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For Recording Stamp Only 
After recording, return to: 
Schwabe, Williamson & Wyatt 
360 SW Bond St., Ste. 500 
Bend, OR 97702 
Attn: Kenneth Katzaroff 
Kkatzaroff@SCHWABE.com 
 

DEVELOPMENT AGREEMENT 
BETWEEN 

MHC TT, L.P. AND DESCHUTES COUNTY, OREGON 
 
This Statutory Development Agreement (the “Agreement”) is made and entered into this ____ 
day of _____, 2024 by and between DESCHUTES COUNTY, a political subdivision of the 
State of Oregon (the “County”), and MHC TT, L.P., a Delaware limited partnership 
(“Developer”), and its assigns, pursuant to ORS 94.504 to 94.528. The County and Developer 
may be referred to jointly in this Agreement as the “Parties” and individually as a “Party.” 
 

RECITALS 
 

A. Developer is the legal owner of certain real property in Deschutes County, Oregon, 
consisting of approximately 276 acres (the “Property”) and shown on the Existing 
Master Plan, attached hereto as Exhibit A. 
 

B. The Property consists of three lots of record, and is currently zoned Rural Residential- 10 
Acre Minimum (“RR-10”, Flood Plain (“FP”), and Exclusive Farm Use- La Pine 
Subzone (“EFU-LA”). The Property is also designated with the County’s Landscape 
Management (“LM”) and Wildlife Area (“WA”) overlay districts.   
 

C. Developer currently operates Thousand Trails Bend-Sunriver RV Campground at the 
Property.  
 

D. On or before 1973, the County approved a master plan for a planned development known 
as Fort Laramie and, thereafter, zoned the Property Planned Development (“PD”). This 
development is now known as Thousand Trails. 
 

REVIEWED 

______________ 
LEGAL COUNSEL 



Page 2 of 9 
County Document No. 2024-766 

E. The 1973 County land use decision approving the Fort Laramie master plan and rezone 
has not been maintained by the County due to fire or other unknown reasons. Subsequent 
to the loss of the 1973 master plan approval, there has been confusion regarding the scope 
and intensity of development allowed at the Property. 
 

F. In 1979, a new master plan was recorded to reflect the development originally approved 
in the 1973 master plan. Exhibit B. On July 22, 1986, the County approved a minor 
alteration to SP-78-68 (the “1986 Decision”), further confirming the development 
originally approved in the 1973 master plan. Exhibit C.  

 
G. In order to provide certainty for the Developer and the County regarding the development 

allowed at the Property, Developer and County desire to enter into this Agreement.  
 

AGREEMENT 
 
 In consideration of the mutual promises and performance obligations of each Party set 
out in this Agreement, the County and Developer hereby agree to the following terms and 
conditions, including three (3) exhibits, attached hereto and incorporated as referenced 
herein.  

 
1. Effective Date and Term of Agreement.  

 
1.1. This Agreement shall be effective upon the later of (1) adoption of an ordinance 

by the County approving this Agreement pursuant to ORS 94.508, and (2) 
execution of this Agreement by both Parties. The Agreement shall continue in 
effect for a period of seven (7) years after its effective date, unless it is terminated 
in accordance with Section 7 of this Agreement.  

 
2. Description of Development Authorized by this Development Agreement.  

 
2.1 This Agreement confirms that the development originally authorized by the 1973 

master plan and depicted on Exhibit A is hereby deemed vested and previously 
approved by the County (hereinafter the “Approved Development”) as follows: 

 
 2.1.1 A maximum of 520 total camp sites shall be allowed at the Property. 
 

2.1.2 All existing facilities at the Property shall be permitted pursuant to this 
Agreement. 

 
2.1.3 The Parties agree that Exhibit A is a true and correct depiction of the 

Approved Development that is authorized at the Property.   
 

2.2 Future Alterations to Approved Development. 
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2.2.1 The Developer recognizes that any future alteration or expansion to the 

Approved Development authorized by Section 2.1 of this Agreement will 
require approval from the County.  

 
2.2.2 The County shall process any application to alter or expand the Approved 

Development at the Property as a site plan review or alteration, pursuant to 
Deschutes County Code (“DCC”) 18.124 and within the 150-day time 
period as provided for in ORS 215.427(1), unless extended or waived in 
writing by the Developer. 

