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wWHEN FECORDED MAlL TO:

THIS INDENTURE OF TRUST, made this ZZnd day of June, 1989,
by and between N.C.W.G., INC., a California corporation, as
Trustor, and SEAN DOWLING, GEORGE FOSTER,‘SAMUEL GIRDLﬁR, ALLAN

HALEY, and MARICON HOLLOWAY, as Trustees,

WITNEZSSET H : ‘

1. This Trust shall be known as the "NEVADA COUNTY%CULTURAL
PRESERVATION TRUST." The purpose of the trust is to foster and
to promote culture and‘ the arté émong the people df Nevada
County, to maintain'Névada County’s historical heritage, as it
relates to culture and the arts, and to establish, fﬁnd, ~own,
maintain and operate facilities for the arts >and foxr relvated
cultural, ‘historical' and artistic hon—profit Qrgani‘za{tions in
Nevada County.

2. Trustor has depositéd with Trustees the sum of One

Dollar, together with other good and valuable Consideration, to
be held in perpetuity in trust wupon lthe; Eei:ms and conditions
héreinafter set forth, fc_jr the continuous use and benefit of the
CITY OF NEVADA CITY and the COUNTY OF : NEVADA.. .

3. The initial Board of Tr’ust‘eés_ of the Trust shall consist
of the individuals named :Ln ~the preamble hereto, with further
Trustees to be named as described in this paragraph. The first

five trustees shall name two v'additiona_l trustees as. soon as



practicable, in their discretion, but in no event later than

October 1, 1989. The number .of Trustees shall contlnue to be

seven unless and until modlfled by a vote of the Trustees in

accordance with paragraph 12 below, but shall in no event be less
than three. The Trustees in office from time to trme shall
appoint successor Trustees within nlnety days of the date(s) on
which vacancies occur, and in the event of their fallure to do

so, any Trustee oxr any beneficiary of the Trust may apply to a

<

court of competent jurisdiction to appoint successor Trustees.
Trustees shall serve for a term of flve years, prov1ded that the
first seven Trustees shall draw lots among themselves, or use any

other suitable procedure, to determlne which two of them shall

serve initial terms of four and three years each and Which one

of them shall serve an initial term of six, five, and two years,

respectively. Exclusive of the initial staggered terms for

periods of less than five years, trustees may be reapp01nted for
a maximum of two consecutlve terms in any twelve—year perlod No
trustee may be appointed or continue to serve who is at the same

time serving (or who w1th1n the vyear precedlng served) as an

officer, dlrector, member, or employee of any grantee or tenant

for years of the Trust, or who is at the same time serv1ng (or

who within the year precedlng served) as an off1c1al council

member, superv1sor, or employee of the CITY OF NEVADA CITY, or of
the COUNTY OF NEVADA. | | |

4. The Trustees shall hold, manage and maintain real and

personal property conveyed to the Trust for the uses and



purposes, and for the benefit of the named beneficiaries, above
set forth. In their discretion, theuTrustees may charge and
collect suitable_rents and fees for use and occupancy ofgthe real
and personal property in the Trust, and glve approprlate credits
against rents due for' servmces, 1mprovements, goods, or other
value recelved from tenants, may 1nvest and relnvest rents and
other income of the Trust, and-any other monies or,securities or
assets conyeyed to‘the Trust, in such,property, real, personal,
or mixed, and in sucn manner asrthey deem proper,,and'from time
to time change investments as they deem adv1sable, may invest in
or - retaln or exchange securltles, money market and mutual funds,
bonds, notes, or obligations, and any other 1nvestments in which
trustees are permitted to invest under the laws of thefState of
California;_may buy,‘sell,'lease, option, pledge, mortgage and
hypothecate Trust real and personal property ‘may make such
contractS'hand. enter into such. undertaklngs,’ insurance, bonds,
sureties and other arrangements relatlng to the Trust property
and purposes, as they shall deem adv1sab1e, may borrow money for
such periods, at such rates of interest, and,on'such terms as the

