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AMENDMENT NUMBER SIX TO WATER PARK GROUND LEASE 
AND OPERATING AGREEMENT 

This Amendment Number Six to Water Park Ground Lease and Operating Agreement (this 
“Amendment”) is made and entered into this _____ day of ___________________, 2024 by and 
between the City of Mansfield, Texas, a Texas home-rule municipality (the “City”) and STORE 
Master Funding VIII, LLC, a Delaware limited liability company (“STORE”). 

WITNESSETH: 

WHEREAS, on April 24, 2007, the City Council of the City authorized entry into a Water 
Park Ground Lease and Operating Agreement (as previously amended and as amended hereby, the 
“Agreement”) by and between the City, as lessor, and Mansfield Family Entertainment, LLC, as 
lessee (“MFE”), as such Agreement was ultimately assigned by MFE to STORE in December, 
2015, a copy of which Agreement is attached hereto as Exhibit A; and  

WHEREAS, in order to continue to promote and operate the Water Park, STORE has 
requested, and the City has authorized STORE, to fund and construct new capital improvements 
and expenditures on the Premises (the “2023/2024 Capital Improvements”) in an aggregate 
amount up to Two Hundred Thousand and no/100 Dollars ($200,000.00) (the “CapEx Funding”), 
which 2023/2024 Capital Improvements are more particularly set forth on Exhibit B; and 

WHEREAS, as an inducement for the 2023/2024 Capital Improvements, among other 
requirements, the City has agreed to reimburse STORE for eighty percent (80%) of the CapEx 
Funding. 

NOW, THEREFORE, in consideration of the Premises and for other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, the City and STORE 
hereby certify, acknowledge and agree as follows: 

1. Defined Terms.  All capitalized terms used herein and not otherwise defined shall 
have the meaning given to those terms in the Agreement. 

2. 2023/2024 Capital Improvements.  The City hereby consents to the 2023/2024 
Capital Improvements. STORE will fund the 2023/2024 Capital Improvements via the CapEx 
Funding and City will reimburse STORE in accordance with the terms of this Amendment.   

3. Reimbursement.  The City hereby acknowledges the CapEx Funding by STORE 
and, in consideration for the same, hereby agrees to reimburse STORE an amount of up to eighty 
percent (80%) of the CapEx Funding actually disbursed by STORE by first providing STORE with 
a total of up to Fourteen Thousand and no/100 Dollars ($14,000.00) upfront and thereafter grants 
to STORE a credit against its rent payment obligations in Section 10.2 of the Agreement not to 
exceed One Hundred Forty Six Thousand and no/100 Dollars ($146,000.00) (the “Rent Credit”). 
Provided the 2023/2024 Capital Improvements have been constructed and accepted by City no 
later than June 30, 2024 and the rental due on March 31, 2024 has been remitted to the City by 
PPW HF STORE Holdings, LLC as the operating tenant on the Premises, the Rent Credit will be 
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applied retroactively to the March 31, 2024 rental payment and to each rental payment thereafter 
on the applicable due date, based upon eighty percent (80%) of the CapEx Funding actually 
disbursed by STORE pursuant to this Amendment as of such due date towards the 2023/2024 
Capital Improvements, provided that the Rent Credit available to be taken in any one year of the 
term under the Agreement shall not exceed One Hundred Thousand and no/100 Dollars 
($100,000.00) of the total annual lease payment due and payable to the City for such year.  The 
parties agree further that the Rent Credit shall be taken and credited against the annual lease 
payment pursuant to the terms of this Amendment and Section 10.3 of the Agreement and shall be 
reconciled in accordance with the terms of Section 10.4 of the Agreement each year until the Rent 
Credit has inured fully to the benefit of STORE. At the time STORE makes its annual lease 
payments for which the Rent Credit applies, it will provide documentation to City, in a form 
reasonably acceptable to the City Manager or his designee, which states what the annual lease 
payment would have been but for the applicable Rent Credit and up front reimbursement. The 
parties agree that if the 2023/2024 Capital Improvements are not completed by June 30, 2024, 
STORE will not be entitled to the up front reimbursement or any further Rent Credit, and thereafter 
must pay the full and total annual lease payments due to City. 

4. Title to Improvements.  After completion of construction and City’s acceptance of 
the 2023/2024 Capital Improvements, the City will have full title and ownership of the 2023/2024 
Capital Improvements. 

5. Additional Requirements. City’s obligation to reimburse STORE for the 2023/2024 
Capital Improvements in accordance with Section 3 above is contingent upon STORE completing 
the Structural Replacements set forth in Exhibit C by May 31, 2024. 

