






































































































11. GENERAL PROV ONS 

11.1 Notices 

Any notice, consent or approval required or permitted to be given under this Agreement 
shall be in writing and shall be deemed to have been given upon (i) hand delivery, against 
receipt, (ii) one (1) day after being deposited with a reliable overnight courier service, or 
(iii) two (2) days after being deposited in the United States mail, registered or certified mail, 
postage prepaid, return receipt required, and addressed as follows: 

City: 

with copy to: 

Seller: 

With a copy to: 

Real Estate Division 
City and County of San Francisco 
25 Van Ness A venue, Suite 400 
San Francisco, California 94102 
Attn: Director of Property 

Re: 11th Street Open Space 
Facsimile No.: (415) 552-9216 

Elizabeth A. Dietrich 
Deputy City Attorney 
Office of the City Attorney 
City Hall, Room 234 
1 Dr. Carlton B. Goodlett Place 
San Francisco, CA 94102-4682 
Re: 11th Street Open Space 

Robert Harms, President 
Ares Commercial Properties 
695 DeLong A venue, Suite 260 

Novato, CA 94945 
Facsimile No.: (415) 899-1594 

Matthew Wertheim, Esq. 
2135 Lombard Street 

San Francisco, CA 94123 
Facsimile No.: ( 415 ) 775-8955 

or to such other address as either party may from time to time specify in writing to the other 
upon five (5) days prior written notice in· the manner provided above. For convenience of the 
parties, copies of notices may also be given by telefacsimile, to the telephone number listed 
above, or such other numbers as may be provided from time to time. However, neither party 
may give official or binding notice by facsimile. The effective time of a notice shall not be 
affected by the receipt, prior to receipt of the original, of a telefacsimile copy of the notice. 

11.2 Brokers and Finders 

Neither party has had any contact or dealings regarding the Property, or any 
communication in connection with the subject matter of this transaction, through any licensed 
real estate broker or other person who could claim a right to a commission or finder's fee in 
connection with the purchase and sale contemplated herein. In the event that any broker or 
finder perfects a claim for a commission or finder's fee based upon any such contact, dealings or 
communication, the party through whom the broker or finder makes his or her claim shall be 
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responsible for such commi. n or fee and shall indemnify and hold mless the other party 
from all claims, costs, and expenses (including, without limitation, reasonable attorneys' fees and 
disbursements) incurred by the indemnified party in defending against the same. The provisions 
of this Section shall survive the Closing. 

11.3 Successors and Assigns 

This Agreement shall be binding upon, and inure to the benefit of, the parties hereto and 
their respective successors, heirs, administrators and assigns. City shall have the right, upon 
notice to Seller, to assign its right, title and interest in and .to this Agreement to one (1) or more 
assignees at any time before the Closing Date. 

11.4 Amendments 

Except as otherwise provided herein, this Agreement may be amended or modified only 
by a written instrument executed by City and Seller. 

11.5 Continuation and Survival of Representations and Warranties 

All representations and warranties by the respective parties contained herein or made in 
writing pursuant to this Agreement are intended to be, and shall remain, true and correct as of the 
Closing, shall be deemed to be material, and, together with all conditions, covenants and 
indemnities made by the respective parties contained herein or made in writing pursuant to this 
Agreement (except as otherwise expressly limited or expanded by the terms of this Agreement), 
shall survive the execution and delivery of this Agreement and the Closing, or, to the extent the 
context requires, beyond any termination of this Agreement. All statements contained in any 
certificate or other instrument delivered at any time by or on behalf of Seller in conjunction with 
the transaction contemplated hereby shall constitute representations and warranties hereunder. 

11.6 Governing Law 

This Agreement shall be governed by and construed in accordance with the laws of the 
State of California. 

11. 7 Merger of Prior Agreements 

The parties intend that this Agreement (including all of the attached exhibits and 
schedules, which are incorporated into this Agreement by reference) shall be the final expression 
of their agreement with respect to the subject matter hereof and may not be contradicted by 
evidence of any prior or contemporaneous oral or written agreements or understandings 
including, without limitation, the Offer to Purchase between the parties hereto. The parties 
further intend that this Agreement shall constitute the complete and exclusive statement of its 
terms and that no extrinsic evidence whatsoever (including, without limitation, prior drafts or 
changes therefrom) may be introduced in any judicial, administrative or other legal proceeding 
involving this Agreement. · 

11.8 Parties and Their Agents; Approvals 

The term "Seller" as used herein shall include the plural as well as the singular. If there is 
more than one (1) Seller, then the obligations under this Agreement imposed on Seller shall be 
joint and several. As used herein, the term "Agents" when used with respect to either party shall 
include the agents, employees, officers, contractors and representatives of such party. All 
approvals, consents or other determinations permitted or required by City hereunder shall be 
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made by or through City's D ' ·--:tor of Property unless otherwise provi.' i herein, subject to 
applicable law. I 

