VOI% Paga
AGREEMENT OF SALE .- ‘

’

. THLS AGREEMENT, made and entered into this Q[sjé
, 1976, by and between KLAMATH FALLS KOA, INC.,
an Oregon Corporatlon, herelnafter called the "Seller” and JEAN W.

REED and MARY A REED, husband and w1fe, herelnafter called the

"Buyers"-l
_WITNESSE
RECITALS- ‘

WHEREAS Seller is the owner of that certaln campground

lfWHEREAS, on the 23rd day of January,‘197l. Seller entered

into a’certaln Franchlse Agreement w1th KAMPGROUNDS OF AMERICA, INC.,'

Montana Corporatlon, whereln Seller has an exc1u51ve franchlse for

the constructlon and operatxon of one or more KOA Kampgrounds w1th1n

Klamath County, Oregon and South 35 mlles from Klamath Falls, Oregon,.

WHEREAS Buyers are desxrous of buylng sald busxness,

together wlth the real property w1th the,lmprovements thereon, and
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(1) That the Seller agrees to sell, and‘the Buyer agrees‘
.to buy, all the following descrlbed property located in the County
of Klamath, State of Oregon, more particularly descrihed as follows:
a.  Real property. The followiﬁ% described

real property situate in Klamath County,
Oregon, to-w1t.

That part of Tract 22A of Enterprise Tracts,
described as follows:

Beginning at a point_ on ‘the North Right of Way
line ‘of Shasta Way which lies North 89° 08°
East a distance of 2782.3 feet and North 0° 49 R ;
West a distance of 15 feet from the iron pin . ‘ o : ; g st
which marks the Southwest corner of Section 34, i P 4 AaE
Township 38 South, Range 9 East of the Willamette
"Meridian in Klamath County, Oregon, and running
thence; North 0% 49' West a distance of 300 feet
.tora point; thence South 89° 08' West a distance
of 115 feet to an:iron pin; thence North 1° 17°
"East a distance of 372 feet to an ‘iron pin which
lies on the Southerly right of way line of the
U.8.R.5. "A" Canal; thence Easterly and Southerly
followxng the -Southerly. right of way line of the
J"A" Canal to its' intersecticn with the North
~right of way line of -Shasta Way; thence Westerly.
© along the North right of way llne of Shasta Way
“to the poxnt of beglnnlng.

TVEXCEPTING THEREFROM that portlon of the above

" described property conveyed to Klamath County in-
Deed recorded December 21, 1972, 'in .Volume: M72
at page 14686, Microfilm Records of Klamath
County, Oregon.

Subject to: Regulations, including levies, assess-
ments, water and irrigation rights and easements
for ditches and canals, of Klamath Irrigation Dis-
trict: Regulatlons, lncludlng levies, llens,
~assessments, rights of way and easements of the
. South Suburban Sanitary District; and easements
".and rights of way of record and apparent thereon.

.+ b.  Personal Property: ‘Seller's . interest-in
..~ KAMPGROUNDS OF AMERICA, INC., Francise Agree-
dated January 23, 1971, a copy of which.is
. attached hereto as Exhibit "1" and made a
< part hereof as though fully set forth” hereln,
" together with the certain equipment, a list of

,whlch ls attached nereto as . Exhlblt "2“ »




“able'as‘follows:k“

(2)"Thedpurchase price for the property described in

paragraph (1) above, which the Buyers agree to pay shall be theusum

of ONE HUNDRED NINETY THOUSAND DOLLARS ($190,000. 00) The sum of
ONE HUNDRED FIFTY-ONE THOUSAND DOLLARS ($151 OOO 00) represents
that'part of the purchase prlce’ailocated to the ‘real property, to—
gether w1th the lmprovements thereon, and the sum of THIRTY—NINE
THOUSAND DOLLARS ($39 000. 00) represents that portlon of the purchase
prlce allocated to the personal property descrxbed above. The sum

of ONE HUNDRED NINETY THOUSAND DOLLARS ($l90 000 00) shall be pay-

B

('é\)' The “sunm of FIVE THOUSAND DOLLARS ($5, 000 00)"

whlch has prev1ously been pald as earnest money.
. “(b) The sum of FORTY THOUSAND DOLLARS ($40 000. 00)
whlch ls pald upon executlon hereof, the recelpt of Whlch 1s hereby
acknowledged. ’ :

E (c) 'I‘he balance of ONE HUNDRED 'FORTY—FI.VE THOUSAND
DOLLARS ($l45 000 OO) shall be pald An” monthly lnstallments of ONE'T
THOUSAND FIVE HUNDRED FIFTEEN DOLLARS and 20/100 ($l 515 20),‘sald.
payments to lnclude prlnc1pal and lnterest at the rate of nlne and.

one—half per cent per annum (9 1/2%) -on. the unpald balances, the

flrst of such lnstallments to be pald on the 12th day of each and g

every month hereafter untll the entlre purchase prlce, both prlncl—

;pal and lnterest, is pald in full. It ls further. greed Buyers

shall pay all taxes and assessments and any other‘obllgatlon ln—f

urred byﬁthe Buyers;’lnr ddltl_n + the‘monthlyflnstallments set

‘Wf(d)g[interest:’_




(e) Buyers may prepay all or a portion of the

purchase price without pehaltyn

(f) In event the Bgyers default in the payment of
any ta#es of liens, Seller is authorized to make payment on said
‘taxes or liens on.behalf of Buyérs; and to add such sums paid to
ﬁhe principal of this contract, to be paid by Buyers, ingluding
interest at the rate of nine and one-half per cent (9 %%) per annum.
. (g) All payménts shall bg made to the order of the
Seller by payment to the Western Bank, Klamath Falls‘Branch,‘421 S.

7th, Klamath Falls, Oregoh‘ 97601.

(3) The following items shall be prorated effective

June 12, 1976:

Real and personél propefty taxes.

Fire Insurance Premiums.

Irrigation, éewaQe; water and sewage-charges.

All rents and deposits.

