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MEMORANDUM OF LEASE

. THIS MEMORANDUM OF LEASE (this “Memorandum”) is made as of
November 39 2004 by and between MHC TT, Inc., a Delaware corporation (“Landlord™), and
MHC TT Leasing. Company, Inc., a Delaware corporation (“Tenant”), with reference to the
following | facts

RECITALS

A'.' | 'Landiorﬂ owns certain real property legally described on Exhibit A
attached hereto and mcorporated herem by this reference (the “Premises”).

Pursuant to that certain unrecorded Lease Agreement, dated as of
November i 0 2004 between Landlord and Tenant (the “Lease”), Landlord has agreed to lease
to Tenant, and Tenant has agreed to lease from Landlord, the entirety of the Premises, as more
particularly set forth in the Lease. -

C. Landlord and Tenant desire to provide notice to third parties that the
Premises is subject to the Lease and Tenant 5.0 ghts thereunder.

NOW, THEREFORE in con51derat10n of the foregoing Recitals, and for other
good and valuable consideration, the receipt and adequacy of which are hereby acknowledged,
Landlord and Tenant hereby agree as follows:

L. Definitions. Except as otherwise defined hcrem, initially-capitalized terms shall
have the meanings given to them in the Lease. -~ .

2. Lease of the Premijses. Landlord hereb’jr lcases io Tenant, and Tenant hereby
leases from Landlord, the Premises for the term and upon thc tcrms, covenants and conditions
contained in the Lease.

3. Term of Lease. The term of the Lease commeﬁ'céd on November 10, 2004, and
will expire on December 31, 2029, unless sooner terminated in accordance with thc terms of the
Lease. A .

4, Pumose. The parties acknowledge that this Mcmoraindum" of _Iaeés_c does not
contain all of the terms, covenants or provisions of the Lease but is only intended to provide
notice by virtue of being recorded in the Office of the Recorder of Skagit County, Washington.
The Lease shall control and govern with respect to any conflict between the terms or prowswns
herein set forth and those in the Lease. S

5. Binding Effect. The terms and provisions of this Memorandum shall be bmdlﬁgu_ -
upon and shall inure to the benefit of the respective successors and assigns of Land]urd andE
Tenant. I
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w6, Counterparts. This Memorandum may be executed in any number of

L énunterparts, ezch of which shall be deemed an original, but all of which when taken together

e shall const:tute one and the same instrument,

. _ 7 ~Landlord Subordination and Nondisturbance

- (a).- Notwﬁsta.ndmg anything in the Lease to the contrary, Landlord hereby covenants
and agrees that

(1)._____' Its rights in each Resort (as hereinafter defined) shall be subordinate to the
rights of Purchase__r_s(ag'hgminaftcr defined) from and after the date of the Lease;

(i) In thé event of the termination of the Lease or of Tenant’s possession of
the Premises, Landlord shall take cach Resort subject to the use rights of Purchasers;

(iii) In the event of termination of the Lease 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’ Campmg Resort Contracts (as hereinafter defined);

(iv) Inthe cvcnt- of tcn_mnanon of the Lease or of Tenant’s possession of the
Premises, Landlord shall fully bonor all rights of Purchasers to cancel their Camping Resort
Contracts and receive appropriate refunds; and’ -

(v)  In the event of the termination of the Lease or of Tenant’s possession of
the Premises, Landlord shall not discontinue use of any Resort or cause or permit any Resort to
be used in a 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 Affiliates under the
Camping Resort Contracts, -

(b)  In the event of the termination of the Leasc or o'f_ Tenant’s possession 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 possessmn Landlord and its successors
and assigns shall either:

(i) Offer the title to or possession of the Resort to an assoc:anon of
Purchasers to operate the Resort; or -

(ii) Obtain a commitment from another entity (whmh obtams ntle or
possession to the Resort} to undertake the responsibility of operating the Resort '

(c) The covenants contained herein may be enforced by each Purchascr of a Campmg
Resort Contract, pravided that the Purchaser is not in default under the terms of the Purchaser 'S
Camping Resort Contract. : P

\MM\\\\“\“\W\H\H\WW\M\\N\\W

akag'lt Gou nty Audltor
47AM
121012004 Page 3 e




- 7 (d)  The covenants contained herein shall be effective as between each Purchaser and
.~ Landlord despite any rejection or cancellation of the Purchaser’s Camping Resort Contract
- dunng any bankruptcy proceedings of Tenant.

