NO FEE DOCUMENT:

Entitled to free recording

per Government Code 6103.

Recording Requested by the
SACRAMENTO HOUSING AND
REDEVELOPMENT AGENCY
630 "I" Street
Sacramento, California 95814
Attention: Legal Department

GRANT DEED

(WITH REVESTMENT PROVISIONS, COVENANTS, RESTRICTIONS AND RESERVATIONS)
116 & 118 K Street
Old Sacramento, California

For valuable consideration, receipt of which is hereby acknowledged,

THE REDEVELOPMENT AGENCY OF THE CITY OF SACRAMENTO, a public body, corporate and politic, of the State of
California (the "Grantor"), acting to carry out the Redevelopment Plan, (the "Redevelopment Plan™), for the
Redevelopment Project known as the Merged Downtown Sacramento Redevelopment Project Area, the ("Project™),
under the Community Redevelopment Law of California, hereby grants to EBNER/EMPIRE LLC , a California
Limited Liability Company (the "Grantee"), the real property, (the "Property"), described in Exhibit 1 which is
attached to, and incorporated in this Deed by this reference, subject to the covenants, restrictions and reservations set
forth below which covenants, restrictions and reservations shall inure to the benefit of, and bind, each and every
successor, assign or successor in interest of the parties, including any heirs, executors, administrators, transferees or
any other person or entity claiming through the parties.

The Property is conveyed in accordance with, and subject to, (i) the Merged Downtown Sacramento Redevelopment
Project Redevelopment Plan which was adopted by the City Council of the City and duly recorded in the Office of
the County Recorder of Sacramento County, California; and (ii) the Disposition and Development Agreement (the
"Disposition and Development Agreement™) entered into by and between Grantor and Grantee on February 14,
2006.

The Grantee covenants and agrees that the Property shall be devoted only to the uses specified in the applicable
provisions of the Redevelopment Plan for the Project (including all Redevelopment Plan amendments, except
amendments from which Grantee may be exempt by the doctrine of vested rights), this Deed and any and all
instruments recorded pursuant to the Disposition and Development Agreement, including such Agreement, duly
recorded by Grantor and affecting the Property. The Property is conveyed to Grantee at a purchase price (the
"Purchase Price™) determined in accordance with the uses permitted. Therefore, Grantee hereby covenants and
agrees that the Grantee, such successors and such assigns shall develop, use, and maintain the Property as follows:
commercial uses in accordance with zoning and in compliance with the Old Sacramento Historic District.

1. Grantee acknowledges and agrees that the Property shall be subject to the Regulatory Agreement between
Grantor and Grantee, recorded on the Property promptly following recordation of this Grant Deed.
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1.1. As provided in the Disposition and Development Agreement, Grantee shall promptly commence and
complete development of the Property in accordance with plans and specifications approved by Grantor.
Construction of improvements and development of the Property (the "Improvements") required by the Disposition
and Development Agreement shall commence and be prosecuted diligently to completion at the time specified in,
and subject to the terms of, the Disposition and Development Agreement.

1.2. Grantee shall maintain the Improvements and any other improvements on the Property in good condition
and order, shall keep the Property free from accumulation of debris and waste materials and shall permit no action or
inaction on the Property such that the Property detracts from the surrounding neighborhood in any substantial
manner.

1.3. All obligations imposed upon Grantee herein shall bind any and all successors of Grantee; provided,
however, that upon sale or conveyance of the Project, the party selling or conveying shall be relieved of any such
obligation to the extent that such obligation arises after the date of sale or conveyance.

2. Grantee covenants and agrees that prior to recordation of any Certificate of Completion for the Property:

2.1. The Grantor shall have the additional right, at its option, to re-enter and take possession of the Property and
all improvements on the Property and to terminate and revest the Property in the Grantor if the Grantee or its
successors in interest shall, in accordance with and subject to the terms of the Disposition and Development
Agreement:

2.1.1. Fail to commence or complete the construction of the Improvements when required by the
Disposition and Development Agreement and after sixty days written notice from the Grantor of Grantee's failure to
timely commence or complete construction, provided that the Grantee shall not have obtained an extension or
postponement to which Grantee may be entitled or that Grantee or Grantee's lender for the project have commenced
and are diligently proceeding to cure such default; or

2.1.2. Abandon or substantially suspend construction of the Improvements for more than sixty days after
written notice from the Grantor to continue such construction, provided that Grantor shall not have obtained an
extension or postponement to which Grantee may be entitled or that Grantee or Grantee's lender for the project have
commenced and are diligently proceeding to cure such default; or

2.1.3. Transfer, or suffer any involuntary transfer, of all or any part of, or interest in, the Property, in
violation of the Disposition and Development Agreement or this Grant Deed.

2.2. The right to re-enter, repossess, terminate and revest shall be subject to and be limited by and shall not
defeat, render invalid, or limit:

2.2.1. Any mortgage or deed of trust permitted by the Disposition and Development Agreement or this
Deed and duly approved by the Grantor; or

2.2.2. Any rights or interests provided for the protection of the holders of such mortgages or deed of trust.

2.3. The right to re-enter, repossess, terminate and revest with respect to the Property shall terminate when the
Certificate of Completion has been recorded by the Grantor.

