 1996 with the transfer of title 
from the Sades to PAC, and then from PAC to NFA, and finally returned to 
resident control by NFA transferring the title to MVSC 



• Provide oversight of the Project as NFA currently does but with greater 
transparency 

• Take those actions necessary to enable management to stabilize rents and, 
in time, effectively reduce the costs of living in MVMCC 

• Secure the title from possible transfer or sale in the future without approval 
of the residents by a two-thirds majority vote of those eligible to vote, in 
accordance with California State law. 



CARMAN & MAZINA 
Attorneys at Law 
404 San Anselmo Ave. 
San Anselmo, CA 94960 
Email: lynnscarman@hotmail.com 

January 12, 2015 

To: Board of Directors 
Marin Valley Senior Community 
100 Marin Valley Drive 
Novato, CA 94949 

The following is my legal opinion on the rights of 315 mobile home owners in 
Marin Valley Mobile Country Club (the "Park") and/or the Marin Valley Senior 
Community (MVSC), a nonprofit 501 (c)(3) public benefit corporation, to own or 
be transferre_g ownership of the Park. 

PART ONE 
I have reviewed many documents, but refer in this memorandum to only a 
few, chief of which are: 

- the March 1, 1997 prospectus of the Novato Financing Authority NFA), a 
joint powers public entity which was formed by the City of Novato (City) and 
the Novato Redevelopment Agency, for issuance of $15.5 million senior 
revenue bonds for the purchase of the Park, -- (the "Prospectus") -- which 
stated that the 
NFA: 

" ... anticipates transferring all of its interest in the (Park) to a yet-to-be­
incorporated 501 (c)(3) corporation (the "Corporation"), at which time all the 
duties and the interest and obligations of [NFA] with respect to the [Park] and 
the bonds will be assigned to the Corporation. . . . [T]he duties· and obligations 
of [NFA] relating to the Bonds and the [Park] will be delegated to the Park 
Acquisition Corporation of Mobile Country Club, (the "PAC") pursuant to a 
Delegation Agreement dated as of March 1, 1997 (the "Delegation 
Agreement") between the PAC and [NFA], ... The PAC is a California 
nonprofit public benefit corporation created and controlled by the residents of 
the [Park]." 
- the William Crozier statement (11/15/12) which states that in order to enable 



the bond payments to be met. that "we residents agreed to raise our rent for 7 
years, which was the maximum allowed by the City rent law." - which was 
done, presumably, by and through the PAC which is operated by the mobi.le 
home owners of the Park. 

- the statement of Mayef-.PatEklund to the Novato Advance {March 18, 2008) 
that: 

11At1he--tfffle·--the·,purehase~agreementwas,sig ned ;·sit was the -intent· of the city 
council~thaHhe,resiaentS:·wottfa,one·day own the park·· ... " 

- the May 29, 2008 letter of Mary Neilan, Assistant City Manager, of the City of 
Novato, which reported that NFA refused an offer by MVSC to purchase the 
Park on the stated grounds that (1) the proposed purchase price (namely, 
assumption of the then-existing senior debt balance of $11 million) was 
"significantly less than the appraised value" (i.e. a gap of $20 million); (2) the 
governance structure of MVSC did not guarantee Park residents sufficient 
transparency and accessibility;" and (3) the MVSC proposal "burdens the Park 
with $3M in additional debt." 

- the May 23, 2006 Memorandum of Assistant City Manager Neilan to NFA, 
which stated. among other things, (1 l that the Park would have to be first 
offered to other public entities who had priority to MVSC; and (2) that although 
the City's transfer of the Park to MVCS for low and moderate income housing 
would be a public purpose - {thereby conceding that a transfer of the Park to 
be used for such public purpose could meet the proscription against gifts of 
public property), - nevertheless, "that purpose is already being served" and 
that "an additional public purpose will need to be identified." (Emphasis 
supplied). 

Conclusion 

My~iniefHmEf,:.fegal··advfce ·js.:,that,,·based-·on the wording of-NFA in· the 
Pr,espeettlsr-that:NFAihereby,-in:·pufView-:0f-California law ··of trusts, self­
irnp,osed,;S-~wluntary~Xf)Fess·~tFust-upon-:itselft----to· ·hold-the-Park· in·trust'{1) for 
the~-ie&Beff>F&,erganizattoTI"0fthe·-5O1-(c) organization···mentioned-in 
the .. ·Prdspecfus;·-a'lfd'"{2rUpon·thEfereatton~ofc--s1:1eh·erganizat!e>~,~~e:transfer-:the 
'Park:1tr1nEf15tJ1'(C)(~'"'Of~nizatian-,··,subjecttoth'e·remainaer·orthe reventJe 
bonds·to·'·t,e~·l)aitf'dff'oy'tiied=>AC; 'aha {3)ln the •interim, delegate to the PAC,-­
·whictrwa--s··"created0aftd°'eontrolled··by'the'·re·stdents"~ all "dUties·'anct 
obligatk>Rsc.of-(NFAJ're1ating tcrtlie-botids ·ahdthe [Parkl Project." 



PART TWO 

SubsequeAtly,,NFA,,;tFansferred·-the-Park (the trust corpus) to-the City, due to 
the threat which the State carried out, of abolishing redevelopment agencies;· 
all, subject to the lien of the then-reduced $11 million balance of the revenue 
bonds. 

(After which the City replaced the bonds with a loan at lower interest, which is 
still in course of being paid down by unit owners.) 

The City, by accepting the transfer to itself of th_e _trust corpus_, with knowledge 
of all the facts, thereby, in purview of ·Jaw, implicitly ~ccepted the Park property 
subject to the same ex1;2ress trust for the same trust purposes, and subject to 
the same trust duties, which NFA had self-imposed upon itself by the wording 
of its Prospectus. 

Even if arguendo the express trust and its obligations did not automatically 
devolve upon the City, as a matter of law, when the City took title to the Park, 
nevertheless a court in equity would, upon the facts, declare and impose the 
S.ame duties u on the City, because not to do so would uJJ.i.ystly enricb_ the City 
at the exJ?ense of M fiie 501 c ~~ organization)andJhe_ ownws offffe_ •• ,. •• 
mobile home units in the Par~'-~~hig_tLQ.P.~r.~1~ t.b.~:.MV9S_. 

The unjust enrichment which would occur if a trust is not declared and 
imposed by a court, is that the City in fact received Jh_~_~eed to the-P~rk -
whose FMV was in excess of $15.5 million - subject to only $11 million in 
then-outstanding unpaid bonds, -- a windfall gift to the City of more than $4.5 million, net. --·-··--~rn-·--•-'··~-- -~· -~=-~----··---··~·-···~----... ,. ___________ ~-·,•-··--

To boot, neither NFA or the City has never been personally liable to pay a 
penny upon the bonds, (due to the facts tnal1f} tfieissuer of revenue 6onds 
1s not personally liable to repay them,; and (2) it is the owners of the mobile 
h°-~e units in the. e~rK~not NFA or the City) Y:fil~, u~at~-t.£~id down an~ 
are paying off all obligatior~-~-of the_bonds (and who are, currenffy~--p·aying • 
aowrrtnesiJccessofloaff·to the City, which replaced the revenue bonds). 

~~EA.AD.&t~~~~~~~tmw.t@l11¥.,:~,t~RP,~@::rf9ID; __ ~e,v:p~!QS.:•.:~~!-!:~ .... rf:l~Pt@-c;i~~P 
'{gjQD!~-li&ts;:Wililfi@i\&~LmP-Qs,ed:,~UP.OnJtself, - (i.e., the trust to first, 
issue the $15.5 million senior revenue bonds and the $1.5 million junior 
revenue bonds to acquire the Park, and second, to transfer all of NFA's 
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interest in the Park to a 501(c)(3) corporation which was to be formed)­
due to the fact that in reliance on this written representation and 
promise of NFA, the mobile home owners - through their PAC, raised 
their own rents for 7 years to enable the senior and junior ·revenue 
bonds to be timely paid. But, see, Section 90 of Restatement of Contracts: 

''A··pr-omise,which the promisor should reasonably expect to induce action or 
forbearance of a definite and substantial character on the part of the promisee 
and which does induce such action or forbearance is-binding,-if injustice can 
be avoided only by enforcement of the-promise." (Emphasis supplied); 
which rule has long prevailed in California. (Drennan v Star Paving Co. (1958) 
51 Cal.2d 409, 413: see a/so 5 Stan. L. Rev. 783. 

Conclusion 

Preliminary 

The.J~lW, as the successor trustee of an express trust (as set forth above), 
na~1atpfe~atm~ffli~~Jfig~1dliitv..J<>Jmm~j~J~Jy., .·at on,~,,~tra_n~f~tJoe:_tmst 
corpus (the Park) tQi:tfieJNPlS:er as per the express terms of the trust 
instrument, namely, the Prospectus of March 1, 1997 mentioned above. 

~liilffioufany1:coticlftiofi'si·or•any:fti"ftli'er_negotiatioris_-·or--agteetnents·bein9 
!i_eqµif~.Q!Ji~~~F;~tJ.anz~-tre\+,simJ)(e:~:atieepf~nee.af>y~MVSC of a deed to an 
unconditional, full fee title to the Park realty, (subject to whatever the 
remaining unpaid balance may be, of the loan which the City voluntarily 
entered into in order to pay off the outstanding $11 million oalance of the 
revenue bonds issued on March 1, 1997). 

Thereafter, negotiations if any concerning taxation of the Park realty by the 
City; or concerning payment if any for the City to furnish police, fire, and other 
public services to the Park area, can be resumed, and be either agreed or not 
agreed to between MVCC and the City. However, such negotiations are 
completely separate from the issue of whether or not the City has a trust or 
other continuing duty to transfer the Park to the MVSC, as per the terms of the 
voluntary trust set forth in the March 1, 1997 Prospectus. 

I.e., the duty of the City to convey the Park to the MVSC was unconditionally 
created by the voluntary trust which was self-created by NFA in and by the 
Prospectus, so that whether or not the City furnishes police or services to the 
Park, for example, and what payments the MVSC should make for such public 



services (if any), are issues which are irrelevant and separate from the fixed 
t,~!-t~t-g~~-.<?!J~e City to immediately, wi.tt\g~ytJu.cth~r. dela~,-,deecUhe_ Park . 
rea11y:;0itiim'enclittoeaJ.ly;;.::•MM~:Q•~ 

Discussion 

The teaching of creation of an express trust is not tau.ght in any detail in law 
schools. Courses in trusts largely confine themselves to how to draft various 
written trust instruments which expressly state that described property is 
transferred from A, beneficiary, to 8, trustee, in trust, for stated trust purposes. 

It is my observation that, consequently, most lawyers who do not engage in 
trust litigation, - and certainly most of the public, - have the mistaken idea 
that in order to create an express trust, that the parties to a trust must 
understand and agree they are entering into a trust, and that there must be a 
trust instrument which self-describes itself as being a "trust," - such as a 
docu.ment with a heading that says something like: 

LIVING TRUST OF JOHN JAMES 

and that there must be wording in the instrument that says that: 

John James, Truster, hereby grants to Jane Doe, Trustee, property described 
as [describing it], in trust for the following trust purposes: [setting out the trust 
purposes of the trust]. 

But this is far from reality. Trusts are created every day by persons delivering 
property to another person,·with instructions to be carried out by the person 
receiving the property: all without any mention that, - if the recipient accepts 
the property subject to the instructions, -- that an express trust is thereby 
created: all without use of the words, "in trust," at all (or, for that matter, 
without the parties actually understanding that they have entered into an 
express trust relationship which the California courts will enforce). 

See, Ennis-Brown Co. v. Richdale Land Co. (1920) 47 Cal.App. 508, 510-511: 
plaintiff sent $4,500 to defendant, a grain broker, with a note: 

" ... we hereby enclose $4,500 to apply on purchase price of Egyptian Com bought 
fromW.B. Linn & Son." 
Held: that "it is proper to say that a trust was created bv express agreement, 
and it imposed upon the defendant the obligation" to apply the funds to the 
purposes stated in the instructions. "This direction, of course, excluded the 



application of.the money to any, other purpose. This is according to a familiar 
rule of logic." The recipient of the funds, under these instructions, "therefore, 
had authority to use it for no other purpose." 

See, McGee v. Bank of America (1976) 60 Cal.App.3d 442, 446, 448. -- a 
case in which the appeal court adopted my amicus brief on this subject almost 
verbatim: 

11 'An express trust may arise even though the parties in their own minds did 
not intend to create a trust. As in the case of the making of a contract, so in 
the case of a trust, an objective rather than a subjective test is applied. It is 
the manifestation of intention which controls and not the actual intention 
where that differs from the manifestation of intention.' (1 Scott on Trusts (3d 
ed. 1967) Sec. 2.8, p. 44; see, e.g., Neel v. Barnard (1944) 24 Cal.2d 408, 
411-412)."2 

The above example is of course one in which A transfers to B certain 
property; under instructions; so that B's acceptance of the property, under the 
instructions, creates and imposes an express trust upon the property in 
question. 

Self-<leclaration of trust 

Tffl:1&1A-CaJlfemiaf,a&,i~eJl,.,states~;an :e,q,ress-NelllRcta,ey::trust~-,for-the:,benefit .. of 
t1nother;·=earrbe--cre-ated"'by"8""Self-dectar-atton··,by·a-person;, oral,or-written, that 
the person is holding specified property for a specified purpose which, 
thereby, self-creates an express trust in and by which the person becomes a 
voluntary trustee of the described property, for the benefit of the third person. 