Mehbership fees in‘éhambér of.Commercé,‘Oregon
Motor H0me>Park Aésociation,‘Nationél Kampg;ound Owner's Assoéiatibn,
and Oregon.KampgrOund Owner's Association.

| | (£) éign renﬁals..
. (g} Prepaid Advertising Expense.
'(4),'Buyers‘agree to kgep the buildings on said premises

;ihéuféd against lésé Ey fire 'in an amount not less than its insurable
value and to keép the pérsonai propérty hereinabove described';n—

sured against ioss‘by fire in an amount not less than its insurable

L

"valué,_With loss payable in each case to the parties hereto as theixr

respective interests appear at the time of the loss. However, the
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Buyers shall have the election to rebuild the improvements out of

the insurance proceeds, providing they elect to do so in writing

w;th such notice to the Seller. In event they do not éb‘elect,

any amount received by the Seller under said insurance in payment

of a loss shall be applied upon the unpaid balance of the purchase

price and shall reduce said unpaid balance to the extent of the

amount of the insurance payment received by Seller. All uninsured

losses shall be borne by Buyers, on or after date the Buyers are

entitled to possession.

(5) - Buyers shall be entitled to possession of the pre-
mises as of June 12, 1976.
(6) It is understood between the parties that there

‘exists a store inventory. The parties agree to take said inventory

~at the close of business of June 11, 1976. The Buyérs agree to pay

‘‘the Seller the value of the inventory based upon cost of merchandise

- or market value. of merchandise, whichever sum is lower, separate

from the terms of this'agreement.

‘(7) Buyers agree that all improvements'now located or.
}which shall hereafter be placed on the premises, shall remain a part
of the real property and shall not be removed at any time prior to

' the expiration of this'agreement without the written consent of the

”» H

. seller. Buyers shall not commit or suffer any waste of the property,

or anf improvements thereon, or alterations thereof, and shall main-

" tain-the property, and all the improvements thereon, and all alterations

‘théreof, in good condition and répair. Buyers: shall not otherwise

make or cause any substantial improvements or alterations to the pro-
AK cause . BuR , , ‘

' perty without first giving ten (10} days written notice to the Séller

~5-AGREEMENT OF SALE




and upon request of the Seller, to provide adequate evidence of suffi-

‘cient financing“tb complete the proposed‘improvement or alteration.
(8) In event all or any portion of the real property

described herein is taken or designated to be taken by condemnation

proceedings,; or is solq to aﬂ entity having the power of condemnaéipn

in lieu of condemnation proceedings, Seller shall be entitled to re-

tain‘éll'guch proceeds and the unpaid balance of the purchase price

Shali be reduced to the extent of thgyaméunt of such payment.

| (9) It is understood and agreed between Seller and
VBuyer ﬁhat.séller shali have a security interest in that certain.

Kampgrounds of America, Inc., Franchise Agreemeht No. 37-‘[07 '

“dated __ jq ne, [,', /?76 , between Kampgrounds of America,. Inc.,

a Montana Corporation, therein and hereinafter called "KOA", énd

JEAN W. REED and MARY A. REED, a copyjof which is attached hereto as
‘Exhibit "3, Failure of the Buyers to fully perform all of the terms,
covéhaﬂts and cOnditions of said Franchise Agreement and éuch other
terms and cqnditiohs és KOA may, from time to tiﬁe, impose upon thé
Buyefs in connection with their exercise and use of the franchise,
iwhich constiﬁutes a material Aeféult of this contract. Said franchise
is hereinafter called "collateral", and the security interest of the

Seller shall be upon the terms, covenants and conditions set. forth in

i ¢
4

this cdntract‘and the following special provisions relating to said
collateral: ‘ o v. | .

(a) Sellér shall have the following rights with
’respéct to collateral: Seller shall be éntitled to receive and add.
to the cqllateral any'inc6me or increase‘ffoﬁ collateral,‘the pro—
ceeds'of any insurance. on the collateral and‘any property given in

~»

7
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-exchange for property included in the collateral. Seller may, at

his option, apply any cash which may be included in the collateral

or received through liquidation, sale or retirement of, or as income

from, the collateral toward the satisfaction of the deferred balance
or.such portion thereof "as the Seller shall‘choose, whether matured

or not.

(b) Seller.shall not be obliged to collect any

amounts due or which may become due on any of the collateral, and’

Buyers~hereby waive presentment, protest, demand ox notice of non-

payment to Buyers, or to -any maker, endorser, surety, guarantor’or

other person who is a party to the collateral. Failure of the Seller

in any 1nstance to require that any income or increase of the collate-

1ral beiadded to the collateral shall not be deemed a waiver by Seller
k'/"

of 1ts right to receive any further income or increase.

(10) Upon payment of the entire purchase price for the

property, as prOVided herein, and performance by Buyers of all other

;terms, condltions and prov1s10ns hereof, Seller shall deliver a title

insurance policy insuring purchasers that they have a marketable

title, free and clear of encumbrances, excepting matters contained

'71n the usual printed exceptions in such title insurance polic1es,

‘condltions and restrictions of record, liens and encumbrances herein

[ A [
4 i

Speleled,~lf any, and liens and encumbrances placed upon the pro—

d‘perty or suffered by Buyers subsequent'to the date of this agreement.

(ll) As soon as practlcable follow1ng the execution of
this agreement; Seller and Buyer shall deliver into escrow: to the

Wdé‘kﬂ\. Bﬂﬂk s’%‘/ﬂ p hza- Bﬂﬂn"&, , the following‘ dovcuments_: :

‘(a) A Warranty Deed to the above described real

'-7-AGREEMENT OF SALE
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‘Buyers tltle in the amount of $151, 000.00.

,for”herein.

8708
property, free and clear of encumbrances, except as expressly specx-

fied hereln, sald deed to be executed by Seller with Buyers as the

grantees.

(b). Franchise documents.

‘(c) An executed copy of this Agreement.

(d) vUcc Form 3.

(e)' An unexpired copy of pollc1es of fire insur-

ance on the described property. '
(£) Billyof Sale covering the above described

personal property

(g) Purchaser 's Tltle Insurance pollcy lnsurlng

(h) 'Thefexpense of establishing the initial escrow.