11.9 Interpretation of Agreement 

The article, section and other headings of this Agreement and the table of contents are for 
convenience of reference only and shall not affect the meaning or interpretation of any provision 
contained herein. Whenever the context so requires, the use of the singular shall be deemed to 
include the plural and vice versa, and each gender reference shall be deemed to include the other 
and the neuter. This Agreement has been negotiated at arm's length and between persons 
sophisticated and knowledgeable in the matters dealt with herein. In addition, each party has 
been represented by experienced and knowledgeable legal counsel. Accordingly, any rule of law 
(including California Civil Code Section 1654) or legal decision that would require interpretation 
of any ambiguities in this Agreement against the party that has drafted it is not applicable and is 
waived. The provisions of this Agreement shall be interpreted in a reasonable manner to effect 
the purposes of the parties and this Agreement. 

11.10 Attorneys' Fees 

In the event that either party hereto fails to perform any of its obligations under this 
Agreement or in the event a dispute arises concerning the meaning or interpretation of any 
provision of this Agreement, the defaulting party or the non-prevailing party in such dispute, as 
the case may be, shall pay the prevailing party reasonable attorneys' and experts' fees and costs, 
and all court costs and other costs of action incurred by the prevailing party in connection with 
the prosecution or defense of such action and enforcing or establishing its rights hereunder 
(whether or not such action is prosecuted to a judgment). For purposes of this Agreement, 
reasonable attorneys' fees of the City's Office of the City Attorney shall be based on the fees 
regularly charged by private attorneys with the equivalent number of years of experience in the 
subject matter area of the law for which the City Attorney's services were rendered who practice 
in the City of San Francisco in law firms with approximately the same number of attorneys as 
employed by the Office of the City Attorney. The term "attorneys' fees" shall also include, 
without limitation, all such fees incurred with respect to appeals, mediations, arbitrations, and 
bankruptcy proceedings, and whether or not any action is brought with respect to the matter for 
which such fees were incurred. The term "costs" shall mean the costs and expenses of counsel to 
the patties, which may include printing, duplicating and other expenses, air freight charges, 
hiring of experts, ·and fees billed for law clerks, paralegals, and others not admitted to the bar but 
performing services under the supervision of an attorney. 

11.11 Sunshine Ordinance 

Seller understands and agrees that under the City's Sunshine Ordinance (San Francisco 
Administrative Code, Chapter 67) and the State Public Records Law (Gov. Code Section 625.0 
et seq.), this Agreement and any and all records, information, and materials submitted to the City 
hereunder public records subject to public disclosure. Seller hereby acknowledges that the City 
may disclose any records, information and materials submitted to the City in connection with this 
Agreement. 

11.12 Conflicts of Interest 

Through its execution of this Agreement, Seller acknowledges that it is familiar with the 
provisions of Section 15.103 of the San Francisco Charter, Article ill, Chapter 2 of City's 
Campaign and Governmental Conduct Code, and Section 87100 et seq. and Section 1090 et seq. 
of the Government Code of the State of California, and certifies that it does not know of any 
facts which would constitute a violation of said provision, and agrees that if Seller becomes 
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aware of any such fact duri· ·- the term of this Agreement, Seller she' - -~ediately notify the 
City. 

11.13 Notification of Limitations on Contributions 

Through its execution of this Agreement, Seller acknowledges that it is familiar with 
Section 1.126 of the San Francisco Campaign and Governmental Conduct Code, which prohibits 
any person who contracts with the City for the selling or leasing of any land or building to or 
from the City whenever such transaction would require the approval by a City elective officer, 
the board on which that City elective officer serves , or a board on which an appointee of that 
individual serves, from making any campaign contribution to (1) the City elective officer, 
(2) a candidate for the office held by such individual, or (3) a committee controlled by such 
individual or candidate, at any time from the commencement of negotiations for the contract 
until the later of either the termination of negotiations for such contract or six months after the 
date the contract is approved. Seller acknowledges that the foregoing restriction applies only if 
the contract or a combination or series of contracts approved by the same individual or board in a 
fiscal year have a total anticipated or actual value of $50,000 or more. Seller further 
acknowledges that the prohibition on contributions applies to each Seller; each member of 
Seller's board of directors, and Seller's chief executive officer, chief financial officer and chief 
operating officer; any person with an ownership interest of more than twenty percent (20%) in 
Seller; any subcontractor listed in the contract; and any committee that is sponsored or controlled 
by Seller. Additionally, Seller acknowledges that Seller must inform each of the persons 
described in the preceding sentence of the prohibitions contained in Section 1.126. Seller further 
agrees to provide to City the names of each person, entity or committee described above. 

11.14 Non-Liability of City Officials, Employees and Agents 

Notwithstanding anything to the contrary in this Agreement, no elective or appointive 
board, commission, member, officer, employee or agent of City shall be personally liable to 
Seller, its successors and assigns, in the event of any default or breach by City or for any amount 
which may become due to Seller, its successors and assigns, or for any obligation of City under 
this Agreement. 