Trustees consider adVisable; may own, operate, and manage such

business enterprises as are 1n01dental, necessary, or beneflclal

to the stated purposes of the trust or trust property, 1nclud1ng

theatres, restaurants, cafes, bars, concesSions,'boutiques, to

the extent compatible with7the trust’s non—profit status} and may

exercise fully, as though expressly set forth herein, any other

power that 'is,‘

usual or customary for trustees ofg public



charitable trusts, oxr that is necessary or incidentai to the
powers set forth above, or that is’ otherwise permitted to
trustees under Callfornla law appllcable at the tlme of the
exercise of the power. Trustees shall from time to tlme, and in
such amounts as 1n their dlscretlon trustees shall deem proper,
devote and apply the trust fund and income thereof excluslvely to
the charitable uses and purposes descrited above, eitheréby means
of direct expenditures for the benefit of assets in the Trust,
their preservation, protection, rehabilitation, renodeling,
refurbishing, development and management, oxr by neans of
contributions, grants, gifts and other ;diSPOSitions; to

any

charitable corporation, trust, community - chest, fund or

foundation which at the time of the contribution by trustees is

one of those organlzatlons specified in the Internal Revenue Code
of the United States, contributions to which are deductible for
income tax purposes. In carrying out their duties% and the
- purposes of this Trust as above set forth, the‘ Truétees are
empoweredr to contract with and employ such staff and such
professional advisers and consultants, and upon such terms, as

they shall in thelr dlscretlon deem advisable.

5. Trustees shall not ;oan any Trust funds to any person or
entity that is ruﬂf‘a tax~exempt charitabie organizatﬁon under
section 501(c)(3) of the Internal Revenue Code (ox 'dnder any
successor provision), and shall not loan any Trust funds even to
any such tax—exempt charitable organlzatlon unless the | Trustees

have 1ndependently determlned that the maklng of such loan will

3



further, and not hinder,.the purposes for which the Trust has

been formed and which it is obllgated to carry out under this

indenture of trust. '

6. The trust funds ‘and property, and the 1ncomeithereof
shall be devoted exclu31vely to the purposes described above and

shall in no part and in no event be glven or contrlbuted to or

i
!

inure to the beneflt of any private person or corporatlon, except
to the extent of a reasonable compensatlon for services duly
performed. No part of the trust funds shall be used to carry on
propaganda or otherwmse attempt to 1nfluence leglslatlon, or to
part1c1pate in any polltlcal campaign, or to carry on any other
activity not permitted to be carrled on by an organlzatlon exempt
from federal income tax under Sectlon 501(c)(3) of the Revenue

Code or under any successor prov151on.

7. Either the Trustor or anyvother person or orgahizations

may, from time to time, make additional gifts of money or

property to the Trust to become part of the trust fund but no
glft bequest or devise shall be received or accepted 1f it is

conditioned or llmlted in such manner as to requlre the

disposition of the income or its principali (a). to any person or

organization other than a charitable organization that is exempt

from federal income tax under section 501(c)(3) of the%Internal

Revenue Code, or under the corresponding section of aﬁy future

federal tax code; or (b) for other than the charitable : jpurposes

which this Trust is then furtherlng, pursuant to sald section

501(c)(3) Or any successor provision; or (c) for any ‘use or
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purpose as shall, in ‘the opinion of the Trustees, jeopardlze the
federal or state income tax exemptlon of this Trust under said

section 501(c)(3), or undex any comparable prOVlSlon of state law
I
or of any future federal tax code. In their dlscretlon, the

Trustees may also decliue any gift, bequest, offer or- devise

which in their judgment is not sultable for trust purposes, is

impractical to manage,for is otherw1se deemed 1ncompat1ble with

the trust for any reason.
8. Trustees shall be chargeable only with the exercise of

good faith in carrying out the provisions of the trust. | Trustees

shall not, in the absence of bad faith " be respodsible' or

accountable for error of judgment in maklng contrlbutlons and
gifts pursuant to the provisions of paragraph 4 above, or in
otherwise carrying out’ their dutles and obligations under this
trust. A trustee may be removed in advance of the explratlon of
his or her regular term only for cause shown in a proceedlng
instituted by the remaining Trustees or by a,beneflclary of the
Trust pursuant to Probate Code Section 17200, or any successor
provision of California law. No bond shall be requlred from any
person serv1ng as Trustee, but nothing hereln shall preclude the
Trustees from bondlng employeesr and agents of the Trust,
including themselves. | | %

9. Trustees shall be relmbursed. by the Trust for. all
expenses reasonably 1ncurred by them in the admlnlstratlon of the

Trust, but shall serve W1thout compensatlon for thelr serv1ces in

administering this Trust. No compensatlon shall be pald to any



Trustee for professional services rendered separately to the

Trust unless pursuant to a contract_approved in advance by all of
, C o

the remaining Trustees, and then only if in the opinion of

outside counsel such contract does not jeopardize the tax -exempt

status of the Trust or subject it to the llkellhood of a cla:.m on
any reasonable bas1s to void the contract ; %

