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MAIL TAX STATEMENTS TO:
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In accordance with Section 11932 of the California Revenue and Taxation Code, Grantor has
declared the amount of the transfer tax which is due by a separate statement which is not being recorded
with this Assignment and Assumption of Percentage Lease and Deed to Improvements.

ASSIGNMENT AND ASSUMPTION OF PERCENTAGE LEASE
AND
DEED TO IMPROVEMENTS

This Assignment and Assumption of Percentage Lease ("Assignment") is entered into and
made effective as of the _[_7day of December, 2003, by and between HILTON HOTELS
CORPORATION, a Delaware corporation, ("Assignor") and CHH TORREY PINES HOTEL
PARTNERS, LP, a Delaware limited partnership ("Assignee") with reference to the following
facts and intentions:

RECITALS:

A TORREY PINES HOTEL ASSOCIATES, a California general partnership,
("Original Lessee™), as Lessee, and the City of San Diego, a municipal corporation (the "City"),
as Lessor, entered into that certain Percentage Lease dated August 10, 1987, a memorandum of
. which was recorded January 10, 1989 as Instrument No. 89-013605 in the Official Records of
San Diego County, California (the "Lease"), which Lease covers and pertains to the real property
more particularly described in Exhibit A attached hereto and made a part hereof (said real property
being referred to herein as the "Land").

B. Original Lessee, as assignor, and HILTON HOTELS CORPORATION, a
Delaware corporation, as assignee, entered into that certain Assignment and Assumption of
Percentage Lease and Deed to Improvements made effective as of the 29th day of December,
1998 (the "Initial Assignment"), pursuant to which Original Lessee (i) assigned all its right, title
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and interest in and to the Lease to Assignor and (ii) conveyed all its right, title and interest in and
to the Land and the Improvements (defined below) to Assignor.

C. Assignor and Assignee are parties to that certain Venture Contribution and Sale
Agreement dated as of December k8, 2003 (the "Sale Agreement"). Pursuant to the terms and
subject to the conditions set forth in the Sale Agreement and this Assignment, Assignor has
agreed to assign to Assignee all of Assignor's rights, title and interest under the Lease.

NOW, THEREFORE, in consideration of the foregoing recitals, mutual covenants herein
contained and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, Assignor and Assignee agree as follows:

1. Assignor hereby assigns, sells, transfers, sets over and delivers unto Assignee all of
Assignor's estate, right, title and interest in and to the Lease, except for and reserving to Assignor (a) the
rights and benefits accruing to the Lessee under the Lease arising prior to the date (the "Closing Date")
of delivery of this Assignment to Assignee (including, without limitation, the right to obtain a
refund of any overpayment of rent under the Lease allocable to the period prior to the Closing Date), and
(2) the obligations of the Lessee under the Lease to be performed prior to the Closing Date (including,
without limitation, the obligation to pay any underpayment of rent owed under the Lease allocable
to the period prior to the Closing Date).

2. Assignee hereby accepts such assignment from Assignor, and hereby assumes and
agrees to perform all of the obligations of the Lessee under the Lease first arising, occurring or
becoming due for performance on or after the Closing Date.

3. Assignor hereby grants, transfers and conveys to Assignee all of Assignor’s right, title and
interest in and to all improvements constituting real property located on, in or under the Land, subject to
the following;

(a) All liens, encumbrances, easements, covenants, conditions and
other matters of record, including, without limitation, any matters shown on any subdivision or
parcel map affecting the Land,;

(b)  All exceptions appearing in any policy of title insurance issued in
favor of Assignee covering any portion of the Land or said improvements;

(c) A lien for taxes for real property and personal property, and any
general or special assessments against the Land or all or any other portion of said
improvements, not yet delinquent; and

(d) Zoning ordinances and regulations and any other laws, ordinances,
or governmental regulations restricting or regulating the ownership, use, occupancy or
enjoyment of all or any portion of the Land or said improvements.

4. Assignor hereby covenants that Assignor will, at any time and from time to time upon
written request therefor, execute and deliver to Assignee, Assignee's successors, nominees or
assigns, such documents as Assignee or they may reasonably request in order to fully assign and transfer
to and vest in Assignee or Assignee's successors, nominees and assigns, and protect Assignee's or
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Assignee's successors, nominees and assigns night, titte and interest in and to the Lease and the rights of
Assignor intended to be transferred and assigned hereby, or to enable Assignee or Assignee's successors,
nominees and assigns to realize upon or otherwise enjoy such rights in and to the Lease.

5. In the event of the bringing of any action or suit by a party hereto against another party
hereunder by reason of any breach of any of the covenants, conditions, agreements or provisions on the
part of the other party arising out of this Assignment, then in that event the prevailing party shall be
entitled to have and recover of and from the other party all costs and expenses of the action or suit,
including reasonable attomeys' fees.

6. This Assignment may be executed in counterparts, each of which shall be deemed an
original, but all of which, together, shall constitute one and the same instrument.

7. This Assignment shall be binding upon and inure to the benefit of the successors,
assignees, personal representatives, heirs and legatees of their respective parties hereto.

8. This Assignment shall be govemed by, interpreted under, and construed and
enforced in accordance with, the laws of the State of California.

9. This Assignment is in accordance with that certain Consent and Estoppel
Certificate attached hereto as Exhibit B ("City Consent").
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IN WITNESS WHEREOQF, this Assignment has been executed and delivered as the date
and year first above written.

ASSIGNOR:

HILTONH TION,
a Delaware c i

By:
Name: / Jonathan Ben
Titb/ Senior Vice ﬂ'esident

ASSIGNEE:

CHH TORREY PINES HOTEL PARTNERS, LP,
a Delaware limited partnership

By: CHH Torrey Pines Hotel GP, LLC,
a Delaware Jimited liability company,

Name; Paul H. Williams
Title: Senior Vice President

Assignment Ground Lease SD



9671

STATE OF CALIFORNIA )
) ss.
COUNTY OF )

-

On December T2, 2003, before me, ksr 1C G \_/!Z% fens , a Notary Public

in and for said state, pcrsonally appeared _Jeonathe, frenenwst personally

known to me (or proved to me on the basis of satisfactory evidence) to be the person whosc name is
subscribed to the within instrument and acknowledged to me that he/she executed the same in his’her
authorized capacity, and that by his/her signature on the instrument, the person, or the entity upon behalf
of which the person acted, executed the instrument.

WITNESS my hand and official seal.

Assignment Ground Lease SD
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Naw York
STATE OF CALIFORNIA )

COUNTY OF W VmJ(- ; >

On Decemberlﬁ 2003, before me, ___, J‘ 0hTh M.OPEN ' , a Notary Public
in and for said state, personally appeared Yiwve . w;\l[ms , personally
known to me (or proved to me on the basis of satisfactory evidence) to be the person whose name is
subscribed to the within instrument and acknowledged to me that he/she executed the same in histher
authorized capacity, and that by his/her signature on the instrument, the person, or the entity upon behalf
of which the person acted, executed the instrument.

WITNESS my hand and official seal.