11.15 Memorandum of Agreement 

At any time on or after the Effective Date, the parties, upon City's request, shall execute 
and acknowledge a memorandum hereof, on the form attached hereto as Exhibit I, which will be 
recorded in the Official Records of the County in San Francisco, California. 

11.16 Counterparts 

This Agreement may be executed in two (2) or more counterparts, each of which shall be 
deemed an original, but all of which taken together shall constitute one and the same instrument. 

11.17 Effective Date 

As used herein, the term "Effective Date" shall mean the date on which the City's Board 
of Supervisors and Mayor enact a resolution approving and authorizing this Agreement and the 
transactions contemplated hereby, following execution of this Agreement by both parties. 

11.18 Severability 

If any provision of this Agreement or the application thereof to any person, entity or 
circumstance shall be invalid or unenforceable, the remainder of this Agreement, or the 
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application of such provisic 1 persons, entities or circumstances ot~ than those as to which it 
is invalid or unenforceable, ::i.iall not be affected thereby, and each oft._,~ provision of this 
Agreement shall be valid and be enforceable to the fullest extent permitted by law, except to the 
extent that enforcement of this Agreement without the invalidated provision would be 
unreasonable or inequitable under all the circumstances or would frustrate a fundamental purpose 
of this Agreement. · 

11.19 Agreement Not to Market Prior to Effective Date 

Seller agrees that unless and until this Agreement terminates pursuant to its terms, Seller 
shall not negotiate with any other parties pertaining to the sale of the Property and shall not 
market the Property to third parties. 

11.20 Acceptance of Agreement by Seller 

This Agreement shall be null and void unless Seller accepts it and returns to City four ( 4) 
fully executed counterparts hereof on or before 5:00 p.m. San Francisco Time on March 20, 
2017. 

11.21 Cooperative Drafting. 

This Agreement has been drafted through a cooperative effort of both parties, and both 
parties have had an opportunity to have the Agreement reviewed and revised by legal counsel. 
No party shall be considered the drafter of this Agreement, and no presumption or rule that an 
ambiguity shall be construed against the party drafting the clause shall apply to the interpretation 
or enforcement of this Agreement. 

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS 
AGREEMENT, SELLER ACKNOWLEDGES AND AGREES THAT NO OFFICER OR 
EMPLOYEE OF CITY HAS AUTHORITY TO COMMIT CITY TO THIS AGREEMENT 
UNLESS AND UNTIL APPROPRIATE LEGISLATION OF CITY'S BOARD OF 
SUPERVISORS SHALL HA VE BEEN DULY ENACTED APPROVING THIS AGREEMENT 
AND AUTHORIZING THE TRANSACTIONS CONTEMPLATED HEREBY. THEREFORE, 
ANY OBLIGATIONS OR LIABILITIES OF CITY HEREUNDER ARE CONTINGENT 
UPON THE DUE ENACTMENT OF SUCH LEGISLATION, AND THIS AGREEMENT 
SHALL BE NULL AND VOID IF CITY'S BOARD OF SUPERVISORS AND MAYOR DO 
NOT APPROVE THIS AGREEMENT, IN THEIR RESPECTIVE SOLE DISCRETION. 
APPROVAL OF ANY OF THE TRANSACTIONS CONTEMPLATED HEREBY BY ANY 
DEPARTMENT, COMMISSION OR AGENCY OF CITY SHALL NOT BE DEEMED TO 
IMPLY THAT SUCH LEGISLATION WILL BE ENACTED NOR WILL ANY SUCH 
APPROVAL CREATE ANY BINDING OBLIGATIONS ON CITY. 

11.22 Original Agreement. 

City and Seller acknowledge and agree that this Agreement supercedes and replaces in its 
entirety that certain Agreement of Purchase and Sale for Real Estate between Seller and 
City dated as of June 10, 2016 regarding the purchase of the Property for the purchase 
price of Ten Million Dollars ($10,000,000) (the "Original Agreement"). The Original 
Agreement was executed by Seller and conditionally approved by City's Recreation and 
Park Commission, but was not approved by City's Board of Supervisors and was not 
executed by City. City and Seller agree that the terms and conditions of the Original 
Agreement have no force or effect. 

[SIGNATURES ON FOLLOWING PAGES] 
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The parties have d, executed this Agreement as of the res1 
I 

)ve dates written below. 

SELLER: 

CITY: 

APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorney 

~@i::zl By: Ifilz~A:DietfiCh 
Deputy City Attorney 

ARES COMMERCIAL PROPERTIES, 
a California corporation 

By: Robert Harms 
Its: President 

Date: 

CITY AND COUNTY OF SAN FRANC SCO, 
a municipal corporation 

By:~~~~---.,-='-'-+-+-\J+-A~,.--~ 
JOHN UPDIKE 
Director of Pro:Rerty 

Date \2J.~\ Q . 

Title Company agrees to act as escrow holder in accordance with the terms of this 
Agreement and to execute the Designation Agreement (attached hereto as Exhibit I) and act as 
the Reporting Person (as such term is defined in the Designation Agreement) . Title Company's 

. failure to execute below shall not invalidate the Agreement between City and Seller. 