 
 2.3 No Code Enforcement Violations. 
 

The Parties agree that by executing this Agreement, the Approved Development is 
hereby deemed vested and previously approved by the County and shall not 
constitute a basis for a County code compliance action.   

 
 2.4 Waiver of Paving Standards within DCC Chapter 18.124; Chapter 18.116. 
 

The Parties hereby agree that any future alteration or expansion to the Approved 
Development authorized by Section 2.1 of this Agreement will be exempt from 
the paving standards set forth in DCC Chapter 18.124 and DCC 18.116.030(F)(4). 

 
3. Public Facilities, Services, and Dedications. 
 

This Agreement is intended to confirm existing development at the Property. The 
requirements of ORS 94.504(2)(e), (h) are not applicable.  
 

4. Applicable Approval Criteria. 
 
For purposes of any future alteration to the Approved Development as set forth in Section 
2.3 of this Agreement, the applicable zoning ordinances and other County rules and 
policies shall be those in effect on the date that the Agreement is approved as provided 
for in ORS 94.518.  
 

5. Continuing Effect of Agreement.  
 

5.1 In the case of any change in regional policy or federal or state law or other change 
in circumstance which renders compliance with this Agreement impossible or 
unlawful, the Parties will attempt to give effect to the remainder of this 
Agreement, but only if such effect does not prejudice the substantial rights of 
either Party under this Agreement. If the substantial rights of either Party are 
prejudiced by giving effect to the remainder of this Agreement, then the Parties 
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shall negotiate in good faith to revise this Agreement to give effect to its original 
intent. If, because of a change in policy, law or circumstance, this Agreement fails 
of its essential purpose (confirming that the established development at the 
Property is deemed vested and previously approved) then the Parties shall be 
placed into their original position to the extent practical. 

 
5.2 This Agreement shall be binding on any city should the property be annexed.   
 

6. Default; Remedy. 
 
6.1 Default/Cure. The following shall constitute defaults on the part of a Party: 
 

6.1.1 A breach of a material provision of this Agreement, whether by action or 
inaction of a Party which continues and is not remedied within sixty (60) 
days after the other Party has given notice specifying the breach; provided 
that if the non-breaching Party determines that such breach cannot with 
due diligence be cured within a period of sixty (60) days, the non- 
breaching Party may allow the breaching Party a longer period of time to 
cure the breach, and in such event the breach shall not constitute a default 
so long as the breaching Party diligently proceeds to affect a cure and the 
cure is accomplished within the longer period of time granted by the non-
breaching Party; or  

 
6.1.2 Any assignment by a Party for the benefit of creditors, or adjudication as a 

bankrupt, or appointment of a receiver, trustee or creditor's committee 
over a Party.  

 
6.2 Remedies. Each Party shall have all available remedies at law or in equity to 

recover damages and compel the performance of the other Party pursuant to this 
Agreement. The rights and remedies afforded under this Agreement are not 
exclusive and shall be in addition to and cumulative with any and all rights 
otherwise available at law or in equity. The exercise by either Party of any one or 
more of such remedies shall not preclude the exercise by it, at the same or 
different time, of any other such remedy for the same default or breach or of any 
of its remedies for any other default or breach by the other Party, including, 
without limitation, the right to compel specific performance.  

 
7. Amendment or Termination of Agreement.  

 
This Agreement may only be amended or terminated by the mutual consent of the Parties, 
or their successors in interest, pursuant to ORS 94.522.  
 

8. Miscellaneous Provisions. 
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8.1 Notice. All notices and communications under this Agreement will be in writing 

and may be delivered by personal delivery, e-mail, by overnight courier service, 
or by deposit in the United States Mail, postage prepaid, as certified mail, return 
receipt requested, and addressed as follows: 

  
 In the case of a notice or communication to the County, addressed as follows: 
 

County: Deschutes County 
Attention: BoCC 
PO Box 6005 
Bend, OR 97708-6005 

 Telephone: (541) 388-6570 
 

In the case of a notice or communication to Developer, addressed as follows: 
 
 Developer: MHC TT, L.P. 
                                    c/o Equity Lifestyle Properties, Inc. 
                                    Two North Riverside Plaza, Suite 800 
                                    Chicago, Illinois 60606 
                                    Attention: President 
                                    Telephone: (312) 279-1400 
 