Although a self-created voluntary trust may ordinarily, in California, be 
revoked during the lifetime of the truster, nevertheless, in this Park case, 
promissory estoppal applies to prevent the City from now revoking its self­
imposed voluntary trust of the Park, for the benefit of MVCS and, ultimately, 
for the benefit of the mobile home unit owners in the Park. See, Drennan v. 
Star Paving Co. (1958) 51 Cal.2d 409,413, which adopted the rule of Section 
90 of the Restatement of Contracts, which states: 

"A promise which the promiser should reasonably expect to induce action or 
forbearance of a definite and substantial character on the part of the promisee 
and which does induce such action or forbearance is binding if injustice can 
be avoided only by enforcement of the promise. 11 



Estoppal hence applies in this case because Park resident William Crozier 
reports ·that - on the basis of the promise or representation of NFA in the 
March 1, 1997 Prospectus, that NFA anticipated that it would transfer the 
Park to the 501(c)(3) organization (MVCS) which was to be incorporated, -
that the mobile home owners in the Park agreed to increase their rent for 7 
years, to enabie NFA to transfer the Park to MVCS. 

Thus, having suffered this detriment of 7 years of voluntarily increased rent, in 
order to enable NFA to pay down the NFA revenue bonds, it follows as night 
must follow day, that both NFi6f·and;;,1ts,;0saeeesser·trustee::(the·City)~,are • 
estepped...f1e.m:~ftow1-:rev.akiag::the.:self..deelared· trust whichI,NFA,.declared;.:in 

4her9·res,eettis, (namely, that NFA would transfer the Park to the 501 (c)(3) 
organization (i.e., MVSC) when it became incorporated). 

II 

The same principles which compel the conclusion in Section I, that the March 
1, 1997 Prospectus self--created a trust, to convey the Park to the 501 (c) (3) 
organization of the mobile home owners, also compel the same conclusion, 
under principles of contract law. \ 

Ill 

MFA·'an·a1ne;eity-~ar,ealso:;guilty., .. many,times over; of violation ·of the~self~ 
impeseEl:c-velootaFy~t,ust-1fl-ethi&·matter, in that: 

1. Nf-:A~~REl:4:he,~Cit¥ .. ,uttedy..failed.to.Jtrlm.~,gJa.tely.transfer the Park realty to the 
501 { c)(3) e,ganization (Aameiyr,·t0MVSO},--when itbec,ame formecf;an,d·certified 
by·-·tRS, in violation of the trust which NFA self-imposed upon itself (and upon 
the City), by the provisions of the March 1, 1997 Prospectus mentioned in this 
memorandum. 

2. Tne·e,ity-Aas,-.as I understand it, misappropriated (i.e., converted) trust 
··-ftmas.:.under the Prospectus trust mentioned, in order to acquire m9:rsh land 
adjacent to the Park, for the.City. 

(Under basic trust law, the·,.Cjt~j§J>bligec:tto,.transferthe-.marsh·,property-to the 
->"MVSC, (or restore the funds , so expended, in the MVSC account held by the 
City, at the option of MVSC), because funds which the City received in trust, 
f~r the benefit of the MVSC pursuant to the terms of the March 1, 1997 
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Prospectus, were misappropriated to purchase the marsh land for the City, 
rather ~han being expended to directly acquire the marsh land for the 
beneficiary, MVSC.) 

3. The City is also guilty of extreme bad faith, i.e., in violation of the covenant 
of fair dealing, with the MVSC and its agent, the PAC. Examples are: 

First:-NFA initially approved, in the March 1, 1997 Prospectus, the use of a 
501(c)(3) organization to take title to the Park-realty. Yet, the City Clerk's letter 
dated May 29, 2008, in bad faith, now asserts that the City will-not convey to 
the 501 (c)(3) organization in question (MVSC), because a 50t{c){3) is not 
"opaque" enough. 

I.e., in 1997 the 501 {c)(3) organization was opaque enough for NFA to state it 
would transfer the Park to the 501(c)(3), -thus inducing the unit owners to­
increase their rents for 7 years. 

But, after collecting these increased rents for 7 years, the 501 (c)(3) 
organization, now, has suddenly, arbitrarily, become no longer opaque 
enough for the City to transfer title to the Park. This is an arbitrary, capricious, 
and unconscionable change of position for the City to take. 

2. Despite promising in the Prospectus to transfer the Park to the 501·(c)(3) 
organization, now, in the May 23, 2006 Memorandum., the Assistant City 
Clerk, speaking for the City, says that the City must, instead, give "priority" to 
{unnamed) public entities. 

3. A public purpose is irrelevant, if the MVSC is entitled by the trust created by 
the Prospectus, to be transferred fee title to the Park realty. {In such a trust 
situation, the trust property is beneficially owned by the beneficiaries - here, 
MVSC or the unit owners - hence such beneficial property interest is not 
public property of the City at all: so that the "no gift of public property" rule 
does not apply at all to the trust res, 
namely, the Park realty). 

4. If a public purpose for transferring the Park to the MVSC were required, 
nevertheless, the City refuses to transfer the Park because, says its Clerk in 
the ·May 29, 2008 letter, such public purpose is already being served by the 
City retaining .possession of the Park realty. This is arbitrary and illogical, to 
say the least. 



SUMMARY 
'-

The above. are just my preliminary views of the slew·,ofviolaUons.,oftr.ustlaw, 
and of the covenant of fair dealing, which in my view, NFA and the City are in 
ongoing violation, in this case. 

The firm of Carman & Mazina would, upon being retained by either or both the 
MVSC and/or the PAC, be willing to represent or advise the MVSC and/or the 
PAC, in their further dealings. with the City in respect to transfer of the Park to 
the MVSC, as required by the March 1, 1997 Prospectus. 

Yours very truly, 

Lynn S. Carman 
Law Offices of Carman & Mazina 

P .S. We are mindful of the claim that a trust requires a res, a truster, and a 
beneficiary; and that the City may claim that the trust mentioned in my memo 
fails, for lack of a beneficiary being in existence at the time of the purported 
creation of the trust. 

The answer to this objection is that, -- assuming arguendo that this be a valid 
objection, -- that in such situation, equity, to prevent unjust enrichment NFA 
and/or the City, will impose a resultant trust upon NFA and/or the City, as of 
the -time that MVSC first became .both organized and certified as a 501_(c)(3) 
organization. 

And alternatively, that upon a promissory estoppal basis, (as prior mentioned), 
that the City may nevertheless be ordered, in equity, to transfer the Park to 
the MCSV, as represented and promised by NFA in and by the terms of the 
March 1, 1997 Prospectus, irrespective of whether a trust was self-created by 
NFA by the Prospectus. 



NEW ISSUE (Book-~try-Only) RATINGS: Moody's: "Aaa" 
S&P: "AAA" 

(See "Ratings" herein) 
In the opinion of Kulak Rock, Bond Coun.sei under existing statutes, regulations, rulings and judicial decisions, and assuming the accuracy of certain 

representations and compliance with certain covenants and requirements described herein, interest on the Bonds is excluded from gross income for federal 
tncome tax purposes and is exempt from State of California personal income taxes. Interest on the Bonds is not a specific preference item for purposes of the 
federal alternative minimum tax imposed on individuals and corporations, although Bond Counsel observes that it is included in adjusted current earnings in 
calculating corporate alternative minimum taxes. See "Z4X MATTERS" herein. • 

$15,485,000 
SENIOR REVENUE BONDS, SERIES 1997A 

(MARIN VALLEY MOBILE COUNTRY CLUB PARK ACQUISITION PROJECT) 
Issued for the Benefit of 

NOVATO FINANCING AUTHORITY (CALIFORNIA) 
Facilitated by the 

California Local Government Finance Authority 

Dated: March 1, 1997 Due: October 1, as shown on the inside cover 
The Bonds will be delivered in fully registered form and when i~ued will be registered in the name of Cede & Co., as nominee of The Depository 

Tolst Company, New York, New York. Individual purchases will be made in principal amounts of $5,000 and integral multiples thereof and will be in 
book-entry form only. Purchasers of Bonds will not receive certificates representing their beneficial ownership in the Bonds but will receive credit 
balances on the books of their respective nominees. The Bonds will not be transferable or exchangeable except for transfer to another nominee of The 
Depository 'Irust Company or as otherwise described herein. Interest on the Bonds is payable semiannually on April 1 and October 1 of each year, 
commencing October 1, 1997; and such interest and the principal payments are payable by First 'Ihlst of California, National Association; as trustee 
(the "Trustee") to Cede & Co. to be disbursed to the beneficial owners of the Bonds through their nominees. 

The Bonds are being issued for the purpose· of loaning to the Novato Financing Authority (the "Owner") the proceeds of the Bonds, together 
with the proceeds of the Subordinate Revenue Bonds, Series 1997B (Marin Valley Mobile Country Club Park Acquisition Project), being issued 
concurrently with the Bonds in the aggregate principal amount of $1,585,000 (the "Subordinate Bonds"), to enable the Owner to permanently finance 
the acquisition of certain real property constituting the Marin Valley Mobile Country Club Park (the "Project"), a 315-space mobile home park 
located in the City of Novato, California and any structures, site improvements, facilities and fixtures on the Project (exclusive of any owner-occupied 
mobile homes thereon) (the "Improvements"). Proceeds from the Bonds will also be used to (a) fund a deposit into the Replacement Reserve Fund. 
(b) fund the Senior Debt Service Reserve Fund and ( c) pay certain costs of i~uance. The Owner anticipates transferring all of its right, title and 
interest in the Project to a yet-to-be-incorporated 501(c)(3) corporation (the "Corporation"), at which time all of the duties and obligations of the 
Owner with respect to the Project and the Bonds will be ~igned to the Corporation. Prior to such transfer of the Project to the Corporation, certain 
of the duties and obligations of the Owner relating to the Bonds and the Project will be delegated to the Park Acquisition Corporation of Marin Valley 
Mobile Country Club Park (the "PAC") pursuant to a Delegation Agreement dated as of March 1, 1997 (the "Delegation Agreement") by and 
between the PAC and the Owner, including the retention of a property manager at all times for the Project. The PAC is a California nonprofit mutual 
benefit corporation created and controlled by the residents of the Project. 

The Bonds are subject to optional, mandatory and extraordinary redemption prior to their respective maturity dates as described herein. See 
"THE BONDS" herein. 

The Bonds are being issued pursuant to. a 1iust Indenture dated as of March 1, 1997 (the "Indenture") between the California Local 
Government Finance Authority ("CLGF~') and the Trustee. The Bonds are special obligations of CLGFA, payable solely from and secured as to the 
payment of the interest on and the principal of and the redemption premiums, if any, on the Bonds in accordance with their terms and the terms of 
the Indenture from the revenues, ~ets and moneys pledged therefor under the Indenture. Except as specifically provided in the Indenture, the 
Bonds are superior to and have priority over the Subordinate Bonds, and the Subordinate Bonds are junior and subordinate to the Bonds. See 
"SECURITY FOR THE BONDS" herein. 

NEITHER THE FAITH AND CREDIT NOR THE TAXING POWER OF THE STATE OF CALIFORNIA NORANYPOLlTICAL CORPORATION 
OR SUBDMSION OR AGENCY THEREOF, NOR THE FAITH AND CREDIT OF CLGFA, THE OWNER, THE REDEVELOPMENT AGENCY OF 
THE Cl1Y OF NOVATO (THE "AGENCY"), THE CITY OF NOVATO (THE "CITY"), OR THE MEMBERS OF CLGFA, IS PLEDGED TO THE 
PAYMENT OFTBE PRINCIPAL OF OR INTEREST ON THE BONDS. NONE OFTBE STATE OF CALIFORNIA, ANYPOLmCAL SUBDMSION 
THEREOF, THE OWNER, THE AGENCY, THE~ AND THE MEMBERS OF CLGFA (EXCEPr CLGFA, TO THE LIMITED EXTENT OF THE 
ASSIGNMENT OF SUBSTANTIALLY ALL OF ITS RIGHT, TITLE AND INTEREST IN THE LOAN AGREEMENT AS SET FORffl IN THE 
INDENTURE) SHALL IN ANY EVENT BE LIABLE FOR THE PAYMENT OF THE PRINCIPAL OF, PREMIUM (IF ANY) OR INTEREST ON THE 
BONDS OR FOR THE PERFORMANCE OF ANY PLEDGE, OBUGA'I1ON OR AGREEMENT OF ANY KIND WHATSOEVER OF CLGFA, AND 
NONE OF THE BONDS OR ANY OF CLGFA'S AGREEMENTS OR OBUGA'I1ONS SHALL BE CONSTRUED TO CONSTITUTE AN INDEBTED­
NESS OF OR A PLEDGE OF THE FAITH AND CREDIT OF OR A LOAN OF THE CREDIT OF ANY OF THE FOREGOING WITHIN THE 
MEANING OF ANY CONSTITUTIONAL OR STATUTORY PROVISIONS WHATSOEVER. THE BONDS ARE SPECIAL OBUGATIONS OF 
CLGFA AND DO NOT CONSTITUTE A DEBT OR LIABILITY OF THE OWNER, THE AGENCY, THE CITY, THE STATE OF CALIFORNIA OR 
ANY POLlTICAL SUBDIVISION THEREOF, AND NEITHER THE OWNER, THE CITY, THE AGENCY, THE STATE NOR ANY OF ITS POLITI• 
CAL SUBDMSIONS IS LIABLE THEREON NOR IN ANY EVENT SHALL THE BONDS BE PAYABLE OUT OF ANY FUNDS OR PROPERTIES 
OTHER THAN THE REVENUES, ASSETS AND MONEYS PLEDGED UNDER THE INDENTURE. THE OWNER AND CLGFA HAVE NO TAXING 
POWER. 