10. A quorum of the Trustees shall con31st of a majorlty of
the Trustees then s:.ttn.ng, and except as set forth below, the
actions of a majority. of those Trustees attending a meet%ng where
at least,a quorum is present shall be conclusive and binding on
all Trustees and upoh‘ the Trust. In making ‘any decision to
convey, sell, mortgage or pledge property of the trust, to borrow

funds, to lease or to let for -more than five years, or to

contract for any services for more 'than. one year' or; for any

obligation or in any amount exceeding fJ.ve percent (55) of ‘the

S
?

net worth of the trust as shown in its most recent flnanc1al

statement, the vote of a majorlty o:E all Trustees then holdlng

office, whether or not present, shall be requlred Evrdence of

such majority actions shall be»ln wrlt;ng and shall be,kept in

permanently available form. To the maximum extent feasible with

the orderly and businesslike-conduct of the‘trust, meetings of

the Trustees shall be regularly and publlcally noticed, and shall

I

be generally open to the publ:.c, though the Trustees may meet in

closed session as necessary to consmder confidential matters.

11. Annually before June 30 of each year, the'Trustees

shall cause to be prepared and f:Lled with the CITY OF NEVADA
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CITY, as a public record, and in addition to any periodlo filings
required by any other government or entity, a balance sheet and
an accounting of- all of their receipts and disbursehents on
behalf of the TruSt, and of'any gains and losses over tﬁe previ-
ous calendar year, and shall furnish coples thereof to any othern
Trust beneficiary: requestlng the same. Within sixty da&s of the
date of transmittal of such annual accountlng, any Trust
beneficiary may request in wr:n.t:.ng a meet:x.ng w:.th the Trustees to
review the accounting or of the reasonableness of any dlsburse—
'ment therein disclosed. The Trustees shall set a date for meet -~
ing with representatlves of 'the requestlng' beneflclary within
thirty (30) days of the recelpt of such request. Notlflcatlon of
the meeting shall at the same time be made publlc and be glven to
all of the other Trust beneflclarles, who shall have the‘rlght to
attend and to participate. If the concerns ofany'benef501ary be
not satisfied by the actions of the Trustees_following s%ch meete
ing, such beneficiary may request of the Attorney Gener%l of the
State of California, or ‘of a court having‘jurisdiction fn a pro-

ceeding pursuant to Section 17200 of the Probate Code, a review

of the accountlng, or of the reasonableness of any dlsbursement

therein disclosed. In any such review,'the final>decision of the

Attorney General, or of any court having jurisdictio? of the

matter, shall be binding'upon the Trust. The fore901ng rights

shall be in addltlon to any other rights afforded to the

beneficiaries and other public -organizations with respect to

charitable trusts under the laws of the State of California.




12. This Declaration of Trust may be amended: (a)~by a vote

of the Trustees only with;‘the ‘written consent§ of the

i

beneficiaries of the Trust; (b) pursuant to a final order of any

court having jurlsdlctlon over the Trust° or (c) by a simple vote

of the Trustees, if such vote is to modify the number of Trustees

to another odd number (prov;ded, that no amendment may be made
under this clause which reduces the number of Trustees to less
than three, or which changes their nunbex to an even nunber), or
if in the opinion of counsel such amendment is necessary to bring

the Trust into compllance with Federal or State tax laws,

rules
or regulatlons, or does not. affect 1n any subtantial| way the
rlghts of any benef1c1ary of the Trust. Gifts made to]trustees

and accepted shall be 1rrevocable, and the duratlon of this Trust

shall be perpetual.: However, if in thelr dlscretlon the| Trustees

determine that the purposes’and objects of this Trust cannot be

achieved or accomplished, or if it shall be determined by the

Internal Revenue Service, subsequent to the creation; of this

Trust and the transfer of any funds or property to the| Trustees

by the donor or any other person, “that the Trust is not

!
from the payment of income tax upon its 1ncome or that the

exempt

donors
to the fund are not entltled to charltable deductlons for income
tax purposes for contrlbutlons made thereto in ‘the mannér and to

the full extent prov1ded by the Internal Revenue Code,lthen any

property or other glfts as’ remaln in the Trust at the time of

such determination shall be glven by the Trustees to a qualified

tax-exempt charltable organlzatlon (under sald section $01(c)(3)



or any suc‘cess,olr provision of the Internal Revenue Code) ; or to
the federal, ‘state or any local government, for a public purpos‘e,
which organization or governxﬁent . shall be selected by the
Trustees to best carry out the purposes of this Trusét. This
Trust shall thereupen terminate.