  Copy to:          Equity Lifestyle Properties, Inc. 
                                    Two North Riverside Plaza, Suite 800 
                                    Chicago, Illinois 60606 
                                    Attention:  Chief Legal Officer 
                                    Telephone: (312) 279-1400 

 
Schwabe, Williamson & Wyatt PC 

   Attn: Kenneth Katzaroff 
360 SW Bond St., Ste. 500 
Bend, OR 97702 
E-mail: Kkatzaroff@SCHWABE.com 
(503) 222-9981 

 
Notices will be deemed received by the addressee upon the earlier of actual 
delivery or refusal of a party to accept delivery thereof.  The addresses to which 
notices are to be delivered may be changed by giving notice of such change in 
address in accordance with this notice provision.  
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8.2 Headings.  Any titles of the sections of this Agreement are inserted for 
convenience of reference only and shall be disregarded in construing or 
interpreting any of its provisions.  

 
8.3  Counterparts. In the event this Agreement is executed in two (2) or more 

counterparts, each counterpart shall be deemed to be an original, and such 
counterparts shall constitute one and the same instrument.  

 
8.4  Waivers. No waiver made by either Party with respect to the performance, or 

manner or time thereof, of any obligation of the other Party or any condition 
inuring to its benefit under this Agreement shall be considered a waiver of any 
other rights of the Party making the waiver. No waiver by County or Developer of 
any provision of this Agreement or any breach thereof shall be of any force or 
effect unless in writing; and no such waiver shall be construed to be a continuing 
waiver.  

 
8.5  Time of the Essence.  Time is of the essence under this Agreement.  
 
8.6  Choice of Law. This Agreement shall be interpreted under the laws of the State 

of Oregon.  
 
8.7 Attorneys’ Fees. In the event a dispute arises under this Agreement and either 

party files legal action to interpret or enforce its terms, the prevailing party in any 
arbitration, legal action in state or federal court, and any appeals therefrom shall 
be entitled to recover its reasonable costs thus incurred, including expert witness 
and attorney fees, from the losing party.   

 
8.8 Calculation of Time. All periods of time referred to herein shall include 

Saturdays, Sundays, and legal holidays in the State of Oregon, except that if the 
last day of any period falls on any Saturday, Sunday, or legal holiday in the State 
of Oregon, the period shall be extended to include the next day which is not a 
Saturday, Sunday, or such a holiday. 

 
8.9  Construction.  In construing this Agreement, singular pronouns shall be taken to 

mean and include the plural and the masculine pronoun shall be taken to mean 
and include the feminine and the neuter, as the context may require.  

 
8.10  Severability.  Consistent with Section 6 above, if any clause, sentence or any 

other portion of the terms and conditions of this Agreement becomes illegal, null 
or void for any reason, the remaining portions will remain in full force and effect 
to the fullest extent permitted by law.  
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8.11  Place of Enforcement.  Any action or suit to enforce or construe any provision of 
this Agreement by any Party shall be brought in the Circuit Court of the State of 
Oregon for Deschutes County, or the United States District Court for the District 
of Oregon.  

 
8.12  Good Faith and Reasonableness.  The Parties intend that the obligations of good 

faith and fair dealing apply to this Agreement generally and that no negative 
inferences be drawn by the absence of an explicit obligation to be reasonable in 
any portion of this Agreement. The obligation to be reasonable shall only be 
negated if arbitrariness is clearly and explicitly permitted as to the specific item in 
question, such as in the case of a Party being given “sole discretion” or being 
allowed to make a decision in its “sole judgment.”  

 
8.13  Condition of County Obligations.  All County obligations pursuant to this 

Agreement which require the expenditure of funds are contingent upon future 
appropriations by the County as part of the local budget process. Nothing in this 
Agreement implies an obligation on the County to appropriate any such monies.  

 
8.14  Cooperation in the Event of Legal Challenge.  In the event of any legal action 

instituted by a third party or other governmental entity or official challenging the 
validity of any provision of this Agreement, the Parties agree to cooperate in 
defending such action.  