The scheduled payment of the principal of and interest on the Bonds when due will be guaranteed under a municipal bond insurance policy to be 
issued concurrently with the delivery of the Bonds by FINANCIAL SECURITY ASSURANCE INC. See "BOND INSURANCE" herein . 

... FINANCIAL 

r ~CF.. 
This cover page contains certain information for general reference only. It is not intended as a summary of this transaction. Investors are advised 

to read the entire Offering Statement to obtain information essential to making an informed investment decision. 
The Bonds are being offered, if issued by CLGFA and accepted by the Undetwriters, subject to the approval of legality by Kutak Rock, Bond Counsei 

and certain other conditions. Certain legal matters will be passed upon for CLGFA by Kutak Rock; for the Owner by Nossaman, Guthner; Knox & Elliott, 
UP, San Francisco, California; and for the PAC by David Kenyon, Esq. Ku.tak Rock is also serving as Special Counsel in connection with the preparation of 
the Offering Statement. In addition, the City of Novato is being represented by its counsei Walter & Pistole, Sonoma, California, and the Redevelopment 
Agency of the City of Novato is being represented by its counsei McDonough, Holland and Allen, Sacramento, C,alifomia. P.A. Hoon & Company, Inc., is 
serving as the Financial Advisor and Project Manager to the PAC; E. J¼igner & Associates, Inc., is serving as the Financial Advisor to the City of Novato, the 
Redevewpment Agency of the City of Novato and the Owner; and American Government Financial Services Company is serving as the Financial Advisor to 
CLGFA. It is expected that the Bonds in book-entry form will be available for delivery to The Depository Trust Company on or about March 13, 1997. 

Sutro & Co. Incorporated George K. Baum & Company 

Dated: March 10, 1997. 



CITY OF NOVATO 
NOTICE OF PUBLIC MEETING 

NOTICE OF INTENT TO ADOPT A CEQA MITIGATED NEGATIVE DECLARATION, 
TENTATIVE PARCEL MAP, APPROVAL OF A DEED OF RELEASE AND AMENDMENT, 

DECLARATION OF RESTRICTIONS AND PROGRAM OF UTILIZATION 
HAMILTON ARMY AIRFIELD FEDERAL LANDS TO PARKS EXCHANGE 

Notice is hereby given that the Novato City Council will conduct a public meeting on Tuesday, March 15, 2016, at 
6:30 PM in the Novato City Hall at 901 Shennan Avenue, Novato, California, to consider approving a proposed 
land use covenant exchange between the City of Novato ("City") and the National Parks Service ("NPS"). The City 
and NPS have reached agreement regarding the release of restrictive land use covenants from three parcels in the 
Hamilton Army Airfield that were transferred to the City of Novato via the federal Lands to Parks program in 2001. 
These parcels consist of the Commissary Triangle (APN 157-970-03), the Hamilton Town Center (APN 157-690-
47), and a portion of the Bachelor Officer's Quarters parcel (APN 157-690-53).The release of these restrictive land 
use covenants would, by allowing for investment, facilitate the influx of capital needed to redevelop the parcels and 
rehabilitate the historic structures thereon, and so revitalize the Hamilton neighborhood. Specific uses and 
development plans for these parcels will be developed through a separate, fully noticed, public process. In exchange 
for releasing the land use covenants from the parcels noted above, new restrictive land use covenants would be 
assigned to five city-owned parcels located in in southern Novat9 (APNs 155-400-01, 155-400-02, 155-400-04, 155-
400-06, and 155-400-07) near the Marin Valley Mobile Country Club. The assignment of use restrictions to these 
parcels would preserve them for recreation and open space use consistent with the federal Lands to Parks program. 
The actions being considered by the City Council associated with the Lands to Parks exchange include the adoption 
of a Mitigated Negative Declaration and Mitigation Monitoring and Reporting Program, approval of a tentative map 
dividing the Bachelor Officer's Quarters parcel (APN 157-690-53), approval of a "Deed of Release and 
Amendment" and "Declaration of Restrictions" to effectuate the exchange of use restrictions described above, 
authorization of the execution of all necessary documents to effectuate the exchange of use restrictions, subdividing 
the Bachelor Officers Club parcel into two parcels and adoption a Program of Utilization applicable to the parcels in 
southern Novato that would receive the restrictive land use covenants. 

Further notice is hereby given that the NPS and City prepared a joint environmental review document to satisfy the 
requirements of the National Environmental Policy Act (NEPA) and California Environmental Quality Act (CEQA). 
The NEPA Environmental Assessment and CEQA Initial Study identify several potentially significant 
environmental impacts resulting from the proposed actions noted above. The potentially significant impacts were 
noted in the following impact categories addressed by NEPA and CEQA: Biological Resources and Cultural 
Resources. All potentially significant impacts have been assigned mitigation measures which reduce these impacts 
to a less than significant level. Hardcopy versions of the joint environmental document are available for review at: 
Marin County Library - Novato Branch, 1720 Novato Boulevard, Novato, CA 94945; Marin County Library -
South Novato Branch, 931 C Street, Novato, CA 94949; and, Novato Community Development Department, 922 
Machin Avenue, Novato, CA 94945. The joint NEPA Environmental Assessment and CEQA Initial Study is 
available online at: 

http://www.novato.org/govemment/community-development/planning-division/planning-projects 

Comments received on or before the public hearing date will be considered by the City Council. If anyone wishes to 
challenge this project in court, they may be limited to raising only those issues they or anyone else raised at the 
public hearing described in this notice or in written correspondence delivered to the Community Development 
Department at, or prior to, the public hearing. 

For infonnation regarding the above noted project, please contact Scott Ward, Director of Hamilton Base Reuse, at 
( 415) 899-8933 or via email at: sward@novato.org It is recommended that an appointment be made with the staff 
member listed above prior to visiting the City offices to ensure his/her availability. The City of Novato Community 
Development Department is located at 922 Machin Avenue, Novato, CA 94945. The Department is open Monday 
through Friday (closed every other Friday, including March 11, 2016) 9:00 a.m. to 1 :00 p.m. and 2:00 p.m. to 
5:00p.m. 



Proposition 218: Text of Proposed Law 

This initiative measure ia submitted to the pe()pla in accordance with tho p~viaions 
of Article II, Section 8 of the Oon1tituticm., 

This initiative measure expreslly amend1 the Conttitution by adding articles 
thereto; therefore, new proviaiona proposed to be added are printed in italic type to 
indicate that they are. :n.ew. 

PROPOSBD AT.lDlTION OF ARTICLE XIII C 
• A.ND ilT?OLE XIII D • 

RIGHTTOVOT 

SECTION 1. TITLE. Thie act shall be kno n and may he eite.d as the "Right to Vote 
on Taxes Act.'' 

SECTION 2. FINDINGS AND DBO~ ONS. Tbe people of the State of 
California hereby find and declue th.at '"""'IIIAlition 18 waa intended to provide 
effective tax relief and to requiN vote, ap· al of tax incN&ses. However, loeal 
governJ111ents have subjected taxpayers to e11ive tax, aaseaam.ent, fee and char1e 
increase• that not only h1t,at1 ~ pu,po •• ofvotu appioval tor tu increase,. 
but also threaten. the eeonomie 11t.11Arit1 ot Oalifoniau ud. the Califol'ftia 
economy itself, This mea1UN p,otaota tu yers by limitins tbe methotls by which 
local governments exact NWea\18 ffom tu yore without tn.eir consent. 

SECTION S. VOTER APPROVAL FQI . . ~ .• TAX LEVIES, 
Article XIII C is added to the California • ona.titµtion to read: 

SECTION 1. Definitions. AB uaecl tn this a icle.· 
(c,,) ''General eaxu means any W# imposed or g,n.eral governmental purpose,. 
(b) "Local government" means any count cit)', city cmtl county, including a 

charter city or county, any special district, any other local or region.al 
governmental entity. 

(e) "Spec'i,al district" means an fJ8ency of state, form•d pursuant to general law 
or a special act, for the local perfarmonce o governmenkl,l or propriet,;iry funceio111 
with limited geographic boundcri•s tnclijdi •• , but not ltmtted lo, school districts 
and redevelopment a,enolea. 

(d) ''Special t~" means any ,~ tmpoaod . r specific purposes, i11elud,jn,g a tc= 
impoafld. for ap.ecific purpt'Mles., wkioh ta pl into G ,,neral fun.a. 



property development, 
• / (c)Affect ailtin, laws relotin, to tile oaition of timber yield tases. 

SEC. 2. Definitions. As Ullld in thi, article.· 
~ ( a) '~ency" means any local govemment as tlefl,ned, in ,ubtlivision (b) of See.tion l 

~ of ~rticle XIII C. • 
(b) '~essment" means an.y lev, or el&ar,e upon reol prop.rt:, b1 an a,ency for a 

special benefit conferred upon the NCl property. •~e,ament" inclurlu,. but is not 
limited to, "special assesament," "beneftt tJBseBBment, " "maintenance asseament" 
and ''special asaeaament t=." 

( c) ''Capital coat" mean, ehe cos, of aaquiatllo1t, inatalllHion, 00111truction, 
reconatructi.on, or replooe,nent of a permoM11I public i,nprouerner,,t by an OIJIMY, 

(d) "District" mean, an aNG tle&erndnet.l bJ an a,,no, ,o contain all parcels which 
will receive a special beM/U from o prfJIIOHd public imp,ouemenl or property-related 
service. 

✓ (e ''Fn" or ''cha-r. •" aa1&1 GIi)' ltu1 oiher tl&an an ad volorem '=, a ,pcial m, or 
on asaenmem, irnpo, b1 on oSf"CO' ""°" • pareel o, upon 9 peraon aa. lffl lneidene 

/ • o ro erty own,rahip, iJlcl~in, Cl UNr or oltar,e for tf.P•"'-~relmstJ •ru~. 
v '' aintenance a " _ inf'MJIII.Jl&e ~- of ,en,, NJl(lir, • . 

replacement, rehabilitation, tu,l, powar, , ,,teal ol#ftnt, care, a"IUl ,,..rvi.aion 
necessary to properly. operate ontl moinlal11 o permanent puhlie tmprouement. 

V . (I) ;'Property ow"':rakip" ,lu:Jll h tf,enwl to inolutli tenaneia of~ pro. 
re tenants are dJNC lioblt lo· ,,,. aa,e,s,nent, , or c~ 11, quataon . 

. ·_ ~ "Property-rekud aeruioe" nuana a,pu ie Hru v,n, a . , ,e na ,o 
V ·ii,roperty ownership. 
~ (i) ''Special benefitH meons a pGNioula, anti distin,ct oeRCfl,t ouer oNl above gcural 

beMfits conferred on real propert1 lot:atetl in the diatrict or to the publte at large. 
General enhancement of :property uolu, doe, not eoutitute ''ar,ecial 1,en,fit, H 

. 8. ']'erty am,, ABseasmene,. us CAor,-, Limu.d. (a) No toz, 
a.ssessme~t, fee, or chara, shall be UHBB by an1 0/lflney "'"°" any parcel of 
property or upon any p,r,on, qs an iMide of property ownership a:cf Pl: 

(1) The ad valorem property tas imp pursuant to Article X111 and Article XIII 
A. ·•;.. ., -·~ 

(3) Any apecial tax receivin, o tr.oo-thir vote pursuant to Seetiore 4 of Aniele XIII 
A. 

(8) Aaaeaaments as provitled, b1 tlda art· e. •· 
( 4) Fees or ehar1u for propert1 reltded rvicea aa provided by thia artiele. 

,-•~ (b) For purpoBBs of this article, fees for t provision of electrical or gaa service 
shall not be dee"'red,·charge, or fees impoa d aa an incident of property ownerahip. 

I _,. 
SEC. 4. Procedures and Requirem,,ua fo All Aa,essmen.ta, (a) An a,en,ey which 
proJJOse• to levy an aaaeaament shall itlen all pareela which will hove o apecia.J 
benefit conferred, upo,i them tlllG upon w • k on a,a.asment will be impoae,l. The 
proportionate special benefit derived b1 h identified ~l shall be deNrmbaed in 



Constitution to hove been deprtvttl of rt,ht to vote for any oaseasment. If a court 
determines that the Constitution of, U11tted States or other federal law requires 
otherwise, the o,,essmen,t•shall not be mpoaetl unlu, approved b1 a two-thirds vote 
of the electorate in the district in oddi n to being opproued by the JJ'rope,ty owner, 
as required by subdivision (e)~ 

SEC. 5. Effective Date. Pur,uane lo , tltvtsion (a) of Section 10 of Article II, the 
provisions of this article ,hall become fl,ctive the aa, ofter the election unless 
otherwise provided. ~n,nins July 1, 1991., all existing, new., or increased 
assessments shall comply with this ar icle. Notwithak&nt.li,w the fore1oin,, the 
following a.sseBSmene. cci,,tin, 011 the ffsctivt (la,e of thla article shall be aempt 
from the procedures and approval pr .,, ,et forth in Section 4.· 

(a)Any assessment impoietl ualust ely to '{tMnee the eapital costs or maintenance 
and operation expenses for aiaewallu, ,,,.,,,, ,ewers, water, flood, control, drt,1inage 
systems or vector control. $ubnquent ·ncrcONe in such osse,sments ah.all be aubjeet 
to the procedure, and qpproval proee set for.th in Section 4. 