SRRTINN A ‘ . o ‘ : Ca
shall be shared equally by the parties;‘the subsequent monthly

vyescrowkchargefshallfhe deducted fromfthe,Buyers’ payments:provided

(12)  The parties hereto hereby instruct said escrow agent

“to receive for Seller's account ‘the balance of the installment payey

‘ments proVided for herein. Upon payment of principal and interest
prov1ded for hereln, the escrow agent shall deliver to Buyers the

1nstruments specxfled above. If Buyers fall to pay any lnstallment

'before the explratlon of thlrty (30) days after the due date thereof,‘

gthe;éscroWhageht is authbrized‘to surrender to Seller,~upon demand

'andVWithoutfnotice to thehBuyers,-all of the'documents'specified‘in

15the precedlng paragraphs, thereby termlnatrng the escrow.

©,(13) If Buyers shall sell sald real or personal property

described herein,'and securing the unpaid balance of this contract,

-8-AGREEMENT OF SALE
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Seller may elect to permit the subsequent Buyer to assume the

balance of Buyers' oblig?tion secured hereby, or.to demand payment -

from the Buyers, or the transferee of said Buyer, or both (at the

\optionﬁof the Sellex) of such portion of the deferred balance as

Seller may consider satisfactory, or declare the entire balance of ‘
‘ S b

the deferred balance due and payable. This clause cannot be waived,

unless Buyers give Seller notice of such sale in writing and Seller,

after receipt of such written notice, accepts a payment from the

subsequent Buyer. - The written notice provided for herein shall be

deemed given when the same is deposited in the United States Mail as

registered mail, addressed to the last address shown on the records
of the escrow holder.

|

(14) Seller may appear in or defend any action or pro-

ceeding at law, in equity, or' in bankfuptcy, affecting in any :-way

the security hereof, and in such event, Seller shall be allowed and
paid, and Buyers hereby agree to pay all costs, charges énd‘expenses,
‘including costs of ‘evidence of title and validity and priority of

'the security and attorney fees in a reasonable sum incurred in any

- such action or proceeding or in which Seller'may appear, which shall

bear interest at the rate of nine and one-half (9%%) per annum from

date of demand theréfor. Failure of Buyers to pay Seller for such

- costs, charges and expenses within ninety (90) days from date of

demand therefor .shall constitute a breach of this, contract.

(15) _ 1If BuYers shall fail to perform‘any of the terms

vdf‘this,agreément{ time of paymént.and performance being of the

“-essence, Se}ler‘éhall} at his option, and in addition to the other
remedies provided for with reference to the collateral, subject. to

the:fequirements of notice as herein provided, have the following rights:§

-9-AGREEMENT OF SALE
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(a) To foreclose this contract by strict fore-

closure in equity:

(b}, To declare the full unpald balance of the

puxchase pxlce lmmedlately due and payable,

(c) To specifically enforce the terms of this

agreement by suit in equlty, and

(d) To declare this agreement null and veid as of

the date of the breach and to retain as llquldated damages the amount

of the payments heretofore made upon sald property. Under option

(d) all of the rlghts, tltle and interest of the Buyers shall revert

and revest in Seller without any act of re-entry or without any other

-act.by Seller to be performed, and Buyers agree to peacefully sur-

render the premises to Seller, or in default thereof, Buyers may,

-at the option of Seller, be treated as a tenant holdlng over unlaw-

J.fully. after the expiration of a lease and may be ousted and removed

as such.

(¢) - In.addition, as to the collateral Seller may .

take one or more of the followxng steps: collect any of the collateral.

At any time and w1thout notlce to Buyers, or either,of them, sell any
of the collateral at private sale at such price as Seller may con-
*sider adviSable, the Buyers hexreby ratifying and approving such sale.

! )
4 '

Sell'any Of the collateral at‘public sale not less than fifteen (15)

days after notlce in wrltlng to the Buyers of Buyers' défaultfand
“after publlcatlon of one notlce settlng forth the tlme and place of

“sale and a brlef descrlptlon of the property to be sold in any news-

‘pcner of general c1rculat10n in the county in whlch the collatelal

'15 located.

~10-AGREEMENT OF SALE
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w(f)v All remedles of the Seller, at the election

of the Seller. shall be cumulatlve.

(16) Buyers shall not be deemed to be in default for

i

Hfallure to perform any covenant or condxtlon of thls contract, (other
’f;than the fallure to make payments as provxded for herern, and fail—b
ure to perform any. obllgatlons requlred by Buyers by KOA) until
anotlce of sard default has been glven by Sellers to Buyers and Buy-
ers shall have falled to remedy any default w1th1n 30 days after the

”‘glVlng of the notlce,

(17) Where notlce in wrltlng is requlred by Seller tO'

the Buyers, such notlce shall be deemed gLven when the same is deDOSl—
ted din: the Unlted States Mall as certlfled mall, addressed to the
rs,;shown on the records of the escrow holder.,

(18) No walver by Seller of any breach of any covenant

of'thls agreement shall be construed as a. contlnulng walver of any

!

subsequent breach of such covenant nor as a walver of any breach of

lany other covenant, nor as a walver of the covenant 1tself.
(19) In the event any sult or actlon ls commenced to.
foreclose thlB contract, the Court havxng jurlsdlctlon of the case

‘may upon motlon by Seller, appo nt a recelver to collect the rents

and proflts arlslng out of the above descrlbed real property and t0"

t ke posses51on, management and control of the same durlng pendency




Veollect the‘indebtedness or disbursenents secured hereby, or any
part thereof, or to enforce any provision of this contract by specl~
fic performence, foreclosure, or otherwise, there shall become due,
~and Buyers agree te pay to Seller, in addition to‘all statutory
costs and‘disbursements,‘any amount Seller may incur or pay for any
‘tltle report,; title'search, insurance of title, or other evidence

of title Subsequent to the date of this contract en any of the real
property aboye described and this contract shall ne security fer‘the
fpayment tnereof.

