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e & - MEMORANDUM OF LEASE

THIS MEMORANDUM OF LEASE (this “Memorandum™) is made as of
November 10, 2004 by and between Thousand Trails Operations Holding Company, L.P., a
Delaware limited partnershxp (“Landlord”), and Thousand Trails, L.P., a Delaware limited
partnership (“Tenant”), with reference to the following facts:

RECITALS

A. Landlord has a leasehold mterest in certain real property legally described
on Exhibit A attached hereto and lncorporated herein by this reference (the “Premises”).

B. Pursuant to that cerfain unrecorded Lease Agreement, dated as of
November 10, 2004, between Landlord and Tenant (the “Lease”), Landlord has agreed to lease
to Tenant, and Tenant has agreed to lease from- Landlord the ennrety of the Premises, as more
particularly set forth in the Lease. : _—

C Landlord and Tenant desire to prowde notlce to third parties that the
Premises is subject to the Lease and Tenant’s rights thereunder '

NOW, THEREFORE, in consideration of the foregomg Recitals, and for other
good and valuable consideration, the receipt and adequacy of: Wthh are. hereby acknowledged,
Landlord and Tenant hereby agree as follows: : )

1. Definitions. Except as otherwise defined herein, mltlally-capltahzed terms shall
have the meanings given to them in the Lease. . T

2. Lease_of the Premises. Landlord hereby leases to Tenant, and Tenant hereby
leases from Landlord, the Premises for the term and upon the terms, covenants and condltlons
contained in the Lease. :

3.  Term of Lease. The term of the Lease commenced on November 10 2004 and
will expire on December 30, 2029, unless sooner terminated in accordance with the terms of the
Lease. i
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e A Purpose. The parties acknowledge that this Memorandum of Lease does not
s contam all of the terms, covenants or provisions of the Lease but is only intended to provide
notice by virtue of being recorded in the Skagit County Auditor’s Office. The Lease shall control
and govern w1th respect to any conflict between the terms or provisions herein set forth and those
in the Lease I

:-5 Blndmg Effect. The terms and provisions of this Memorandum shall be binding
upon and shall mure to the benefit of the respective successors and assigns of Landlord and
Tenant. : -

6. Coﬁhteg;_"‘ arts This Memorandum may be executed in any number of
counterparts, each of which shall be deemed an original, but all of which when taken together
shall constitute one and the same mstrument

7. Landlord Subordmatlon and Nondisturbance

(a) Notwuhstandmg anythmg in the Lease to the contrary, Landlord hereby covenants
and agrees that: .

() It rights in eich Résort (as hereinafter defined) shall be subordinate to the
rights of Purchasers (as hereinafter deﬁned) from and after the date of the Lease;

(ii)  In the event of the tenmnatmn of the Lease or of Tenant’s possession of
the Premises, Landlord shall take each Resq_rt__sub_]ect to the use rights of Purchasers;

(iii)  In the event of termination of_:thé"'L;e'asc or of Tenant’s possession of the
Premises, Landlord shall fully honor all rights of:Purchasers to occupy and use any Resort as
provided in the Purchasers’ Camping Resort Contracts (as hereinafter defined);

(iv)  In the event of termination of the'.L'e.ase or of Tenant’s possession of the
Premises, Landlord shall fully honor all nights of Purchasers to cancel their Camping Resort
Contracts and receive appropriate refunds; and L

(v)  In the event of the termination of the Leas"e or of Tenant’s possession of
the Premises, Landlord shall not discontinue use of any Resort or ¢ause or permit any Resort to
be used in a2 manner which would prevent or materially prevent or interfere with Purchasers from
using or occupying the Resort in the manner contemplated by the Purchasers’ Camping Resort
Contracts. However, except as required by applicable law, Landlord shall have no obligation or
liability to assume the responsibilities or obligations of Tenant or any of its Afﬁhates under the
Camping Resort Contracts. S

{b) In the event of the termination of the Lease or of Tenant’s possessmn of the
Premises and Landlord does not continue to operate the Resort upon conditions no less, favorable
to Purchasers than existed prior to the change of title or possession, Landlord and 1ts successors o
and assigns shall either: N

hal
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(i) Offer the title to or possessic
Purchasers to operate the Resort; or




L (i) Obtain a commiiment from another entity (which obtains title or
L possessmn to the Resort) to undertake the responsibility of operating the Resort.

