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ESTOPPEL AND AGREEMENT  

___________, 2022 

 

To: JPMorgan Chase Bank, National Association 

 383 Madison Avenue 

 New York, New York 10179 

 

 VICI Lendco LLC 

 535 Madison Ave, 20th Floor 

 New York, New York 10022 

 

Re: Agreement Between Harris County and GWR Webster LLC effective as of May 

29, 2020 (the “Effective Date”) by and between Harris County, a body corporate 

and politic under the laws of the State of Texas, by and through its Commissioners 

Court (the “County”) and GWR Webster LLC, a Delaware limited liability 

company (“Borrower”) (collectively, the “Agreement”).  

The County understands and acknowledges that Borrower has obtained or is in the process 

of obtaining a loan (the “Mortgage Loan”) that will be administered by JPMorgan Chase Bank, 

National Association, as administrative agent and made by JPMorgan Chase Bank, National 

Association and other lenders (collectively, together with their respective successors and assigns, 

“Mortgage Lender”), which Mortgage Loan is or will be evidenced by a deed of trust (the “Deed 

of Trust”) upon the fee estate in the land described on Exhibit A hereto (the “Property”), and that 

Mortgage Lender, in making the Mortgage Loan to Borrower, is relying upon the County’s 

certifications and agreements contained herein.  

The County understands and acknowledges that [GWR Webster Parent LLC], a Delaware 

limited liability company (“Mezzanine Borrower”), as the sole member of Borrower has obtained 

or is in the process of obtaining a mezzanine loan (the “Mezzanine Loan” and, together with the 

Mortgage Loan, individually or collectively, as applicable, the “Loan”) that will be administered 

by VICI Lendco LLC, a Delaware limited liability company, in its capacity as administrative agent 

and made by VICI Lendco LLC, a Delaware limited liability company (collectively, together with 

their respective successors and assigns, “Mezzanine Lender” and, together with Mortgage Lender, 

individually or collectively, as applicable, “Lender”), and that Mezzanine Lender, in making the 

Mezzanine Loan to Mezzanine Borrower, is relying upon the County’s certifications and 

agreements contained herein. Capitalized terms that are not defined herein shall have the meanings 

given to them in the Agreement. 

As qualified and conditioned below, the County hereby represents, warrants, certifies, and 

agrees (where specifically indicated) to the following with respect to the Agreement and agrees 

that Lender may rely upon the contents of this Estoppel and Agreement (this “Estoppel”) in the 

making of its Loan to Borrower and Mezzanine Borrower, as applicable: 
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1. The County acknowledge that the County’s consent to the granting by Borrower of 

the Deed of Trust and/or a pledge of the equity of Borrower and Borrower’s interest under the 

Agreement to Lender is not required.  

2. The County hereby acknowledges and confirm that the County’s consent is not 

required for a foreclosure of all or any portion of the Deed of Trust or the equity interests in 

Borrower or a transfer in lieu of foreclosure under either Loan. 

3. The County hereby agrees that the County shall deliver to each Lender written 

notice of any default by Borrower under the Agreement simultaneously with sending of such notice 

to Borrower. The County hereby further agrees that (a) each Lender, pursuant shall have the right, 

but not the obligation, to cure any  default by Borrower under the Agreement and each Lender 

shall be afforded the same amount of time afforded to Borrower  under the Agreement to cure any 

default or (b) in the event that any such default cannot, with reasonable diligence, be cured by 

Lender without first obtaining possession of the Property or the equity interests in Borrower, such 

longer period as may be reasonably required to complete such cure including, without limitation, 

such time as may be required for Lender to gain possession of Borrower’s interest under the 

Agreement or the equity interests in Borrower. 

4. The County hereby acknowledges and agrees that notwithstanding anything in the 

Agreement to the contrary, the County shall not terminate the Agreement for a default unless and 

until each (i) Lender has received the required notice and cure rights set forth in the foregoing 

Section 4, and (ii) each Lender has failed to cure such default within the cure period prescribed in 

the Agreement. 

5. The County hereby acknowledges and agrees that,  in the event of a foreclosure or 

an assignment or transfer in lieu of foreclosure, including the foreclosure of any pledge of the 

direct or indirect ownerships interests in Borrower, then the Lender or purchaser, as applicable, 

shall be subject to all of the conditions, restrictions and covenants of all documents and instruments 

recorded pursuant to the Agreement, and shall be entitled to the benefits of Borrower under the 

Agreement and such foreclosure, assignment in lieu, or transfer in lieu thereof shall not require the 

consent of the County or be a default under the Agreement. 

6. The parties confirm that all notices and requests required or permitted hereunder or 

under the Agreement shall be given in writing and shall be effective for all purposes if hand 

delivered or sent by (a) certified or registered United States mail, postage prepaid, return receipt 

requested, or (b) expedited prepaid overnight delivery service, either commercial or United States 

Postal Service, with proof of attempted delivery, addressed as follows (or at such other address and 

person as shall be designated from time to time by any party hereto, as the case may be, in a written 

notice to the other parties hereto in the manner provided for in this Section): 

 

If to the County: Harris County Budget Department 

 Attn: Diana Ramirez 

 1001 Preston, 6th Floor, Suite 670 

 Houston, Texas 77002 
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with a copy to: Harris County Attorney 

Christian D. Menefee 

 1019 Congress, 15th Floor 

 Houston, Texas 77002 

 

 

If to Borrower: GWR Webster LLC 

c/o Great Wolf Resorts, Inc.  