In witness vwhereof, the parties hereto have si!gned and

sealed this instrument_ the ,Z_ﬂ /tp( day of June,! 1989,

TRUSTOR: N.C.W.G., INC. TRUSTRES ;

Stz ) e S

Lo B

GECRGE EDSZER

STATE OF CALIFORNIA ) : - : |
) ss.
COUNTY OF Mevaba )

On Juwe 22, 198 9 r before me, the undersigned, a
Notary Public in and for said State, ‘personally |appeared

ofbe FosTefr

known _to me to be ~the person(s) 'whose name (s) - 1
subscribed to the within instrument and acknowledged fhat they
executed the same, : ‘

S OFFICIAL SEAL
BARBARA A. BORKGREN
Notary Public-Califomia

NEVADA c@umv

Wy Comm. Exp. e, 2, 1952

3 rawi S
!

WITNESS my hand and off:l.clal seal.

gm a .
" BaasAta A Bokk

10




1
+
.3 1
i
!

"THIS FIRST AMENDMENT to that certaln Indenture of Trusu

originally made by ‘and among N.C.W.G., Inc., as Trustor, andISean

Dowllng, George Foster, Samuel Girdler, Allan Haley and Marlon

:

. Holloway, as Trustees, and dated June 22, 1989 'is now made thlS

14th day of February, 1990 by and with the adv;ce of counsel

pursuant to Article 12 of said Indenture of. Trust, for the purpose
of adding at the request of the California Board of Equallzatlon
language clarlfylng, but not changlng in substance, the charltable
purposes of the Trust; so that the followlng Amendments are deemed
to state explmcmtly terms that have been 1mpllc1t ln ‘the Trust
since its 1nceptlon, to wlt' | ‘ ’ |

THE TRUSTEES DO HEREBY AMEND Artlcle 4 of the said Indenture
of Trust dated June 22, 1989, by changlng the first sentence there~

of to read: "The Trustees shall hold,. manage and maintain all prop-

-erty of whatever kind conveyed to the Trust as 1rrevocably dedlca-

ted to charltable and educatlonal purposes only, whlch in addltlon
meet the'reculrements for exemptlon Pprovided by Sectlon 214 of the
Callfornla Revenue and Taxatlon Code, or any successor provrsaon
thereto, for the beneflt of the above—named benef1c1ar1es. :

THE TRUSTEES DO HEREBY ALSO AMEND Article 7 of the sald
Indenture of Trust dated June 22,1989, by changlng the flrst
sentence thereof to read: '"Elther the Trustor: or any other person
Or organization may, fromltlme to tlme, make addltlonal glfts of
money or property to the Trust to become part of the trust fund
but no gift, bequest or dev1se shall be recelved or accepted lf it
i

is condltloned or limited in such manner as to requlre the

.
»



';f'drsposltlon of the income or prlncipal thereof' (a) to any pereon

l
. B . !

!

N

;"JOr organlzatlon other ‘than a charltable organlzatlon that is
exempt from taxatlon under section 501(c)(3) of the Internal !
Revenue’ Code, or under the correspondlng sectlon of any future
federal tax code, and (b) for other than the charltable and
educatlonal purposes meeting the requirements for exemptlon

provided by ‘both said Section 501(c)(3) and by Section 214 of the

- California Revenue and Taxation Code, or any successor provxsmons
'thereto; or {(c) for any use or purpose as shall, in the oplnlon of
the Trustees, jeopardlze the federal or state income tax exemptlon
of this Trust or its property under said sectlons 501(c)(3), 214

or under any comparable or successor prov1slons of federal or i

state laws and regulatlons "

THE TRUSTEES DO ALSO HEREBY AMEND Artlcle 12 of the sald :