TITLE COMPANY: STEWART TITLE GUARANTY COMP ANY 

Date: ____________ _ 
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) EXHIBIT A ) 

REAL PROPERTY DESCRIPTION 

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

PARCEL ONE: 

BEGINNING at a point on the northwesterly line of Natoma Street, distant thereon 100 feet 
northeasterly from the northeasterly line of Eleventh Street; running thence northeasterly along 
said line of Natoma Street 50 feet; thence at a right angle northwesterly 75 feet; thence at a right 
angle southwesterly 50 feet; thence at a right angle southeasterly 75 feet to the point of 
beginning. 

BEING portion of MISSION BLOCK NO. 6. 

PARCEL TWO: 

BEGINNING at a point on the southeasterly line of Minna Street, distant thereon 100 feet 
northeasterly from the northeasterly line of Eleventh Street; running thence northeasterly along 
said line of Minna Street 41 feet and 8 inches; thence at a right angle southeasterly 80 feet; 
thence at a right angle southwesterly 41 feet and 8 inches; thence at a right angle northwesterly 
80 feet to the point of beginning. 
BEING portion of MISSION BLOCK NO. 6. 

PARCEL THREE: 

BEGINNING at the point of intersection of the northeasterly line of Eleventh Street and the 
northwesterly line of Natoma Street; running thence northwesterly along said line of Eleventh 
Street 125 feet; thence at a right angle northeasterly 100 feet; thence at a right angle 
southeasterly 125 feet to the northwesterly line of Natoma Street; thence at a right angle 
southwesterly along last mentioned line 100 feet to the point of beginning. 
BEING portion of MISSION BLOCK NO. 6. 

Assessor's Block 3510, Lots 035, 037, 039, 055 & 056 
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EXHIBITB 

REAL PROPERTY DETAILS 

[TO COME FROM SELLER] 
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) 

RECORDING REQUESTED BY AND 
WHEN RECORDED RETURN TO: 

Director of Property 
Real Estate Division 
City and County of San Francisco 
25 Van Ness Avenue, Suite 400 
San Francisco, California 94102 

EXHIBIT C 

GRANT DEED 

The undersigned hereby declares this instrument to be 
exempt from Recording Fees (CA Govt. Code§ 27383) 
and Documentary Transfer Tax (CA Rev. & Tax Code 
§ 11922 and S.F. Bus. & Tax Reg. Code§ 1105) 

) 

(Space above this line reserved for Recorder's use only) 

GRANT DEED 

(Assessor's Parcel No. ____ ) 

FOR VALUABLE CONSIDERATION, receipt of which is hereby acknowledged, Ares 
Commercial Properties, a California corporation, hereby grants to the CITY AND COUNTY OF 
SAN FRANCISCO, a municipal corporation, the real property located in the City and County of 
San Francisco, State of California, described on Exhibit A attached hereto and made a part 
hereof (the "Property"). 

TOGETHER WITH any and all rights, privileges and easements incidental or 
appurtenant to the Property, including, without limitation, any and all minerals, oil, gas and other 
hydrocarbon substances on and under the Property, as well as any and all development rights, air 
rights, water, water rights, riparian rights and water stock relating to the Property, and any and. all 
easements, rights-of-way or other appurtenances used in connection with the beneficial use and . 
enjoyment of the Land and all of Grantor's right, title and interest in and to any and all roads and 
alleys. adjoining or servicing the Property. 

[SIGNATURES ON FOLLOWING PAGE] 
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Executed as of this d of ______ , 20_. 

ARES COMMERCIAL PROPERTIES, 
a California corporation 

By: Robert Harms 
Its: President 

Date: 
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State of California \ 
/ SS 

County of San Francisco ) 

On · , before me, , a notary public in and 
for said State, personally appeared , who proved to 
me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to 
the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the 
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing 
paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature __________ _ (Seal) 



~ERTIFICATE OF ACCEPTANCE 
., 
J 

This is to certify that the interest in real property conveyed by the foregoing Grant Deed 
to the City and County of San Francisco, a municipal corporation, is hereby accepted pursuant to 
Board of Supervisors' Resolution No. 18110 Series of 1939, approved August 7, 1957, and the 
grantee consents to recordation thereof by its duly authorized officer. 

John Updike 
Director of Property 



) 
EXHIBITD 

BILL OF SALE 

) 

For good and valuable consideration the receipt of which is hereby acknowledged, Ares 
Commercial Properties, a California corporation ("Seller"), does hereby sell, transfer and convey 
to the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation ("Buyer"), all 
personal property owned by Seller and located on or in or used in connection with the Land and 
Improvements (as such terms are defined in that certain Agreement of Purchase and Sale of Real 
Estate dated as of , 20_, between Seller and Buyer (or Buyer's predecessor 
in interest), including, without limitation, those items described in Schedule 1 attached hereto. 