6. Capital Expenditure Reserve. STORE shall provide City with documentation 
during the reconciliation period stated in Section 10.4 of the Agreement that they have paid three 
percent (3%) of Gross Revenues for said respective year into the Cap Ex Reserve as required by 
the lease agreement executed between STORE and MFE approximately on or about December 
2015, as amended.  A breach of such provision shall constitute a default by STORE under Section 
28 of the Agreement. 

7. Late Payments. Section 10.6 of the Agreement shall be deleted in its entirety and 
revised as follows: 

In the event the annual rent payment is not made on December 31st in accordance with 
Section 10.3 and, if applicable, any additional rent balance due is not paid within one hundred and 
thirty-five (135) days of the close of the calendar year in accordance with Section 10.4, a late 
charge on all unpaid rental payments shall apply at a rate of .75 percent per month or the maximum 
rate permitted by law, whichever is greater, from and after the due date of each respective rental 
payment thereof until the date of such payment.  For avoidance of doubt, the annual rental payment 
shall begin to accrue a late charge if not paid by December 31st until such payment is made, and 
any additional rental balance due as a result of the reconciliation described in Section 10.4, if any, 
shall begin to accrue a late charge if not paid within one hundred and thirty-five (135) days of the 
close of the calendar year. 
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8. Political Activity.  STORE shall not allow any political activity, including
canvassing, to occur on the Premises at any time or allow the Premises to be used for any political 
purposes. 

9. Binding Nature of Amendment.  This Amendment constitutes a legal and binding
obligation of the parties, subject to and in accordance with its terms and conditions. 

10. Counterpart Execution.  This Amendment may be executed in any multiple
counterparts. 

11. Conflicts.  To the extent there are any conflicts between this Amendment and the
Agreement, the terms of this Amendment shall govern and control.  In all other respects, the terms 
and conditions of the Agreement shall remain the same. 

12. Lender Consent.  The parties acknowledge that City and Mansfield Family
Entertainment, LLC issued a Ground Lease Estoppel Certificate, Consent and Amendment 
(“Estoppel”) to STORE, and its lender, STORE Capital Corporation (“Lender”), and by the terms 
of the Estoppel, the Agreement may not be amended or modified without the prior written consent 
of Lender. By its signature below, Lender consents to this Amendment. The parties further agree 
that this Agreement will not become effective until Lender has executed this Amendment. 

13. STORE Representations.  Except for Citibank N.A., STORE represents and
warrants to City that other than Lender, there are no other lenders or entities that require notice of 
this Amendment by the terms of the Estoppel, and STORE agrees to indemnify City against, and 
hold City harmless from, any and all cost, liability, loss, damage or expense, including, without 
limitation, reasonable attorneys’ fees, relating to, arising from, or in connection with City’s failure 
to deliver such required notice.    

[Signatures appear on the following page.] 
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EXECUTED this the _____ day of ________________, 2024. 
 

STORE MASTER FUNDING VIII, LLC 
a Delaware limited liability company  
 
 
By: ______________________ 
Name: _________________ 
Title: ____________________ 

 
 
 
ATTEST: 
 
By: ______________________ 
Name: ___________________ 
Title: ____________________ 
 
 
 

CITY OF MANSFIELD, TEXAS  
 
 
By: ____________________________________ 
       Vanessa Ramirez, Assistant City Manager 

 
 
 
ATTEST: 
 
By: _______________________________ 
       Susana Marin, City Secretary 



Amendment No. 6 – Water Park Ground Lease and Operating Agreement (3.2024)  Page 5 of 8 

For the limited purpose of consent, 
 
LENDER: 
 
STORE Capital Corporation, 
a Maryland corporation  

 
By: ______________________________ 
Name:  ___________________________ 
Title: _____________________________ 
 
CITIBANK N.A.  
 

By: STORE Capital Corporation, a Maryland 
corporation, its attorney-in-fact pursuant to the 
Limited Power of Attorney from Citibank, N.A. 
dated April 25, 2019 

 

By:   
 
Name:   
 
Title:  
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Exhibit A 
 

[Agreement attached in its entirety] 
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Exhibit B 
Description of 2023/2024 Capital Improvements 

 
Pavilion will be located in line with the Oasis Bar and will extend 85’ long and 30’ wide.  Includes 
electrical, industrial fans, and lights. Includes relocation of existing shade. The park is in desperate 
need of shade and this addition provides a great location for in-park spending upgrades. 
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Exhibit C 
Description of Structural Replacements 

 
Torpedoes are inoperable. The existing drop system is completely defunct.  White Water has 
sourced an aftermarket update that will allow the rides to operate as intended.  Also includes a 
slide refurbishment. 

 
 


