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Item 1.01.  Entry into a Material Definitive Agreement.
 

On March 16, 2020, CIM Commercial Trust Corporation (the “Company”), CIM Capital, LLC and CIM Service Provider, LLC entered into an
Equity Distribution Agreement (the “Agreement”) with Ladenburg Thalmann & Co. Inc. (the “Agent”), pursuant to which the Company may offer and sell
shares of its common stock, par value $0.001 per share (“Common Stock”), having an aggregate offering price of up to $25,000,000 in an “at-the-market”
equity offering program under which the Agent will act as sales agent and/or principal (the “Offering”).
 

Sales of Common Stock in the Offering, if any, may be made by any method permitted by law deemed to be an “at-the-market” offering as defined
in Rule 415 under the Securities Act of 1933, as amended (the “Securities Act”), including, without limitation, sales made directly on the Nasdaq Global
Market, on any other existing trading market for the Common Stock, in block trades or to or through a market maker or through an electronic
communications network. The Agent is not required to sell any specific number or dollar amount of shares of Common Stock, but upon acceptance of a
placement notice from the Company and subject to the terms and conditions of the Agreement, the Agent will use commercially reasonable efforts
consistent with its normal trading and sales practices to sell shares of Common Stock on the terms set forth in such placement notice.  In accordance with
applicable regulations of the Tel Aviv Stock Exchange (the “TASE”), no sales will be made directly on the TASE.
 

The Agreement provides that the Agent will be entitled to compensation that will not exceed, but may be lower than, 2% of the gross sales price
per share for any shares of Common Stock sold through it as sales agent under the Agreement. Under the terms of the Agreement, the Company may also
sell shares of the Common Stock to the Agent as a principal at prices agreed upon at the time of sale.
 

Notwithstanding the execution of the Agreement, the Company currently does not intend to issue shares of Common Stock in the Offering until
the Company believes that the market disruption caused by the global outbreak of the novel strain of the coronavirus has ceased and stability has returned
to the capital markets.
 

The Company has no obligation to sell any Common Stock under the Agreement, and may at any time suspend solicitation and offers under the
Agreement.
 

The foregoing description of the Agreement is only a summary and is qualified in its entirety by reference to the full text of the Agreement, a copy of
which is attached to this Current Report on Form 8-K as Exhibit 1.1, which is incorporated herein by reference.
 
Item 2.02.  Results of Operations and Financial Condition.
 

On March 16, 2020, the Company issued a press release announcing its financial results for the quarter and year ended December 31, 2019.  A
copy of the press release is attached to this Current Report on Form 8-K as Exhibit 99.1 and is incorporated by reference herein.
 

The information in this Item 2.02 and Exhibit 99.1 is being furnished and shall not be deemed “filed” for the purposes of Section 18 of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that Section, nor shall it be deemed
incorporated by reference into any filing of the Company under the Securities Act or the Exchange Act, whether made before or after the date hereof,
regardless of any general incorporation language in such filing.
 
Item 7.01.  Regulation FD Disclosure.
 

A copy of the Company’s Q4 2019 Investor Presentation is attached to this Current Report on Form 8-K as Exhibit 99.2 and is incorporated by
reference herein. Additionally, the Company has posted a copy of the presentation on its Shareholder Relations page at
http://shareholders.cimcommercial.com/.
 

The information in this Item 7.01 and Exhibit 99.2 is being furnished and shall not be deemed “filed” for the purposes of Section 18 of the
Exchange Act or otherwise subject to the liabilities of that Section, nor shall it be deemed incorporated by reference into any filing of the Company under
the Securities Act or the Exchange Act, whether made before or after the date hereof, regardless of any general incorporation language in such filing.
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Item 8.01.  Other Events.
 

The Company filed with the Securities and Exchange Commission a prospectus supplement, dated March 16, 2020 (the “Prospectus
Supplement”), to the prospectus forming part of the shelf registration statement on Form S-3 (Reg. No. 333-233255), declared effective by the SEC on
November 27, 2019, pursuant to which the Company will conduct the Offering.
 

Venable LLP, counsel to the Company, has issued a legal opinion relating to the validity of the shares offered in the Offering, a copy of which is
attached to this Current Report on Form 8-K as Exhibit 5.1.
 