(21} In the event any suit or ection is instituted ‘to
collect the indebtedness or disbursements secured hereby, or any part
‘thereof,”or‘te enforce any provision ef‘this contract by specific
‘performance, or foreclosure, or otherwise, the prevalllng party, at
trlal, or on appeal shall be entltled to such reasonable attorney's
gfees as shall be flxed by the Court having jurlsdlctlon of the case,
in;additien(to statutory costs and disbursements.

‘ (22) Buyers certlfy that this contract of purchase is
accepted and executed on’the basis of their own examination and per-
sonal knowledge of the premises end oplnlon as to the value thereof;
‘that no attempt has been made to influence. their judgment that no
representatlons as to the condltlon of repair. of sald premlses has
been made'ty éeller or any agent of the Seller, ‘that, no agreement or
’promiSe to alter, repair,‘ r 1mprove the premlses has been made’ by
";the Seller of any agent of the Seller, and that Buyers take sald

‘fproperty and the 1mprovements thereon in the condxtlon exlsting at

;the tlme of thls agreement.

(23)‘ Thls agreement contalns the full understandlng of

-12-AGREEMENT OF




the parties.with respecﬁvto the subject hereof and no modification
‘hereof shall‘bevgiven effect unléss‘the same be in writing subscribed
by the parties hereto or their successoré in interesﬁ.

(24) This agreemenﬁ shall bind and inure- to the benefit -
_of, as tﬁé cirgumstances may require, the parties hé:eté, and ﬁheir
'réépecﬁive successors,‘heirs,:executors,‘administratoré‘and,assigns.

WITNESS, the hands and seals of the parties heréto the

day and year Ffirst above written.

KLAMATH FALLS KOA, INC.

BY, /alB«Q o SRl

President :

By, éf?ﬁb¥%v<ﬂ 42}“ g)a-JLJQZAZ/ |

Secretary ) o

/// M@Zg—__(sm\m
JPAN W. REED —/ :
ﬁ?d/mfﬁ, w o (SEAL)

MARY Ag/REED

STATE OF OREGON )
IR ‘ ) ss.
County of ‘ ﬁLLA'lVLDG/C )

' Personally appeared HAL E. DRISKELL; who being duly sworn,
did say that he is the President of Klamath Falls KOA, Inc:, a :
corporation, and that the seal affixed to the foregoing instrument
‘is the cdrporaterseal‘of«said corporation, and that gaid instrument
- .was signed and sealéd.in\behalf of “said corporation by authority of
'its Board of Directors; and he acknowledged said instrument to bhe
its voluntary act and deed. ‘ W B :
- Before .me: . . . LL&DJZq,Jluym4~44n«7
. NOTARY/PUBLIC FOR OREGON »;
- My Commission'Expires:glyggiiﬁ_ijﬂff:

i .
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STATE  OF OREGON ) ‘
. ‘ ) ss.
County of Klamath )

Personally appeared CLARENCE W. DRISKELL, who being
duly sworn, did say that he is the Secretary of Klamath Falls KOA,
Inc., a corporation, and that the seal affixed to the foregoing
instrument is the corporate seal of saild corporation, and that
' said instrument was signed and sealed in behalf of said corporation
by authority of its Board of Directors; and he acknowledged ‘said
instrument to be its voluntary ac 7 '

Before me: & ;
GON

" (OFFiC“IALVSEAL) ’ My Commission Expires: [[\§£'~ 77

'STATE OF OREGON )

: b ) ss.
County of *A"Q%d )

_Personally appeared the above named JEAN W. REED and
MARY A.  REED, husband and wife, and ac woledged the foregoing
“instrument to be their voluntary aet

ST ‘Before me:
. ’ NOTARY PUBLIC FOR OREGON

' (OFFICIAL SEAL) : My Commission Expires: [/1~88~77




© KAMPGROU

'
LA

NDS' OF AMERICA

" Billings, Montana -

- FRANCHISE AGREEMENT .

e 875
INC. . ¢ 13584

T

[
¥ .

N

: o - January 23
.+ " THIS AGREEMENT, dated uary

-

-Montana corporation, with jis principal of’tice‘in Billings,

Montana, horeaﬂer called "KOA"; and

+ 10wy between KAMPGROUNDS OF AMERICA, INC, o

o Klawath Falls K0A, Inc.

rsessnin wy Whose address is

01

3435 Shasta Way,

Klamath Falls, Oregon 976

- - KOA has ‘developed and perfected a nalional system . of,
“clean, comforiable, overnight -eamping accommodations. of the
dependent upon the i
-#ood will of the. public fowacds

Ao ngreement and of )
vadherence to the terms of th

: »Accordihgly:‘lhe“ parties “hercto

thie  nume KOA:
is" agreement i;

el s struction” and operation’ of one ‘or
Ltm“nLory-,‘(hereuﬂ.qr referred 10 as the +franchise" territory”);

a matler of utual Importance- and consequence. )
‘mutuall'y covenant and agree as follows: - .0~ O

L. KOA ‘grafis to FRANCHISEE, -subject {0 the - {orms’ and .conditions
more KOA Kampgrounds *, within,

, hereafter call “FRANCHISEE"—

WITNESSETH; :

{rﬁnbhiscd campgrounds (o provide the general public with
1ig
‘continuing good reputution of cach campground operated  within

t ume K and Kanu)groundsy of Awerics, Ine.
all. other franchisces is direclly ‘uffeeted by ‘the ‘business: conduct of

success - of -the entire KOA system i3
the system . and upon the continuing
The _suceess of. both partics to: this
all. XOA franchisees, and therelore

hest quality,  The

hetein; an éxclusivc frmiél\isc for the con- -
and-. only. within, ‘the foquing described

'7 Klawath V.Cduni‘;yv. Oregon and south f35,;»mi]es,_fi*bm

Klamath

Falls, Oregon,

I‘his'ffmnchisc""hgi"eémentvahd all fees paid and.provided. for herein are for

: Kamp‘gro_und’ located at_ a'sile within the franchise territory to

CoosiIn o the fevent thal ' FRANCHISER
within thc,frunchlse,tcmtm-y, FRANCHISEE aprees to pay. such
-other: fees and 1o assume such obligations
cments-being entered’ inlo at' the dime that

- KOA ‘and FRANCHISEE shall enter into
ground ‘within'the franchise territory, -

"RANCHISEER acknowledges !

milar franchises in other territories and'
tificalion murks,” designs, slogans, names -and
system and: the exclusive right of KOA {0 use
the names *Kampgrounds of America, Ine,’
names :and -marks "Kampgrounds of America, Inc,”,.
~any. purpose whatsoever, including ‘signs and advertising,
~furtheriapgrees neither 10 infr ge-upon, use or i
Aurther: agrees’ not{o-enter into- o ia

uring: the ferm of this agreement, - .

