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ASSIGNMENT, CONSENT TO ASSIGNMENT AND ASSUMPTION OF 
WATERPARK GROUND LEASE AND OPERATING AGREEMENT 

 
THIS ASSIGNMENT, CONSENT TO ASSIGNMENT AND ASSUMPTION OF 

WATERPARK GROUND LEASE AND OPERATING AGREEMENT (“Agreement”), made 
effective as of December __, 2015 (“Assignment Effective Date”) by and among MANSFIELD 
FAMILY ENTERTAINMENT, LLC, a Missouri limited liability company (the “Assignor”), and 
[STORE MASTER FUNDING VIII, LLC], a Delaware limited liability company (the “Assignee”), 
HORIZON FAMILY HOLDINGS, LLC, a Missouri limited liability company (“HFH”), and the 
CITY OF MANSFIELD, TEXAS, a Texas home-rule municipality (the “City”). 
 

WITNESSETH: 
 

WHEREAS, Assignor and City are parties to a Waterpark Ground Lease and Operating 
Agreement dated the 20th day of November, 2007, as amended by Amendment Number One to 
Water Park Ground Lease and Operating Agreement entered into on or about November 20, 
2007, Addendum to Water Park Ground Lease and Operating Agreement dated October 27, 
2009, Amendment Number Two to Water Park Ground Lease and Operating Agreement 
entered into on or about December 22, 2011, Amendment to Amendment Number Two to Water 
Park Ground Lease and Operating Agreement entered into on or about February 21, 2012, and 
Amendment Number Three to Ground Lease and Operating Agreement dated March 9, 2012, 
as evidenced by that certain Memorandum of Ground Lease dated November 19, 2007 and 
recorded under cc# D207415960, Real Property Records of Tarrant County, Texas (collectively, 
the “Lease”), whereby the City has leased to Assignor certain real property located in Tarrant 
County, Texas, more specifically described on Exhibit A attached hereto and incorporated 
herein by this reference (the “Leased Premises”).  Any capitalized term used, but not specifically 
defined herein, shall have the meaning given to such term in the Lease; and 
 

WHEREAS, under the terms of the Lease, any assignment by Assignor requires the 
City’s consent; and 
 

WHEREAS, (i) Assignor desires to assign all of its right, title and interest in and to the 
Lease to Assignee, (ii) Assignee desires to assume all obligations and liabilities of Assignor 
under the Lease and to, simultaneously therewith, sublease its interest in the Lease to HFH 
pursuant to a Master Lease Agreement between Assignee, as sublessor, and HFH, as 
sublessee (the “Sublease”); and (iii) HFH shall sub-sublease the Leased Premises to Assignor 
pursuant to a sub-sublease agreement (the “Sub-Sublease”) and Assignor. 

  
NOW, THEREFORE, for and in consideration of the foregoing, the mutual covenants 

herein contained and other good and valuable consideration, the receipt, adequacy and 
sufficiency of which is hereby acknowledged by the parties by their execution hereof, the parties 
hereto agree as follows: 
      

1. Assignment.    Assignor hereby assigns to Assignee all of Assignor’s right, title 
and interest, in, under and to the Lease. 

2. Assumption.    Assignee hereby assumes and agrees to keep, observe and 
perform, all of the covenants, terms and conditions required to be kept, observed and performed 
by Assignor as “MFE” pursuant to the Lease first arising from and after the Assignment Effective 
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Date.  Assignor is not relieved of any liabilities or obligations under the Lease accruing prior to 
the date of this Agreement or not fully assumed by the Assignee. 

3. Indemnification.     

(a) Assignor hereby agrees to indemnify Assignee against, and hold 
Assignee harmless from, any and all cost, liability, loss, damage or expense, including, 
without limitation, reasonable attorneys’ fees, first arising or accruing prior to the date 
hereof in connection with Assignor’s performance or observance of, or the failure to 
perform or observe, any agreement or obligation of Assignor arising under the Lease.   

(b) Assignor, Assignee, and HFH agree to indemnify City against, and hold 
City harmless from, any and all cost, liability, loss, damage or expense, including, 
without limitation, reasonable attorneys’ fees, first arising or accruing prior to the date 
hereof in connection with Assignor, Assignee, or HFH’s performance or observance of, 
or the failure to perform or observe, any agreement or obligation of Assignor, Assignee, 
or HFH arising under this Agreement, the Sublease, the Sub-Sublease, or the Lease.   