 
8.15  Enforced Delay, Extension of Times of Performance.  In addition to the 

specific provisions of this Agreement, performance by any Party shall not be in 
default where delay or default is due to war; insurrection, strikes, riots, floods, 
drought, earthquakes, fires, casualties, acts of God, governmental restrictions 
imposed or mandated by governmental entities other than the County, enactment 
of conflicting state or federal laws or regulations, new or supplementary 
environmental regulation, litigation or similar bases for excused performance 
which is not within reasonable control of the Party to be excused; provided, 
however, that the Parties agree to proceed in accordance with Section 6 in the 
event of the occurrence of any of the foregoing events also described in Section 6. 

 
8.16  Other Necessary Acts. Each Party shall execute and deliver to the other all such 

further instruments and documents and take such additional acts (which, in the 
case of the County, shall require adopting necessary ordinances and resolutions) 
as may be reasonably necessary to carry out this Agreement in order to provide 
and secure to the other Parties the full and complete enjoyment of rights and 
privileges hereunder.  

 
8.17  Entire Agreement. This Agreement constitutes the entire agreement between the 

Parties as to the subject matter covered by this Agreement.   
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8.18  Interpretation of Agreement. This Agreement is the result of arm’s length 

negotiations between the Parties and shall not be construed against any Party by 
reason of its preparation of this Agreement.  

 
8.19  Capacity to Execute; Mutual Representations. The Parties each warrant and 

represent to the other that this Agreement constitutes a legal, valid, and binding 
obligation of that Party. Without limiting the generality of the foregoing, each 
Party represents that its governing authority has authorized the execution, 
delivery, and performance of this Agreement by it. The individuals executing this 
Agreement warrant that they have full authority to execute this Agreement on 
behalf of the entity for whom they purport to be acting.  Each Party represents to 
the other that neither the execution nor delivery of this Agreement, nor 
performance of the obligations under this Agreement will conflict with, result in a 
breach of, or constitute a default under, any other agreement to which it is a Party 
or by which it is bound.    

 
8.20  Recording. County shall cause this Agreement to be recorded pursuant to ORS 

94.528.  
 
8.21  Form of Agreement; Exhibits. This Agreement consists of ___ pages and ____ 

exhibits.  The exhibits are identified as follows: Exhibit A (Existing Master Plan), 
Exhibit B (1979 Master Plan), and Exhibit C (1986 Decision).  

 
8.22  Fees. The fee charged for the review of the Required Applications shall be the 

same as applicable fee at the time, as shown in the adopted Deschutes County Fee 
Schedule for the applicable fiscal year. 

  
8.22.1 For the purposes of processing this Agreement, Developer agrees to pay 

County a processing fee of $3,235 dollars. 
 

Executed as of the day and year first above written.  
 
 

Dated this _______ of  ___________, 20__ 
 

BOARD OF COUNTY COMMISSIONERS 
OF DESCHUTES COUNTY, OREGON 

 
 

 
 
____________________________________ 
PATTI ADAIR, Chair  

 
 
 
 

 
 
____________________________________ 
ANTHONY DEBONE, Vice-Chair 
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ATTEST: 
 
______________________________________ 
Recording Secretary 

 
 
____________________________________ 
PHIL CHANG, Commissioner 

 
 
 
STATE OF OREGON, County of Deschutes  ) ss. 
 

Before me, a Notary Public, personally appeared ANTHONY DEBONE, PHIL CHANG, 
PATTI ADAIR, the above-named Board of County Commissioners of Deschutes County, 
Oregon and acknowledged the foregoing instrument on behalf of Deschutes County, Oregon. 
 
DATED this __ day of ________ , 20__ 

__________________________________ 
Notary Public, State of Oregon 

 
 
 
DATED this __ day of ________ , 20__ DEVELOPER: 
 

MHC TT, L.P., a Delaware limited 
partnership MHC Trails GP, L.L.C., a Delaware 
limited liability company, its general partner  
 

  
      By:        

Name:  Brett Hattel 
Title: Senior Vice President-Asset Management  

 
STATE OF OREGON, County of Deschutes  ) ss. 
 

Before me, a Notary Public, personally appeared Brett Hattel, and acknowledged the 
foregoing instrument as the Senior Vice President – Asset Management, as General Partner of 
MHC Trails GP, LLC, on behalf of MHC TT, LP, a Delaware limited partnership.  
 
DATED this __ day of ________ , 20__ 
 

__________________________________ 
Notary Public, State of Oregon 
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