(b) Any assessment imposed pursuo t to a petition ,;,,netl b1 the per,oM owni,w 
all of the parcel, aubjec~ to the ewes, ant at IM time the osHBsmenl i, i11Uially 
imposed. Subsequent i11eNCJaea tn s aa,eaamen,ts 111tall be subject ,o the proeetlure• 
and approval proeess. aei forth in See • n 4. 

(c) Any aase,sment the proeeeda of hic.h are ,xclusively usetl to repa:; bonded 
indebtedness of whieii the failure to would violate the Coneroct Impairment 
Clause of the Constitution of the Uni d, Stoies. 

( d) Any Qfsessment which prevtou, received majority voeer approual from the 
voters voting in an election on the ta, of the aa.seasment. Subaequsnt increases in 
those asaessments shall be subject lo he proeed.ures and approual prouBB set forth in 

,. Sec,ion 4. • 

SEC. 6, Property Related Fees antl Char1es. (a) Proeetlures for New or Increa,ecl 
Fees and Char,es. An 0,6,t,ey. al,,cll fellow the ]JPOC.,UNS pursuant to this ,ee,to11 in 
imposing or increcain1 an.)' fee or chGP,e oa defined pur11uant to this article, 
including, but not limited to, the following: 

(1) The parcels upon which a fee or eharge it proposed for imposition, shall be 
identified,. The amount of the fee or charge pro1)08ed to be impf)IJetl upon each l)Oreel 
shall be calculated. The agency aAall provide written, notice &y mail of the propoaed 
fee or ehar1e to the record owner of each identified parcel upon which the fee or 
charge is proposed for tmpoattion, the amou,et of lhe fee or clatJrge propo,ed to be 
imposed upon eoeh, the basis upon which, the amount of the-propoa,d fee or c~ar,­
was CQlculated, the reasQ,i for th, fee. or charge, to,ethe, with lhe dots, Cime, o1"l 
location of a public heart on the ra aed or char. . 

[

• \ -(3) The agency shall corwluct a J!)Ub te heorin, upon the proposed fee or charge Mt· 
✓ less than 45 days after mailing the notice of_ the proposed, fee or charge to th, record 

owners of each identified, parcel upon, which the.fee or charse is proposed. for 
imposition. • • r • shall consider all roMIJts ai,-at ehe 



• e or char 

impose t e ee or c arge. 
(b) Requirements for Existi"8, New or Increased Fets and Charges. A fee or cfiarge 

shall not be extentlet.l, imposed, or inereaa,d, by any a,em:y un.leSB it meet, all of the 
following requirements: 

✓ (1) Revenues derived e or charge shall not aceed the funds required to 
4rqvide the property re . e. , 

- (2) Revenues derived Che fe, or el&argo •IJell noe be u,ed, for any purpose other 
I ,po,ed. 

. u,on on_y parcel or person a, tm incident 
of property owner,hip shell not a:oa«l the proportional coat of lhe service 
attributable to the parofl, 

( 4) No fee or charge ma, be im])Nttl for a 1truice "'"''' that aervice is actuall~ 
used by, or immetliateZ, available to, the owner of the propert, m gueation. Fees or 
charges based on potential or future use of a serutce are nol per,rde,ed. Seandby 
charges, whether charactert.d cu char,,, or cr.BHB,ments, a.hall be classified. as 
assessments and ,hall not be im/l08N without COM.Plianee with Section 4. 

eorc . • • • ·n,, 

~W . BftJWU • 

a,ssessor 's parce map, m.o.)' be co1111i.de a aigni,fu:ont · tor in rm,n&ng w ther 
a fee or charge ts i,mpoB!Jtl as an i11Citlent of propeny owner,hip for purposes of thia 
article. In any z,,o,1, action conieating the uol&dity of a fee or cha.r,ej the burden sholl 
be on the agency to ~monat,at, com1Jlkl1'ce with this ortiele. 

(c) Voter Approval for New t>r lncreased Fns and CAor,ea. &t,epd for f•• or 
,.,. for aewe ,, and ,efuae oolledion Nl'V . ftl'ftlU \ 

residing in the affected a~ The electio~ ahall be eonducCed not Zen th.on 46 tlaya 
a,fter t/if public hearing. An ageney may adopt procedures similar to thoae. for 
increases in asseBSments in the conduct of elections under this subdi.viaion. 

(d) Beginning July l, 1997, all fees or charges shall comply with this section. 

SECTION 5. LIBERAL CONSTRUCTION. The provisions of this act shall be 
liberally construed to effectuate lts purposes of limiting local government revenue 
and· enhancing taxpayer consent. • 

, ...... ,.~............ . any pro o • aet, or part t ereo , is or any 
reason held to be invalid or unconstitutio , e remaining ~one ahall not be 
affected, but shall remain in full force and meci, and to this end the pr.ovisiona of 
this act are severable. 



MARIN MUNICIPAL 
WATER DISTRICT 

Proposition 218: Understanding the Basics 

220 Nellen A venue Corte Madera CA 94915-1 l 6Q 
marinwatcr.org 

The Marin Municipal Water District, like other local governments, must follow legal requirements 
established by Proposition 218 when proposing rate increases. Here is some background information 
on the proposition and the requirem~nts. 

Overview 
On November 5, 1996, California voters approved Proposition 218, the "Right to Vote on Taxes Act." 
Proposition 218 amended the California Constitution by adding elements that affect the ability of 
special districts like MMWD and other local governments to levy and collect taxes, assessments, and 
property-related fees and charges. 

With a few exceptions, "fee" or "charge" means any levy imposed by an agency upon a parcel, 
including a user fee or charge for a property-related service. 

"Property-related service" means a public service having a direct relationship to property ownership. 
Any special district proposing to adopt a new, or increasei an existing, property-related fee or charge 
must comply with both the substantive and procedural requirements of Prop. 218. 

Substantive Requirements of Prop. 218 
According to Prop. 218, a property-related fee must meet the following substantive requirements; 

• revenues derived from the fee must not exceed the funds required to provide the service; 
• revenues derived from the fee must not be used for any purpose other than that for which 

the fee is imposed; 
• the amount of a fee imposed must not exceed the proportional cost of the service 

attributable to the parcel; 
• the fee may not be imposed for a service unless the service is actually used by, or 

immediately available to, the owner of the property subject to the fee; and 
• no fee or charge_may be imposed for general governmental services, such as police, fire, 

ambulance, or librari~s, where the service is available to everyone in the community. n 

Procedural Requirements of Prop. 218 
Prop. 218 requires that a public agency proposing a new or increased property-related fee or charge 
provide written notice by maifiii to the owneriv of each parcel upon which the fee or charge will be 
imposed. 

• The notice must contain the following information: 
o the proposed amount of the fees or charges; 
o the basis upon which the fees or charges were calculated; 
o an explanation of the need for the new or increased fees or charges; and 

12/3/2015 
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o the date, time, and location of the public hearing at which the agency will consider the 
new or increased fees.v 

• Prop. 218 also requires that the public hearing be held at least 45 calendar days after the 
mailing of the notice; and 

• provides that a property-related fee or charge may not be imposed or increased if a majority 
submit written protests. 

These requirements also apply to tenants if they are responsible for paying the fee or charge (i.e., 
customers of record). 

Public Hearing Requirements 
The final step in the Prop. 218 process is the public hearing and the determination of whether there is 
a majority protest against the property-related fee or charge. The public hearing can't be held until at 
least 45 days after the notice is .mailed.viAt the public hearing, the agency will hear and consider all 
public comments.vii 

At the end of the public hearing, if written protests against the proposed new or increased fees or 
charges are not presented by a majority of affected property owners, the agency may proceed with 
imposing the fees or charges.vm 

California law simplifies the process for determining whether a majority protest exists by allowing one 
protest, filed by an owner or a tenant of an affected parcel, to be counted. 

Endnotes 

California Government Code section S37S0(h). 
n Cal. Const. art. XIII D, §§ 6(b)(l)-(S). 
111 California Government Code section 537S0(i). 
iv Senate Bill 919, adopted as urgency legislation in July 1997 and referred to as the Proposition 218 Omnibus Implementation Ac~ 

purposes of Article XIII C and XIII D, the term "record owner" means "the owner of a parcel whose name and address 
appears on the last equalized secured property tax assessment roll, or in the case of any public entity, the State of 
California, or the United States, means the representative of that public entity at the address of that entity known to the 
agency." California Government Code section 537S0(i) defines "notice by mail" to include providing notice via a utility 
bill for a fee or charge, which in some instances may be mailed to a utility customer rather than the record owner of the 
parcel where the service is provided. 

v Cal. Const. art. XIII D, § 6(a)(l). 
vi Cal. Const. art. XIII D, §6(a)(2). 
vn Id. 
vm Id. 
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lllrlbunt /TODAY Thursday. January 28, 1882, . . . 

Bank ordered to pay back $101 million~~=S' 
er J~an McKlnnir Slnce 1976. state Jaw bas requtred 
Trlb11111 s11n w,1111 banks to pay· lnterest on tax and 

SAN FRANCISCO - The Bank of Insurance lmpound accounts and • to 
America has -beqn ordered by a supe- ~eep them In trust .separate from 
i1or Court Judge to pay 1101 mUUon. other hank operctloos.· 
in damascs 10 people who paid the • • The suit was brought by San 
bank pror1;1ted pa~cnts I-or yearly Franels~o accountant Richard D. 
property loxes and Insurance h, tbelr WIison ar1d Josieph and Frances GuU­
monlhty mortgage payments. but did lory of South San Francisco. 
not receive ln~erest p~yments. Lynn· s. Carman, trlal attorney in 

The damag• were awarded• to the case. and John Malltck, attorney 
those obtalntns home loans. from the for Wilson. sald Wednesday ll ls the 
bank prior to 1972. largest class-action jud1ment ever 

awarded_ and only the second in 
Judge .lohn Dearman. who beard which bfirrowers were awarded a 

the class-action suit. also ordered Judgment ai•lnst a lending ln~lltu­
thaJ Qank of America. In handling alt tJru1 for•mlsuse of Impounds. 
f 11llire lmpo~nd accounts~ eJ&her In• 
vest th~m for the ~feflt pt--0.e bor• Easler.- jurlsdlcUons have· uni­
rower or secregute them from Its formly ruled against borrowers, they 
other funds. - said. 

Dearman said he would soon ls- The decision came after 10 years 
sue a almtlru ~rder for all lending· of Utlgatlon. . 
Institutions. In 1974, ~uperlor Court Judge Ira 

l}ro\Yn dlsmlased the case .as being as pledged trust funds. 
too cumbersome to try. The CaH!or- Ai the trial. bank offlco~ 
nla -Court of Appea_t revened that ttfled that lmpoun411 have."at- . 
decision In 1978 and the case finally been eomlngled with other funds a" .; 
came to. trial last. fan. · used aa the bank saw. •flt. -wltflW.t 

Carman said that before 1972, all accounting to.the borrower. :.:.~ --~:)! 
banks.and savtngs,and loans required Bank of America apokesman~lll<f'• 
borrowera to pay. a t~elft·h of their. Brannl1an .said Wednesday ttaaMJoUfn'~ 
annual tax• and· lnsprance.-paymeats the amount lnvctlved In the Juclimen,11-:~ 
with their monthly . mortaaae pay• and the ·dectsion ltaeU .were '!uilw.W;;f.• 
ment.s. The Impounded money waa ranted." He aald the bank plairul:todlt 
held by the banks u_ntll ll)e Insurance.~ appeal .and· Is eonfld~nl that 1t •wltlf . 
and property tax~-· we~ due. .Tbe get-a reversal.. .-, ... ,. ,ttq,..t 
londlng lnstltutlons used the Im• • Ha said that prior to tile .,Hl&Ur 
pounds for other loatJs. drawing lo• p111~1e ol a state lqw requlrlng-·pay.a°l"l 
1cre1t, with nontl got111 to the mort• ment of 2 percent lntereat orr-1111"1'~ 
gage payen, accordlns to the ~ulL pound accounts. Bank of Amerlca· had•l.:t 

••There l~ .evldence.•tbal the Bank • been paylng, and eontluues .to,..41ay,.,i1 
of America had -an average of. SIG ln'-""8t at or above the raqulred.ate.r.A 
million a year In Impounds," Cannan .. If bearman•s declllon tt«n'Chf! 
said. 17-8,471 . Callfomlans will .11harw'44Ja.\ 

The suit contended that the bank mllllon ·ln actual damages for. lntet,.·~~ 
should pay Interest to l>orrowers· on . eat .not received .and f64 mllllb1d1m~ 
this money. which should be treated punltlvc damages. ..:::......:r!~ 
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ictirri"iZed • irlVestors. • •• ··-· -- -------
,. . 

re~ hungry, angry 
'ith bankruptcy plaff 

By (!orrle Al. Anders 
Examiner itnrf wrlt~r 

1lrlcta t.lagbmls L'i (lat brok<'. . 
lho law months sb1r,1 Uae Oak­

\\'Qmiuilo:.I lwr furtu11<,, ~ho 1,as 
oo to cllok J>into beans In nlmost 
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June 8, 2016 

Report, Objections and Request to City Council Concerning MVMCC ("the Park") 

Dear Mayor Eklund, and Council Members: 

" 

We believe the City is engaging in a praetice:of.usirigthe Parkrsreve11uesto:Jund-the-City's 
gemmddim4: In doing so, the City is violating California law regarding: • 

(1 ).the Pci.J?ti!1f.Slt-)fwhich devolved upon NF A and its successor (the City) by the 
wording of the NFA Offering Circular, and • 

(2) Proposition 218 whicilJl(Q_b.ih.ity, Jn!UMC.~J:59~.,Rh,~~~rate~ (here, Park rents) 
for services (here, the service of making low-and-middle income housing available) 'Yhlc:h 
e~s~-~,4,tb$t~Q~to. fi~mi~h~, and requires a city to meet a burden of proof to reasonably 
justify any city claim, for costs incurred, against the Park enterprise fund. 