S ( } " The covenants and agreements contained herein shall inure to the benefit of and
be bmdmg upon thc successors and assigns of Tenant and Landlord,

(0 When used in this Section, each of the following terms shall be defined as set
forth below '

(1) “Purchaser” shall mean a person who enters into a Camping Resort
Contract, whether hefore or-after the date hereof, and thereby obtains title to, an estate or interest
in, or license or the right t__p 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 ewdencmg the Purchaser s title to, estate or interest in, or right or license to
use the Resort.

(ii) “Resort” mcans any "icampground located on or forming a part of the
Premises. B

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. permitted-assigns and shall be binding upon and
inure to the benefit of each Purchaser and his or her respective successors and permitted assigns.

[SIGNATURES BEGIN ON NEXT PAGE].
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IN WITNESS WHEREOF, Landlord and Tenant have caused their duly
authonzed representatlves to execute this Memorandum as of the date first above written.
“LANDLORD”
MHC TT Inc., a Delaware corporation
By:  David W.Fell

Iis: Vice President, Associate General
Counsel and Secretary

“TENANT”

C M.HC TT Leasing Company, Inc., a Delaware
- corporation

By:" David W, Fell
Its:  Vice President, Associate General
Counsel and Secretary
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o Sféfc-"of ﬂlinois }
. ) s8
County of Cook )

the undemlgned a notary public in and said County in the State aforesaid, DO
HEREBY CERTIFY that David W. Fell, the Vice President, Associate General Counsel and
Secretary ‘of MHC TT.Leasing Company, Inc., and personally known to me to be the same
person whose name is subscribed to the foregomg instrument, appeared before me this day in
person and aclmowlcdged that he signed and delivered the said instrument as his free and
voluntary act and as the free a:nd voluntary act and deed of said entity, for the uscs and purposes
therein set forth.

GIVEN under myhand and 6ﬂicia1 seal this ___day of November, 2004.

JooanZetly

Notary Public ~ “ Y7

OFFICIAL SEAL™

SUSAN L JEFFREY § / / S
NOTARY MUBLIC, STATE OF ALNOIS S Commission expires?j TSN
MY COMMIBBION EXPIRTS: 080105 ¢ ‘
ATASANANIVAA,
State of Illincis )
) ss
County of Cook )

I, the undersigned, a notary public in and said County in the State aforesaid, DO
HEREBY CERTIFY that David W. Fell, the Vice President, Associate General Counsel and
Secretary of MHC TT, Inc., and personally known to me to-be the same person whose name is
subscribed to the foregoing instrument, appeared before me this day in person and acknowledged
that he signed and delivered the said instrument as his free and voluntary act and as the free and
voluntary act and deed of said entity, for the uses and purposes therein set forth.

GIVEN under my hand and official seal this __ day of Novem‘_t_ier, :200_4.- g

‘Notary Public

Commission expires:
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Skagit County Audltor
9

1211012004 p )
S of

f .,_,_1,1_11{474”




Exhibit A
Legal Description

MOUNT VERNON
PARCEL A

That pomon of thc Southeast 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 described tract:

Beginning at the Northwest comer of said Southeast Quarter of the Northeast Quarter; thence
South 86°44’ East along the North 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 to the Northwesterly line of the county road; thence
Northeasterly along said county road to the North line of said subdivision; thence Westerly along
the North line of said subdstxon to the truc pomt 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 Mendmn, descnbed as follows:

Beginning at the Southeast comer of smd subdmsmn thence North 86°09°15”
West along the South line of said subdivision, 173.83 feet; 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; thence South 85°02°15” East, 201.30 feet to.the Northeast comer of said
subdivision; thence South 01215’ 14” East along the East line of smd subdmsmn 1o the Southeast
corner thereof and the point of beginning. :

PARCEL C:

That portion of the Northwest Quarter of the Northeast Quarter of Sectmn 3{} Townshlp 36
North, Range 4 East of the Willamette Meridian, described as follows:". -

Beginning at the Southeast comer of said subdivision; thenoe 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".
the North line of said subdivision; thence South 86°10°35” East, 987.50 feet to the Northeast
corner of said subdivision; thence South 00°16°19” West, 1,320.17 feet to the point of begmnmg
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PARCEL D:

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

F Begmmng at the Southwest comer of said subdivision; thence South §5°02’15”
Eastalong the South line of said subdivision, 506.40 feet; thence North 02°47°15” East, 273.24
feet; thence North D5°54°45™ West, 221.26 feet; thence North 77°29°15” West, 386.03 feet;
thence North 67°35°15" West, 124.82 feet to West line of said subdivision; thence South
00°16° 19" West along West line of said subdivision, 580.43 feet to the point of beginning.