Sullivan & Cromwell LLP, counsel to the Company, has issued a legal opinion relating to certain federal income tax consequences of the Offering
described in the section of the Prospectus Supplement captioned “Material U.S. Federal Income Tax Consequences”, a copy of which is attached to this
Current Report on Form 8-K as Exhibit 8.1.
 
Item 9.01                         Financial Statements and Exhibits.
 

(d) Exhibits.
 
 Exhibit No.

 
Description

   
1.1

 

Equity Distribution Agreement, dated as of March 16, 2020, by and among CIM Commercial Trust Corporation, CIM Capital, LLC,
CIM Service Provider, LLC and Ladenburg Thalmann & Co. Inc.

   
5.1

 

Opinion of Venable LLP.
   

8.1
 

Opinion of Sullivan & Cromwell LLP.
   

23.1
 

Consent of Venable LLP (included in Exhibit 5.1).
   

23.2
 

Consent of Sullivan & Cromwell LLP (included in Exhibit 8.1).
   

99.1
 

Press Release, dated March 16, 2020.
   

99.2
 

Q4 2019 Investor Presentation.
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SIGNATURE

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the

undersigned thereunto duly authorized.
 
Date:                  March 16, 2020

 
 

CIM COMMERCIAL TRUST CORPORATION
  
 

By: /s/ David Thompson
  

David Thompson, Chief Executive Officer
 
 

3



Exhibit 1.1
 

CIM COMMERCIAL TRUST CORPORATION
UP TO $25,000,000 OF COMMON STOCK

 
EQUITY DISTRIBUTION AGREEMENT

 
March 16, 2020

 
Ladenburg Thalmann & Co. Inc.
277 Park Avenue, 26  Floor
New York, NY 10172
 
Ladies and Gentlemen:
 

CIM Commercial Trust Corporation, a Maryland corporation (the “Company”), CIM Capital, LLC, a Delaware limited liability company (the
“Operator”), and CIM Service Provider, LLC, a Delaware limited liability company (the “Administrator”), confirm their respective agreements (this
“Agreement”) with Ladenburg Thalmann & Co. Inc. in its capacity as sales agent for the Company (“Agent” and, together with the Company, the Operator
and the Administrator, the “Parties” and each, a “Party”), as follows:
 

1.                                      Issuance and Sale of Shares. The Company agrees that, from time to time during the term of this Agreement, on the terms and subject to
the conditions set forth herein, it may offer and/or issue and sell to or through Agent, as sales agent and/or principal, shares of the Company’s common
stock, par value $0.001 per share (the “Common Stock”), having an aggregate offering price of up to $25,000,000 (the “Shares”); provided, however, that
in no event shall the Company issue or sell to or through Agent such number of Shares that would (a) cause the Company not to satisfy the eligibility
requirements for use of Form S-3 (including, if and so long as applicable, General Instruction I.B.6. of Form S-3), (b) exceed the number or amount of
shares of Common Stock then available for offer and sale under the currently effective Registration Statement (as defined below) pursuant to which the
offering hereunder and under any Terms Agreement (as defined below) is being made or (c) exceed the number of authorized but unissued shares of the
Company’s Common Stock (the lesser of (a), (b) and (c), the “Maximum Amount”). Notwithstanding anything to the contrary contained herein, the
Parties acknowledge and agree that compliance with the limitations set forth in this Section 1 on the Maximum Amount of Shares that may be issued and
sold under this Agreement and any Terms Agreement (as defined below) shall be the sole responsibility of the Company, and that Agent shall have no
obligation in connection with such compliance. The Company agrees that whenever it determines to sell Shares directly to Agent, as principal, it will enter
into a separate agreement (each, a “Terms Agreement”) in a form to be agreed upon by the Company and Agent relating to such sale in accordance with
Section 2(b) of this Agreement (each such transaction being referred to as a “Principal Transaction”). Each transaction pursuant to this Agreement in
which the Company determines to sell Shares through Agent, as sales agent, is hereinafter referred to as an “Agency Transaction.” The issuance and sale
of Shares to or through Agent will be effected pursuant to the Registration Statement (as defined below) filed by the Company and which was declared
effective under the Securities Act (as defined below) by the U.S. Securities and Exchange Commission (the “Commission”).
 