At the very least these practices are contrary to the-ll•~nuuto,~,,e ~q ipajce_ ll:1?P..il~_ 1-t'?me 
s~~,s,s~~~~~~l~_,.!~Jh~~J.Q~~mid4l~~incotg~pµ,\)JJp~ which is the only justification for 
the City to have acquired the Park. 

In addition, the City has, in the past few years, engaged in the practice of ( 1) lj._$tin&,c!~im~.!L 
C~~Qi.ts_ in,~li~ consisting of insufficient two-and-three word descriptions and a 
dollar amount, and (2) simply 1:1~.mit!!~.~~,!'?,,,~l.}i:~!~4 ~Q..fu~ C,ity_ gen~ral. fund~ This 
insufficient justification or explanation of the takeaway amount not .only v.iolat~s 

__ ,.,!!JDsparenc.y miP.iD.JY!D§, but also :violates the tJ:Q&t .aru:1/9.r. PrQp&,.218 b~-furnishing 
~~-9:~g,µp.t~ ~~n!.~,µ~i;i_ ~!Jl!-~~~ca~<.>n f.o~ __ fue "C~o/. co_sts" takeaways. 

Practices Complained of 

The thread is that prior to the City refinancing the initial NF A loan, there was a_µ_Efl&. 
'Y~roJlf;\QS}?Qth for investors in the Park purchase bonds and for Park residents, namely, the 
insurance company protecting the bond investors. 

While the bonding company was on the prowl, 
- the Park was not charged for prior unreimbursed City costs, going years back, 

which had not previously been thought fit to be taken by the City, and 
- no land was purchased for the City using the Park's enterprise funds. 

However, once the watchdog insurance company was eliminated when the NF A bonds 
were refinanced, ~~ .. Qi!tl!~~~!l..J!~Jf.a., mn!iQ!! 9,Qµ~Jr9!!1. th.~.f,~Jf.P.P.t~ri~~ Fund, 
~~>•~=~I~§!!!!,,J!~-~J~~~,~!~~~-~eo1.1~~~}~~~mig4J.~-m.~9JJ!~.P.~!:~Q~ fgr. WPPD.l tlle City. 
acqu.ired.t®J!ark,to . ..seore (which increases would not have been necessary had it not been 
for the half a million dollars in City takeaways), as follows: 
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$82,557 - taken by the City in the refinancing transaction. 
250,000 - taken to fund the City's purchase of property to turn into open space for the 

public, and by a zoning switch, to enable the City to sell/lease theretofore 
zoning compromised property in Hamilton at great profit to the City.* 

165,000 - recently taken, or to be taken by the City by multi-year chargebacks. 
$497,557 Total takeaways from the Enterprise Fund. 

We are asking the City Council to ~PP~!!!t~-~~!I!JPitte_e ~ofCoUI1ci1-Memb~i;s. to confer with 
...a~~!t~~.ofjheJ?~, so an agreement can be made between the PAC and the City to (1) 
end these practices; (2) restore all or most of this $497,557 to the Park Enterprise Fund, (3) 
credit the Enterprise Fund with half of the net profit from the sale/lease of the Hamilton 
property (which was enabled by the $250,000 Enterprise Fund takeaway; ( 4) set time lines 
for meetings by which to agree for the City's transfer of the Park to the 501(c)(3) Marin 
Valley Senior Community, Inc., ( either now or, if the Banlc of Marin will not agree, at the 
time that the Bank of Marin loan is paid off); and (5) resolve related matters. 

Comments 

FIRST TOPIC 
A 

akeaways from municipal enterprise funds render the enterprise fund insufficient to 
provide adequate services for whic the enterprise fund was established. This causes 
increases in user charges (here, rents) to make up for the diversions; which defeats the 
public purpose, in the case of the Park Enterprise Fund, of making mobile home spaces 
available to the low-middle-income public. 

There have been two rent increases to Park tenants since the takeaways commenced. 

The City Council must realize that many low-income tenants have resided at the Park for 
20 or more years, and subsist solely on small Social Security or pensions which barely 
cover, if they do, their monthly expenses. Unjustified rent increases, - caused by the City 
takeaways complained of, - directly injure these elderly long-time Park residents. 

Further, the new rent increases do not increase the former net cash position of the 

Enterprise Fund, but instead only serve to restore the net cash position ·which the Enterprise 

Fund enjoyed before the unjustified rent increases went into effect. For example, we 

* This $250,000 takeaway was not budgeted or approved b~,.YO.te~j).f th~ PAC 
board of directors as required by the Delegation Agreement. 
- ... - Also, q_w.,~ mis-describe~ in violation of gen:;-;i1y accepted accounting practices 
(GAAP), as an "Administrative service char~' on the audited books of the City. (City of 
Novato, Notes to Basic Financial Statements, June 30, 2014.) 
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understand that the current rent increase, - made necessary by the City takeaways,- would 
talce 5 years just to make up for the particular $250,000 takeaway complained of, to enahle 
~ity to acquire land which its anticipates ~~~!~~-!!~J!P.LtaJl!ial profit .to,JP.~-~~!Y.: 

B 

We contend that the service provided by the Enterprise Fund - namely, providing access to 
low-and-moderate income housing for seniors, - is a public "property-related service" 
within the meaning of Sec. 2(g),(h) of Prop. 218, so that the fees or charges (i.e., rents) of 
the Enterprise Fund may not, under Prop. 218, "exceed the funds required to provide the 
property-related service," Sec. 6(b )(1 ); and "shall not be used for any pµmp~~t_tb@_ 
~tfor~the fee: .. ?! cl!~~e ~~.im..P.~~~?'.,Sec. 6(b)(2). • • -

By this rule, the $250,000 transferred from the Enterprise Fund to the City general fund, to 
enable the City to purchase land adjacent to the Park, was manifestly either an Enterprise 
Fund surplus created by rents which exceeded the funds required to provide the 
low-moderate-income tenancies in the Park,-in violation of Sec. 6(b)(l) of Prop. 218, - or 
else it was a use of revenue from Park rentals for a purpose other than that for which the 
rents were imposed on Park tenants (namely, to provide access of seniors to 
low-moderate-income housing),-and in any event was not ~'~ost'' incurred to,provid~J:Qe 
*!!M~ljE.§e@£~~~& lo~~~m£Q~e housing availabl~_!q_!}l~_pyblic: 
either or both of which were in violation of Sec. 6(b )(2) of Prop. 218. 

Further, it may be true that the 300-plus Park tenants (who were charged $250,000 for the 
City to acquire this adjacent park land), benefited from this transaction; but, so were all 
other members of the public of Novato inciuding those in Hamilton who also reside 
adjacent to the acquired park lancl;__yet the City did not charge them an~&, or 
proportionally, as were charged Park tenants, to acquire this public park land. 

Hence the City acquisition of this open space land, by $250,000 derived from rents charged 
to Park tenants, also violated Sec. 6(b )( 5) of Prop. 218, which prohibits any fee or charge to 
"property owners" ( defined by Sec. 2(g) as including tenancies) for general governmental 
services such as acquiring park land for the public. 

SECOND TOPIC 

We believe that by the statements of the Novato Finance Authority (NFA) in the March 1, 
1997 public offering statement of the purpose of issuance of the bonds, - namely, to enable 
NF A to acquire and transfer the Park to the yet-to-be-formed Marin Valley Senior 
Community Inc. (MVSC), - that under California law of trusts2 NFA became a trustee to 
hold the ~ark, in trust, for that smgular P.~2!~· And, that the City, with lmowledge'or 
these provisions of the NF A public offering statement, thereby knew of the trust and took 
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title to the Park from NF A, subject to the trust, to transfer the Park to MVSC, without 
more.** 

Notably, the City paid nothing to acquire the Park and did not pledge the full faith and 
credit of the City to pay off the loan, hence was not any so-called "bona fide purchaser for 
value." 

We also believe that by the residents forming both the PAC and the MVSC, and talcing on 
and performing with impressive results, at their sole expense, (without any monetary risk 
by the City), the operation and maintenance of the Park, and (in effect) repaying the loan, 
that the <;ity has become estopped, in California law, from rescinding the trust, namely, the 
trust to transfer the Park to MVSC. 

We believe the City should confer with the MVSC ( along with the advice and assistance of 
the PAC), on the subject of the transfer of the Park to MVSC, under these trust provisions 
of the NF A public offering, or upon any other reasonable basis consistent with that trust 

** 
To create an enforceable trust in California, it is not necessary that the words "trust" or "in 
trust" be used, or that the putative trustee even understand, believe, or intend that a trust be 
created by the words used. I.e., McGhee v. Bank of America, 60 Cal.App.3d 442 (1976) 
held: 

lli]o particnlar language is necessary to manifest intent to create a trust. [Citations] ... 
"[A]n express trust may arise even though the parties in their own minds did not intend to 
create a trust. As in the case of the making of a contract, so in the case of a trust, an 
objective rather than a subjective test is applied. It is the manifestation of intention which 
controls and not the actual intention where that differs from the manifestation of intention 
[Citations]." Where funds are ... [ received by] ... a bank to be used for a specified 
purpose, rather than as a general deposit, the amount deposited "constitutes a fund which 
the bank is not authorized to use. for its purposes." [Citations]; see also Ennis-Brown Co. 
v. Richdale L. Co. (1920) 47 Cal. App. 508, 510-511 [190 P. 1064]; [acceptance bya 
broker of instructions to use funds received "to purchase Egyptian com" prevented the 
funds from becoming the property of the broker; and the funds could not be used for any 
other purpose; so that a trust was thereby created]. This question of fact concerning the 
intention of the parties to create a trust was recognized in our prior decision in Abrams v. 
Crocker-Citizens Nat. Bank, supra, 41 Cal. App.3d at pages 59-60[.] 
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purpose. 

the term of the existing Bank of Marin loan, in a friendly, respectful, and beneficial fashion 
by which the City, on the one hand, is enabled to fulfill its state-mandated requirements for 
making housing available to low-moderate-income seniors, and residents of the Park have 
the security of well-supervised operation of the Park at the lowest rentals possible. 

Such discussions are already on the discussions agenda of the PAC and the City. 

These discussions should also include the subjects of what amounts and what basis if any 
the City may transfer funds from the Enterprise Fund to the general fund of the City, and, 
what functions the PAC should perform and what functions the City should perform, in 
operating the Park. 

THIRD TOPIC 

Back charges and line charges without any adequate explanation 

We suggest that the line back charges complained of are simpl a misuse of Park funds for 
Qty ~oses. any event, we believe all or mos o em violatetiie expre~aiidat 
the least, violate Prop. 218 (were it to be the case that the City did not acquire the Park, in 
trust, to convey to MVSC). These violations may be the subject of a separate memo to the 
City. 

Conclusion 

We respectfully request that the City Council give serious consideration to the topics of this 
letter, and to our requests to ¥Point a committ~e of Co~,£i,l~-- to confer with a 
committee of the PAC and of the MVSC, so an agreement can be made between the PAC 
and the City to (1) end these practices; (2) restore all or most of this $497,557 to the Park 
Enterprise Fund, (3) set time lines for meetings by which to agree for the City's transfer of 
the Park to the 50l(c)(3) Marin Valley Senior Community, Inc., (either now or, if the Bank 
of Marin will not agree, at the time that the Bank of Marin loan is paid off), and (4) resolve 
related matters. 

Respectfully, 

John Shelfer, PAC President 
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AGENDA AND NOTICE 
PARK ACQUISITION CORPORATION 

Regular Meeting: 7PM Wednesday January 7, 2015 
Fireside Room, 100 Marin Valley Drive, Novato 

A. Approval of FINAL AGENDA (Please submit items at least one week prior to the meeting) 
B. PUBLIC COMMENT (for issues not on the agenda: 2 minute time limit throughout the 

meeting) 
C. CONSENT CALENDAR 

1. Receive approved minutes of Nov 4, 2014 meeting 
2. Approve minutes of meeting December 3, 2014 

D. REPORTS (discussion only, no board action to be taken) 
1. PAC Treasurer's Report (Larry Cohen) 
2. MVMCC Administration and Finance (Desiree Storch) 
3. Maintenance and Capital Projects (Jay Shelfer) 
4. City ofNovato (Jay Shelfer) 

E. OLD BUSINESS 
1. The City's report on Ownership issues is expected in April. We wish to discuss the 
sequential process whereby Park residents make any decision about ownership. 
Specifically, we want: (a) the City's report to include preliminary estimates of additional 
monthly cost to each resident, including cost of refinancing the mortgage and of any new 
property taxes, (b) a "town hall" meeting to explain the report and answer questions, ( c) a 
poll of all residents on any ownership decisions, and ( d) discuss a "cease and desist" point 
to prevent spending more money on the next phase of the study if residents choose to end 
the process. (Mike and Tom) 

F. NEW BUSINESS 
1. Determination of next meeting date: Regular Meeting: Wednesday Feb 4, 2015, 7:00 
PM 

G. REPORTS FROM OTHER BOARDS 
1. HOL 
2. MAR VAL 
3. MVSC 

H. ADJOURNMENT 



STEP1 
Odober 30, 2012 

Work Prior to Steg 1: 
-Summary of Council's 
interests from July 9th 

Council Meeting. 
-Staff prepares process and 
budget estimates for 
discussion and 
consideration. 
-Obtain cost estimate for 
appraisal for Step 2 
actions. 