4. City Consent. City, by the execution hereof, consents to (i) the assignment of 
Assignor’s interest in the Lease to Assignee as provided for herein, (ii) the sublease of 
Assignee’s interest in the Lease to HFH pursuant to the Sublease and subject to the terms and 
conditions of the Lease, and (iii) the sub-sublease of the Leased Premises by HFH to Assignor 
pursuant to the Sub-Sublease and subject to the terms and conditions of the Lease. 
Furthermore, City agrees that, from and after the Assignment Effective Date, (a) it shall 
recognize and treat Assignee as the tenant, “MFE,” under the Lease, and (b) all obligations 
owed by City to Assignor under the Lease shall now run to Assignee. The City’s foregoing 
consent is subject to all existing liens in the Lease and the Leased Premises (including without 
limitation the mortgage for the benefit of Capital One, National Association) being released. Any 
future assignment (other than the assignment to Assignee contemplated hereby) or sublease 
(other than the Sublease or the Sub-Sublease) will require the prior written consent of City. In 
addition, City certifies to Assignee that City’s address for notices and payment of rent is: 

The City of Mansfield 
Attn: City Manager 
1200 E. Broad St. 
Mansfield, Texas 76063 

 
5. Representations and Covenants.  

(a) Assignor represents that it holds all right, title and interest of “MFE,” the 
tenant, under the Lease and Assignor has the right to convey the same to Assignee; 

(b) City and Assignor each represent that the Lease is in full force and effect 
and has not been amended or modified by City and Assignor except as indicated above.  
The Rent Commencement Date was May 28, 2009 and the Initial Term expires on May 
28, 2049; 

(c) City and Assignor each represent that it has not entered into any 
agreements of any nature (either written or oral) regarding the Leased Premises except 
the Lease and those certain Construction Agreements between City and Assignor dated 
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April 13, 2007 and February 24, 2012 (the “Construction Agreements”). City and 
Assignor each represent that Assignor satisfied its obligation to expend at least 
$1,000,000 for Capital Improvements to the Water Park within the first seven (7) years of 
the Initial Term in accordance with the terms of the Lease and the Construction 
Agreements. City hereby acknowledges and agrees that Assignor satisfied all 
construction and construction-funding obligations pursuant to the terms of the Lease and 
the Construction Agreements and that all obligations with respect to or relating to the 
Leased Premises arising out of the Construction Agreements have been satisfied in full. 
City and Assignor each represent that the amount funded by Assignor on Capital 
Improvements prior to the Assignment Effective Date is $3,500,000 and that the City is 
the owner of all Waterpark Improvements and Capital Improvements; 

(d) City and Assignor each represent that to the best of  its knowledge, there 
is no present default on the part of City or Assignor, and, there is no condition existing 
that could, given the passage of time or the giving of notice, ripen into a default 
thereunder; and 

(e) City and Assignor each represent that no Rent due under the Lease has 
been paid in advance. 

(f) City acknowledges and agrees that (i) the Sublease provides that all 
obligations of Assignee under the Lease shall be performed by HFH pursuant to the 
terms of the Sublease; and (ii) the Sub-Sublease provides that all obligations of HFH 
(and Assignee) with respect to the Lease shall be performed by Assignor. Upon 
Assignee giving City prior written notice of the exercise of  Assignee’s rights under the 
Sublease with respect to an event of default by HFH or that the Sublease or Sub-
Sublease has been terminated, provided that Assignee is using commercially 
reasonable efforts to find a substitute operator acceptable to City (each, a “Substitute 
Sublessee”), Assignee shall have a period of time not to exceed seven (7) days during 
an Operating Season under the Lease (the “Reletting Period”) in which to find a 
Substitute Sublessee and enter into a replacement Sublease prior to City declaring an 
event of default under the Lease.  City and Assignee shall work together in identifying a 
suitable Substitute Sublessee, which may not be selected without the prior written 
consent of City.  During the Reletting Period, Assignee shall maintain the Leased 
Premises in accordance with the Lease, including but not limited to maintaining the 
insurance required under the Lease, but in no event shall Assignee be responsible for 
keeping the Water Park open for business. 

6. Waiver of ROFR. Pursuant to Section 18.3 of the Lease, the City has a right 
of first refusal (the “ROFR”) with respect to any proposed assignment by Assignor of its interest 
as “MFE” and as the tenant under the Lease. The City has elected not to exercise the ROFR 
with respect to such assignment by Assignor to Assignee and hereby waives the ROFR with 
respect to such assignment.  City does not waive its ROFR with respect to any future 
assignment or sublease, including any transaction with a Substitute Sublessee. 

7. Binding Effect and Benefits. This Agreement shall be binding upon, and shall 
inure to the benefit of, the parties hereto and their respective lenders, successors and assigns. 
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8. Further Assurances. Each party hereto agrees to execute and deliver any 
further instruments and documents as the other party may reasonably request in order to fully 
effectuate the purpose and intent of this Agreement. 