Seller does hereby represent to Buyer that Seller is the lawful owner of such personal 
property, that such personal property is free and clear of all encumbrances, and that Seller has 
good right to sell the same as aforesaid and will warrant and defend the title thereto unto Buyer, 
its successors and assigns, against the claims and demands of all persons whomsoever. 

DATED this ___ day of _______ , 20_. 

SELLER: 
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ARES COMMERCIAL PROPERTIES, 
a Calif qrnia corporation 

By: Robert Harms 
Its: President 

Date: 



EXHIBITE 

ASSIGNMENT OF LEASES 

) 

THIS ASSIGNMENT is made and entered into as of this _day of , 
20_, by and between Ares Commercial Properties, a California corporation ("Assignor"), and 
the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation ("Assignee"). 

FOR GOOD AND VALUABLE CONSIDERATION, the receipt of which is hereby 
acknowledged, effective as of the Effective Date (as defined below), Assignor hereby assigns 
and transfers to Assignee all of Assignor's right, title, claim and interest in and under certain 
leases executed with respect to that certain real property commonly known as 
----------,--. ______ (the "Property") as more fully described in Schedule 1 
attached hereto (collectively, the "Leases"). 

ASSIGNOR AND ASSIGNEE FURTHER HEREBY AGREE AND COVENANT AS 
FOLLOWS: 

1. Assignor represents and warrants that as of the date of this Assignment and the 
Effective Date the attached Schedule 1 includes all of the Leases and occupancy agreements 
affecting any of the Property. As of the date hereof and the Effective Date, there are no 
assignments of or agreements to assign the Leases to any other party. 

2. Assignor hereby agrees to indemnify Assignee against and hold Assignee 
harmless from any and all costs, liabilities, losses, damages or expenses (including, without 
limitation, reasonable attorneys' fees), originating prior to the Effective Date (as defined below) 
and arising out of the landlord's obligations under the Leases. 

3. Except as otherwise set forth in the Purchase Agreement (as defined below), 
effective as of the Effective Date (as defined below), Assignee hereby assumes all of the · 
landlord's obligations under the Leases and agrees to indemnify Assignor against and hold 
Assignor harmless from any and all costs, liabilities, losses, damages or expenses (including, 
without limitation, reasonable attorneys' fees), originating on or subsequent to the Effective Date 
(as defined below) and arising out of the landlord's obligations under the Leases. 

4. Any rental and other payments under the Leases shall be prorated between the 
parties as provided in the Purchase Agreement between Assignor, as Seller, and Assignee, as 
City, dated as of (the "Purchase Agreement"). 

5. In the event of any litigation between Assignor and Assignee arising out of this 
Assignment, the losing party shall pay the prevailing ·party's costs of litigation, including, 
without limitation, reasonable attorneys' fees and costs. 

6. This Assignment shall be binding on and inure to the benefit of the parties hereto, 
their heirs, executors, administrators, successors in interest and assigns. 

7. . This Assignment shall be governed by and construed in accordance with the laws 
of the State of California. 

8. For purposes of this Assignment, the "Effective Date" shall be the date of the 
Closing (as defined in the Purchase Agreement). 
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9. This Assignr-- ' '1t may be executed in two (2) or more r ··interparts, each of which 
shall be deemed an original, Jt all of which taken together shall con~ .ute one and the same 
instrument. 

[SIGNATURES ON FOLLOWING PAGE] 
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Assignor and Assig , have executed this Assignment as of 1. day and year first written 
above. 

ASSIGNOR: 

ASSIGNEE: 

APPROVED AS TO FORM: 

DENNIS J . HERRERA, City Attorney 

[DEPUTY'S NAME] 
Deputy City Attorney 
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ARES COMMERCIAL PROPERTIES, 
a California corporation 

By: Robert Harms 
Its: President 

Date: 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation 

By:~~~~~~~~~~~~ 
JOHN UPDIKE 
Director of Property 



SCHEDULE 1 

EXHIBITE 
ASSIGNMENT OF LEASES 

1. Standard Industrial/Cotnmercial Single-Tenant Lease - Gross 
Dated October 28, 2005 
Tenant: Adventure Ambassadors, a California corporation 
Premises: 964 Natoma Street, San Francisco 
Term: through June 30, 2018 
Amendments: First Amendment to Lease dated as of December 3, 2008; Second 
Amendment to Lease dated as of June 25, 2009; Third Amendment to Lease dated as of 
May 3, 2010; Fourth Amendment to Lease dated as of April 16, 2012; and Fifth 
Amendment to Lease dated as of February 23, 2015 

2. Standard Industrial/Commercial Single-Tenant Lease - Gross 
Dated September.-24, 1991 
.Tenant: Hinshaw Supply Company of California, Inc. 
Premises: 145-147 Eleventh Street, .San Francisco 
Term: month-to-month 
Lease Addenda: ( 1) dated September 24, 1991; (2) dated September 4, 1996; (3) dated 
September 20, 2006; (4) dated September 26, 2011; and (5) dated October 4, 2011 