FRANCHISEE A SRR
{a):"To pay 'KOA ‘upon’the cxecution of

nalle

V- way

A ¢

: 0 K
; X o cost, plus. the
- building and campground ]
»nre commenced prior to the aforesaid date,
161'C0,

balance’ of he..franchise puirchase

i (‘c‘)»." To pay KOA 8% “of-tofal registration ‘récevip'ts

istration fees shall be remitted to KOA by Mopgigy of each week for the previous week’ and

A’ preseribed: registration form,"
: " pay KOA ‘an annual $30
i : - --year, and'to pay a
“~chise agreement (said

I8 in operation ¥

shall -be granled the right (o construet

.45 those ‘prevailing botween. KOA
the right o construct and - operate
and exccute a sceparate franchise

and.rocognizes the exelu <
‘0 {he exclusive right of KOA 1

and. grant the right-to others to use the said
“KOA” or any other combination
“KOA” or any name or mark:
' without the prior. -written: -consent. of K ?
tate suchuKOA system’ except under: wriuen‘mirccment'from
with

this agrcement the sum of $3,000.0
~dor' in paragraph 3(b) shall hereafter. be referred 1o herein _ ; Do
QA :ihe sum- of 1$5,000.00, which_includes the lense ‘payments tor a standard KOA sign kit at KOA

#s'set forth- in paragraph’ (3)g hereafter. or- in the event that” the said- building and.
then the said amount shall be paid on or before the actual commencement date

.00 fr#nbhise renewal fec. on or before next Aug
! like amount on or bcrore‘Augus; 30th of cach -year. thereafler
{ees hereafter referred to herein as “franchise rcz:qwnl-.#ees"), irrespective of w

the -franchised operatiop

upon belween the parties-
and operale additional: KOA Kampgrounds
additional  franchise Purchase, rencewal;- registration: and
and ‘other franchisecs under franchise: agfees
additiohal . KOA " Kampgrounds -is granted.
agreement for cach such additional KOA Kamp-

- one KOA '~

be: hereafter agreed hereto,.: © . -

{o m‘nl)t ‘this“franchise amd o' prant
o all service mark trude-amaiks, cop
$-now or hereafter displayed or used as

ve tight of - IKOA

1y
a part of the. KOA
marks apd naes and!
thereof.. FRANCHISEE agrees hot 1o use ‘the
similar thereto. or suggestive thercof: for
KOA.: FRANCHISEE -
} KOA and’
having: similar purpos S

any other group. or ‘organization

b (the forcgoing suﬁt and thétpvovﬁdcd . ‘
collectively -ag “franchise purchase {ee”). :

fee, on or before the date sct for commencement of the QA

“ ycdrhmenci'ng with ‘the ‘time atWhiéhFRt_\NdHTSEE‘s‘KOA” 9
ampground - licensed ‘hereunder opens for business’ (said’ fees hereafior referred to herein. as “re;;lslrnliﬂ;\ ;

shall be acco

August 30th for the next cnsiing
~during: the {erm of thisfran.:
ether .;hg' cpmpgrqm)d

EXHIBIT 1

ampground 0k
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J (0) 7% maintain a high moral and ethical standard ang .'ntmosl]rhero at FRANCIISER's KOA dampyraund; - to come
o Cply with ) local, state and federal Jaws, ordinances, rules and regulations pectaining thereto; to maintain -
its premises and necommodations in o cean, safe and orderly manner and to provide cflicient, courtoous and high - quality
sarvice to the public, ‘ : ' )

(f) "~ To locate its KOA Kampground with casy access from and to the highway system. ” The campground site

. . must total five acres or more, preferably lacger, and during the first operaling year not loss than forly

camping sites must be opcned for public use, 1t s the intent of FRANCHISKE to open for public use not less than 100
camping sites during the five year period commencing with the date of this agreement and during any extension thereof,

(g) To commc‘nce construction; of a KOA approved bui‘ldin and eampground on or before ... i e b
‘ prove ¢ parounc. " cons TRt on

o 19... .. fo camplete such construction under the KOA system on or before gy Wiy
: ‘and to operate said KOA Kampground and keep the same open during one of the following pc?ﬂ@@}&’mt@\ appl able space):

’ [

: (.-.‘-};) Open .”6‘15 : - ‘ . , nll(“] clqsc‘ »

e ORI R . , during cach year;

(i) “Remain open the entire year. : :

- Plans and “specifications ‘Tor the building and «campground (including, but not limited to landscaping, oxterior design,
huilding: structure, . floor. plan, decorations, and fixtures) must conform {o those ostablished by KOA and must be approved
by KQA prior to the commencement of the building and campground.. If FRANCHISER does not commuonce construction by
the date required: hercunder or having so commenced does not prosecute the same: with reasonuble diligence and complele
the same hy the date’ required “hereunder, or if FRANCHISEE does not operate the campground for the-minimum period
ul;nvu s}gmm{xed, this: franchise agreement and al rights hereunder nay at KOA's option be -cancelled as provided clses
where hercin, : ' 2

(h) “To provide serviees, comforts, and necessitics {o the traveling public whicli wil) include elean, quict premises,

. . . s drinking water, wash_ basins, hot showers, flush toilets; fireplaces, pienie tables, adequate lighting, electrical

oullels, water supply, sanitary dump station; ‘weed and inscet control, public phone lisled - under KOA, -an area map

‘showing other KOA locations within two days- (ravel, a mail and. massage service, a bulletin board, and information on
< local aclivities and {ourist altractions, all such services to be without additional charge to the camper, .