9. Notices. Pursuant to Section 16 of the Lease, notices to be provided to 
“MFE” under the Lease shall be addressed as follows and shall be provided in accordance with 
the terms of the Lease:    

To Assignee at: 
 
STORE Master Funding VIII, LLC 
8501 E. Princess Drive, Suite 190 
Scottsdale, AZ  85255 
Attention:  Michael T. Bennett 
       Executive Vice President – General Counsel 
 
 
With a copy to: 
 
Kutak Rock LLP 
1801 California Street, Suite 3000 
Denver, CO  80202 
Attention: Nathan P. Humphrey, Esq. 
 
 
To Sublessee at: 
 
__________________________________ 
__________________________________ 
__________________________________ 
__________________________________ 
 
With a copy to: 
 
Horizon Family Holdings, LLC 
75 Fourteenth St., Suite 2700 
Atlanta, GA 30309 
Attention: Ben Emmons, Chairman 
 
and a copy to: 
 
Dentons US LLP 
303 Peachtree Street, NE, Suite 530 
Atlanta, GA 30308-3265 
Attention: Michael J. Cochran 

 
10. Governing Law/Venue.  This Agreement shall be construed and interpreted in 

accordance with, and shall be governed by, the laws of the State of Texas.  All parties to this 
Agreement expressly consent to the jurisdiction of the courts of the State of Texas and agree 
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that any venue for any legal action in connection with this Agreement shall be exclusively in the 
District Courts of Tarrant County, Texas.  

 
 
 

[THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK; 
 SIGNATURE PAGES TO FOLLOW]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the 

day and year first above written. 
 
     ASSIGNOR: 
      

MANSFIELD FAMILY ENTERTAINMENT, LLC, a 
Missouri limited liability company 
 

 
By: _______________________________________ 
Name: ____________________________________ 
Title: _____________________________________ 
 
 

STATE OF ___________________ 
COUNTY OF _________________ 
 
 The foregoing instrument was acknowledged before me this ___ day of December, 
2015, by ________________, the ____________________ of MANSFIELD FAMILY 
ENTERTAINMENT, LLC, a Missouri limited liability company, on behalf of such limited liability 
company.  He/she is personally known to me or has produced ____________________ as 
identification. 
 
       Notary Public 
       Name: 
       Commission No.: 
       My Commission Expires: 
 
         (SEAL) 
 



  

4845-8740-2026.7  
STORE/Horizon Family 

Assignment and Assumption of Lease 

490 Heritage Pkwy. South, Mansfiled, TX 

File No. 7120/02-403.3   

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the 
day and year first above written. 

 
 

ASSIGNEE: 
 

STORE MASTER FUNDING VIII, LLC, a Delaware limited 
liability company 
 

 
By: _______________________________________ 
Name: ____________________________________ 
Title: _____________________________________ 

 
 

 
STATE OF ARIZONA 
COUNTY OF MARICOPA 
 
 The foregoing instrument was acknowledged before me this ____ day of December, 
2015, by ________________, as __________________ of STORE MASTER FUNDING VIII, 
LLC, a Delaware limited liability company, on behalf of such company. He/she personally 
known to me or has produced __________________ as identification. 
 

(NOTARY SEAL)   
Notary Public Signature 
 
  
(Name typed, printed or stamped) 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the 
day and year first above written. 
 

CITY: 
 

CITY OF MANSFIELD, TEXAS, a Texas home-rule 
municipality 
 
By: ______________________________________ 
Name: ____________________________________ 
Title: _____________________________________ 

 
       
        
 
STATE OF TEXAS 
COUNTY OF TARRANT 
 
 The foregoing instrument was acknowledged before me this ____ day of December, 
2015, by ______________, as __________________ of the CITY OF MANSFIELD, TEXAS, a 
Texas home-rule municipality, on behalf of such municipality.  He/she is personally known to me 
or has produced _______________ as identification. 
 
       Notary Public 
       Name: 
       Commission No.: 
       My Commission Expires: 
 
         (SEAL) 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the 

day and year first above written. 
 
     HFH: 
      

HORIZON FAMILY HOLDINGS, LLC, a Missouri limited 
liability company 
 

 
By: _______________________________________ 
Name: ____________________________________ 
Title: _____________________________________ 
 
 

STATE OF ___________________ 
COUNTY OF _________________ 
 
 The foregoing instrument was acknowledged before me this ___ day of December, 
2015, by ________________, the ____________________ of HORIZON FAMILY HOLDINGS, 
LLC, a Missouri limited liability company, on behalf of such limited liability company.  He/she is 
personally known to me or has produced ____________________ as identification. 
 
       Notary Public 
       Name: 
       Commission No.: 
       My Commission Expires: 
 
         (SEAL) 
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