A"ﬁ:— Ddar

Notary fublic isomij frct Suate
N R IC, State of New Yo
TR o, 51104854469 ' [seal]
Qualified in Guesens Coun .
Centified In New York Coun Q_(_
Commlssion Expires May 18, 2

Assignment Ground Lease SD
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EXHIBIT "A"

All that certain real property situated in the County of San Diego, State of California, described
as follows: :

All those portions of Pueblo Lots 1325, 1326, 1330 and 1331 of the Pueblo Lands of San Diego in the
City of San Diego, County of San Diego, State of Califomnia, according to Map thereof made by
James Pascoe, in 1870, a copy of which Map was filed in the Office of the County Recorder of
San Diego County, November 14, 1921 as Miscellaneous Map 36, more particularly described as

follows:

Beginning at the Northeast comer of Pueblo Lot 1325, which is the common corner of Pueblo

Lots 1325, 1326, 1330 and 1331; thence along the common line of Pueblo Lots 1325 and 1331
North 89°05'90" West, 255.74 feet; thence leaving said common line North 2°48'32" West
285.07 feet; thence North 7°31'23" West, 399.47 feet; thence North 6°28'50" West, 134.23 feet’
to a point that bears South 82°32'25" West 42.90 feet from the Southwest corner of the property
described in that certain lease agreement executed October 2, 1961, filed in the Office of the
County Clerk of the City of San Diego as File No. 629873 of Official Records, the boundaries of
which are set out on City Engineer's Drawing 13929-CL on file in the Office of the County
Engineer of the City of San Diego; thence North 82°3225" East 42.90 feet to said Southwest corner,
thence continuing along the South line of said property described in said Lease Agreement North
82°32'25" East to the Southeast corner of last said property; said point also being a point in the
Westerly right of way line of Torrey Pines Road, as dedicated by City of San Diego Ordinance
7634 dated March 24, 1919; thence along said Westerly right of way line South 9°28'56" East
842.58 feet to Point "A": thence South 80°31'04" West 368.36 feet to the Point of Beginning.

The above described land is now commonly known as:

Lot 1 of Sheraton Hotel at Torrey Pines Unit No. 2, in the City of San Diego, County of San Diego, State
of California, according to Map thereof No. 12164, filed in the Office of the County Recorder of San

Diege County, August 12, 1988.
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Exhibit B
City Consent

Assignment Ground Lease SD
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GROUND LESSOR'S CONSENT AND ESTOPPEL CERTIFICATE

WHEREAS, THE CITY OF SAN DIEGO (hereinafter "Landlord"), has leased certain
lands described on Exhibit A attached hereto (hereinafter the "Premises") to Hilton Hotels
Corporation ("Tenant") pursuant to that certain Percentage Lease between the Landlord and Torrey
Pines Hote] Associates ("Original Tenant") dated August 10, 1987, a memorandum of which
was recorded on January 10, 1989 as Instrument No. 89-013605 in the Office Records of San
Diego County, California (together, the "Lease"), as assigned by Original Tenant to Tenant
pursuant to that certain Assignment and Assumption of Percentage Lease and Deed to
Improvements dated December 29, 1998 and recorded on December 29, 1998, as Instrument
No. 1998-0853813 in the Office Records of San Diego County, California (the "Lease
Assignment") (the Lease and Lease Assignment and the documents listed on Exhibit B attached
hereto being collectively hereinafter referred to as the "Lease”) (al! capitalized words and phrases
not otherwise defined in this Certificate shall have the meanings given them in the Lease);

WHEREAS, Tenant has caused the Premises to be improved with certain buildings and
other improvements (collectively, the "Improvements") comprising the hotel, restaurant, and
related facilities commonly known as the Hilton La Jolla Torrey Pines (the Improvements and the
Premises are collectively referred to herein as the "Property");

WHEREAS, CNL Hospitality Properties, Inc. or its affiliated assigns ("CNL"), and Tenant
or its affiliated assigns ("Hilton") intend to enter into a Limited Partnership Agreement to
govern CHH Torrey Pines Hotel Partners, LP (the "JV") - (a partnership to enable Hilton and
CNL to jointly own and operate the Property) providing for, among other things, the purchase by
the JV and the sale by Tenant of Tenant's interest in the Property (including, without
limitation, the leasehold estate in the Premises demised thereunder);

WHEREAS, simultaneously with the purchase of the Property by the JV (i) the JV will
enter into an operating lease (the "Operating Lease") with an affiliate of the JV (the "Operating
Tenant") pursuant to which the JV shall sub-lease the Property to the Operating Tenant for
purposes of operating the Improvements, and (if) the JV will enter into a management agreement
with Hilton pursuant to which Hilton will provide management services with respect to the
operation of the Property. The terms of the management agreement shall run concurrently with the
term of the Lease; and (iii) the JV may obtain a loan from CIGNA Investments, Inc. or its
affiliates ("CIGNA") to finance its acquisition of the Property; and

WHEREAS, the JV is unwilling to purchase the Property unless Landlord affirms the
following for the J'V's benefit, and Landlord understands that the JV has required this certificate
from Landlord as an inducement for the JV to purchase the Tenant's interest in the Property.

WHEREAS, CIGNA is unwilling to finance the JV’s acquisilion of the Property unless
Landlord affirms the following for CIGNA's benefit, and Landlord understands that CIGNA has
required this Certificate as an inducement to make any foan to the JV for the purpose of financing
the JV’s acquisition of the Property.

NOW, THEREFORE, Landlord hereby certifies to the JV, Tenant and CIGNA as follows:
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1. Landlord approves and consents to (i) the JV taking an assignment of all of the
Tenant's interest in the Lease, (ii) the JV entering into the Operating Lease with the Operating
Tenant. Subject only to the JV assuming all of the Tenant's obligations under the Lease first
arising on or after the effective date of the assignment of Tenants interest in the Lease to the JV,
upon the effectiveness of such assignment, the JV shall succeed to all of the rights and benefits of
the Lessee under the Lease, and pursuant to Section 4.8 of the Lease, Landlord hereby releases
Tenant from any and all obligations and liability under the Lease arising on or after the effective
date of said assignment.

2, Landlord hereby certifies as follows:

(a)  To the best of Landlord's knowledge, the Lease is in full force and effect
in accordance with its terms. Except as provided herein, Landlord has not assigned,
supplemented, modified or otherwise amended the Lease. To Landlord's knowledge, Tenant has
not assigned or otherwise transferred Tenant's interest in the Lease, except as security for a loan.
Except as set forth in Exhibit B attached hereto, there does not exist any other agreements
(including subordination, non-disturbance and attormments) conceming the Property, whether
oral or written, between Landlord and Tenant.

(b)  To the best of Landlord's knowledge, each of the obligations on Tenant's
part to be performed to date under the Lease has been performed, including specifically as set
forth below:

(i) The Tenant and the Property are in compliance with the General
Development Plan.

(1))  Tenant has paid all costs and made all reimbursements, if any,
required to be paid to date by the Tenant under the Lease and/or any other
agreement with the Landlord relating to the development of the Property.

(c) To the best of Landlord's knowledge, there are no offsets, counterclaims,
defenses, deductions or credits whatsoever with respect to the Lease,

(d)  Minimum rent and percentage rent due under the Lease have been paid in
full through October 2003, subject to future City audit as permitted in the Lease.

(¢)  The term commencement date of the Lease was July 1, 1988 and the
initial term of the Lease shall expire on June 30, 2043. Nothing herein shall be construed as
extending the term of the Lease beyond the current expiration date.

The lease with Wansa Enterprises, Inc. ("Wansa") referenced in
Section 1.1(a) of the Lease has been terminated, any and all monies to be paid to Wansa in
connection with the termination of said tease have been paid to Wansa and Wansa has no right,
title or interest in and to the Property.

()  During the term of the Lease, Hilton has provided "competent
management" as the same is defined in Section 1.7 of the Lease.
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(h)  CIGNA is an "Institutional Lender” as defined in Section 4.3 of the
Lease. Furthermore, upon (i) the funding of the acquisition loan from CIGNA to the IV, (ii)
the recording of the leasehold deed of trust (the "Leasehold DOT") in the form attached hereto
as Exhibit C and (iii) delivery to Landlord of a signed copy of such Leasehold DOT, together
with written notice to Landlord specifying the name and address of CIGNA and the pertinent
recording information with respect to the Leasehold DOT, then CIGNA will be a "Leasehold
Beneficiary” (as defined in the Lease) without any further action of CIGNA or Landlord.”

3. Without limitation on the foregoing, upon JV’s acquisition of Tenant's interest under
the Lease and JV’s assumption of the obligations of the Lessee first arising on or after such
assignment, all of the leasehold mortgage protection provisions contained in the Lease, including
but not limited to Sections 4.2 and 4.4 of the Lease, and all other provisions inuring to the benefit
of a Leasehold Beneficiary, shall continue in full force and effect and are hereby confirmed by
Landlord for the benefit of the JV and any Leasehold Beneficiary, including, without
limitation, CIGNA, that provides financing of the Property.

4, Landlord hereby confirms that the leasehold estate in the Premises or any deed of
trust or mortgage held by a Leasehold Beneficiary, including, without limitation, the Leasehold
Deed of Trust, which encumbers the leasehold estate under the Lease shall not be subject or
subordinate to any mortgage encumbering the fee estate to the Premises.

This Certificate and the representations made herein shall inure, to the benefit of Tenant,
JV and any Leasehold Beneficiary of the JV, including, without limitation, CIGNA, and their
respective successors and assigns, and shall be binding on the Landlord and its legal
representatives, its successors and assigns.

CITY OF SAND.

Date_ua. /1, 2003 By M?%Aﬂ

Name_(to/ A Lhiedlo

Title
; % %mm
APPROVED as to form and legality this 4:[& dayofm

CASEY GWINN, CITY ATTORNEY

N

City Attomey

BWPORIGGIBSONES TOPPEL-TORREY PINES HILTON.dcc
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EXHIBIT " A"

All that certain real property situated in the County of San Diego, State of California, described
as follows:

All those portions of Pueblo Lots 1325, 1326, 1330 and 1331 of the Pueblo Lands of San Diego in the
City of San Diego, County of San Diego, State of California, according to Map thereof made by
James Pascoe, in 1870, a copy of which Map was filed in the Office of the County Recorder of
San Diego County, November 14, 1921 as Miscellaneous Map 36, more particularly described as
follows:

Begimning at the Northeast comer of Pueblo Lot 1325, which is the common corner of Pueblo

Lots 1325, 1326, 1330 and 1331, thence along the common line of Pueblo Lots 1325 and 1331
North 89°05'90" West, 255.74 feet; thence leaving said common line North 2°48'32" West
285.07 feet; thence North 7°31'23" West, 399.47 feet; thence North 6°28'50" West, 134.23 feet
to a point that bears South 82°32'25" West 42,90 feet from the Southwest comer of the property
described in that certain lease agreement executed October 2, 1961, filed in the Office of the
County Cletk of the City of San Diego as File No. 629873 of Official Records, the boundaries of
which are set out on City Engineer's Drawing 13929-CL on file in the Office of the County
Engineer of the City of San Diego; thence North 82°3225" East 42.90 feet to said Southwest corner;
thence continuing along the South line of said property described in said Lease Agreement North
82°32'25" East to the Southeast comer of last said property; said point also being a point in the
Westerly night of way line of Torrey Pines Road, as dedicated by City of San Diego Ordinance
7634 dated March 24, 1919, thence along said Westerly right of way line South 9°28'56" East
842.58 feet to Point "A"; thence South 80°31'04" West 368.36 feet to the Point of Beginning.

The above described land is now commonly known as:

Lot 1 of Sheraton Hotel at Torrey Pines Unit No. 2, in the City of San Diego, County of San Diego, State
of California, according to Map thereof No. 12164, filed in the Office of the County Recorder of San
Diego County, August 12, 1988, '

Assessor's Parcel Number:  760-103-60
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EXHIBIT "B"
ADDITIONAL RELATED AGREEMENTS

Agreement on Percentage Rental Rate for Mandatory Banquet Service
Charges, filed in the Office of the City Clerk on December 1, 1993 as
Document C-05187.

First Amendment to Lease Agreement, City Clerk Document No. RR-
296617, filed May 21, 2002.

Torrey Pines Golf Course Agreement on Reserved Nonresident Tee Times
last executed on September 27, 2002.
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C & | Department

//73627-20 L. B2 Dec 29. 1998 8:44 AM
: OFFICIAL RECORDS
AND WHEN RECORDED MAIL TO: SN DIEGO CONTY KECIRDER'S FFICE
Hilton Hotels Corporation i CREGCRY J. S?_HTH’ COURTY RECORDER
I ) FEES: 76,00
9336 Civic Center Drive : AN
Beverly Hills, California 90210 ’ Hays: n
o TAX: H.D.
Attention: K. Allen Anderson, Esq. o
AL TAXSTATEVENT O MRRER R
Hilton Hotels Corporation 1998-088813
9336 Civic Center Drive
Beverly Hills, California 90210
~ Attention: Tax Department
7 : o s
0 0 - 636D
/)/bD (Space Above For Recarder's Use)
J '
.\) In accordance with Section 11932 of the California Revenue and Taxation Code,
X Grantor has declared the amount of the transfer tax which is due by a separate statement which is
N not being recorded with this Assignment and Assumption of Percentage Lease and Deed to

Improvements.

ASSIGNMENT AND ASSUMPTION OF PERCENTAGE LEASE
AND
DEED TO IMPROVEMENTS

This Assignment and Assumption of Percentage Lease ("Assignment") is entered into and
made effective as of the 29th day of December, 1998, by and between TORREY PINES HOTEL
ASSOCIATES, a California general partnership, who acquired title as Torrey Pines Hote]
Association, a California general partnership ("Assignor") and HILTON HOTELS
CORPORATION, a Delaware corporation ("Assignee") with reference to the following facts and
Intentions: ,

RECITALS:

A Assignor, as Lessee, and the City of San Diego, a municipal corporation (the
"City"), as Lessor, entered into that certain Percentage Lease dated August 10, 1987, a
memorandum of which was recorded January 10, 1989 as Instrument No. 89-013605 in the
Official Records of San Diego County, California (the "Lease"), which Lease covers and pertains

LA983510.003/HEF/N6053-012/12-28-98/hef
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to the real property more particularly described in Exhibit A attached hereto and made a part
hereof (said real property being referred to herein as the "Lan d").

B. Assignor and Assignee are parties to that certain Purchase and Sale Agreement and
Joint Escrow Instructions dated as of December 11, 1998 (the "Initial Agreement"), which
Initial Agreement has been amended by that certain Amendment of Purchase and Sale Agreement
and Joint Escrow Instructions dated as of December 28, 1998 (the "Amendment"), also between
Assignor and Assignee (the Initial Agreement, as amended by the Amendment, being referred to
herein as the "Agreement"). Pursuant to the terms and subject to the conditions set forth in the
Agreement and this Assignment, Assignor has agreed to assign to Assignee all of Assignor’s
rights, title and interest under the Lease.

NOW, THEREFORE, in consideration of the foregoing recitals, mutual covenants herein
contained and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, Assignor and Assignee agree as follows:

1. Assignor hereby assigns, sells, transfers, sets over and delivers unto Assignee all of
Assignor’s estate, right, title and interest in and to the Lease, except for and reserving to Assignor
(a) the rights and benefits accruing to the Lessee under the Lease arising prior to the date (the
"Closing Date") of delivery of this Assignment to Assignee (including, without limitation, the
right to obtain a refund of any overpayment of rent under the Lease allocable to the period prior
to the Closing Date), and (2) the obligations of the Lessee under the Lease to be performed prior
to the Closing Date (including, without limitation, the obligation to pay any underpayment of rent
owed under the Lease allocable to the period prior to the Closing Date).

2. Assignee hereby accepts such assignment from Assignor, and hereby assumes and
agrees to perform all of the obligations of the Lessee under the Lease first arising, occurring or
becoming due for performance on or after the Closing Date.

3. Assignor hereby grants to Assignee all of Assignor's right, title and interest in and
to all improvements constituting real property located on, in or under the Land, subject to the
following:

(a) All liens, encumbrances, easements, covenants, conditions and
other matters of record, including, without limitation, any matters shown on any
subdivision or parcel map affecting the Land;

(b)  All exceptions appearing in any policy of title insurance issued in
favor of Assignee covering any portion of the Land or said improvements;

(c) A lien for taxes for real property and personal property, and any
- general or special assessments against the Land or all or any other portion of said
improvements, not yet delinquent; and

(d)  Zoning ordinances and regulations and any other laws, ordinances,
or governmental regulations restricting or regulating the ownership, use, occupancy or
enjoyment of all or any portion of the Land or said improvements.

. . _2_

LASB3610.003/HEF/N6053-012/12-28-98/hef
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4. Assignor hereby covenants that Assignor will, at any time and from time to time
upon written request therefor, execute and deliver to Assignee, Assignee’s successors, nominees
or assigns, such documents as Assignee or they may reasonably request in order to fully assign
and transfer to and vest in Assignee or Assignee’s successors, nominees and assigns, and protect
Assignee’s or Assignee's successors, nominees and assigns right, title and interest in and to the
Lease and the rights of Assignor intended to be transferred and assigned hereby, or to enable
Assignee or Assignee’s successors, notminees and assigns to realize upon or otherwise enjoy such
rights in and to the Lease.

5. In the event of the bringing of any action or suit by a party hereto against another
party hereunder by reason of any breach of any of the covenants, conditions, agreements or
provisions on the part of the other party arising out of this Assignment, then in that event the
prevailing party shall be entitled to have and recover of and from the other party all costs and
expenses of the action or suit, including reasonable attorneys’ fees.

6. This Assignment may be executed in counterparts, each of which shall be deemed
an oniginal, but all of which, together, shall constitute one and the same instrument,

7. This Assignment shall be binding upon and inure to the benefit of the SuCCessors,
assignees, personal representatives, heirs and legatees of their respective parties hereto.

8. This Assignment shall be governed by, interpreted under, and construed and
enforced in accordance with, the laws of the State of California.

9. This Assignment is in accordance with that certain Consent and Estoppel
Certificate attached hereto as Exhibit B (“City Consent”).

LA983610.003/HEF/N6053-012/12-28-98/hef



v 63

IN WITNESS WHEREOF, this Assignment has been executed and delivered as the date
and year first above written.

"ASSIGNOR" -~ TORREY PINES HOTEL ASSOCIATES,
a California general partnership

By: TAISEI AMERICA CORPORATION,
a Delaware corporation .
Its Managing Partner

By: Qagm/z JM

Name: Km.u Ta [Sanla
Title: Dv'rs n/onﬁv—

"ASSIGNEE" HILTON HOTELS CORPORATION,
a Delaware corporation

Name; .
Title: =Je

LAS83610.003/HEF/NG053-012/12-28-98/hef )



STATE OF CALIFORNIA )
) ss.
COUNTY OF LOS ANGELES )
On December 28, 1998, before me, "6{47‘24&'/& I .}”J-aé [_ , a Notary Public
in and for said state, personally appeared __ #/0 Tr WleYY. , personally

. known to me (or proved to me on the basis of satisfactory evidence) to be the person whose name
1s subscribed to the within instrument and acknowledged to me that he/she executed the same in
his/her authorized capacity, and that by his/her signature on the instrument, the person, or the
entity upon behalf of which the person acted, executed the instr :

PATRICIA, J. WALSH
g Commission # 1148233 5
=, Norary Puotic - Californig H

WITNESS my hand and official seal, S
L Los Angeiles County
‘7/7 .:";; i = My Comm. Expires Jul 24, 2001 E
/ Ve “ I

Notary Publiy" in and for said State 4 [seal]

LA983610.003/HEF/N6053-012/12-28-98/hef
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STATE OF CALIFORNIA )
) ss.

COUNTY OF LOS ANGELES )

On December 28, 1998, before me, —é:n?f@ A 7. KWeisil , a Notary Public
in and for said state, personally appeared 7k po8 Shuaep e TEN , personally
known to me (or proved to me on the basis of satisfactory evidence) to be the person whose name
1s subscribed to the within instrument and acknowledged to me that he/she executed the same in
his/her authorized capacity, and that by his/her signature on the instrument, the person, or the
entity upon behalf of which the person acted, executed the inst -

FATRICIA 4. WALSH

Commission # 114823)
Norary Puoiic - California
Los angeles County
My Comm. Expires Jul 24, 2001

WITNESS my hand and official seal.

e

Notary Public in/and for said State ' [seal]

5.

LA983610.003/HEF/N6053-012/12-28-98/hef*



NI EXATEIT A 68

ORDER NO. 11736272

LEGAL DESCRIPTION

THE LAND REFERRED TO HEREIN IS SITUATED IN THE STATE OF CALIPORNIA
"COUNTY OF SAN DIEGO, AND IS DESCRIBED AS FOLLOWS:

_ALL THOSE PORTIONS OF PUEBLO LOTS 1325, 1326, 1330, AND 1331 OF THE
PUEBLO LANDS OF SAN DIEGO IN THE CITY OF SAN DIEGO COUNTY OF San
DIEGO, STATE OF CALIFORNIA, ACCORDING TO MAP THEREOF BY JAMES PASCOE,
IN 1870, A COPY OF WHICH MAP WAS FILED IN ' THE OFFICE OF COUNTY
RECORDER OF. SAN DIEGO COUNTY, 'NOVEMBER 14, 1521 AS MISCELLANEOUS MAP
36, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

'‘BEGINNING AT THE NORTHEAST CORNER OF PUEBLO LOT 1325, WHICH IS THE
COMMON CORNER OF PUEBLO LOTS 1325, 1326, 1330 AND 1331; THENCE ALONG
THE COMMON LINE OF PUEBRLO LOTS 1325 AND 1331 NORTH 59°os'90" WEST,
255.74 FEET; THENCE LEAVING SAID COMMON LINE NORTH 2°48/32" WEST
285,07 FEET; THENCE NORTH 7°31‘/23" WEST, 399.47 FEET; THENCE NORTH
6°28750" WEST, 134.23 FEET TO A POINT THAT BEARS SOUTH 82°32'25" WEST
42.90 FEET FROM THE SOUTHWEST CORNER OF THE PROPERTY DESCRIBED IN THAT
- CERTAIN LEASE AGREEMENT EXECUTED OCTOBER 2, 1961, FILED IN THE OFFICE
OF THE CITY CLERK OF THE CITY OF SAN DIEGO AS DOCUMENT 629873 OF
OFFICIAL, RECORDS, THE BOUNDARIES OF WHICH: - ARE SET OUT ON CITY
ENGINEER'S DRAWING 13929-CL ON FILE IN THE OFFICE OF THE CITY ENGINEER
OF THE CITY OF SAN DIEGO; THENCE NORTH 82°32/25" EAST 42.90 .FEET TO
'SAID SOUTHWEST CORNER; THENCE CONTINUING ALONG THE SOUTH LINE OF SAID
PROPERTY DESCRIBED IN SAID LEASE AGREEMENT NORTH 82°32'25" EAST TO THE
SOUTHEAST CORNER OF LAST SAID PROPERTY; SAID POINT ALSO BEING A POINT
IN THE WESTERLY RIGHT OF WAY LINE OF TORREY PINES ROAD, AS DEDICATED
'BY CITY OF SAN DIEGO ORDINANCE 7634 DATED MARCH 24, 1919; THENCE ALONG
SAID WESTERLY RIGHT OF WAY LINE SOUTH 9°28/56" EAST 842.58. FEET TO
POINT "A"; THENCE SOUTH 80°31‘'04" WEST 368.36 FEET TO THE POINT OF
BEGINNING, ' ' '

THE ABOVE DESCRIBED LAND IS NOW COMMONLY KNOWN AS:

LOT 1 OF SHERATON HOTEL AT TORREY PINES UNIT NO. 2, IN THE CITY OF SAN
DIEGO, COUNTY OF SAN DIEGO, STATE OF CALIFORNIA, ACCORDING TO MAP
THEREOF NO. 12164, FILED IN THE OFFICE OF THE COUNTY RECORDER OF SAN
'DIEGO COUNTY, AUGUST 12, 1988.
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GROUND LESSOR'S CONSENT AND ESTOPPEL CERTIFICATE

WHEREAS, THE CITY OF SAN DIEGO (hereinafter "Landlord"), has leased
certain lands described on Exhibit A attached hereto (hereinafter the "Premises") to Torrey Pines
Hotel Associates, a California General Partnership ("Tenant") pursuant to that certain Percentage
Lease dated August 10, 1987 (the "Lease"), 2 memorandum of which Lease was recorded
January 10, 1989 as Instrument No. 89-013605 in the Office Records of San Diego County,
California (all capitalized words and phrases not otherwise defined in this Certificate shall have the
meanings given them in the Lease); ‘

WHEREAS, Tenant has caused the Premises to be improved with certain buildings
and other improvements (collectively, the "Improvements”) comprising the hotel, restaurant, and
related facilities commonly known as the Sheraton Grande Torrey Pines Hotel (the Improvements
and the Premises are collectively referred to herein as the "Property");

WHEREAS, Hilton Hotels Corporation, a Delaware corporation ("Purchaser"), and
Tenant have entered into an agreement providing for, among other things, the purchase by Purchaser
and the sale by Tenant of Tepant's interest in the Property (including, without limitation, all of the
Tenant's interest as Lessee under the Lease, including the leasehold estate in Premises demised

thereunder); and

WHEREAS, Purchaser is unwilling to purchase the Property unless Landlord affirms
the following for Purchaser's benefit, and Lessor understands that Purchaser has required this
certificate from Lessor as an inducement for Purchaser to purchase Tenant's interest in the Property.

NOW, THEREFORE, Landlord hereby certifies to Purchaser and Tenant as follows:

1. Landlord approves Purchaser as an assignee of Tenant's interest in the Leage,
Subject only to Purchaser assuming all of the Lessee's obligations under the Lease first arising on or
after the effective date of the assignment of Tenant's interest in the Lease to Purchaser, upon the
effectiveness of such assignment, Purchaser shall succeed to all of the rights and benefits of the
Lessee under the Lease, and pursuant to Section 4.8 of the Lease, Landlord hereby releases Tenant
from any and all obligations and liability under the Lease arising on or after the effective date of sajd
assignment.

2. Landlord hereby certifies as follows:

(a) To the best of Landlord's knowledge, the Lease is in full force and
effect in accordance with its terms. Landlord has not assigned, supplemented, modified or
otherwise amended the Lease. To Landlord's knowledge, Tenant has not assigned or
otherwise transferred Tenant's interest in the Lease, except as security for a loan. Except as
set forth in Exhibit B attached hereto, there do not exist any other agreements (including
subordination, non-disturbance and attornments) concerning the Premises, whether oral or
written, between Landlord and Tenant.

5D983420,030/KMD/N6053-012/12-08-98/scm
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(b)  To the best of Landlord's knowledge, each of the obligations on
Tenant's part to be performed to date under the Lease or under any other agreement
described i Exhibit B attached hereto have been performed, including specifically as set forth
below:

6 The Terant is in cornpliance with the General Development
Plan.

(i) Tenant has paid all costs and made all reimbursements, if any,
required to be paid to date by the Lessee under the Lease.

(c)  To the best of Landlord's knowledge, there are no offsets,
counterclaims, defenses, deductions or credits whatsoever with respect to the Lease, or any
amounts owing by the Lessee under any other agreement described in Exhibit B attached
hereto. '

_ (d) - Minimum rent and percentage rent due under the Lease have been paid
in full through october 31, 1998, subject to future City audit.

(e)  The term commencement date of the Lease was __ gujlv 1 :
19 88 and the initial term of the Lease shall expireon __June_ 30 ,2043.

3. Without limitation on the foregoing, upon Purchaser's acquisition of Tenant's
interest under the Lease and Purchaser's assumption of the obligations of the Lessee first arising on
or after such assignment, all of the leasehold mortgage protection provisions contained in the Lease,
including but not limited to Sections 4.2 and 4.4 of the Lease, and all other provisions inuring to the
benefit of a Leasehold Beneficiary, shall continue in full force and effect and are hereby confirmed by
Landlord for the benefit of Purchaser and each Leasehold Beneficiary that provides financing of the
Property.

4, Landlord hereby confirms that the [easehold estate in the Premises or any deed
of trust or mortgage held by a Leasehold Beneficiary which encumbers the leasehold estate under the
Lease shall not be subject or subordinate to any mortgage encumbering the fee estate to the
Premises.

This Certificate and the representations made herein shall inure:to the benefit of
Tenant, Purchaser and any Leasehold Beneficiary of Purchaser, and their respective successors and
assigns, and shall be binding on the Landlord and its legal representatives, its successors and assigns.

Executed this ['7 day of /Lch_,@ﬂ lys j 1998.

APPROVED AS TO FORM THE CITY OF SAN DIEGO
AND LEGALITY

/|
CASEY GWINN, CITY ATTORNEY / (/—\/_________,
/. _ N .
7 1/ u’e I
7 . >
Byl%éé aibe @wycth By u;r%th“
!

Depuaty City At;oﬂ'ney William T.

Acting Director, Real Estate
( _ 2. Assets Department

8D983420.030/KMD/N6053-012/12-08-98/scm



EXHIBIT A

PROPERTY DESCRIPTION

(Legal Description Attached)

EXHIBIT A
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- LEGAL DESCRIPTION

(SHERATON HOTEL)

"'ALL ‘THOSE PORTIONS OF. PUEBLO LOTS 1325, 1326, 1330, AND 1331 o
THE PUTBLO LANDS OF SAN DI GO IN THE CITY OF SaN DIEGO, county oF

,.SAN DIZGO, STATEZ OF CALIFORNTA ACCORDING TO MAP THEREOF BY JaM:S

. PASCOE 1IN 1879, . A CDPY OF WEICH MAP WAS FILED IN TR QFPFICE op

" COUNTY RECORDER oF SAN DIEGO COUNTY NOVEMBER 14, 1921 ag

MISCELLANEOUS MAP 36, HORE PARTICULARLY DESCRIBED AS POLLOWS:

-'¥'BLGIWNIVG AT THE HORTHEAST CORNER OF PUOEBLO LOT 1325 W3ICE IS Tue
‘i:cuuuow CORNER OF pozano LOTS 1325, 1326, 1330 AND 1331; Tazyce
“:ALONG TYE COMMON LINE oF PUEBLO LOTS 1325 AND 1331 NORTY 89° g5

| 90"  WEST 255.74 FEET; Tasucz_ngyING SAID COMMON LINE NORTY 32°
48" 32% WEST 285, 07 FEET THENCE NORTE 7° 31' 23 WEST 399,47
"hfﬁéér; TEENCE NORTH 6° 28' 50" WEST 134.23 FEET TO A POINT THaT
,BEARS SOUTS 82° 32' 25° WEST 42.90 FEET FROM THE SOUTHHEST CORNER
iop TSE PROPERTY DESCRIBED IN THAT CERTAIN Leasz Acazux INT
'EXECUTED OCTOBER 2, 1951 FILED IN TSE OFFICE OF TEE.CITY CLI3®
,épl THE CITY OF SAN DIEGO‘AS DOCUMENT §29873, THE BOUNDARIZS OF
WHICH ARE SET OUT ON CITY ENGINEZR'S DRAWING 13929-CL ON FILE IN
- THE OFFICE OF THE CITY ENGINEER OF_THE CITY. OF SAN DIEGD; TIENCE
NORTZ B2 32" 25" EAST 42.9¢ PEET TO SAID SOUTYWEST CORNER;

TIENCE CONTINUING ALONG TEE SOUTY LINE OF SAID PROPERTY DESCRT3ZD

EXHIBIT g 9
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IN SAID LEASE AGRESMENT NORTH B2° 32' 257 EAST TO THE s0UTYEeass
_CORNER OF LAST SAIb PROPERTY SAID POINT ALSO BEING A POINT Iy

TSE WEST”RLY RIGHT . O? WAY LINE OF TORREY PINES ROAD, as DEDICATSD

-, BY CITY OF SAN DIEGO oaorvaucs 7634 DATED MARCH 24, 1919, Tugpnc:

.ALONG _SAID WESTERLY ' RIGdT GF WAY LINE SCUTH 9° 28+ sggn EAST

-'842 58 TO POINT "A"; Taawcs SOUTH 80® 31' 04" WEST 362.35 FeZT TO

‘-,Taa POINT OF BLGINNTNG

EXHTUT A i
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EXHIBITB
ADDITIONAL RELATED AGREEMENTS

Agreement on Percentage Rental Rate

for Mandatory Banguet Service-Charges,
filed in the Office of the City Clerk
on December 1, 1993 as Document C-05187.

EXHIBIT B
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CFFICIAL RECORIS
S Dl COUNTY RECRDER'S OFFIcE
GREGIRY J. SHITH, COINTY RECORDER
STATEMENT OF TAX DUE AND REQUEST Mﬁﬁ\!ﬂi(ﬂmﬁﬂ SLIF

-NOT BE MADE A PART OF THE PERMANE

‘-‘tr
IN THE OQFFICE OF THE COUNTY REC ORTYR i 9075%33
(PURSUANT TO SECTION 11932 REVENUE AND Ta&Sh 10 e

TO: Recorder
County of San Diego

Request is hereby made in accordance with the provisions of the Documentary
Transfer Tax Act that the amount of the tax due not be shown on the original document which
names:

Assignor: TORREY PINES HOTEL ASSOCIATES, a Cealifornia general partnership
Assignee:  HILTON HOTELS CORPORATION, a Delaware corporation

The property described in the accompanying document is located in the City of
San Diego, County of San Diego, State of California.

The amount of tax due on the accompanying document is: $ 90} JZS’Q,&‘Q

__L(___ Computed on full value of property conveyed.

Computed on full value, less liens and encumbrances remaining at the time
of sale.

TORREY PINES HOTEL ASSOCIATES,
a California general partnership

By: TAISEI AMERICA CORPORATION,
a Delaware corporation
Its: general partner

'REAL PROPERTY TRANSEER TAx =~ -

Name: UI@%JL\' Tafkeda

Its: Pr‘{_ S Ao ZT

“: wkid¥, «1is form will be affixed to the conveying document



RECORDING REQUESTED BY
, First American Title
C & | Department

[(736z7-20 -

AND WHEN RECORDED MAIL TO:

Hilton Hotels Corporation
9336 Civic Center Drive
Beverly Hills, California 90210

Attention: K. Allen Anderson, Esq.
MAIL TAX STATEMENTS TO:

Hilton Hotels Corporation
9336 Civic Center Drive
Beverly Hills, California 90210

Attention: Tax Department
7

- DOC ¢ 1998-0B53R13
62 gDec 29, 1998 8:44 AM

- UFFICIAL RECORDS
SAN DIEGD COUNTY RECORDER'S OFFICE
GREGORY J. SHITH, COUNTY RECORDER
FEES:
ic:
HAYS:

I"J§§

TAX: N.D.

ORI

(Space Above For Recorder's Use)

.\) In accordance with Section 11932 of the California Revenue and Taxation Code,
x Grantor has declared the amount of the transfer tax which is due by a separate statement which is
N not being recorded with this Assignment and Assumption of Percentage Lease and Deed to

Improvements.

ASSIGNMENT AND ASSUMPTION OF PERCENTAGE LEASE

AND

DEED TO IMPROVEMENTS

This Assignment and Assumption of Percentage Lease ("Assignment”) is entered into and
made effective as of the 29th day of December, 1998, by and between TORREY PINES HOTEL
ASSOCIATES, a California general partnership, who acquired title as Torrey Pines Hote]
Association, a California general partnership ("Assignor") and HILTON HOTELS
CORPORATION, a Delaware corporation ("Assignee") with reference to the following facts and

intentions: :

RECITALS:

A Assignor, as Lessee, and the City of San Diego, 2 municipal corporation (the
"City"), as Lessor, entered into that certain Percentage Lease dated August 10, 1987, a
memorandum of which was recorded January 10, 1989 as Instrument No. 89-013605 in the
Official Records of San Diego County, California (the "Lease"), which Lease covers and pertains

LA983610.003/HEF/N6053-012/12-28-98/hef
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to the real property more particularly described in Exhibit A attached hereto and made a part
hereof (said real property being referred to hereir as the "Lan d").

B. Assignor and Assignee are parties to that certain Purchase and Sale Agreement and
Joint Escrow Instructions dated as of December 11, 1998 (the "Initial Agreement"), which
Initial Agreement has been amended by that certain Amendment of Purchase and Sale Agreement
and Joint Escrow Instructions dated as of December 28, 1998 (the "Amendment"), also between
Assignor and Assignee (the Initial Agreement, as amended by the Amendment, being referred to
herein as the "Agreement"). Pursuant to the terms and subject to the conditions set forth in the
Agreement and this Assignment, Assignor has agreed to assign to Assignee all of Assignor’s
nghts, title and interest under the Lease.

NOW, THEREFORE, in consideration of the foregoing recitals, mutual covenants herein
contained and other good and valuable consid eration, the receipt and sufficiency of which are
hereby acknowledged, Assignor and Assignee agree as follows:

1. Assignor hereby assigns, sells, transfers, sets over and delivers unto Assignee all of
Assignor’s estate, right, title and interest in and to the Lease, except for and reserving to Assignor
(a) the rights and benefits accruing to the Lessee under the Lease arising prior to the date (the
"Closing Date") of delivery of this Assignment to Assignee (including, without limitation, the
right to obtain a refund of any overpayment of rent under the Lease allocable to the period prior
to the Closing Date), and (2) the obligations of the Lessee under the Lease to be performed prior
to the Closing Date (including, without Jimitation, the cbligation to pay any underpayment of rent
owed under the Lease allocable to the period prior to the Closing Date).

2. Assignee hereby accepts such assignment from Assignor, and hereby assumes and
agrees to perform all of the obligations of the Lessee under the Lease first arising, occurring or
becoming due for performance on or after the Closing Date.

3. Assignor hereby grants to Assignee all of Assignor's right, title and interest in and
to all improvements constituting real property located on, in or under the Land, subject to the
following:

(8)  Allliens, encumbrances, easements, covenants, conditions and
other matters of record, including, without limitation, any matters shown on any
subdivision or parcel map affecting the Land;

(b)  All exceptions appearing in any policy of title insurance issued in’
favor of Assignee covering any portion of the Land or said improvements;

(c)  Alien for taxes for real property and personal property, and any
~ general or special assessments against the Land or all or any other portion of said
improvements, not yet delinquent; and

(d)  Zoning ordinances and regulations and any other laws, ordinances,
or governmental regulations restricting or regulating the ownership, use, occupancy or
enjoyment of all or any portion of the Land or said improvements.

2.

LAS83610.003/HEF/N6053-012/12-28-98/hef
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4. Assignor hereby covenants that Assignor will, at any time and from time to time
upon written request therefor, execute and deliver to Assignee, Assignee’s successors, nominees
or assigns, such documents as Assignee or they may reasonably request in order to fully assign
and transfer to and vest in Assignee or Assignee’s successors, nominees and assigns, and protect
Assignee’s or Assignee's successors, nominees and assigns right, title and interest in and to the
Lease and the rights of Assignor intended to be transferred and assigned hereby, or to enabje _
Assignee or Assignee’s successors, nominees and assigns to realize upon or otherwise enjoy such
rights in and to the Lease.

5. In the event of the bringing of any action or suit by a party hereto against another
party hereunder by reason of any breach of any of the covenants, conditions, agreements or
provisions on the part of the other party ansing out of this Assignment, then in that event the
prevailing party shall be entitled to have and recover of and from the other party all costs and
expenses of the action or suit, including reasonable attorneys’ fees.

6. This Assignment may be executed in counterparts, each of which shall be deemed
an original, but all of which, together, shall constitute one and the same instrument.

7. This Assignment shall be binding upon and inure to the benefit of the SUCCessors,
assignees, personal representatives, heirs and legatees of their respective parties hereto. '

8. This Assignment shall be governed by, interpreted under, and construed and
enforced in accordance with, the laws of the State of California.

9. This Assignment is in accordance with that certain Consent and Estoppel
Certificate attached hereto as Exhibit B (“City Consent”).

3a

LA983610.003/HEF/N6053-012/12-28-98/hef
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IN WITNESS WHEREQOF, this Assignment has been executed and delivered as the date
and year first above written.

"ASSIGNOR" TORREY PINES HOTEL ASSOCIATES,
a California general partnership

By: TAISEI AMERICA CORPORATION,
a Delaware corporation .
Its Managing Partner

By: /\244—;_/1 TM

Name: __ Y ’Klyo;ﬁ [alcasls
Title: Dre'st dlpusrs—

"ASSIGNEE" HILTON HOTELS CORPORATION,
a Delaware corporation

" By: @ .
Name: __ 1L’ M. {
Title: =J{

LA983610.003/HEF/N6053-012/12-28-98/hef



STATE OF CALIFORNIA )
) ss.
COUNTY OF LOS ANGELES )
On December 28, 1998, before me, 6?47:6(6’/& j }’&J@(S L , & Notary Public
in and for said state, personally appeared £/ Tr W2l -7 Y , personally

- known to me (or proved to me on the basis of satisfactory evidence) to be the person whose name
1s subscribed to the within instrument and acknowledged to me that he/she executed the same in
his/her authorized capacity, and that by his/her signature on the instrument, the person, or the
entity upon behalf of which the person acted, executed the instr! :

PATRICHA J, WALSH

Commission # 1148231

WITNESS my hand and official seal. e abE. Nowary Puoic - Calformia £
Ly Los Angeies County
/'1 7 ,? = My Comm. Expires jul 24, 2001
Fei) Tl ey
Notary Pubﬁ# n and for said State ' [seal]

6=
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STATE OF CALIFORNIA ) - BY

) ss.
COUNTY OF LOS ANGELES )

On December 28, 1998, before me, _frpicid 7. Joisil  a Notary Public
in and for said state, personally appeared 7hy s usep MDY E TN , personally
known to me (or proved to me on the basis of satisfactory evidence) to be the person whose name
is subscribed to the within instrument and acknowledged to me that he/she executed the same in
his/her authorized capacity, and that by his/her signature on the instrument, the person, or the
entity upon behalf of which the person acted, executed the inst .

FATR:CIA ). WALSH

Commission # 1148231 2

WITNESS my hand and official seal. ; 3 Norary Pupiic - California 3
e -"!‘} Los Angeles County
_ - //:/ i 25> My Comn., Expires Jut 24, 2001 E
Notary Public in/dnd for said State | [seal]
.5-
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ORDER NO. 11736275

LEGAL DESCRIPTION

THE LAND REFERRED TO HEREIN IS SITUATED IN THE STATE OF CALIFORNTA
"COUNTY OF SAN DIEGO, AND IS DESCRIBED AS FOLLOWS: - o

_ALL THOSE PORTIONS OF PUEBLO LOTS 1325, 1326, 1330, AND 1331 OF THE

PUEBLO LANDS OF SAN DIEGO IN THE CITY OF SAN DIEGO, COUNTY OF sSay
DIEGO, STATE OF CALIFORNIA, ACCORDING TO MAP THEREOF BY JAMES PASCOE,

IN 1870, A COPY OF WHICH MAP WAS FILED IN THE OFFICE OF COUNTY
RECORDER OF. SAN DIEGO COUNTY, -NOVEMBER 14, 1921 AS MISCELLANEOUS MAP
36, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

‘BEGINNING AT THE NORTHEAST CORNER OF PUEBLO LOT 1325, WHICH IS THE
COMMON CORNER OF PUEBLO LOTS 1325, 1326, 1330 AND 1331; THENCE ALONG
THE COMMON LINE OF PUEBLO LOTS 1325 AND 1331 NORTH B9°05’90% WEST,
255.74 FEET; THENCE LEAVING SAID COMMON LINE NORTH 2°48¢32" WEST
285.07 FEET; THENCE NORTH 7°31’23%" WEST, 399.47 FEET; THENCE NORTH
6°28/50" WEST, 134.23 FEET TO A POINT THAT BEARS SOUTH 82°32’/25" WEST
42.90 FEET FROM THE SOUTHWEST CORNER OF THE PROPERTY DESCRIBED IN THAT
CERTAIN LEASE AGREEMENT EXECUTED OCTOBER 2, 1561, FILED IN THE OFFICE
OF THE CITY CLERK OF THE CITY OF SEN DIEGO AS DOCUMENT 629873 OF
OFFICIAL, RECORDS, THE BOUNDARIES OF WHICH:- ARE SET OUT ON CITY
ENGINEER‘S DRAWING 13529-CL ON FILE IN THE OFFICE OF THE CITY ENGINEER
OF THE CITY OF SAN DIEGO; THENCE NORTH 82°32’'25" EAST 42.90 .FEET TO
SAID SOUTHWEST CORNER; THENCE CONTINUING ALONG THE SOUTH LINE OF SAID
PROPERTY DESCRIBED IN SAID LEASE AGREEMENT NORTH 82°32‘25" EAST TO THE
SOUTHEAST CORNER OF LAST SAID PROPERTY; SAID POINT ALSO BEING A POINT
IN THE WESTERLY RIGHT OF WAY LINE OF TORREY PINES ROAD, AS DEDICATED
'BY CITY OF SAN DIEGO ORDINANCE 7634 DATED MARCH 24, 1919; THENCE ALONG
SAID WESTERLY RIGHT OF WAY LINE SOUTH $°28/567" EAST 842.58 FEET TO
POINT "A"; THENCE SOUTH 80°31'04% WEST 368.36 FEET TO THE POINT OF
BEGINNING. ' . '

THE ABOVE DESCRIBED LAND IS NOW COMMONLY KNOWN AS:

LOT 1 OF SHERATON HOTEL AT TORREY PINES UNIT NO. 2, IN THE CITY OF SAN
DIEGO, COUNTY OF SAN DIEGO, STATE OF CALIFORNIA, ACCORDING TO MAP
THEREOF NO. 12164, FILED IN THE OFFICE OF THE COUNTY RECORDER OF SAN
'DIEGO COUNTY, AUGUST 12, 1988. o
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GROUND LESSOR'S CONSENT AND ESTOPPEL CERTIFICATE

WHEREAS, THE CITY OF SAN DIEGO (hereinafter "Landlord ), has leased
certain lands described on Exhibit A attached hereto (hereinafter the "Premises") to Torrey Pines
Hotel Associates, a California General Partnership ("Tenant") pursuant to that certain Percentage
Lease dated August 10, 1987 (the "Lease"), 2 memorandum of which Lease was recorded
January 10, 1989 as Instrument No. 89-013605 in the Office Records of San Diego County,
California (all capitalized words and phrases not otherwise defined in this Certificate shall have the
meanings given them in the Lease); '

WHEREAS, Tenant has caused the Premises to be improved with certain buildings
and other improvements (collectively, the "Improvements") comprising the hotel, restaurant, and
related facilities commonly known as the Sheraton Grande Torrey Pines Hotel (the Improvements
and the Premises are collectively referred to herein as the "Property");

WHEREAS, Hilton Hotels Corporation, a Delaware corporation ("Purchaser"), and
Tenant have entered into an agreement providing for, among other things, the purchase by Purchager
and the sale by Tenant of Tenant's interest in the Property (including, without imitation, alf of the
Tenant's interest as Lessee under the Lease, including the leasehold estate in Premises demised

thereunder); and

WHEREAS, Purchaser is unwilling to purchase the Property unless Landlord affirms
the following for Purchaser's benefit, and Lessor understands that Purchaser has required this
certificate from Lessor as an inducement for Purchaser to purchase Tenant's interest in the Property.