(i) To make ovailable the following serviees and conveniences at reasonable prices; ice, lintited food and drug
necessities, candy, cigareites and beverages, and coin-operated washers and dryers, .

(j) . To mukckavailab]e to the traveling pgblic rccrcntiomﬂ facilitios such as 'horscshoes. shuffleboard, ping-pouy,
volleyball, badminton, swimming, fishmg.kor horscback riding ete,, if and when practical, at reasonable charges.

(k) 'To make hvuilablc to the traveling public if- and when termed practical by XOA und FRANCUISEE, n rental

. serviee for camping equipment which weuld allow the camper 1o rent equipment for the night or for the trip.

S To make available to youth nrogpé or busload travelors, if and when deemed: practical by KOA and FRAN.
: CHISEE,, tent or low cost dormitory type accommodations which would include cots and minimum overnight

.requirements,

AMY To tse overy ressonable. 1y A0S 0 anvoETIge Yhe
I A I R
LN

Rt R LR ST O

rnenr 05 drom e e el
swnoof any ioss of life or inmuries 1o
. Do KUSILINOd DAL OF in connees Jihe up'urutiln 3 o‘f ml(i ahove clicsqribv.-d !dm'(,-
ine mises; 10 indenmmify KOA and to. save ROA harmiess in regurd to any-and all Hability. that may be” incurred: to
g?n"ixll:zni;”::ldcrlicz'g h’\ fo!rcv.‘,‘for the mufual benefit of KOA and FRANCI'IISEI'_.. all such forins of insurance, including but -
‘not-limited to general public liability. insurance agninst elaims for personil injury, death or property: damage occurru}u.
in or about the vremises or adjacent thereto, and fire and-extended coverage insurance, all’in such minimum. amounts as -
shall be approved by KOA, and to deliver to KOA certificates of insurance evideneing that said insurance is in ‘gul_l force
and effeet and evidencing thut KOA is ‘named therein:as an additional insured; to indemnify and sive harmless KOA as
io any liability and costs incurred: therein by reason of any mechanic's lien due, or cl.'um§ from mlerm[s furnished or
clm"nmd to have bheen 'furnishod. or:labor: performed or claimed {o have been pcrfm'nwd,dur{m; the term hereof in or nbouf
<ohoar inecanection. with the-said campground, o any appurtenances l.herc(‘)l‘. wh‘on .§uc‘h materials hnv_c been  furnished . or
" Jabor performed at (he Mstance or request-of or under contract with FRANCHISEE. e _ ’
8 : . oA s . : . i 3 e '“y 'for
\ le with: KOA not later than 30 days afler c]osmg of FRANCHISEE's scason, or -semi-annual]
N ) ‘;I:m'{la‘rzound operation, -a - statement of operations showing all income and expenses during such period on
- forms prescribed by KOA, & - .. ’ R o ' o : <
: : SEE shall be cligibie for membership in the Kampground Owners Association, the primary purpose
L @ f[n\/\\;hNuC}E“wiilﬁl; ;)'t‘:ato consigdor and discuss common prpblcms velating to the operations of .(OA. unils and o
- xﬁaim recommendations to- KOA with respect to campground operations, advcx’“smg expenditures, and. olher nppmprmle
matters,”  ©..n ; R ) L ) i . b ¢ ihe 5ot mectel
: ‘ pprova the Kampground Owners Association, all franchisces, whether members of the snid associa-
: @ gggno:,:\rgtovsﬂnﬁi pay an nI?lFuc-d upon amouil for ndvertising und promotiun expenses and for other mal.uf'.»
ertnining vo the welfare of the KOA franchisces, All. such sums payable under this subparagraph shail be éloc;)mmu.d_
‘gy KOA-in u separate account under its control to be used by KOA solcly‘tor matlers approved by. the I\amvpgrour}, whners.
Association, . I R ST ) L S : S .
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' (s); Not {q engagie in any other type of business activity on the KOA Kampground without first obtaining KOA
approval in writing thervelor, ) * -

. (1) To displuy only KOA appraved signs.

“(u) o observe strictly the rules of operation established by KOA from time to time and to comply with any
: . KOA Operating Manual which is now or which herealter may be in existence, it being understood that KOA
reserves the right to revise and, amend the said KOA Operating Manual from time to time,

4. KOA AGREES: ‘ ,
(n) To make available to PRANCHISEE upon request all its services including consulling with WOA officiuls

- and staff upon prablems reliding to design, construction and operation of & KOA Kumppround so that "IRAN-
: CHISEE will have availuble to bim the experience und kouowledge of XOA and other franchisces relating to such problems,

(b) . To furnish to FRANCUISEE a “Frauchise Program" including but not limited to a gr:md”o}w.i\hm kit, camp-
‘ ground development plan and on-site consulling services, supply catalog and operations manual. -,

(e) k To make availuble 1o FRANCHISEE, upon . request, such. information as KOA may have from time to time
with respeet to prices of cquipment and supplies, ’ : 8

L

(d) T2 make an annual mailing of the KOA Kampground Directory, Co

(e) . To work with campgfdund equipment and manufacturers, suppliers,” and “othmj interested” organizations in
order to encourage cumping in general and ulilization of KOA facilities in particular,

() To lease to PRANCHISEE a suilable, standard KOA sign (or use at the entrance 10 FRANCHISEE's KOA

. Kumparound and such suitable,. standard-designed, distinetive highway KOA signs as are specified in the
“Franchise Program”. At the terminatjion of this agreement for any cause, the FRANCHISEE apreces to deliver the fore-

. roing: signs-to KOA in the same condition as when reeeived, reasobable weal and tear excepted, - 1n the event of such
“tertnination. and the refusal of FRANCHISEE to deliver the said signs 1o IKOA, KOA shall have the right to enter the FRAN-

¥ CHISEE's premises and to take possession of the signs,

: 6. This franchise agreemoent shall be in effect for a term of five years cmnkmcncina with the date hereof, subjeet,
= - however, to FRANCLUISBER'S right 1o terminate this agreement upon 00 days' notice in-writing delivered to KOA
- between Aupust:30th and Novernber 30th of any year, ~ In the event that FRANCIUISER shall terminade this. ggreement as

" aforesaid, FRANCHISEE will promtly pay all amounis due and owing KOA heveunder. - .