(). - The covenants contained herein may be enforced by each Purchaser of a Camping
Resort Contract, provided that the Purchaser is not in default under the terms of the Purchaser's
Ca.mpm_g Rpsqrt Contract.

(d) ’I‘he 'cﬁvenants contained herein shall be effective as between each Purchaser and
Landlord despite_any rejection or cancellation of the Purchaser’s Camping Resort Contract
during any bankruptcy proceedmgs of Tenant.

(e) The covenants and agreements contained herein shall inure to the benefit of and
be binding upon the suc_:ces_sor_s_ and assigns of Tenant and Landlord.

{H When used':._in thls Séction, each of the following terms shall be defined as set
forth below: 5 .

® “Pnrchaser’ ’ shall mean a person who enters into a Camping Resort
Contract, whether before or after the date hereof and thereby obtains title to, an estate or interest
in, or license or the right to use the Resort. -

(i)  “Camping Resort Contract” shall mean an agreement between (1) Tenant
or any of its present or future Affiliates or any predecessor in interest to Tenant or such Affiliates
and (2) a Purchaser evidencing the Purchaser s title to, estate or interest in, or right or license to
use the Resort. :

(iif)  “Resort” means any campgrbundr:ldcatcd on or forming 2 part of the
Premiscs. S

The covenant of non-disturbance contained herein is made for the benefit of Tenant and
Landlord and each Purchaser and shall be binding upon and inure to the benefit of Tenant and
Landlord and their respective successors and permiited assigns and shall be binding upon and
inure to the benefit of each Purchaser and his or her respectlve successors and permitted assigns.

[SIGNATURES BEGIN ON NEXT PAGE]
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_ IN WITNESS WHEREOF, Landlord and Tenant have caused their duly
authonzed represcntatwes to execute this Memorandum as of the date first above written.

“LANDLORD”

f '.-Thousand Trails Operations Holding Company, L.P,,
a Delaware limited partnership

Its: Vice Pres1dent o

“TENANT”

Thousand Trails, LB,
a Delaware limited partnership -~

By:
Name: Walter B.
Its: Vice President, General Counsel and Scctetary

udito,
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Wéshington State )
' ) ss.

County of ng )

On tms f%day of November, 2004, before me, the undersigned, a Notary Public in and
for thrj: State of Washington, duly commissioned and sworn, personally appeared Walter B.
Jaccard; to me known to be the Vice President of Thousand Trails Operations Holding Company,
L.P., the limited partnership that executed the within and foregoing instrument, and
acknowledged said instrument to be free and voluntary deed of said limited partnership, for the
uses and the purposes therein mentioned, and on oath stated that he was apthqrized to execute

said instrument and- that the seal affixed is # 3] of said limi arin
< \‘1\:"— Yo *

R( c)w\r‘. l —\ru N S

o i (Leglbly Print or Stamp Name of Notary)

o Not  public in and for the State of Washington, residing

- ¢ edlevn
o My aﬁjioiﬁtment expires S-/5- OL
Washington State y
) ss.
County of King )

On this Sl_#:iay of November, 2004, before mie, the undersigned, a Notary
Public in and for the State of Washington, duly commissioned and swom, personally appeared
Watter B. Jaccard, to me known to be the Vice President, General Counsel and Secretary of
Thousand Trails, L.P., the limited partnership that executed the within and foregoing instrument,
and acknowledged sald instrument to be free and voluntary deed of said lnmted partnership, for
the uses and the purposes therein mcntloned, and on oath stated that he wasau honzed to execute

TP '.,‘uw“
i TR K \GLATL Z Jane s -
Ely o TLTIEE (Legibly Print or Stamp Name of Notary) L
’r R ‘ \‘ e ﬁry blic in and for the State of Washmgton, resxdmg
T e X
My appointment expires S-/T-06
Hll\\lmHﬂﬂ\ﬁlﬂl\mmmmmmmm
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Exhibit A
Legal Description