PARCEL E:

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

Begmnmg at the Southwest comner of said subdivision; thence South 85°02°15"
East along the South line of said: subdivision a distance of 506.40 feet to the true point of
beginning. thence North 02°47715" 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 142:16 feet; thence South 23°44°15” East a distance
of 56.77 fect 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 Qua:ter of :'Sés:_t_i__on 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 that portion thereof described as follows:

Beginning at the Southeast corner of said subdivision; thence North 85°02’ 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 right-of-way; thence
North 08°57" East along the East line of said highway right-of-way, 788.75 feet 1o the North line
of said subdivision; thence South 86°10°35" East, 987.50 feet to the Northeast corner 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 July
7, 1980, in Volume 4 of Short Plats, pages 131 and 132, under Auditor’s File No. 3007070006
records of Skagit County, Washington).
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“ - PARCEL G:

- That portron 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 Hi ghway No. 1, as
condcmncd by the State of Washington under Skagit County Superior Court Cause No. 26638;

EXC-‘EPT that portwn thereof lying East of a line described as follows:

Begmmng at the Southeast corner 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" Edst, 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 Nosth 06°10°45”
East, 136.52 feet to the North lme of sald subdivision and the terminal point of the line herein
described; : :

ALSO EXCEPT that portlon thereof condemned by the State of Washington in Skagit County
Superior Court Case No. 40077; (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);

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 East of the
Willamette Meridian; _

EXCEPT from the above described premises the followililg__'ﬂeséﬂbéd tract:

Beginning at a point of intersection with the North line of the South 600 feet of said Northeast
Quarter of the Southeast Quarter with the centerline 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 straighit line which generally runs
parallel with the Easterly bank of Friday Creek a distance of 250 feet; thence Westerly paralle!
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 smd
Friday Creek to the point of beginning. . :

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, 'appééﬁ_ed_ -
July 3, 1980, and recorded July 7, 1980, in Volume 4 of Short Plats, pages 131 and 132, tindey. -+ + -
Auditor’s File No. 8007070006, records of Skagit County, Washington; (Being a portion of Lot. '_j -

mwmﬂwmmmmmvmmmw

Skagtt County Audltor

12/1 Df2004_fa_ge 9 of on 11 47AM



4 Skaglt County Short Plat No. 45-80, approved July 3, 1980, and recorded July 7, 1980, in

o ‘Volume 4 of Short Plats, pages 131 and 132, under Auditor’s File No. 8007070006, records of
L Skagit County, Washington).

PARCEL I'

That pornon of the Southwest 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; (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)

PARCEL J:

That portion of the North Ha]f of the Northeast Quarter of Section 31, Township 36 North,
Range 4 East of the Willamette Meridian, lying West of the Friday Creek Road (formerly known
as and called Lake Samish Pubhc I-Ilghway and L.M. Abbey Road),

EXCEPT any portion thereof, lylng w1thm thc boundaries of Pacific Highway (Old Highway
99);

ALSQO EXCEPT that portion thereof Wit'hin“’];_,ot 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, recosds 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.

PARCEL K:

That portion of the South Half of the Northeast Quarter of Sect:on 31 Townsh:p 36 North,
Range 4 East of the Willamette Meridian, lying West of the Pacdic nghway (Old Highway 99),

EXCEPT that portion thereof within Lots 1 and 2, Skagit County Shor;- P_lat 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). : _
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AR_,C_E‘ LL:
o That portlon of the Northwest Quarter of Section 31, 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;

EXCEFI‘ -th_a;t pumon 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,
Washington). : .

PARCEL M:

An easement for access, road, and: utllltles contained in those certain easements and/or
modifications to easements oy :

Recorded: Angust 11 1980 August 13, 1980, November 25, 1980, June 16, 1981,
and June 23, 193_1__ .

Auditor's Nos.: 8008110023, 8008130012, 8011250035, 8106160017, 8106230014,
8106230015, and 8106230016

ALL situated in Skagit County, Washington., -
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