Indenture of Trust dated June 22, 1989, by changlng the next toi

last sentence thereof to read: "However, if in thelr dlscretlon

. l
the Trustees determlne that the’ charltable purposes and objects.of

thls Trust cannot be achleved or accompllshed, or.if 1t shall be

i
i

determined by the Internal Revenue Servzce, subsequent to the
creation of this Trust and the transfer of any funds or propertf
to the Trustees by the Trustor or any other person, that the Trust
is not exempt from the payment of 1ncome tax upon its 1ncome or |

that the donors to the Trust are not entltled to charltable i
|

deductions for 1ncome tax purposes for contrlbutlons made thereto'

i

in the manner and to the full extent provlded by the Internal

‘ i
Revenue Code, then any property or other glfts as remain in theg
i

- Trust: at the time of such determinatidn shall be given by the

i

A

H
i
]
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Trustees to a quallfled entity which is organlzed exclu31vely for

|
charltable purposes, or for charltable and educational purposes

meeting the requirements for exemptlon provided by Sectlon 214 of
;
the California Revenue and Taxatlon Code, or any successor g

provrslon, and which has establlshed its tax-exempt status under
i
Section 501(c) (3) of the»Internal;Revenue Code, or any,successor

provision under any future federal tax‘code;.orito the federél,
state, or any local government, for exclusively charitable .

purposes (or for charitable and educatlonal purposes meetlng the
requlrements for exemption under said Sectlon 214, or any

successor provrsmon), whlch entity or organlzatlon shall be

selected by the Trustees to best carry out the purposes of t' is

S— b‘-

Trust as set forth above ., "
IN WITNESS WHEREOF, the Trustees now in office have executed
thls First Amendment to Indenture of Trust thlS fourteenth day of

February, in the year 1991 at Nevada City, Callfornla.' i

o (sl e

ATy E}:S'T

N

A4
'GEORGE go‘s'rﬁR

%% B "Mﬁm%@q

ALLAN HALEY d - , MARION HOLLOWAY %

H
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THIS SECOND AMENDMENT to that certain Indenture mﬁ Trust,
originaliy made by and among N.C.W.G., Inc.,-as Trustor, ud Sean ¢

Dowling, George Fostexr, Samuel Girdler, Allan Haley, and

Marion
el odivel s o 1), TEH

. @,Holloway, as Trustees, and dated June 22, 1989, iz now maniqehf~«.JQﬁQ
™ A g . Juate. | . . 6.0
T 16th day of Juwd¥, 1992, by and with the advice of counsel, pursuant ﬁjz%j
2t fl [, ) . {- /‘:,,,

\

/“’ to Brticle 12 of gaid Indenture of Trust, for the purédse of

modifying the numbeir of Trusitees to ancther odd number, by changing

the wording, but not changlnq in substance, the charltable purposes

of the Trust; =0 that the following Amendment igs deemed t@ state

explicitly what is changed, to wit:

THE TRUBTEES DO HERERY I—XMIIND Article 3 of 'f;h:u?! saild

Indenture of Trust dated June 22, 1989, by'changing thé third

sentence Lh@roof to read: "The number of Trustees shall be
| by July 4, 474 |
) LnCreas dAfxom the original seven to fifteen ‘unless anm until
7

‘r‘{ﬁzzmnd1f1e4 by a vote of the Trustees in accordance with paragranh 12

®
i

below, but shall in no event be less than three."

IN WJTYLSS WHEREOF,che Trdstees now 1n Ofone have

>ecnnd Amcndment to Indentuxe of Trust this q1a1nentl

a mf Julj, 1n lha year 1993, at Nevada City, Cal%fornia%
l/w &/:\//// % ' Jy/

P'WTA CAMPHELL .w—y-i-m\ ALLAN HALEY / !

,,Y R Q.

MILC»1~”7(4F
J zxmc*; DOTING (/ MART

\ Y \-J——élébu(,"‘? %Zgw | ae O } -

\, uﬂ;@ﬂm,v'kaﬂq XL o : ALLLE%

\-\\

/

S SEAMUEL GIRDLER
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RQBLRTA SWANSON

~STATE OF CALIFORNIA ) o 7

: : . ) ' :

COUNTY~QF NEVADA ) ; ‘ C

. : }
\\\SE\\\\ . before me e undersigned, a Notary

Public in and fd?\Lgs\iéid State, pergenally appeared ;

known to me to be the person
subscribed to the within
executed the same.

jex]
w

whose name( ) i
instra t and acknowledged thdt they

WTTNF S my hanﬁ//» off:c:a] seal.

Signature: /////

e

Hame (fyped or Printed)

i

-\.'J\rf‘ ATE OF CALIFORNIA g
58
COUNTY~QF NEVADA )
On befdre me, the undersigned, a|Notary
Fublic in and f5\\+h ;/;'e, personally appeared ?

known to me *to ba tne -r
subscribed to the wi
executed the same

WITNESS my had and official seal. o .
. ' R 3 i
Slgnature ‘ !

(s) whose name(g) _ !
hin in3 ument and acknowledged fh&t they

Napé (Typedlar Printed) \“\ !

»