2.4. In the event title to all or any part of the Property is revested in the Grantor as provided in this Section 2,
the Grantor shall, pursuant to its responsibilities under California Law, use its best efforts to resell the Property or
part as soon and in such manner as the Grantor shall find feasible and consistent with the objectives of such law and
of the Redevelopment Plan to a qualified and responsible party or parties (as determined by the Grantor) who will
assume the obligation of making or completing the Improvements or such other improvements in their stead as shall
be satisfactory to the Grantor and in accordance with the uses specified for such Property or part in the
Redevelopment Plan. Upon such resale of the Property the proceeds thereof shall be applied as follows:

Grant Deed



2.4.1. First, the Grantor shall be reimbursed, on its own behalf or on behalf of the City of Sacramento,
California for all costs and expenses incurred by the Grantor, including but not limited to salaries of personnel
incurred in connection with the recapture, management and resale of the Property or part (but less any income
derived by the Grantor from the Property in connection with such management); all taxes, assessments, and water
and sewer charges with respect to the Property or part (or, in the event the Property is exempt from taxation,
assessment or such charges during the period of Grantor's ownership thereof, an amount equal to such taxes,
assessments or charges as determined by the assessing official as would have been payable if the Property were not
exempt); any payments made or necessary to be made to discharge any encumbrances or liens existing on the
Property or part at the time of revesting of title in the Grantor or to discharge or prevent such encumbrances or liens
from attaching or being made by any subsequent successors or transferees; any expenditures made or obligations
incurred with respect to the completion of the Improvements; and any amounts otherwise owed to the Grantor by the
Grantee and its successors or transferee; and

2.4.2. Second, to the extent possible, the Grantee shall be reimbursed in an amount not to exceed the sum of
(1) the Purchase Price paid to the Grantor by the Grantee for the Property (or allocable to the part thereof); (2) the
costs incurred for the development of the Property and for the improvements existing on the Property at the time of
the reentry and repossession, (3) less any gains or income withdrawn or made by the Grantee from the Property or
the Improvements; and

2.4.3. Third, any balance remaining after such reimbursements shall be retained by the Grantor.

2.4.4. To the extent that this right of reverter involves a forfeiture, it must be strictly interpreted against the
Grantor, the party for whose benefit it is created. This right of reverter shall, however, be interpreted in light of the
fact that the Grantor is by this deed conveying the Property to the Grantee for development and not for speculation
in undeveloped land and that such development is a material element of the consideration received by Grantor for
the Property.

3. The Grantee covenants and agrees that:

3.1. There shall be no discrimination against or segregation of any person on the basis of race, color, creed,
religion, sex, marital status, ancestry or national origin in the sale, lease, or rental or in the use or occupancy of the
Property hereby conveyed or any part thereof. Grantee covenants by and for himself, his heirs, executors,
administrators, and assigns, and all persons claiming under or through them that there shall be no discrimination
against or segregation with reference to the selection, location, number, use or occupancy of tenants, lessees,
subtenants, sublessees, or vendees in the Property. The foregoing covenants shall run with the land.

4. No violation or breach of the covenants, conditions, restrictions, provisions or limitations contained in this
Grant Deed shall defeat or render invalid or in any way impair the lien or charge of any mortgage or deed of trust
made in good faith and for value; provided, however, that any subsequent owner of the Property shall be bound by
such remaining covenants, conditions, restrictions, limitations and provisions, whether such owner's title was
acquired by foreclosure, deed in lieu of foreclosure, trustee's sale or otherwise.

5. All covenants contained in this Deed shall be covenants running with the land and equitable servitudes thereon.
The covenants contained in Section 2 of this Deed shall terminate upon issuance of a Certificate of Completion for
the Property. Every covenant contained in this Deed not previously terminated shall terminate on December 31,
2035, except that the covenants against discrimination contained in Section 3 of this Grant Deed shall remain in

perpetuity.

6. All covenants without regard to technical classification or designation shall be binding for the benefit of the
Grantor, its successors and assigns, the City of Sacramento, California, any successor in interest to the Property, the
owner of any other land (or of any interest in such land) in Project which is subject to the land use requirements and
restrictions of the Redevelopment Plan, and the covenants against discrimination contained in Section 3 shall be
binding for the benefit of the Grantor, the City of Sacramento and the United States of America and such covenants
shall run in favor of the Grantor, the City of Sacramento and the United States of America, for the entire period
during which such covenants shall be in force and effect, without regard to whether the Grantor and the City of
Sacramento, is or remains an owner of any land or interest therein to which such covenants relate. The Grantor, in
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the event of any breach of any such covenant, and the City of Sacramento (and the United States of America, in the
event of any such breach of the covenants in Section 3), shall have the right to exercise all the rights and remedies,
and to maintain any actions at law or suits in equity or other property proceedings to enforce the curing of such
breach against Grantee, its successors to and assigns of the Property or any part or interest in the Property, any
subcontracting party or parties or other transferees under the Disposition and Development Agreement, and any
party in possession or occupancy of all or any part of the Property.