The Company has prepared and filed with the Commission, in accordance with the provisions of the Securities Act of 1933, as amended (the
“Securities Act”), and the rules and regulations promulgated thereunder (the “Securities Act Regulations”), a shelf registration statement on Form S-3
(File No. 333-233255), including a base prospectus, with respect to offerings of certain securities of the Company,
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including the Shares, and which incorporates by reference documents that the Company has filed or will file in accordance with the provisions of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), and the rules and regulations promulgated thereunder (the “Exchange Act
Regulations”). The Company has prepared a prospectus supplement specifically relating to the offering of the Shares pursuant to this Agreement (the
“Prospectus Supplement”) to the base prospectus included as part of such registration statement. The Company will furnish to Agent, for use by Agent,
copies of the base prospectus included as part of such registration statement, as supplemented by the Prospectus Supplement. Except where the context
otherwise requires, such registration statement, as declared effective by the Commission, including the information, if any, deemed pursuant to Rule 430B
under the Securities Act to be part of the registration statement at the time of its effectiveness and all documents filed as part thereof or incorporated by
reference therein, and including any information contained in the Prospectus (as defined below) subsequently filed with the Commission pursuant to
Rule 424(b) under the Securities Act, collectively, are herein called the “Registration Statement.” The base prospectus included in the Registration
Statement at the time it became effective, as supplemented by the Prospectus Supplement, in the form filed by the Company with the Commission pursuant
to Rule 424(b) under the Securities Act, including all documents incorporated by reference in the base prospectus and the Prospectus Supplement to the
extent such information has not been superseded or modified in accordance with Rule 412 under the Securities Act (as qualified by Rule 430B(g) of the
Securities Act), together with any “issuer free writing prospectus”, as defined in Rule 433 under the Securities Act (“Rule 433”), relating to the Shares that
(i) is required to be filed with the Commission by the Company or (ii) is exempt from filing pursuant to Rule 433(d)(5)(i), in each case, in the form filed or
required to be filed with the Commission or, if not required to be filed, in the form retained in the Company’s records pursuant to Rule 433(g), is herein
called the “Prospectus.” Any registration statement filed pursuant to Rule 462(b) of the Securities Act is herein referred to as the
“Rule 462(b) Registration Statement” and, after such filing, the term “Registration Statement” shall include the Rule 462(b) Registration Statement. Any
reference herein to the Registration Statement, the Prospectus or any amendment or supplement thereto shall be deemed to refer to and include the
documents incorporated by reference therein, and any reference herein to the terms “amend,” “amendment” or “supplement” with respect to the
Registration Statement or the Prospectus shall be deemed to refer to and include the filing after the execution hereof of any document with the Commission
deemed to be incorporated by reference therein (such documents incorporated or deemed to be incorporated by reference are herein called the
“Incorporated Documents”). For purposes of this Agreement, all references to the Registration Statement, the Prospectus or to any amendment or
supplement thereto shall be deemed to include any copy filed with the Commission pursuant to its Electronic Data Gathering Analysis and Retrieval
system, or if applicable, the Interactive Data Electronic Applications system when used by the Commission (collectively, “EDGAR”).
 