Council Actions: 
-Discussion and direction 

on process and budget 
estimates 
-Direction to obtain 
appraisal for MVMCC 

Budget- ~S,000 
-Staff time 

MVMCC Long Term Ownership Process - DRAFT 10/30/2012 

STOP/GO 
DECISION 

STOP/GO 
DECISION 

STOP/GO 
DECISION 

STOP/GO 
DECISION 

}W~ 
STEP3 STEP4 STEPS STEP6 

Nov. 'fett--. March 2013-June 2013 July 2013-July 2014 July 2014- Dec 2014 nmeline - TBD 
Work Prior to Steg 2: Work Prior to Steg 3: Work Prior to Steg 4: Work Prior to Stee 5: Work After Sten §: 
-Obtain appraisal for Park. -Provide overview of options -Investigation and analysis -Provide summary of -Dependent on decision 
-Evaluation of legal issues for ownership structures and of selected alternatives for analysis -Any sale or transfer 
arising from •Gift of Public alternatives. detailed review. -Outline steps for requires numerous actions, 
Funds" parameters. -Include pros/cons, and -Detailed analysis of rent Implementation including environmental 
-Preliminary analysis on Implications (financial, impacts and Park finances. review, Planning 
rents, Park finances, and affordablllty, governance, -Preparation of budget for Commission consistency 
overall affordability. etc.). each alternative and determination, etc. 
-Review of Council's -Integrate financial analysis financing alternatives. 
Interests based on analysis. from Step 2. -Identification of 

Implications and choices 
from a resident perspective. 
-Education and outreach 
process. 

Council Actions: Council Actions: Council Actions: Council Actions: Council Actions: 
-Review and discuss -Review and discuss options -Review of refined analysis -Direction on whether to -Approve implementation 
appraisal and financial and costs. for s~lected organization proceed to Step 6 and with measures as necessary 
impacts. -Direction on whether to structures of the Park. what alternative structure, if 
-Review "Gifts of Public proceed to Step 4. -Direct educational efforts any. 
Funds" legalities. -Identify options for detailed based on analysis. -Direction on whether to 
-Direction on whether to review. -Direction on whether to proceed to Step 6 
proceed to Step 3. -Approve budget for costs for proceed to Step 5 

Step 4. 
Budg~t-~25,000 Budget - ~201000 Budget-Est ~2001000 Budget -To Be Determined Budget-To Be Determined 
-Staff time -Staff time -Project management 
-Appraisal -Financial analysis •Financial consultant 
-Financial analysis on rents, -Legal analysis -Legal analysis 
park finances, etc. 



Marin Valley Mobile County Club Page 1 of 1 

I 

Marin Valle!J Mobile CountriJ Club !~~---~:;:.,-,;! ..... ~Jill 

Marin Valley Senior Community (MVSC) 

Marin Valley Senior Community is a 501c3 tax exempt corporation formed in 1997 
to assume title to Marin Valley Mobile Country Club. There are four (4) resident 
elected Directors and three (3) appointed outside directors. It is the goal of 
MVSC to eventually assume the title to our community allowing for resident 
control of our community. 

MVSC Officers 

• Resident Directors 

Bill Davis, President 

John Hansen, Vice President 

Connie Marelich, CFO 

Secretary KI ~ e-,4,~r y 
• Outside Directors 

" Phil Brown 
,: Mike Read 
~ Laura Levine 

MVSC Documents 

• Bylaws 
• Communications 
• Minutes/ Agendas 

r ~c,l..,~.A.,.. 

IM~ 't, 
http:l'/www.mvmcc.com/mvsc.htm 

MaryHiggins webdesign 

7/25/2014 



CERTIFICATE OF AMENDED & RESTATED 
ARTICLES OF INCORPORATION 

OF 
MARIN VALLEY SENIOR COMMUNITY, INC. 

A California Nonprofit Public Benefit Corporation 

The undersigned certify that: 

1. They are the president and secretary, respectively, of Marin Valley Senior Community, 
Inc., a California nonprofit public benefit corporation (the "Corporation"). 

2. That the Articles of Incorporation of the Corporation are amended and restated to read in 
their entirety as follows: 

I. NAME 

The name of the Corporation is Marin Valley Senior Community, Inc. 

II. PURPOSE 

( a) The Corporation is a California nonprofit public benefit corporation and is not 
organiz.ed for the private gain of any person. It is organiz.ed under the California Nonprofit 
Public Benefit Corporation Law for public and charitable purposes. The general purpose of this 
Corporation is to have and exercise all rights and powers conferred on nonprofit corporations 
under the laws of California, provided that this Corporation shall not, except to an insubstantial 
degree, engage in any activities or exercise any powers that are not in furtherance of the primary 
purpose of this Corporation. 

(b) The specific charitable and public purpose for which this Corporation is organized 
is solely to own and operate the Marin Valley Mobile Home Park, which ownership and 
operation will: (i) provide affordable, decent, safe, and sanitary housing for senior persons 
where no adequate housing exists for such groups; (ii) provide housing for senior persons that 
meets their specialized needs, including physical, social, and financial security needs; and (iii) 
lessen the burden of local government by carrying out its responsibiliti~s under local, state, and 
federal law which requires the production, maintenance, and preservatioq of mobile home park 
and senior housing. • 

III. AGENT OF SERVICE 

Agent for Service intentionally left blank pursuant to California Corporations Code 
Section 5819. 

• 



IV. DEDICATION AND DISPOSITION 

(a) The property of this Corporation is irrevocably dedicated to charitable purposes, •-" 
and no part of the net income or assets of this Corporation shall ever inure to the benefit of any 
director, officer, or member of this Corporation or to the benefit of any private individual. 

(b) Upon the winding up and dissolution of this Corporation, and after paying or 
adequately providing for the debts and obligations of the Corporation, the remaining assets shall 
be distributed to a nonprofit fund, foundation, or corporation, other than one created for religious 
purposes, that is organized and operated exclusively for charitable purposes, and which has 
established and maintained its tax-exempt status under Section 50l(c)(3) of the Internal Revenue ·J 
Code or the corresponding provision of any future Internal Revenue Law. 

V. LIMITATION OF CORPORATE ACTIVITIES 

( a) This Corporation is organized and operated exclusively for public and charitable 
purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code. 
Notwithstanding any other provision of these Articles, the Corporation shall not carry on any 
activities not permitted to be carried on by: (i) a corporation exempt from federal income tax 
under Section 501 ( c )(3) of the Internal Revenue Code or the corresponding provision of any 
future United States Internal Revenue Law; or (ii) by a corporation, contributions to which are 
deductible under Section 170 of the Internal Revenue Code or the corresponding provisions of 
any other United States Internal Revenue Law. 

(b) No substantial part of the activities of this Corporation shall consist of lobbying or 
propaganda, or otherwise attempting to influence legislation, except as provided in Section 
501 (h) of the Internal Revenue Code, and this Corporation shall not participate in or interfere in 
(including publishing or distributing statements) any political campaign on behalf of any 
candidate for public office. 

( c) So long as the municipal bond insurance policy No. 22031-N (the "Policy") 
issued by Financial Security Assurance Inc. ("FSA") insuring payments on bonds issued for the 
benefit of the Corporation is in effect, the Corporation shall not amend its Articles of 
Incorporation, as herein amended, in any way which would affect the purpose of the 
Corporation, the Corporation's ability to incur debt, or the limitations on the Corporation's 
powers pursuant to this Article V, and shall not amend certain provisions of its Bylaws, as noted 
therein, without the prior written consent of FSA, except to the effect that such amendment is 
required to maintain the Section 501(c)(3) status of the Corporation, as evidenced by an opinion 
of counsel in form and substance satisfactory to FSA. 

VI. DIRECTORS 

The number of directors and the manner in which directors shall be chosen and removed 
from office, their qualifications, powers, duties, term of office, the manner of filling vacancies on 



the Board of Directors and the manner of calling and holding meetings of directors shall be as 
stated in the Bylaws. 

VII. BANKRUPTCY/INSOLVENCY 

So long as the Policy is in effect, it shall require a 1maniroous vote of the entire Board of 
Directors of the Corporation to: (a) institute any proceedings to adjudicate the Corporation 
banlaupt or insolvent, (b) consent to the institution of banlauptcy or insolvency proceedings 
against the Corporation, ( c) file a petition seeking or consenting to reorganization or relief under 
any applicable federal or state law relating to banlauptcy with respect to the Corporation, ( d) 
consent to the appointment of a receiver, liquidator, assignee, trustee, sequestrator ( or other 
similar official) of the Corporation or a substantial part of its property, (e) make any assignment 
for the benefit of the Corporation's creditors, (f) cause the Corporation to admit in writing its 
inability to pay its debts generally as they become due, or (g) take any action, or cause the 
Corporation to take any action, in furtherance of any of the foregoing. 

3. The foregoing amendment and restatement of Articles of Incorporation has been duly 
approved by the Board of Directors of the Corporation. 

4. The Corporation has no members. 

5. This Certificate may be executed in counterparts. 

We further declare under penalty of perjury under the laws of the State of California that 
the matters set forth in this certificate are true and correct of our own knowledge and that this 
declaration was executed on _______ 2006, at Novato, California. 

By: _____ ._,.; President 

By: ______ Secretary 



AMENDED AND RESTATED BYLAWS 
OF 

MARIN VALLEY SENIOR COMMUNITY, INC. 

A California Nonprofit Public Benefit Corporation 

ARTICLE 1. 
NAME 

Section 1.1 ~- The name of this corporation is Marin Valley Senior Community, 
Inc. (the "Corporation"). 

ARTICLE 2. 
OFFICES 

Section 2.1 Office. The office for the affairs of the Corporation is located at 100 
Marin Valley Drive, Novato, California 94949-9716. 

ARTICLE 3. 
MEMBERS 

Section 3.1 No Members. The Corporation shall have no members as defined in 
Section 5056 of the California Corporations Code. The Corporation may, from time to time, 
refer to certain persons associated with the Corporation as "members" or allow certain classes of 
persons some rights with respect to the Corporation, but no such reference or allowance shall 
constitute any person as a member within the meaning of Section 5056 of the California 
Corporations Code. All corporate actions shall be approved by the Board of Directors 
(the "Board") in the manner provided in these Bylaws, except such actions as are authorized by 
these Bylaws without further Board approval. 

ARTICLE 4. 
DIRECTORS 

Section 4.1 General Comorate Powers. Subject to the California Nonprofit Public 
Benefit Corporation Law and any other applicable laws, the Corporation's activities and affairs 
shall be manage.cl by, and all corporate powers shall be exercised under the direction of, the 
Board. 

Section 4.2 Specific Powers. Without prejudice to the general powers set forth in 
Section 4.1, but subject to the same limitations, the directors shall have the power to: 

a. Appoint and remove, at the pleasure of the Board, all the Corporation's officers, 
agents, and employees; prescribe powers and duties for them that are consistent with applicable 

1 



law, the Corporation's articles of incorporation, and these Bylaws; and fix their compensation 
and require from them security for faithful performance of their duties. 

b. Adopt or alter and use a corporate seal. 

c. Borrow money and incur indebtedness on behalf of the Corporation, and cause to 
be executed and delivered for the Corporation's purposes, in the corporate name, promissory 
notes, bonds, debentures, deeds of trust, mortgages, pledges, hypothecations, and other evidences 
of debt and securities, provided, however, that as long as the municipal bond insurance policy 
No. 22034-N (the "Policy") issued by Financial Security Assurance Inc. (nFSA") insuring 
payments on the Senior Revenue Bonds, Series 1997 A (Marin Valley Mobile Country Club Park 
Acquisition Project) (the "Bonds") issued for the benefit of the Novato Financing Authority and 
as assigned to the Corporation is in effect, the Corporation shall not incur, assume, or guaranty 
any indebtedness, except in accordance with the documents evidencing the payment obligations 
on the Bonds (the "Bond Documents") without prior written consent from FSA 

d. Construct, operate, maintain, improve, buy, sell, convey, assign, mortgage, or 
lease any real estate and personal property necessary and incident to the provision of housing for 
seniors. 

e. So long as the Policy is in effect: 

(i) The Corporation shall not transfer to any person or entity any material 
assets of the Corporation' except pursuant to the Bond Documents without prior written ·consent 
ofFSA. 

(ii) The Corporation shall not have any employees or engage in any business 
or activity other than in connection with or relating to the activities permitted herein. 

(iii) The Corporation shall not consolidate ( other than for federal income tax 
purposes or merge with or into any other entity or convey, transfer or lease its properties and 
assets substantially as an entirety to any entity through liquidation, dissolution or otherwise 
( other than as described herein) without prior written consent from FSA. 

(iv) The Corporation shall not dissolve or liquidate, in whole or in part, if any 
obligation under the Bond Documents is outstanding without prior written consent from FSA. 

(v) The funds and other assets of the Corporation shall not be commingled 
with those special purpose entity provisions of any other entity. 