7. Both before and after issuance of a Certificate of Completion, the Grantor and Grantee and their successors and
assigns only shall have the right to mutually consent and agree to changes in, or to eliminate in whole or in part, any
of the covenants, easements, or other restrictions contained in this Deed or to subject the Property to additional
covenants, easements, or other restrictions, and Grantor and Grantee may do so without the consent of any tenant,
lessee, easement holder, licensee, or any other such person or entity having any interest less than a fee in the
Property. Amendments to the Redevelopment Plan applying to other property in the Project shall not require the
consent of Grantee by virtue of this Deed.

8.  The covenants contained in this Deed shall not be construed as conditions which might result in forfeiture of
title, except for the covenants and conditions contained in Section 2 of this Grant Deed.

9. Promptly after the issuance of a Certificate of Occupancy from the City of Sacramento Building Department
and completion of the Improvements in accordance with the provisions of the construction plans approved pursuant
to the Disposition and Development Agreement and fulfillment of the related obligations of the Grantee under the
Disposition and Development Agreement, the Grantor shall furnish the Grantee with an appropriate instrument (the
"Certificate of Completion™) certifying such completion and stating that the Certificate of Completion shall be a
conclusive determination of satisfaction and termination of the agreements and covenants in the Disposition and
Development Agreement and in this Deed obligating the Grantee with respect to the construction of the
Improvements and the dates for beginning and completion thereof.

With respect to such individual parts or parcels of the Property which, if so provided in the Disposition and
Development Agreement, the Grantee may convey or lease as the Improvements thereon are completed, the Grantor
shall also, upon proper completion of the Improvements relating to any such part or parcel and prior to such
conveyance or lease, issue a Certificate of Completion with regard to such part of parcel. Such certification shall
mean and provide (1) that any party purchasing or leasing such individual part or parcel with required authorization
shall not (because of such purchase or lease) incur any obligation with respect to the construction of the
Improvements relating to such part or parcel or to any other part or parcel of the Property; and (2) that neither the
Grantor nor any other party shall thereafter have or be entitled to exercise with respect to any such individual part or
parcel so sold (or, in the case of lease, with respect to the leasehold interest) any rights or remedies or controls that it
may otherwise have or be entitled to exercise with respect to the Property as a result of a default in or breach of any
provisions of the Disposition and Development Agreement or of this Deed by the Grantee or any successor in
interest or assign, unless (i) such default or breach be by the purchaser or lessee, or any successor in interest to or
assign of such individual part or parcel with any other of the covenants contained and referred to in this Deed and
the Declaration of Restrictions and (ii) the right, remedy or control relates to such default or breach.

The Certificate of Completion shall be in a form acceptable for recordation in the proper office for the recordation of
deeds and other instruments pertaining to the Property. If the Grantor shall refuse or fail to provide the Certificate of
Completion, the Grantor shall, within thirty (30) days after written request by the Grantee provide the Grantee with a
written statement, indicating in what respects the Grantee has failed to duly complete said Improvements and what
measures or acts will be necessary, in the opinion of the Grantor, for the Grantee to take or perform in order to
obtain such certification.

10. The Grantor certifies that Grantor has complied with all conditions precedent to the valid execution and delivery
of this Deed required on its part and that all things necessary to constitute this Deed and its valid, binding and legal
agreement on the terms and conditions and for the purposes set forth herein have been done and performed and have
happened, and that the execution and delivery of this Deed on its part have been and are in all respects authorized in
accordance with law. The Grantee similarly certifies with reference to its execution and delivery of this Deed.
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IN WITNESS WHEREOF, the Grantor and the Grantee have caused this instrument to be executed on their behalf
by their respective and duly authorized officers, on the following dates, effective as of February 14, 2006.

REDEVELOPMENT AGENCY OF THE CITY OF SACRAMENTO

Ray Kerridge, Interim City Manager as Designated Signatory

Date:

APPROVED:

Agency Counsel
Grantee hereby accepts, concurs in and agrees to all the covenants, conditions, easements, reservations and
restrictions set forth in this Grant Deed.

EBNER/EMPIRE LLC
A California Limited Liability Company

By: Johan Otto, Member By: Dave Scurfield, Member

[ACKNOWLEDGMENTS]
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EXHIBIT 1" — Legal Description of Property

That certain real property situated in the City of Sacramento, County of Sacramento, California, described as
follows:

APN: 006-0072-028

All that property know as parcel 31-A, as recorded on metropolitan civil engineering company parcel map entitled:
“East one-half block bounded by K, L, and 2" Streets and the Embarcadero,” in the City of Sacramento, California,
recorded on the 25" day of February, 1972, | Book 4 of parcel maps at page no. 31a, excepting therefrom any
portion of said parcel 31-A lying within the boundaries of parcel E-1, as shown on said parcel map.

APN: 006-0072-029
Parcel A, as shown on the parcel map of “parcel 33B and 33C, of the parcel map recorded in Book 4, of parcel
maps, Map No. 31,” recorded in Book 8 of parcel maps, at page 26, records of said county.

Excepting therefrom any portion thereof lying within the boundaries of parcel E-1 as shown on said parcel map.
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