3. Standard Industrial/Commercial Single-Tenant Lease- Gross 
Dated September 19, 2016 
Tenant: Dixon and Moe LLC, a California limited liability company 
Premises: 165 11th Street, San Francisco 
Term: through September 30,' 2019 
Lease Addenda: (1) dated September 19, 2016 
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EXHIBITF 

TENANT'S ESTOPPEL CERTIFICATE 

DATE: _______ _ 

TENANT: 

PREMISES: 

LEASE DATE: 

COMMENCEMENT DATE: 

EXPIRATION DATE: 

TERM IN MONTHS: 

DATE RENT AND OPERATING EXI?ENSE 
PARKING: 

PAYMENTS ARE DUE: 

OPTIONS: · Check if you have any of these 
options or rights, and provide details in 
Sections 5 or 2 below. 

CURRENT MONTHLY PAYMENTS: 

BASE RENTAL: 

TAXES: 

OP. EXP. CAP: 

_ _ Extension Optioll" 

__ Termination Option 

__ Expansion Option 

_ _ Purchase Option 

__ Check here if you have rental escalations and provide details in Section 6 below: 

SECURITY DEPOSIT: 

THE UNDERSIGNED, AS TENANT OF THE ABOVE REFERENCED PREMISES 
("PREMISES") UNDER THE LEASE DATED AS OF THE ABOVE-REFERENCED LEASE 
DATE, BETWEEN ___________________ ~ 
("LANDLORD") AND TENANT, HEREBY CERTIFIES, REPRESENTS AND WARRANTS 

F-1 
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TO THE CITY AND COU1, ! Y OF SAN FRANCISCO ("CITY"), Ac .O ITS ASSIGNEES, AS 
FOLLOWS: : 

1. Accuracy. All of the information specified above and elsewhere in this 
Certificate is accurate as of the date hereof. 

2. Lease. The copy of the Lease attached hereto as Exhibit A is a true and correct 
copy of the Lease. The Lease is valid and in full force and effect. The Lease contains all of the 
understandings and agreements between Landlord and Tenant and has not been amended, 
supplemented or changed by letter agreement or otherwise, except as follows (if none, indicate 
so by writing "NONE" below): 

3. Premises. The Premises consist of , and 
Tenant does not have any options to expand the Premises except as follows (if none, indicate so 
by writing "NONE" below): 

· 4. Acceptance of Premises. Tenant has accepted possession of the Premises and is 
currently occupying the Premises. There are no unreimbursed expenses due Tenant including, 
but not limited to, capital expense reimbursements. 

5. Lease Term. The term of the Lease commenced and will expire on the dates 
specified above, subject to the following options to renew or rights to terminate the Lease (if 
none, indicate so by writing "NONE" below): 

6. Rental Escalations. The current monthly base rental specified above is subject to 
the following escalation adjustments (if none, indicate so by writing "NONE" below): 

7. No Defaults/Claims. Neither Tenant nor Landlord under the Lease is in default 
under any terms of the Lease nor has any event occurred which with the passage of time (after 
notice, if any, required under the Lease) would become an event of default under the Lease. 
Tenant has no claims, counterclaims, defenses or setoffs against Landlord arising from the Lease, 
nor is Tenant entitled to any concession, rebate, allowance or free rent for any period after this 
certification. Tenant has no complaints or disputes with Landlord regarding the overall operation 
and maintenance of the property within which the Premises are located (the "Property"), or 
otherwise. 

8. No Advance Payments. No rent has been paid in advance by Tenant except for 
the current month's rent. 

9. No Purchase Rights. Tenant has no option to purchase, or right of first refusal to 
purchase, the Premises, the Property or any interest therein (if none, indicate so by writing 
"NONE" below): 

10. Notification by Tenant. From the date of this Certificate and continuing until, 
Tenant agrees to notify City immediately of the occurrence of any event or the discovery of any 
fact that would make any representation contained in this Certificate inaccurate as of the date 
hereof or as of any future date. 

11. No Sublease/ Assignment. Tenant has not entered into any sublease, assignment 
or any other agreement transferring any of its interest in the Lease or the Premises. 