8. “If FRANCHISEE shall kecp and perform all of the covonunié,nnd agrcen:mnis herein contained to- be kept and
s performed during the term of this agreement, FRANCHISEE shall have the privilege and option of venewing this

_franchise agreement for the sume term and upon thé same conditions and terms prevailing between KOA and: other Fran-

“chisees_under franchise agreements being entered into at the time of the commencement of the additional term. 1f FRAN-
T CHISEE shall désive 1o exercise the option for the renewal of the term as above specitied, it shall give KOA written nolice
. thereof not less than 90 days before the end of the term of this agreement. - In' the' event this franchise agreement s Je-

" newed, KOA and FRANCHISEE shall enter into a now franchise agreement upon said renewal and FRANCHISEE shall

not be obligated to pay any franchise purchase fee but will become abligated to pay the annual franchise renewal fees and

: the registration fees therein provided.

7. In the event that FRANCHISEE shall violate any term, provision, covenant, condition or agreement herein con-

tainied, including bui not limited- to the failure o pay {(he balauce of the franchise purchase fee due and owing

" KOA under p:u"ug wiph 4(b) above, failure to pay the registration lees and the franchise venewal fees as provided in para-

_-praphs 3(e) and 3(d) above, failure to commence and complete. the construelion of the building within the time provided in
~paragraph 3() above, or failure to observe strictly the rules of campground operition provided in - paragraphs 3(h) and 3un
“cabove, and such-violation shall continue for.a period of 30 days afler writlen hotice from KOA, then KOA, in-such event
and without furtber demand or notice may, at its option, immediately declare this agreement and license, and all righis
and privileges hereunder, cancelled and tecminated, and FRANCHISEE shall be liable Tor damages to KOA for any and olt
amotnts due on the effective date of such termination, in the event of \erminntion;of this agreement as aforcsaid from any
cause or reason whatseever, any and all ainounts and sums -of money previously paid  KOA. by FRANCHISEL hereunder
-shall he retained by and shall remain the properly of KXOA for services rendered and as liquidated . damages -and nol: as a
/_penalty.: 1f KOA is required to enforce any of the terms, provisions or covenants herein FRANCHISEE aprees to pay any
“costs incurred by KOA, including reasonable attorney's fees. . : .

8. Tn.the cvent of termination of this {ranchise agreement for any reason or cause whatsoever, all righls of FRAN- -
CHISEE hereunder shall thereupon terminate and FRANCHISEE shall immediately thereafter eease to use, by adverfising -
or otherwise, directly or indirectly, the said KOA syslem or any purts thereof, and without limiting the generalily of the
foregoing, FRANCHISEE shall cease to use, and. shall withdraw from usc, the nmnes “Kampgrounds of America, Inc.”,
“KOA”, or any combination of words similar therelo or suggestive thereof, the trade names, trade marks, service marks,

. eortification marks, copyrights, designs, slogans, names and matters used or disployed as-a_part of the KQA franchise
.system, FRANCHISEE shall withdraw [rom use and cease to use all signs, bolh extqrior and interior, furnishings, adver-
“Aising. matter, or uny other arlicles which displuy the names “Kampgrounds of America, Ine., "KOA", or any olher come
bination thereof, the trade namcs, irade marks, service marks, cerlification -marks, ‘designs, slapans, names -and- mallers
used or identified with the KOA system, or similar therefo or sugpestive thercof. FRANCHISEE further: agrecs, -upon
~any termination of this agreement, to cease and refeain from holding itself out to the public in any. way as a member of

' the KOA system or as u franchisee or operator of & KOA Kumpground and to. distinguish FRAN CHISER's campgrounds

therealler $o clearly from those of KOA and from thosc within the KOA system so as (o avoid all possibility of uny cen-
fusion by the publie. KOA shall be entitled to injunctive and equitable relief fov any violation of the terms and conditions
of this paragraph or any and all reiief thal a court of competent jurisdiction shall see fit to vender for a violation thercof,

. 9. 1f ut any time during the term of his {ranchise sfrecment, FRANCHISEE finds a third party or parties ready
. and willing to purchase the campground made the subjeet of this agreement, including the land and all appur-
“tenances and huildings thereon, KOA shull have the right to meet the. tevins and purchasc price. of .such propospd sl
“In the event of u prospeclive sale, FRANCHISER shall give KOA in writing. by x:cglstcrc._d ot certified muil notice of the
sid gale, the name -of the prospective purchaser; and all of the ferms and’ conditions of. the sale alter which KOA shall -
have: g peried of 30 duys following the reeeipt of said notice within which to clect.to purchase the said property upon the
same {erms and conditions,  In the avent thul KOA exorefses (he said option to puschase, it will within the said 30 day
period” glve written notice by registered or certified mail to the FRANCHISEE of its cleetion to purchase alter which the
~ propesty involved shall be sold by FRANCHISEE to KOA upon the same terms and conditions. : R
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-10. - The relationship existing lictween KOA and FRANCHISEE under the terms of this agreement shall not be deemed
oo e treate, nor will any operations: perforimed by - any of the parties hereto under this agreement constitute  joint
- endeavor, adventure, undertaking, ussociation, parlnership, or principal and ageat relationship of any kind. * Nothing herein
~contained shall be deemed to impose upon any party to this franchise agreement uny responsibility for the obligations
N herein assumed by the other parly to this agreement,

Co1, Aln' order {o prevent duplicnllon of - names and possible. confliets between franchisces operating under the KOA
system, FRANCHISEE shall not adopt or usc any name for its XOA Kampground without first obtaining the

wriucn.‘cd‘nscnt of KXOA to the use of the desired name,

12, In-the event of a breach by any party herelo of & provision hereof or in the cvent of any default as delined

+ .+ “herein, the party aggrieved thereby shall have all the rights and privileges accorded it by law or otherwise. No
remedy herein conferred upon or reserved to une{ of the parties hevein is exclusive of any other“remedy or remoedics,
cach and every remedy shall be cumulative and shall be in addition {o every other rémedy given heveunder or now or here-
“after existing ot law or in cquily or by statute. " ) .