2.                                      Placements; Principal Transactions.
 

(a)                                 Each time that the Company wishes to issue and sell Shares hereunder in an Agency Transaction (each, a “Placement”), it will
notify Agent by email notice (or other method mutually agreed to in writing (including by email) by the Parties) of the amount of Shares requested
to be sold or the gross proceeds to be raised in a given time period, the time period during which sales are requested to be made, any limitation on
the amount of Shares that may be sold in any single day, any minimum price below which sales may not be made or any minimum price requested
for sales in a given time period and any other instructions relevant to such requested sales (a “Placement Notice”), the form of which is attached
hereto as Schedule 1. A Placement Notice shall originate from any of the individual representatives of the Company set forth on Schedule 3, and
shall be addressed to each of the individual representatives of Agent set forth on Schedule 3, as such Schedule 3 may be amended from time to
time. Provided the Company is otherwise in compliance with the terms of this Agreement, the Placement Notice shall be effective unless and until
(i) Agent, in accordance with the notice requirements set forth
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in Section 4, declines to accept the terms contained therein for any reason, in its sole discretion (which shall not be deemed a breach of Agent’s
agreement herein), (ii) the entire amount of the Shares thereunder have been sold or the aggregate Shares sold under this Agreement and all Terms
Agreements equals the Maximum Amount, whichever occurs first, (iii) the Company, in accordance with the notice requirements set forth in
Section 4, suspends or terminates the Placement Notice or sales thereunder, (iv) Agent, in accordance with the notice requirements set forth in
Section 4, suspends sales under the Placement Notice, (v) the Company issues a subsequent Placement Notice with parameters superseding those
on the earlier dated Placement Notice or (vi) this Agreement has been terminated under the provisions of Section 13. The amount of any
commission to be paid by the Company to Agent in connection with the sale of the Shares effected through Agent, as sales agent, in an Agency
Transaction shall be calculated in accordance with the terms set forth in Schedule 2. It is expressly acknowledged and agreed that neither the
Company nor Agent will have any obligation whatsoever with respect to a Placement or any Shares unless and until the Company delivers a
Placement Notice to Agent and Agent does not decline such Placement Notice pursuant to the terms set forth above, and then only upon the terms
specified therein and herein. In the event of a conflict between the terms of this Agreement and the terms of a Placement Notice, the terms of the
Placement Notice will control.

 
(b)                                 If the Company wishes to issue and sell Shares hereunder in a Principal Transaction, it will notify Agent by email notice (or

other method mutually agreed to in writing by the Parties) of the proposed terms of the Principal Transaction. If Agent, acting as principal, wishes
to accept such proposed terms (which it may decline to do for any reason in its sole discretion) or, following discussions with the Company,
wishes to accept amended terms, the Company and Agent shall enter into a Terms Agreement setting forth the terms of such Principal Transaction.
Neither the Company nor Agent shall have any obligation to enter into a Principal Transaction. The terms set forth in a Terms Agreement shall not
be binding on the Company or Agent, unless and until the Company and Agent have each executed such Terms Agreement accepting all of the
terms of such Terms Agreement. Any such Terms Agreement shall specify the number or amount of Shares to be sold by the Company to and
purchased by Agent pursuant thereto, the per share purchase price to be paid to the Company for such Shares (specifying and giving effect to all
market price discounts applicable to such Principal Transaction), all other compensation and/or other fees or expenses payable by the Company to
or for the benefit of Agent in connection with such Principal Transaction, the Net Proceeds (as defined below) payable to the Company, the time,
date and place of delivery of and payment for such Shares (to the extent the settlement terms for sales of such Shares are intended to differ from
those set forth in Section 5 hereof), and the other terms upon which such sale is to occur. A Terms Agreement may also specify certain provisions
relating to the reoffering of such Shares by Agent. Each of the Parties acknowledges and agrees that such Principal Transaction shall be based on
compensation that is mutually agreeable to both the Company and Agent. In the event of a conflict between the terms of this Agreement and the
terms of a Terms Agreement, the terms of the Terms Agreement will control. The commitment of Agent to purchase the Shares as principal
pursuant to any Terms Agreement shall be deemed to have been made on the basis of the representations, warranties and agreements of the
Company contained in this Agreement and shall be subject to the terms and conditions herein set forth.

 
3.                                      Sale of Shares by Agent. On the basis of the representations and warranties herein contained and subject to the terms and conditions