12. No Notice. Tenant has not received notice of any assignment, hypothecation, 
mortgage, or pledge of Landlord's interest in the Lease or the rents or other payments payable 
thereunder, except those listed below (if none, indicate so by writing "NONE" below): 
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13. Hazardous M ' "ials. Tenant has not used, treated, sto· · disposed of or released 
any Hazardous Materials on 1..-_ about the Premises or the Property. T6 ..... rit does not have any 
permits, registrations or identification numbers issued by the United States Environmental 
Protection Agency or by any state, county, municipal or administrative agencies with respect to 
its operation on the Premises, except for any stated below, and except as stated below no such 
governmental permits, registrations or identification numbers are required with respect to 
Tenant's operations on the Premises. For the purposes hereof, the term "Hazardous Material" 
shall mean any material that, because of its quantity, concentration or physical or chemical 
characteristics, is deemed by any federal, state or local governmental authority to pose a present 
or potential hazard to human health or safety or to the environment. Hazardous Material 
includes, without limitation, any material or substance defined as a "hazardous substance," or 
"pollutant" or "contaminant" pursuant to the Comprehensive Environmental Response, 
Compensation and Liability Act of 1980 ("CERCLA", also commonly known as the "Superfund" 
law), as amended, (42 U.S.C. Section 9601 et seq.) or pursuant to Section 25316 of the 
California Health & Safety Code; any "hazardous waste" listed pursuant to Section 25140 of the 
California Health & Safety Code; and petroleum, including crude oil or any fraction thereof, . 
natural gas or natural gas liquids, and "source," "special nuclear" and "by-product" material as 
defined in the Atomic Energy Act of 1985, 42 U.S.C. Section 3011 et seq. 

14. Reliance. Tenant recognizes and acknowledges it is making these representations 
to City with the intent that City, and any of its assigns, will fully rely on Tenant's representations. 

15. Binding. The provisions hereof shall be binding upon and inure to the benefit of 
the· successors, assigns, personal representatives and heirs of Tenant and City. -

16. Due Execution and Authorization. The undersigned, and the person(s) executing 
this Certificate on behalf of the undersigned, represent and warrant that they are duly authorized 
to execute this Certificate on behalf of Tenant and to bind Tenant hereto. 

EXECUTED BY TENANT ON THE DATE FIRST WRITTEN ABOVE. 

By: 

[NAME] 

[TITLE] 

By: 

[NAME] 

[TITLE] 
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EXHIBITG 

CERTIFICATE OF TRANSFEROR 
OTHER THAN AN INDIVIDUAL 

(FIRPTA Affidavit) 

Section 1445 of the Internal Revenue Code provides that a transferee of a United States 
real property interest must withhold tax if the transferor is a foreign person. To inform the CITY 
AND COUNTY OF SAN FRANCISCO, a municipal corporation, the transferee of certain real 
property located in the City and County of San Francisco, California, that withholding of tax is 
not required upon the disposition of such U.S. real property interest by Ares Commercial 
Properties, Inc., a California Corporation ("Transferor"), the undersigned hereby certifies the 
following on behalf of Transferor: · 

1. Transferor is not a foreign corporation, foreign partnership, foreign trust, or 
foreign estate (as those terms are defined in the Internal Revenue Code and Income Tax 
Regulations); 

2. Transferor's U.S. employer identification number is 94-1224708 and 

3. Transferor's office address is 695 Delong Avenue, Suite 260, Novato, CA 94945. 

Transferor understands that this certification may be disclosed to the Internal Revenue 
Service by the transferee and that any false statement contained herein could be punished by fine, 
imprisonment, or both. 

Under penalty of perjury, I declare that I have examined this certificate and to the best of my 
knowledge and belief it is true, correct and complete, and I further declare that I have authority 
to sign this document on behalf of Transferor. 

Dated: _______ , 20_. 

On behalf of: 

ARES COMMERCIAL PROPERTIES, 
a California corporation 

By: Robert Harms 
Its: President 
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EXHIBITH 

DESIGNATION AGREEMENT 

This DESIGNATION AGREEMENT (the "Agreement") dated as of _____ _ 
20_, is by and between Ares Commercial Properties, a California corporation ("Seller"), the 
CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation ("City"), and _ 
STEW ART TITLE GUARANTY COMPANY ("Title Company"). 

A. Pursuant to that certain Purchase Agreement entered into by and between Seller 
and City, dated , 20_ (the "Purchase Agreement"), Seller has agreed to sell 
to City, and City has agreed to purchase from Seller, certain real property located in City and 
County of San Francisco, California, more particularly described in Exhibit A attached hereto 
(the "Property"). The purchase and sale of the Property is sometimes hereinbelow referred to 
below as the "Transaction"). 

ff. Section 6045(e) of the United States Internal Revenue Code of 1986 and the 
regulations promulgated thereunder (collectively, the "Reporting Requirements") require an 
information return to be made to the United States Internal Revenue Service, and a statement to 
be furnished to Seller, in connection with the Transaction. 

C. Pursuant to Subsection 2(b )(i) of the Purchase Agreement, an escrow has been 
opened with Title Company, Escrow No. , through which the Transaction 
will be or is being accomplished. Title Company is either (i) the person responsible for closing 
the Transaction (as described in the Reporting Requirements) or (ii) the disbursing title or escrow 
company that is most significant in terms of gross proceeds disbursed in connection with the 
Transaction (as described in the Reporting Requirements). 

D. Seller, City and Title Company desire to designate Title Company as the 
"Reporting Person" (as defined in the "Reporting Requirements") with respect to the 
Transactions. 