(vi) The Corporation shall not form, or cause to be formed, any subsidiaries 
nor shall the Corporation acquire any interest as a general or limited partner in any partnership or 
as a member in any limited liability company without prior written consent from FSA. 
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(vii) The Corporation shall act solely in its corporate name and through its duly 
authorized officers or agents in the conduct of its business, and shall conduct its business so as 
not to mislead others as to the identity of the entity with which they are concerned. 

(viii) The Corporation shall maintain separate corporate records, :financial 
reports and books of account and shall not commingle its corporate records, :financial reports and 
books of account with the corporate records, financial reports and books of account of any other 
entity. 

(ix) The Corporation shall at all times ensure that its capitalization is adequate 
in light of its business and purpose. 

(x) The Corporation shall provide for its operating expenses and liabilities 
from its own funds, which may include funds contributed as capital to the Corporatio~ except 
that organizational expenses of the Corporation may be paid by unsecured loans and grants 
received by the Corporation. 

(xi) The Corporation shall require each of its lenders to agree not to institute 
( or join anyone else in instituting) any bankruptcy, reorganization, arrangement, insolvency or 
liquidation proceeding or other similar proceeding against the Corporation until at least one (1) 
year and one (1) day after payment in full of all indebtedness issued under or supported by the 
Bond Documents. 

Section 4.3 Authorized Number of Directors and Qualification of Directors. The 
Board of Directors shall consist of seven (7) Directors, who shall have the following 
qualifications, respectively: 

a. Four ( 4) Directors shall be residents of Marin Valley Mobile Country Club who 
have been elected in accordance with Section 4.6 (the "Resident Directors"). No Resident 
Director shall also serve concurrently as a director of the Park Acquisition Corporation of Marin 
Valley Mobile Country Club, except for the initial directors described in Section 4.6(a). 

b. One (1) additional Director shall be a person with an educational background and 
at leasdt three @th y

8
e~ of :weri~~--~~~-~~!~_of non-p~o~!E-~~~g who has been appointed in 

accor ance WI ection . . 

c. One (1) additional Director shall be a person with an educational background and 
at least three (3) years of experience in the health care field or social services field who has been 
appointed in accordancewitliSection ~t6·~ ····--. • •• • .... ... - ··-·--· · ·· -

d. One (1) additional Director shall be a person with an educational background and 
at least three (~ears of experience in the field of nonprofit management, real estate finance, or 
b~~ho has been appointed in accordance with Section 4.6. 

The Directors fulfilling the requirements of subsections (b ), ( c ), and (d) shall be referred 
to collectively herein as the "Outside Directors." In the event that the Board determines it is 
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infeasible to fill the Outside Director positions with one Outside Director fulfilling the 
requirements of each of (b ), ( c) and ( d), the Board may fill the Outside Director positions with 
persons meeting the qualifications of any of (b ), ( c ), or ( d). The Outside Directors may not be or 
have been residents of Marin Valley Mobile Country Club and may have no :financial interest in 
Marin Valley Mobile Country Club. 

Section 4.4 Compensation and Reimbursement of Directors. The Directors shall serve . 
without compensation, although they may be reimbursed for their expenditures on behalf of the 
Corporation. 

Section 4.5 Restriction on Interested Persons as Directors. No more than forty-nine 
percent ( 49%) of the persons serving on the Board may be interested persons. An interested 
person is (a) any person compensated by the Corporation for services rendered to it within the 
previous twelve (12) months, whether as a full-time or part-time employee, independent 
contractor, or otherwise, and/or (b) any brother, sister, ancestor, descendant, spouse, brother-in­
law, sister-in-law, son-in-law, daughter-in-law, mother-in-law, or father-in-law of any such 
person. Any violation of this Section 4.5 shall not affect the enforceability of any transaction 
entered into by the Corporation. 

Section 4.6 Election and Term of Office of Directors. 

a. The initial Directors shall be appointed by the Corporation's incorporator and 
shall serve for a term of twelve (12) months. All subsequent directors shall be elected or 
appointed pursuant to this Section. 

b. The Resident Directors shall be elected by the eligible residents of Marin Valley 
Mobile Country Club. The elections of Resident Directors shall be coordinated by the Park 
Acquisition Corporation of Marin Valley Mobile Country Club (the "PAC"), pursuant to policies 
and procedures for such election established by the PAC. If the PAC fails to conduct an election 
to select the Resident Directors, the Resident Directors shall be appointed by the Board of 
Directors~ --- -- -

c. The Outside Directors shall be appointed by the Board of Directors. 

cl Except as provided herein in subsections (a) and ( c) with respect to initial terms 
and term staggering, the term of office for each Director shall be the longer of four ( 4) years or 

. ~ti~~s .0~}1er ~~~!.~~ ~p~~!:d, ~ut not longer than six {6)_ye~s. In order to stagger the 
terms of the Directors, the term of office for the initial Directorssliailvary, as determined by the 
Board, such that in each year approximately one-fourth (114th) of the number of Directors are 
replaced. 

e. Appointment of Directors shall take place every year at a regular meeting or a 
special meeting of the Corporation, or more frequently as necessary to fill vacancies. 

Section 4. 7 Vacancies on the Board. A vacancy shall be deemed to exist if the actual 
number of directors is less than the authorized number for any reason. 
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Section 4.8 Removal of Directors. The board of directors of the Corporation may 
remove any director from the Board for good cause; provided, however, that so long as the 
Policy is in effect, no Outside Director may be removed without prior written consent of FSA. 
Absence of a director from three (3) or more consecutive Board meetings shall constitute good 
cause for removal. Residem.Jlirectors..~,.be.nmowd·far•C8Jr1SOp!ESMBttaztheq)e!"ricse,;jr 

~ifilr'SUdt:electioo.estahtished~4heiBAQ 

Section 4.9 Resignations of Directors. Except as provided below, any dir~_!)' 
-~~~_by giving written notice to the president or secretary of the Corporation. tlie resignation 
shalfbe effective when the notice is given or at any later time specified in the notice. Except on 
notice to the Attorney General of California, no director may resign if the Corporation would be 
left without a duly elected or appointed director. 

Section 4.10 Filling Vacancies. Vacancies shall be filled by the board of directors of 
the Corporation. Replacement Directors will serve until the expiration of the term of the 
Director being replaced. 

Section 4.11 No Vacancy on Reduction of Number of Directors. No reduction of the 
authorized number of directors shall have the effect of removing any director before that 
director's term expires. 

Section 4.12 Meetings of the Board. A regular meeting of the Board shall be held at 
least once a year at such time and place as shall be designated by the directors for the purpose of 
organization, election of officers, and the transaction of other business. 

Section 4.13 Special Meetings. Special meetings of the Board may be called for any 
purpose and at any time by the president, the secretary, or any two (2) directors. 

Section 4.14 Notice. Notice of all meetings shall be given to the Directors and the 
residents of Marin Valley Mobile Country Club. Notice of annual meetings shall be given not 
less than ten (10) days prior to the meeting if delivered by first class mail, email, telephone, or 
bulletin board or any other reasonable form of notification. Notice of regular meetings shall be 
given not less than three (3) days prior to the meeting if delivered by first class mail, email, 
telephone, or bulletin board. Notice of special meetings shall be given not less than twenty-four 
(24) hours prior to the meeting if delivered by first class mail, email, telephone, or bulletin board. 
The notice must state the date and time of the meeting. 

Section 4.15 Waiver of Notice. Notice of a meeting need not be given to any director 
who either before or after the meeting signs a waiver of notice a written consent to the holding of 
the meeting or an approval of the minutes of the meeting. The waiver of notice or consent need 
not specify the purpose of the meeting. All such waivers, consents, and approvals shall be filed 
with the corporate records or made a part of the minutes of the meeting. Notice of a meeting also 
need not be given to any director who attends the meeting and does not protest, before or at the 
commencement of the meeting, the lack of notice to him or her. 
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1 /I 11\l\")\-,1'7RO~ /;,. 



Section 4.16 'l&mP ~the-4irectors.curn,m.}:_y.o» tbeBe:ePitshaft 
..constitute.a_quomm far-the. transaction.of busin--91Pwied., bew , a:r,~ 
:qu.wuntGtUSt-inciude·at·leastooe(ll6utsi~ Every action taken or decision made by a 
majority of the directors present at a duly held meeting at which a quorum is present shall be the 
act of the Board. 

Section 4.17 Adjournment. A majority of the directors present, whether or not a 
quorum is present, may adjourn any meeting to another time and place. Notice of any 
adjournment to another time shall be given to the directors who were not present at the time of 
the adjournment. 

Section 4.18 Action Without a Meeting. Any action that the Board is required or 
permitted to take may be taken without a meeting if all members of the Board consent in writing 
to the action. Such 1d' ti: s~,w.mten consenNmallhav.e;the ~~:apptc e ed. 
,.. m xAn"AbNtP8PPRDu vote1if1he··ctitectol8i For the purpose of this section, "all 
members of the Board" shall not include any "interested director" as defined by Section 5233 of 
the California Corporations Code. All such consents shall be filed with the minutes of the 
proceedings of the Board. 

Section 4.19 Meetings by Conference Telephone. Directors may participate in a 
meeting through use of conference telephone or similar communications equipment, so long as 
all persons participating in the meeting can hear each other. Participation by directors in a 
meeting in the manner provided in this Section 4.19 constitutes presence in person at the 
meeting. 

Section 4.20 Committee of Directors. The Board may, by resolution, designate one (1) 
or more committees, each consisting of two (2) or more directors, to serve at the pleasure of the 
Board. Any committee, to the extent provided in the Board's designating resolution, shall have 
all the authority of the Board, except that no committee, regardless of Board resolution, may: 

a. Fill vacancies on the Board or on any committee; 

b. Fix compensation of directors for serving on the Board or any committee; 

c. Amend or repeal these Bylaws; 

d. Amend or repeal any resolution of the Board which is not by its express terms so 
amendable or repealable; 

e. Appoint any other committees of the Board or the members of established 
committees; 

f. Spend corporate funds to support a nominee for director after there are more 
people nominated for director than can be elected; and 

6 



g. Approve any self-dealing transaction, except as provided by Section 5233( d)(3) of 
the California Corporations Code. 

Section 4.21 Committee Meetings.•::Mceaegsawf ~---of.,commjttey3 4§iftllt•$. 
govemecPb, amllteld·-and taken m 11ceotdance:w1th:tllte~imlsD.f this-Amrle,W.cQPt¥7ifDIJ8 

\.me,;; >tiagsaf~ wi&saeh.;chattgesm~e-«mtex.tof£UCa.ByJaw.sa areneeessar:y-ta~;. 
~u1'stitute·1he committee--anditS11lembers·miwthe·Beal~:itsmem~Mmwtas!SbaJVae4repg 
40£ eada::01ttmtg"o.fany4!Klfflmi#ee and shall .be .ftled with the cogiorate-~tBema may . ., 
•~mies fot the ·govemanre-of.anf icommitteeMGt: -imPBSicztentwith-.of~!­
~-conceming,meetwgs-.of ,directors. 

Section 4.22 Standard of Care - General. A director shall perform the duties of a 
director, including duties as a member of any committee of the Board on which the director may 
serve, in good faith, in a manner such director believes to be in the best interest of the 
Corporation, and with such care, including reasonable inquiry, as an ordinarily prudent person in 
a like position would use under similar circumstances. 

In performing the duties of a director, a director shall be entitled to rely on information, 
opinions, reports, or statements, including financial statements and other financial data, in each 
case prepared or presented by: 

a. One or more officers or employees of the Corporation whom the director believes 
to be reliable and competent in the matters presented; 

b. Counsel, independent accountants, or other persons as to matters which the 
director believes to be within such persons' professional or expert competence; or 

c. A committee of the Board upon which the director does not serve, as to matters 
within its designated authority, which committee the director believes to merit confidence, so 
long as, in any such case, the director acts in good faith, after reasonable inquiry when the need 
thereof is indicated by the circumstances, and without knowledge that would cause such reliance 
to be unwarranted. 

Except in the case of a self-dealing director, as defined in Section 5233 of the California 
Corporations Code, a person who performs the duties of a director in accordance with the above 
shall have no liability based upon any alleged failure to discharge that person's obligations as a 
director, includmg (without limiting the generality of the foregoing) any actions or omissions 
that exceed or defeat a public or charitable purpose to which the Corporation, or assets held by it, 
may be dedicated. 

Section 4.23 Standard of Care -- Investments. Except with respect to assets held for use 
or used directly in carrying out the Corporation's charitable activities, in investing, reinvesting, 
purchasing, acquiring, exchanging, selling, and managing the Corporation's investments, the 
Board shall avoid speculation, looking instead to the permanent disposition of the funds, 
considering the probable income as well as the probable safety of the Corporation's capital. The 
provisions of Section 4.22 shall apply to this Section 4.23. 
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The Board shall also comply with all additional standards, if any, imposed by the 
Corporation's articles of incorporation, these Bylaws, or the express terms of any instrument or 
agreement pursuant to which the assets were obtained by the Corporation. 