(MOUNT VERNON)

PARCEL A:

That portion of mééoﬁthé'ast Quarter of the Northeast Quarter of Section 30, Township 36
North, Range 4 East of the Willamette Meridian, lying West of the county road;

EXCEPT the following .de'sc‘ri'l'aﬂéd.:_t'ract:

Beginning at the Northwest comer of said Southeast Quarter of the Northeast Quarter; thence
South 86°44” East along the Notth line of said subdivision, 689.69 feet to the center line of
Friday Creek as it existed in July 1960; being the true point of beginning of the tract herein
described; thence South 43°58” West along the center line of said creek, 296.03 feet; thence
South 86° 44’ East a distance of 219.57 feet 1o the Northwesterly line of the county road; thence
Northeasterly along said county road to the Notth line of said subdivision; thence Westerly along
the North line of said subdivision to the true point of beginning,

PARCEL B:

That portion of the Southwest Quarter of the Northeast Quarter of Section 30, Township 36
North, Range 4 East of the Willamette Meridian, described as follows:

Beginning at the Southeast corner of said subdivision; thence North 86°09715"
West along the South line of said subdivision, 173.83 feet; thence North 33°13” West, 5§93.74
feet; thence North 11°13°45™ West, 366.72 feet; thence North 00°15°45” East, 91.67 feet; thence
North 17°52°30” East, 89.17 feet; thence North 56°13730” East; 260.95- feet; thence North
76°01°30” East, 83.57 feet; thence North 06°10°45™ East, 136.52 feet to the North line of said
subdivision; thence South 85°02° 15 East, 201.30 feet to the Northeast corner of said
subdivision; thence South 01°15'14” East along the Bast line of said subdw:smn to the Southeast
corner thereof and the point of beginning. ; A

PARCEL C:

That porticn of the Northwest Quarter of the Northeast Quarter of Section 30 Townsh:p 36
North, Range 4 East of the Willamette Meridian, described as follows: ; s

Beginning at the Southeast corner of said subdivision; thence North 8_5"'02’1_5?’ B
West along the South line of said subdivision, 201.30 feet; thence North 06°10°46” East, 20.50
feet; thence North 57°47°35" West, 1,067.71 feet to the East line of the state highway nght-of- i
way; thence North (}8°57 East along the East line of said hlghwav right-of-way, 788.75 feet to

i WMWWM

corner of said subdivision; thence South 00°16°19” West, 1,.
t
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* PARCEL D:

- Tﬁat porﬁon of the Northeast Quarter of the Northeast Quarter of Section 30, Township 36
North Range 4 East of the Willamette Meridian, described as follows:

' Begmmng at the Southwest comer of said subdivision; thence South 85°02°15”
East along the South line of said subdivision, 506.40 feet; thence North 02°47°15” East, 273,24
feet; thence North 05°54°45” West, 221.26 feet; thence North 77°29°15” West, 386.03 feet;
thence Noith 67°35°15” West, 124.82 feet to West line of said subdivision; thence South
00°16°19” West along West lme of said subdivision, 580.43 feet to the point of beginning,

PARCEL E:

That portion of the Northeast Qua;rter of the Northeast Quarter of Section 30, Township 36
North, Range 4 East of the Wlllamettc Meridian, described as follows:

Beginning at the Southwest comer of said subdivision; thence South 85°02°15”
East along the South line of said: subdmsmn a distance of 506.40 feet to the true point of
beginning. thence North 02°4715" East a distance of 273.24 feet; thence North 05°54°45” West
a distance of 221.26 feet; thence North 77°29°15™ West a distance of 44.66 feet; thence North
77°48°45” East a distance of 319.99 feet; thence South 25°47°45™ East a distance of 445.20 feet;
thence South 72°23°45” East a distance of 14216 feet; thence South 23°44°15” East a distance
of 56.77 feet to the Northerly line of the county road; thence South 50°21°45” West along the
Northerly line of the county road a distance of 180,99 feet to the South line of the Northeast
Quarter of the Northeast Quarter of said Section 30; thence North 85°02°15” West along the
South line of said subdivision a distance of 474.16 feet to the true point of beginning.