Attn: General Counsel 

350 N. Orleans Street, Suite 10000B 

Chicago, Illinois 60654 

with a copy to: Simpson Thacher & Bartlett LLP 

 Attn: Justin H. Vilinsky 

 425 Lexington Avenue 

 New York, New York 10017 

and to: Winstead PC  

Attn: Andy Dow 

 

 2728 N. Harwood Street, Suite 500 

 Dallas, TX 75201 

 

 If to Lender:   JPMorgan Chase Bank, National Association 

     383 Madison Avenue 

     New York, New York 10179 

     Attention: Simon B. Bruce 

 

with a copy to:   JPMorgan Chase Bank, National Association 

   4 Chase Metrotech Center, 4th Floor 

   Brooklyn, New York 11245-0001 

   Attention:  Nancy S. Alto 

 

and to :   VICI Lendco LLC 

    535 Madison Ave, 20th Floor 

    New York, New York 10022 

    Attention: General Counsel 

 

with a copy to:   Hogan Lovells US LLP 

    555 13th St. NW 

    Washington, DC 20004 

    Attention:  David W. Bonser, Esq. 
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A notice shall be deemed to have been given: in the case of hand delivery, at the time of delivery; 

in the case of registered or certified mail, when delivered or the first attempted delivery; or in 

the case of expedited prepaid delivery, upon the first attempted delivery.  

7. The County hereby certifies as follows: 

(a)  There have been no oral or written amendments, modifications, 

terminations or changes to the Agreement other than as referenced herein. 

(b)  The Agreement is in full force and effect and the County has not received 

formal, written notice of any assignment by Borrower under the Agreement. 

(c)  There are no defaults of the Borrower or the County under the Agreement, 

and the County knows of no condition or event which, with the giving of notice, 

the passage of time, or both, would constitute a default by Borrower in the 

performance of its obligations under the Agreement. There are no outstanding 

notices of default given or received by the County under the Agreement. 

(d)  There does not exist any agreements concerning the Property, whether oral 

or written, between the County and Borrower (or their respective predecessors or 

successors), other than the Agreement. 

(e)  The Agreement commenced on the Effective Date and the term of the 

Agreement shall expire on the earlier of (a) the date on which the County has paid 

Borrower all accrued Annual Payments (as defined in the Agreement) during the 

first ten years following the Initial Occupancy Date (b) the termination of the 

Agreement in accordance with its terms. 

(f)  The County has been advised that (i) the Deed of Trust and the other 

documents evidencing and/or securing each Loan may not be in existence as of the 

date of this Estoppel, but may be executed subsequent hereto, and (ii) agree that such 

fact in no way impairs the information set forth by the County in this Estoppel; it 

being acknowledged that the County shall be under no obligation to supplement, 

correct, or otherwise modify any of the representations, warranties, or certifications 

contained herein based on any information made known to the County following the 

undersigned representative’s execution of this Estoppel. 

(g)  The undersigned has the full right, power and authority to execute this 

Estoppel on behalf of the County. 

This Estoppel and the representations and agreements made herein are given with 

the understanding that this Estoppel constitutes a material inducement for each Lender in making 

its Loan to Borrower and Mezzanine Borrower, as applicable, and that each Lender shall rely 

hereon in making its Loan to Borrower and Mezzanine Borrower, as applicable. This Estoppel 

and the representations and agreements made herein shall inure to the benefit of each Lender and 

their respective successors and assigns and shall be binding on the County and its successors and 

assigns. In the event that all or any portion of a Loan is securitized, the statistical rating agency 
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or agencies rating the securities issued in connection therewith and the trustee(s) and servicer(s) 

of such securitization, together with their respective successors and assigns may also rely upon 

the truth and accuracy of the certifications contained herein.   

This Estoppel may be executed in any number of counterparts, each of which shall be 

effective only upon delivery and thereafter shall be deemed an original, and all of which shall be 

taken to be one and the same instrument, for the same effect as if all parties hereto had signed the 

same signature page. Any signature page of this Estoppel may be detached from any counterpart 

of this Estoppel without impairing the legal effect of any signatures thereon and may be attached 

to another counterpart of this Estoppel identical in form hereto but having attached to it one or 

more additional signature pages.  Delivery of an executed counterpart of a signature page of this 

Estoppel by facsimile or other electronic transmission shall be effective as delivery of a manually 

executed counterpart of this Estoppel. 

 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 

[SIGNATURES ON FOLLOWING PAGE] 
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IN WITNESS WHEREOF, the County has executed this Estoppel and Agreement as of 

______________, 2022. 

 

HARRIS COUNTY, TEXAS, a body 

corporate and politic under the laws of the 

State of Texas 

  

By: ________________________________ 

Print Name: _________________________ 

Title: _______________________________ 

 

APPROVED AS TO FORM: 

 
CHRISTIAN D. MENEFEE 

County Attorney 

 

 
By:    

Kevin E. Mason 

Assistant County Attorney 
C.A.O. File No. 22RPD0170 

  

08/18/22
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Exhibit A 

Legal Description  

Lot 1, Block 1, of DESTINATION DEVELOPMENT NORTH AMENDING PLAT NO. 1, 

MINOR PLAT, a subdivision in Harris County, Texas, according to the map or plat thereof 

recorded in Film Code No. 695843, of the Map Records of Harris County, Texas. 
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