Section 4.24 Self-Dealing Transactions. A self-dealing transaction is one (a) to which 
the Corporation is a party and (b) in which one or more of the directors has a material :financial 
interest, either directly or because the transaction is between the Corporation and any entity in 
which one or more of the Corporation's directors bas a material :financial interest. The Board 
shall not approve a self-dealing transaction unless: 

:"a -,.., etke..l-Otporatioo !s,-,atuiug-fflM'the1.mnwtioa fur its~ 

b. the transaction is fair and reasonable as to the Corporation at the time the 
Corporation entered into the transaction; 

c. the Board's approval occurs prior to consummating the transaction or any part 
thereof, unless (i) the Board's approval was not reasonably practicable to obtain prior to 
consummating the transaction, (ii) a committee or person authorized by the Board approves the 
transaction prior to its consummation, and (iii) the Board ratifies the transaction at its next 
meeting after determining that (i) and (ii) have been satisfied; 

d. the Board's approval is made in good faith; 

e. the Board's approval is made by a vote of a majority of the directors then in office 
without counting the vote of the interested director or directors; 

f. the Board's approval is made with knowledge of (i) the material facts concerning 
the transaction and (ii) the interested director's or directors' interest in the transaction; and 

g. after reasonable investigation, the Board has considered and in good faith 
detennined after reasonable investigation under the circumstances that, under the circumstances, 
the Corporation could not have obtained a more advantageous arrangement with reasonable 
effort. 

Section 4.25 Inspection. Every director shall, at his or her own expense, have the 
absolute right at any reasonable time during the business hours of the Corporation to inspect and 
copy all books, records, and documents, and to inspect the physical properties, of the 
Corporation. 

ARTICLES. 
OFFICERS 

Section 5.1 Officers of the Cog,oration. The officers of the Corporation shall be a 
president, a secretary, and a chief :financial officer. Any number of offices may be held by the 
same person, except that neither the secretary nor the chief :financial officer may serve 
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concurrently as the president. The president, vice-president (if-any), and chief financial officer 
must be members of the Board. 

Section 5.2 Election of Officers. The officers of the Corporation, except those 
appointed under Section 5.3, shall be chosen annually by the Boar~ shall serve at the pleasure of 
the Board, and shall serve until a successor is chosen or such officer resigns or is removed from 
office. 

Section 5.3 Other Officers. The Board may appoint or may authorize the president, or 
any other officer, to appoint any other officers that the Corporation may require. Each officer so 
appointed shall have the title, hold office for the period, have the authority, and perform the 
duties specified in the Bylaws or as determined by the Board. 

Section 5.4 Removal of Officers. Any officer may be removed with or without cause 
by the Board, and if the officer was appointed by an officer, then also by the officer who 
appointed him or her. 1ftb.e~fficerremoved is 114irecter,-fe1DO\l81~ pnrsnant to· Sec~ 

Section 5.5 Resignation of Officers. Any officer may resign at any time by giving 
written notice to the president or secretary of the Corporation. The resignation shall take effect 
as of the date the notice is received or at any later time specified in the notice. Unless otherwise 
specified in the notice, the resignation need not be accepted to be effective. Any resignation as 
an officer shall not affect the resigning officer's position as a director of the Corporation. 
However, an officer's resignation as a director pursuant to Section 4.9 shall automatically 
constitute resignation as an officer upon the effective date of resignation as a director. 

Section 5.6 Vacancies in Office. A vacancy in any office because of death, 
resignation, removal, disqualification, or any other cause shall be filled in the manner prescribed 
in these Bylaws for regular appointments to that office. Vacancies may be filled as they occur. 

Section 5. 7 Reimbursement of Expenses. The Corporation may provide 
reimbursement for expenditures on behalf of the Corporation by its officers. 

Section 5.8 President. The president shall preside at meetings of the Board and shall 
exercise and perform such other powers and duties as may from time to time be assigned to the 
president by the Board. 

Section 5.9 Secretazy. The secretary shall have the following duties: 

a. The secretary shall keep or cause to be kept, at the Corporation's principal office, 
or such other place as the Board may direct, a book of minutes of all meetings, proceedings, and 
actions of the Board and of committees of the Board. The minutes of the meetings shall include 
the time and place that each meeting was held, whether the meeting was annual, regular, or 
special, and, if special, how authorized and the notice given. 

b. The secretary shall keep or cause to be kept, at the Corporation's principal office, 
a copy of the Corporation's articles of incorporation and these Bylaws, as amended to date. 
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c. The secretary shall give or cause to be given notice of all meetings of the Board 
and of committees of the Board required by these Bylaws to be given. The secretary shall keep 
the corporate seal in safe custody and shall have such other powers and perform such other duties 
as the Board or the Bylaws may prescribe. 

Section 5.10 Chief Financial Officer. The Chief Financial Officer ("CFO") shall have 
the following duties: 

a. The CFO shall keep and maintain, or cause to be kept and maintained, adequate 
and correct books and accounts of the Corporation's funds, properties, and transactions. The 
CFO shall send or cause to be given to the directors such financial statements and reports as are 
required to be given by law, these Bylaws, or the Board. The books of account shall be open to 
inspection by any director at all reasonable times during the business hours of the Corporation. 

b. The CFO shall deposit, or cause to be deposited, all money and other valuables in 
the name and to the credit of the Corporation with such depositories as the Board may designate; 
shall disburse the Corporation's funds as the Board may order; shall render to the president and 
the Board, when requested, an account of all transactions and of the financial condition of the 
Corporation; and shall have such other powers and perform such other duties as the Board or the 
Bylaws may prescribe. 

c. The CFO shall cause the books of the Corporation to be audited annually by an 
independent auditor and in compliance with generally accepted accounting principles. 

Section 5.11 Required Signatures for Checks. All checks, drafts, or other order for 
payment of money issued in the name of the Corporation shall be signed by two officers, one of 
which must be the CFO. 

ARTICLE 6. 
MISCELLANEOUS 

Section 6.1 Fiscal Year. The fiscal year of this Corporation shall end each year on 
December 31. 

Section 6.2 Coi:porate Seal. 1bis Corporation may have a seal, which shall be 
specified by resolution of the Board. The seal may be affixed to any corporate instruments, as 
directed by the Board or any of its officers, but failure to affix it shall not affect the validity of 
the instrument 

Section 6.3 Indemnification. The Corporation shall indemnify its directors, officers, 
employees, and agents, including persons formerly occupying any such position, to the fullest 
extent permitted by law against all expenses, judgments, fmes, and other amounts actually and 
reasonably incurred by them in connection with any threatened, pending, or completed action or 
proceeding, whether civil, criminal, administrative, or investigative. 



In all cases where indemnification is sought, the Corporation shall be subject to the 
restrictions and requirements contained in Section 5238 of the California Corporations Code. 

Section 6.4 Insurance. The Board may adopt a resolution authorizing the pmchase of 
insurance on behalf of any director, officer, employee, or agent of the Corporation against any 
liability asserted against or incurred by the director, officer, employee, or agent in such capacity 
or arising out of the director's, officer's, employee's, or agent's status as such, whether or not this 
Corporation would have the power to indemnify the director, officer, employee, or agent against 
that liability under law, to the extent such insurance is commercially available and is 
economically feasible for the Corporation to purchase. 

Section 6.5 Annual Report to Directors. The Board shall cause an annual report to be 
sent to the directors and all residents of Marin Valley Mobile Country Club within one hundred 
twenty (120) days after the end of the Corporation's fiscal year. That report shall contain the 
following information, in appropriate detail, for the fiscal year: 

a. The assets and liabilities, including trust funds, of the Corporation as of the end of 
the fiscal year; 

b. The principal changes in assets and liabilities, including trust funds, during the 
fiscal year; 

c. The revenue or receipts of the Corporation, both unrestricted and restricted for 
particular purposes, for the fiscal year; and 

d. The expenses or disbursements of the Corporation, for both general and restricted 
purposes, during the fiscal year. 

Section 6.6 Annual Statement of Certain Transactions. As part of the annual report 
pursuant to Section 6.5, the Corporation shall annually furnish a written statement to all directors 
the directors and all residents of Marin Valley Mobile Country Club that lists covered 
transactions in which the Corporation, its parent, or any subsidiary was a party and in which any 
director or officer of the Corporation, its parent, or any subsidiary had a direct or indirect 
material financial interest. A mere common directorship is not a material financial interest. For 
the purpose of this Section 6.6, covered transactions required to be reported are any transaction 
during the previous fiscal year (i) involving more than Fifty Thousand Dollars ($50,000), or (ii) 
which was one of a number of transactions in which the same interested person had a direct or 
indirect material financial interest, and which in the aggregate involved more than Fifty 
Thousand Dollars ($50,000). The statement prepared pursuant to this Section 6.6 shall contain 
the following information: 

a. A brief description of the covered transaction; 

b. The names of the interested person or persons; 

c. A brief description of the person's or persons' relationship to the Corporation; and 
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d. A brief description of the nature of the person's or persons' interest in the 
transaction, and, where practicable, the amount of such interest. (In the case of a transaction 
with a partnership in which such a person is a partner, only the interest of the partnership need be 
stated.) 

The statement prepared pursuant to this Section 6.6 shall also briefly describe the amount 
and circumstances of any indemnifications or advances aggregating more than Ten Thousand 
Dollars ($10,000) paid during the fiscal year to any current or former officer or director of the 
Corporation pursuant to Section 6.3. 

Section 6. 7 Amendment of Bylaws. The Bylaws may be amended or repealed and 
new Bylaws adopted by an affirmative vote of at least four ( 4) of the seven (7) directors; 
provided that the affirmative vote includes at least one (1) Outside Director. Such amended or 
newly adopted Bylaws shall take effect immediately. Notwithstanding the above, so long as the 
Policy is in effect, the following provisions shall not be amended without prior written consent of 
FSA: Sections 4.2( d) and (f), 4.3, 4.4, 4.8, 4.16, and this Section 6. 7. 
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l\DNUTES OF A BOARD MEETING 
MARIN VALLEY SENIOR COMMUNITY, INC. 

December 3, 2005 at 10:00 a.m. at the 
Marin Valley Mobile Home Clubhouse 

CALL TO ORDER: The meeting was called to order by Bill O'Connor, president. 
Approximately eighty people were present. O'Connor stated that the purpose of this 
meeting was to introduce the board members, report on the current progress of the 
attorneys in achieving a non-profit status, and answer questions from residents. 

OFFICER'S ROLL CALL AND INTRODUCTION: O'Connor asked the other 
resident directors, (Owen Haxton, John Wallace, and Pat Miller), and the outside 
directors (Clark Blasdell, Peter Tiernan, and Laura Levine) to make a brief statement 
regarding their qualifications. 

ADOPTION OF l\DNUTES: Moved by Haxton, seconded by Wallace, that the minutes 
of the board meeting on October 12, 2005, be approved. Carried 7--0. 

RESOLUTION TO ADOPT RENTAL HARDSIHP POLICY: O'Connor presented 
the draft of a resolution authorizing resident rent assistance. Currently, there is a resident 
rent assistance program in effect, and it is in no way affected by this resolution. The new 
policy is actually more generous than the present one (three months assistance as opposed 
to one month). Our attorneys want the new one as another piece of information to show 
the IRS that the corporation is specifically designed to help seniors and is truly a public 
benefit corporation. The new resolution will go into effect if and when title is transferred 
to the corporation. Moved by Wallace, seconded by Tiernan, to adopt the resolution. 
Approved 7-0. 

REPORT ON CURRENT STATUS AND PROGRESS: O'Connor reviewed the 
formation of the corporation and stated that the attorneys expect to have the application 
for 50lc3 status ready to submit to the IRS by the end of the year. 

O'Connor said that the MVSC board will replace NF A and hold the title to the Park. He 
noted that while there are four Park residents on MVSC, there are none on NF A. 
Moreover, the three appointed directors are all Novato residents and have many years 
experience in low income housing, social services, and the formation of nonprofit 
entities. 

Discussion by the board followed, during which Haxton stated the he favors moving 
forward but that the proposed documents do not require that home owners of this 
community elect their representatives, and that the corporation can amend the bylaws 
"without you even knowing it;M that the bylaws could change so that PAC no longer 
would conduct the election; that home owners have less control than with title remaining 
withNFA. 



CORPORA TE AUTHORIZING RESOLUTION 
RE: Resident Rent Assistance Program 

Marin Valley Senior CQmmunity, Inc. 

At a duly constituted meeting of the Board of Directors of Marin Valley Senior 
Community, Inc., a California nonprofit public benefit corporation (the "Corporation") held on 
December 3, 2005 the following resolution was adopted: 

WHEREAS, the Corporation is firmly committed to the mission of providing and 
preserving quality senior housing; and 

WHEREAS, the Corporation, acting in accordance with this mission wishes to adopt a 
Resident Rent Assistance Program for the residents of the Marin Valley Mobile Country Club 
(the "Park"); and 

WHEREAS, upon acquisition of the Park by the Corporation, the Resident Rent 
Assistance Program will provide rent assistance to qualifying Marin Valley Mobile Country Club 
residents who are unable to pay their rent due to an unexpected financial hardship; and 

WHEREAS, upon acquisition of the Park by the Corporation, the Resident Rent 
Assistance Program will provide a rental assistance credit to qualified residents of the Marin 
Valley Country Club for a period of up to three months. 

NOW, THEREFORE, BE IT RESOLVED: The Corporation hereby approves and adopts 
the Resident Rent Assistance Program. 

1411 \0 I \305678. t 



SECRETARY'S CERTIFICATE 

I, Patricia Miller, hereby certify that the foregoing is a true copy of the Resolution adopted by the 
Board of Directors of the above mentioned Corpora.ti.on, in accordance with the bylaws of the 
Corporation, and that said resolution is in full force au.d effect. 

Dated: December 3, 2005 
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By: -R~~~ 
Patricia Miller 

Its: Secretary 