ACCORDINGLY, for good and valuable consideration, the receipt and adequacy of 
which are hereby acknowledged, Seller, City and Title Company agree as follows: 

1. Title Company is hereby designated as the Reporting Person for the Transaction. 
Title Company shall perform all duties that are required by the Reporting Requirements to be 
performed by the Reporting Person for the Transaction. 

2. Seller and City shall furnish to Title Company, in a timely manner, any 
information requested by Title Company and necessary for Title Company to perform its duties 
as Reporting Person for the transaction. 

3. Title Company hereby requests Seller to furnish to Title Company Seller's correct 
taxpayer identification number. Seller acknowledges that any failure by Seller to provide Title 
Company with Seller's correct taxpayer identification number may subject Seller to civil or 
c;riminal penalties imposed by law. Accordingly, Seller hereby certifies to Title Company, under 
penalties of perjury, that Seller's correct taxpayer identification number is 94-1224708. 

4. The names and addresses of the parties hereto are as follows: 
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SELLER: 

CITY: 

TITLE COMP ANY: 

Attn: 
Facsimile No.: (_ ) _______ _ 

Director of Property 
25 Van Ness Avenue, Suite 400 
San Francisco, California 94102 
Facsimile No.: (415) 552-9216 

Attn: 
Facsimile No.: (_) _______ _ 

. 5. Each of the parties hereto shall reta1n this Agreement for a period of four (4) years 
following the calendar year during which the date of closing of the Transaction occurs. 

[SIGNATURES ON FOLLOWING PAGE] 
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IN WITNESS WHEREOF. · · ~ parties have entered into this Agreerr ' as of the date and year 
first above written. 

SELLER: 

CITY: 

Title Company: 
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ARES COMMERCIAL PROPERTIES, 
a California corporation 

By: Robert Harms 
Its: President 

Date: 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation 

By: ~~~~~~~~~~~~ 
JOHN UPDIKE 
Director of Property 

Date: 

STEWART TITLE GUARANTY COMP ANY 

Date: 

By: 

Its: 



EXHIBIT I 

MEMORANDUM OF AGREEMENT 

RECORDING REQUESTED BY, 
AND WHEN RECORDED RETURN TO: 

Real Estate Division 
City and County of San Francisco 
25 Van Ness Avenue, Suite 400 
San Francisco, California 94102 
Attn: Director of Property 

The undersigned hereby declares this instrument to be 
exempt from Recording Fees (CA Govt. Code § 27383) 
and Documentary Transfer Tax (CA Rev. & Tax Code 
§ 11922 and S.F. Bus. & Tax Reg. Code§ 1105) 

(Space above this line reserved for Recorder's use only) 

MEMORANDUM OF AGREEMENT 

THIS MEMORANDUM OF AGREEMENT dated as of , 20_ , is by 
and between Ares Commercial Properties, a California corporation ("Seller"), and the CITY 
AND COUNTY OF SAN FRANCISCO, a municipal corporation ("City"). 

1. Seller is the owner of certain real property located in the City and County of 
San Francisco, California, commonly known as 
_ _ _ _ ________ ___ _ ___ , more particularly described in Exhibit A 
attached to and incorporated by this reference in this Memorandum of Agreement (the "Real 
Property"). 

2. Seller and City have entered into that certain unrecorded Agreement for the 
Purchase and Sale of Real Estate dated as of , 20_ incorporated by this 
reference into this Memorandum (the "Agreement"), pursuant to which Seller agreed to sell, and 
City agreed to purchase, the Real Property upon all the terms and conditions set forth in the 
Agreement. 

3. The purpose of this Memorandum of Agreement is to give notice of the 
Agreement and the respective rights and obligations of the parties thereunder, and all of the 
terms and conditions of the Agreement are incorporated herein by reference as if they were fully 
set forth herein. 

4. · This Memorandum of Agreement shall not be deemed to modify, alter or amend 
in any way the provisions of the Agreement. In the event any conflict exists between the terms 
of the Agreement and this instrument, the terms of the Agreement shall govern and determine for 
all purposes the relationship between Seller and City and their respective rights and duties. 

5. This Memorandum of Agreement shall be binding upon, and shall inure to the 
benefit of, the parties hereto and their respective legal representatives, successors and assigns. 

IN WITNESS WHEREOF, the undersigned have executed this Memorandum of 
Agreement as of the date first written above. 
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SELLER: 

CITY: 

l ) ARES COMMERCIAI 10PERTIES, 
a California corporation 

By: Robert Harms 
Its: President 

Date: ___________ _ 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation 

By:~----------~ 
JOHN UPDIKE 
Director of Property 

Date: 

[SIGNATURES ON FOLLOWING PAGE] 
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State of California \ 
!SS 

County of San Francisco ) 

On , before me, , a notary public in and 
for said State,.personally appeared , who proved to 
me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to 
the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the 
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing 
paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature __________ _ (Seal) 



State of California 

County of San Francisco 

\ 

/ SS 

) 

On , before me, , a notary public in and 
for said State, personally appeared , who proved to 
me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to 
the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the 
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing 
paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature __________ _ (Seal) 
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