





Er nnnnn L ANP nn\JS_E‘ U A DR AT AT

THIS ESTOPPEL AND CONSL_NT AGREEMENT, (this "Estoppel”) dated as of
_ , 2025, is entered into by St. Johns County, a political subdivision of the State of
Floriaa (the "County"), and delivered to Atrium Finance IV, LP, a Delaware Limited Partnership
("Assignor™) and St. Augustine Lodging Associates LL.C, an Indiana limited liability company

("Assignee").

WHEREAS, the County and Assignor (as successor in interest to John Q. Hammon Hotels,
Two, L.P.), are parties to that certain Operating Agreement, dated July 24, 1996, and recorded in the
Official Records of St. Johns County, Florida at Book 1185, Page 1315 (the "Agreen~-t"), pursuant
to which Assignor operates a convention center (the "~ “yn C~=+~-") attached to the hotel
located at 500 South Legacy Trail, St. Augustine, FL 32092 and commonly known as World Golf
Village Renaissance St. Augustine Resort (the “Hotel”).

WHEREAS, Assignor and Atrium TRS IV, LP, a Delaware limited partnership (“Atrium
™8™, collectively as seller, and Assignee, as purchaser, have entered into that certain Purchase and
Sale Agreement, dated as of April 18, 2025 (the "Purcha-= ~nd Sale Agreen~+t"), pursuant to which
Assignor will assign all of its right, title and interest in and to the Agreement and the Hotel to
Assignee (the "A~~*~-=1ent").

WHEREAS, the Purchase and Sale Agreement requires that Assignor obtain this Estoppel
from the County.

NOW, THEREFORE, for One Dollar ($1.00), and other good and valuable consideration, the
receipt and sufficiency of which are acknowledged, the County hereby certifies to Assignor and
Assignee that:

I. The Agreement remains in full force and effect as of the date of this Estoppel. There
have been no amendments or modifications of the Agreement as recorded in the Official Records.

2. The term of the Agreement commenced on and is
scheduled to expire _, subject to the extension provisions ot Section 4.3 of
the Agreement.

3. To the County's knowledge, Assignor is not in default under the Agreement, and no
event has occurred which upon notice or the lapse of time or both would constitute a default under
the Agreement by Assignor.

4. All amounts due and payable by Assignor to the County under the Agreement have
been paid in full as of the date |  eof.

5. The County hereby consents to the Assignment of the Agreement to Assignee or to
any single purpose entity established by Assignee to take assignment of the Agreement and title to



the Hotel. This consent shall not constitute a consent by the County to any subsequent assignment of
the Agreement.

6. This Estoppel shall be binding upon and inure to the benefit of the County, Assignor,
Atrium TRS, and Assignee, and their respective successors and assigns.

7. The County acknowledges and agrees that Assignor, Atrium TRS, and Assignee are
relying on the statements set forth in this Estoppel in consummating the Assignment and the
transactions under the Purchase and Sale Agreement.

IN WITNESS WHEREOF, the County has executed and delivered this Estoppel effective as
of the date first written above.

St. Johns County,
a political subdivision of the State of Florida

By:
Name:
Title:







5. - * This Agreement may be executed in any number of counterparts,
each of which shall be deemed an original and all of which counterparts together shall constitute
one agreement with the same effect as if the parties had signed the same signature page.

Assignor and Assignee have caused this Agreement to be executed and delivered in their
names by their respective duly authorized officers or representatives as of the Effective Date.
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Atrium TRS IV, LP,
a Delaware limited partnership

By:  Tucson Hotels Sub GP LLC,
a Delaware limited liability company
Its: General Partner

Name:
Title:

St. Augustine Lodging Associates LLC,
an Indiana limited liability company

By:
Name:
Title:







