EXHIBIT A

Dated as of 8/14/07


Request for Approval of Amendment and Estoppel Certificate

Request Of American Tradition, And Canadian Imperial Bank Of Commerce, New York Agency ("Administrative Agent") For Approval Of A Recordable Document Entitled: “Estoppel Statement By The Redevelopment Agency Of The City Of Santa Barbara ("Agency") And The City Of Santa Barbara ("City")” Pertaining To That Certain Declaration Of Construction And Operating Covenants And Reciprocal Easements, Recorded August 9, 1996 As Instrument No. 96-048000 As Part Of The Waterfront Park And Hotel Project Between The Redevelopment Agency Of The City Of Santa Barbara And American Tradition, Confirming That:

(1)     Agency is the current owner of the Parkland Parcel under the Declaration and has not assigned or agreed to assign its interest under the Declaration in whole or in part.

(2)     American Tradition (“Borrower”) is the owner of the Hotel Parcel under the Declaration and is entitled to all rights and benefits of the Hotel Parcel Owner under the Declaration.

(3)     The Declaration is in full force and effect, and Borrower is not in any respect in default under the terms and provisions of the Declaration (nor is there now any fact or condition which, with notice or lapse of time or both, will become such a default).

(4)     The Declaration will not terminate on September 21, 2007, even if the Opening Date for the hotel contemplated under the Declaration has not occurred and hotel operations have not commenced.

(5)     The Declaration contains the entire agreement between Agency, City and Borrower (as successor in interest to American Tradition, a California general partnership) and has not been in any respect modified, altered or amended.

(6)     Agency and City will not amend, modify, cancel, terminate or surrender the Declaration or any interest of Agency or City therein without the prior written consent of any Mortgagee and a Mortgagee has the right to rely on all provisions of the Declaration affecting Mortgagees.

(7) Agency will give written notice of any default under the terms of the Declaration to a Mortgagee. 

(8)     Any right of the Agency or City to rescind the Declaration has not been exercised and has expired. 

(9)     Any easements benefiting the Hotel Parcel will survive a termination of the Declaration with respect to any improvements that either then exist or are then under construction or with respect to which mortgage financing has then been obtained.

(10)    To avoid interference with the vesting of any entitlements for the Hotel Parcel (including, but not limited to, the building permit), the Agency and City agree to waive or defer any requirements, approval rights or other rights under the Declaration which result in a delay in the ability of the Borrower to commence work on the Hotel Parcel immediately upon issuance of the building permit with respect to the Hotel Parcel.

(11)    The 180-day period in which a Mortgagee is expected to foreclose pursuant to Sections 13.8 and 16.2 of the Declaration, will be tolled during any period when Mortgagee's ability to commence foreclosure is tolled or stayed by operation of law or by court order.

(12)    The cure provisions in Section 13.8 govern and control over any inconsistent provisions in Section 6.3.7 of the Declaration.

(13)    The Agency and City agree to provide an Estoppel Statement containing the same statements and representations set forth herein to any Mortgagee requesting such an Estoppel Statement.  
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