NOW, THEREFORE, Landlord hereby certifies to Purchaser and Tenant as follows:

1. Landlord approves Purchaser as an assignee of Tenant's interest in the Lease,
Subject only to Purchaser assuming all of the Lessee's obligations under the Lease first arising on or
after the effective date of the assignment of Tenant's interest in the Lease to Purchaser, upon the
effectiveness of such assignment, Purchaser shall succeed to all of the rights and benefits of the
Lessee under the Lease, and pursuant to Section 4.8 of the Lease, Landlord hereby releases Tenant
from any and all obligations and liability under the Lease arising on or after the effective date of said
assignment. '

2. Landlord hereby certifies as follows:

() To the best of Landlord's knowledge, the Lease is in fiill force and
effect in accordance with its terms. Landlord has not assigned, supplemented, modified or
otherwise amended the Lease. To Landlord's knowledge, Tenant has not assigned or
otherwise transferred Tenant's interest in the Lease, except as security for a loan. Except as
set forth in Exhibit B attached hereto, there do not exist any other agreements (including
subordination, non-disturbance and attornments) concerning the Premises, whether oral or
written, between Landlord and Tenant.
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(b)  To the best of Landlord's knowledge, each of the obligations on
Tenant's part to be performed to date under the Lease or under any other agreement
described in Exhibit B attached hereto have been performed, including specifically as set forth
below:

(i) The Tenant is in cormpliance with the General Development
‘Plan.

(1) Tenant has paid all costs and made all reimbursements, if any,
required to be paid to date by the Lessee under the Lease.

() To the best of Landlord's knowledge, there are no offsets, -
counterclaims, defenses, deductions or credits whatsoever with respect to the Lease, or any -
amounts owing by the Lessee under any other agreement described in Exhibit B attached
hereto. .

(d) ~ Minimum rent and percentage rent due under the Lease have been paid
in full through October 31, 1998, subject to future City audit.

(¢)  The term commencement date of the Lease was _ gy1v 1 ,
19 88 and the initial term of the Lease shall expireon __June 30 ,2043.
3. Without limitation on the foregoing, upon Purchaser's acquisition of Tenant's

interest under the Lease and Purchaser's assumption of the obligations of the Lessee first arising on
or after such assignment, all of the leasehold mortgage protection provisions contained in the Lease,
including but not limited to Sections 4.2 and 4.4 of the Lease, and all other provisions inuring to the
benefit of a Leasehold Beneficiary, shall continue in full force and effect and are hereby confirmed by
Landlord for the benefit of Purchaser and each Leasehold Beneficiary that provides financing of the
Property.

4. Landlord hereby confirms that the leasehold estate in the Premises or any deed
of trust or mortgage held by a Leasehold Beneficiary which encumbers the leasehold estate under the
Lease shall not be subject or subordinate to any mortgage encumbering the fee estate to the ‘
Premises.

This Certificate and the representations made herein shall inure.to the benefit of
Tenant, Purchaser and any Leasehold Beneficiary of Purchaser, and their respective successors and
assigns, and shall be binding on the Landlord and its legal representatives, its successors and assigns.

Executed this {7 day of /{Q@_,cgﬂ fyn ) 1998.

APPROVED AS TO FORM THE CITY OF SAN DIEGO

AND LEGALITY
CASEY GWINN, CITY ATTORNEY //
g -
Drvoisie
Byﬁé".‘gd"éﬁé:”g;t‘”\fé“g\ William T. h@r%’,“
puty City /Ol]neY Acting Director, Real Estate
L 2- Assets Department
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EXHIBIT A

PROPERTY DESCRIPTION

(Legal Description Attached) '

EXHIBIT A
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Lo T2
. LEGAL DESCRIPTION

(SHERATON HOTEL)

”'ALL “TIOSE PORTIONS oF puaano LOTS 1325, 1326, 1330, aNp 1331 op
THE DU 3LO LANDS OF SAN DI GO IN THE CITY OF SaN DIEGO, county op

_ISAN DIZGO, STATE OF CALIFORNIA ACCORDING TO MAP THEREOP BY JAMES

. PASCOE IN 1870, . A COPY OF WEICH MAP WAS FILED IN THE OFFICz or

- COUNTY RECORDER OF SAN DIEGO COUNTY NOVEMBER 14, 1921 as

M;sc;;LANEOUs MAP 36, HORE PARTICULARLY DESCRIBED AS FOLLOWS

.{;BaGIWNIYG AT THE NORTHEAST CORMER OF PUEBLO LOT 1325 WEICH IS Tuz
| COMMON CORNER OF PUEBLO LOTS 1325, 1326, 1330 aND 1331; T=oycs
" ALONG TSE COMMON LINE OF PUEBLO LOTS 1325 AND 1331 NORTE 89° 05
5ot west 255.74 FEET; .TéENCZ_LBAVING SAID COMMON LINE NORTZ 2°
48" 32 WEST 285. 07 FEET THENCE NORTE 7° 31' 23* ®EST 399,47
””fFéET; TEENCE NORTE §° 28' S0" WEST 134.23 FEET TO a POINT THAT
Beazs SOUTH 82° 32' 25% WEST 42.90 FEET FROM THE SOUTSWEST CORNER
'OF TSZ PROPERTY DESCRIBES IN THAT  CERTAIN Leasz AGREENENT
'EXECUTED OCTOBER 2, 1961, FILED IN TSE OFFICE OF THE.CITY CLEZR
,érﬂ TEE CITY OF SAN DIEGO As DOCUHENT 629873, THT BOUNDARIES OF
WERICE ARE SET OUT ON CITY ENGINEER'S DRAWING 13929-CL ON FILZ IV
. THE OFFICE OF TSE CITY ENGINEER OF THE CITY. OF SAN DIZGO; TIENCE
NORTS  82° 32' 25% EAST 42,30 PEET TO SAID SOUTSWEST CORNER;

TIENCE CONTINUING ALONG TEE SOUTHY LINE OF SAID PROPERTY DESCRI3IED

EXHIBIT A 9
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IN SAID LEASE AGREEMENT NORTY 82° 32 257 EAST TO THE SOUTHEAST
,CORNER OF LAST SAID PROPERTY SAID POINT ALSO BEING A POINT 1y

THE WESTERLY RIGHT.OF WAY LINE OF TORREY PINES ROAD, AS DEDICATED

-:'EY.CITY OF SAN DIEGO ORDIVANCE 7634 DATED MARCH 24, 1918, TsEnCE

. ALONG SAID WESTERLY: RIGdT OF WAY LINE SOUTH 5° 28' 567 gast

--'842 S8 TO POINT "a"; Ta;wcs SOUTZ 80° 31' 04" WEST 363.36 FEzT TO

*-,TBE POINT OF BLGINNTNG

EXHTUT A 4
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