PARCEL F:

That portion of the Northwest Quarter of the Northeast Qﬁaﬁér-'-of_ Se’dﬁpﬂ}ﬂ, Township 36
North, Range 4 East of the Willamette Meridian, lying East of Primary State Highway No. 1, as
condemned by the State of Washington, under Skagit County Superior Court Cause No. 26638;

EXCEPT that portion thereof described as follows:

Beginning at the Southeast comner of said subdivision; thence North 85°02°15” West along the
South line of said subdivision, 201.30 feet; thence North 06°10°46” East, 20.50 feet; thence
North 57°47°35” West, 1,067.71 feet to the East line of the state highway right-of-way; thence
North 08°57" East along the East line of said highway right-of-way, 788.75 feet to-thie North line
of said subdivision; thence South 86°10°35” East, 987.50 feet to the Northeast comer of said. -
subdivision; thence South 00°16°19" West, 1,320.17 feet to the point of beginning; (Beinga
portion of Lot 4, Skagit County Short Plat No. 45-80, approved July 3, 1980, and recorded Iuly
7, 1980, in Volume 4 of Short Plats, pages 131 and 132, under Auditor’s File No. 8007070006
records of Skagit County, Washington).

.
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.PARCEL G:

" That pOI’thll of the Southwest Quarter of the Northeast Quarter of Section 30, Township 36
North, Range 4 East of the Willamette Meridian, lying East of Primary State Highway No. 1, as
condemned by the State of Washington under Skagit County Superior Court Cause No. 26638;

EXCEPT th-at portmn thereof lying East of a line described as follows:

Begmmng at the Southeast comer of said subdivision; thence North 86°09°15” West along the
South line of said subdivision, 173.83 feet to the true point of beginning of the line herein
described; thence North 33°13° West, 593.74 feet; thence North 11°13°45” West, 366.72 feet;
thence North 00°15°45" East, 91.67 feet; thence North 17°52°30" East, 89.17 feet; thence North
56°13°30" East, 260.95 feet; thence North 76°01°30” East, 83.57 feet; thence North 06°10°45”
East, 136.52 feet to the North line. of said subdivision and the terminal point of the line herein
described; :

ALSO EXCEPT that portion théreof condemned by the State of Washington in Skagit County
Superior Court Case No. 40077; (Being aportion of Lot 4, Skagit County Short Plat No. 45-80,
approved July 3, 1980, and recorded July 7,.1980, in Volume 4 of Short Plats, pages 131 and
132, under Auditor’s File No. 8007070006, records of Skagit County, Washington);

PARCEL H:

The West Half of the Southeast Quarter, that portion of the Southeast Quarter of the Southeast
Quarter and of the South 600 feet of the Northeast Quarter of the Southeast Quarter, lying West
of the Friday Creek Road No. 2611 (formerly known as and called Lake Samish Public Highway
and the L.M. Abbey Road), all in Section 30, Townshlp 36 North, Range 4 Fast of the
Willamette Meridian,

EXCEPT from the above described premises the followmg descrlbed tract;

Beginning at a point of intersection with the North line of the South 600 fect of said Northeast
Quarter of the Southeast Quarter with the centetline of Friday Creek as it existed on December 9,
1969; thence Easterly along the South line of that certain tract of land conveyed to Grace Jean
Wallace by instrument recorded under Auditor’s File No. 717952, records of Skagit County,
Washington a distance of 120 feet; thence Southwesterly in a straight line which generally runs
parallel with the Easterly bank of Friday Creek a distance of 250 feet; thence Westerly parallel
with the North line of the South 600 feet of the Northeast Quarter of the Southeast Quarter, 120
feet to the centerline of said Friday Creek; thence Northeasterly along the centerhne of sa1d
Friday Creek to the point of beginning. : o

ALSO EXCEPT that portion thereof condemned by the State of Washington in Skaglt County
Superior Court Cause No. 40077,

AND ALSO EXCEPT that portion thereof within Lots 2 and 3 of Short Plat No. 45-80, approved
July 3, 1980, and recorded July 7, 1980, in Volume 4 of S*~ Pl~t naces 131 and 132, under '

uditor’s File No. , records of Skagit Count /ﬂ@ww@‘w{'zﬂﬂgwﬂfmzﬂw%
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’ I_ 4, Skag1t County Short Plat No. 45-80, approved July 3, 1980, and recorded July 7, 1980, in