13,. No delay, waiver, omission ov forhearance on the part of KOA to.exercise any right, option, duty or power avising

’ out-of any hreach or defanlt by FRANCHISEE, or by any other franchisee, of any of the terms, provisions or

- “covenants - contained _herein, shall constitute’ a waiver by KOA thereof or to enforce any such' right, option o power as
! against FRANCHISEE, or us to subsequent breach or default by FRANCHISEE, ' '

“14. -'This agreement and @l pights hereunder may be assigned and transferred by KOA and shall inure to the benefit

.of KOA's successors and assigns. FRANCHISEE may assign and transfcr this agreement and all rights hereunder

‘o s ?uz}l{lgxd purchaser approved by KOA. In the event' KOA approves an-assignment, a $1,000.00 transfer fee must be
paid to . . i ! .

.15, . Any provision of this agreement prohibited by law or by court decrce, in any locality or state shall be in-
: . effective.to the extent of such prohibition without in. any way invalidgating or affecting the remaining provis-
sions of this agrcament, or without invalidating or aflectingithe provisions of this agreement within states and localities
where not prohibited by law or court decree. ' ]
16, Tt is stipulaled (hat this agreement has been negotiated in, exceuted ‘within and delivered in the State of Montana
where it i performable, It shall be construed and interpreted and the rights and obligations of the parties here-
under governed in accordance with the laws of that state, = . : . )

17, All-terms and words used in this franchise agrcement, regardless of the number and gender in which they are
w2 used, shall-be deemed and construed to include any other number, singular or plural, and any other. gender,
masculine, feminine or neuler, as the context or sense of this agreement or any paragraph or clause herein may requice,
as if such words had been fully and properly wrilten.in the appropriate number and gender.. If FRANCHISEE consists
of two or more individuals, corporations, associations or other entitics, such individuals, corporations, associations or en-
tities. shall be jointly and severally liable hercunder. ] .

18, Any notices or demands required hereunder shall be in writing and shall be delivered in person or sent by United
., States certified or registered mail to the .addresses hereinabove set out, The address of either KOA or FRAN-
_CHISEE set forth aboye may be changed from time to time by giving written notice in that regard. ’

19, Time- is of the cssence of this agreement. This agrcement contains the: full and entire’ agreements between the
eo LT parties hereto and there ave no representations,. inducements, promises,”'agreements, . arrangemcnts;: or . under-
“:“takings, oral or written between the partics hereto other. than those set forth and duly exceuted jn writing. No-agree-.

" ‘ment of :any ‘kind shall be ‘binding upon either party unless 'and until the same has been made in-writing and duly executed-,
. by both ‘parties. No agent or representative of 'KOA has any authority to make any representations, stalements, warran-
“ ties, or agreements not herein expressed. It is expressly understood that KOA 'assumes . no responsibility. for’ obtaining

- FRANCHISEE's financing for the construction and development of the KOA Kampground licensed hereunder. .-
/20, This franchise agreément is not valid until signed by the’ FRANCHISEE and by an authorized olficer of KOA.
."All payments required hereunder must be made payable to Kampgrounds of America, Inc.

. 2'1,. “This franchise agreement shall be binding upon and inure to the benefit of the parties hercto, their heirs, execu-
i nlors, adminislrators, _successors and. authorized ,_asslg.:ns: P S o -

o IN . WITNESS WHEREOF, the’ parties hereto have duly exceuted this franchise agrqgrxient at Billings, 'Montnna, as
-of the day and year first above written.. . . . = . A B : -

v g H h

" KAMPGROUNDS OF AMERICA, INC. . =

BY o % ol Lot aer

: Brosiclent—Vico -LrosikloptrwSecretary-Troatures .
CILAMATE FALLS KoA, .&/y Executive

: 3&’34@‘%)4‘_’0(@“0%,#“ Vice President

v -

~

[

Executed 5/31/74 . .

o
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.,‘v‘3’person'settegﬂ
 Lawn‘Tractdr

Cash Register.

“Lawn mower, Jacobsen

jWhéélbaxiow“ Y
f_Béhéhgdpipéé;?
””FiiévCabinét

| mdger

' Dairy Case-Coca Cola

'WashefnyriéidaifeifH

i :FfohtVSiQn»,f
11{SWeeper'\

Weed Eater

16} alum ext. Ladder

Pool Table.
‘2 Perso;wSettee
Snow.Elow‘Bladg
“‘Flag’Poie Base ‘
ﬁendh Drillf‘
 ‘§§§leiter 

Pipe Wrench.

.DairyvCasé—Super CQld«

v

Freezer .

Washer, Frigidaire’ . Washer, Frigidaire

' Washer, Frigidaire

;“"fDryef, Westinghouse ° 

.DrYe?;jspeed Quéeg“f
‘Air Conditioner
Hand Dryer .

- Store Fixtures

" Floor Scrubber
Coffee Machine

_ Picnic tables, mtl. frames
SEE I T L e (23)

Picnic Tables,cedar (11) Fire Extinguisher =

Calculator, Remington ~ Fire Alam System '

_Range

fKitbhgn'Tablef.

i

o Traveling Sprinkiers(z)f

mnes

'qudALadder 14

879 |

Irrigation Pump
Bar-B-Q~ Grills(11)
Hénd Pressure Sprayer

Swing Set

. Camper Cover

‘Alunm. ladder, 8' Ext.

Sign, Bypass

Hoses & Sprinklers

- Bar Stool’

Clothes Folding Table

‘Covefed-waéte recep..(5)

Cigarette'rACK”
Work Bench

Irrigétidn‘System

',Inéect3Foggef“

Slide:ééﬁ.;

“Ironing Board -

Sign, Rear

- Sabre:Saw
._TyPewritér‘DeSk'i “
- Office Chair:

sand Urns (4)

Registfétidnfc

. +Film Rack.

e