- Volume 4 of Shert Plats, pages 131 and 132, under Auditor’s File No. 8007070006, records of

Skaglt County, Washington).
PARCEL I

That portlon of the Southwest Quarier of Section 30, Township 36 North, Range 4 East of the
Willamette Mendmn, lying East of Primary State Highway No. 1, as condemned by the State of
Washington, under Skagit County Superior Court Cause No. 26638; (Being a portion of Lot 4,
Skagit County Short Plat No. 45-80, approved July 3, 1980, and recorded July 7, 1980, in
Volume 4 of Short Plats, pages 131 and 132, under Auditor’s File No. 8007070006, records of
Skagit County, Washmgton)

PARCEL J:

That portion of the North Half of the Northeast Quarter of Section 31, Township 36 North,
Range 4 Bast of the Willamette Meridian, lying West of the Friday Creek Road (formerly known
as and called Lake Samish Pubhc nghway and L.M. Abbey Road);

EXCEPT any portion thereof, lymg thhm the boundanes of Pacific Highway (Old Highway
99);

ALSO EXCEPT that portion thereof within'Lot 2, Skagit County Short Plat No. 45-80, approved
July 3, 1980, and recorded July 7, 1980, in-Volume 4 of Short Plats, pages 131 and 132, under
Auditor’s File No, 8007070006, records of Skagit County, Washington; (Being a portion of Lot
4, Skagit County Short Plat No. 45-80, approved July 3, 1980, and recorded July 7, 1980, in
Volume 4 of Short Plats, pages 131 and 132, under Auditor’s File No. 8007070006, records of
Skagit County, Washington, being a portion of Lot 4, Skagit County Short Plat No. 45-80,
approved July 3, 1980, and recorded July 7, 1980, in Volume 4 of Short Plats, pages 131 and
132, under Auditor’s File No. 8007070006, records of Skag;t County, Washington.

PARCEL K:

That portion of the South Half of the Northeast Quarter of Scctmn 31, Townshxp 36 North,
Range 4 East of the Willamette Mcridian, lying West of the Pacific. H1ghway (Old Highway 99);

EXCEPT that portion thereof within Lots 1 and 2, Skagit County Short: R_lat No. 45-8_0, approved
July 3, 1980, and recorded July 7, 1980, in Volume 4 of Short Plats, pages 131 and 132, under
Auditor’s File No. 8007070006, records of Skagit County, Washington; (Being a portion of Lot
4, Skagit County Short Plat No. 45-80, approved July 3, 1980, and recorded July 7, 1980, in
Volume 4 of Short Plats, pages 131 and 132, under Auditor’s File No. 8007070006 records of
Skagit County, Washington). T T

PARCEL L.:

That portion of the Northwest Quarter of Section 31, Township 36 North, Range 4 East ofthe - L
Willamette Meridian, lying East of Primary State nghWa- Mn 1 mme Ao d T sl Snbs o -

Washington, under Skagit County Superior Court Cau AN
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i I_ : EXCEPT that portion thereof within Lot 1, Skagit County Short Plat No. 45-80, approved July 3,

- 1980, and recorded July 7, 1980, in Volume 4 of Short Plats, pages 131 and 132, under Auditor’s

File No. 8007070006, records of Skagit County, Washington; (Being a portion of Lot 4, Skagit
County Short Plat No. 45-80, approved July 3, 1980, and recorded July 7, 1980, in Volume 4 of
Short Plats, pages 131 and 132, under Auditor’s File No. 8007070006, records of Skagit County,
Washmgton)

PARCEL M.

An casement for access, road and utilities contained in those certain easements and/for
modifications to easements

Recorded: August 11 1980, August 13, 1980, November 25, 1980, June 16, 1981,
"and June 23, 1981

Auditor'sNos.. 8008110023, 8008130012, 8011250035, 8106160017, 8106230014,
8106230015, and 8106230016

ALL situated in Skagit County, Washington,

L JWWWWMW
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