herein set forth, upon the Company’s issuance of a Placement Notice in an Agency Transaction, and unless the sale of the Shares described therein has been
declined, suspended or otherwise terminated in accordance with the terms of this Agreement, Agent, as sales agent for the Company, will use its
commercially reasonable efforts, consistent with its normal trading and sales practices and applicable state and federal laws, rules and regulations and the
applicable
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rules of the Nasdaq Global Market (“Nasdaq”) and the Tel Aviv Stock Exchange (the “TASE”), for the period specified in the Placement Notice to sell
such Shares up to the amount specified by the Company in, and otherwise in accordance with the terms of, such Placement Notice. If acting as sales agent
in an Agency Transaction, Agent will provide written confirmation to the Company no later than the opening of the Trading Day (as defined below)
following the Trading Day on which it has made sales of Shares hereunder, setting forth the number of Shares sold on such day, the volume-weighted
average price of the Shares sold, the compensation payable by the Company to Agent with respect to such sales pursuant to Section 2 (it being hereby
acknowledged and agreed that such compensation shall not apply when Agent acts as principal, in which case such compensation, discounts or other fees
shall be set forth in the applicable Terms Agreement), and the Net Proceeds (as defined below) payable to the Company, with an itemization of the
deductions made by Agent (as set forth in Section 5(a)) from the gross proceeds for the Shares that it receives from such sales. Agent may sell Shares, as
sales agent in an Agency Transaction, by any method permitted by law deemed to be an “at-the-market” offering as defined in Rule 415 under the
Securities Act, including, without limitation, sales made directly on Nasdaq, on any other existing trading market for the Common Stock, (provided,
however, in no event shall sales be made directly on the TASE), in block trades or to or through a market maker or through an electronic communications
network. After consultation with the Company and subject to the terms of a Placement Notice, Agent may also sell Shares, as sales agent in an Agency
Transaction, in privately negotiated transactions, including, without limitation, in block trades. During the term of this Agreement and notwithstanding
anything to the contrary herein, Agent agrees that in no event will it or any of its affiliates engage in any market making, bidding, stabilization or other
trading activity with regard to the Common Stock if such activity would be prohibited under Regulation M or other anti-manipulation rules under the
Exchange Act. The Company acknowledges and agrees that (i) there can be no assurance that Agent will be successful in selling Shares in any Agency
Transaction hereunder, (ii) Agent will incur no liability or obligation to the Company or any other person or entity if it does not sell Shares in any Agency
Transaction for any reason other than a failure by Agent to use its commercially reasonable efforts consistent with its normal trading and sales practices to
sell such Shares as required under this Section 3, and (iii) Agent shall be under no obligation to purchase Shares on a principal basis pursuant to this
Agreement, except as may otherwise be specifically agreed by each of Agent and the Company pursuant to a Terms Agreement, and then only to the extent
permitted by applicable law and the applicable rules and regulations of Nasdaq and the TASE. For the purposes hereof, “Trading Day” means any day on
which Common Stock is purchased and sold on Nasdaq.
 

4.                                      Suspension of Sales.
 

(a)                                 The Company or Agent may, upon notice to the other Party in writing (including by email correspondence to each of the
individual representatives of the other Party set forth on Schedule 3, if receipt of such correspondence is actually acknowledged by any of the
individuals to whom the notice is sent, other than via auto-reply) or by telephone (confirmed immediately by verifiable facsimile transmission or
email correspondence to each of the individual representatives of the other Party set forth on Schedule 3), suspend this offering and any sale of
Shares in an Agency Transaction for a period of time (a “Suspension Period”); provided, however, that such suspension shall not affect or impair
either Party’s obligations with respect to any Shares sold hereunder prior to the receipt of such notice. Each of the Parties agrees that no such
notice under this Section 4 shall be effective against the other unless it is made to one of the individuals named on Schedule 3 hereto, as such
Schedule may be amended from time to time. During a Suspension Period, the Company shall not issue any Placement Notices and Agent shall
not sell any Shares hereunder. In the event that the Company or Agent issues a notice of the Suspension Period, such Party shall notify the other
Party in writing of the Trading Day on which the Suspension Period shall expire not later than twenty-four (24) hours prior to such Trading Day.
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(b)                                 Notwithstanding any other provision of this Agreement or any Terms Agreement, the Company shall not offer or sell, or request

the offer or sale of, any Shares and, by notice to Agent given by telephone (confirmed promptly by verifiable facsimile transmission or email),
shall cancel any instructions for the offer or sale of any Shares, and Agent shall not be obligated to offer or sell any Shares, (i) during any period in
which the Company is, or may be deemed to be, in possession of material non-public information or (ii) except as expressly provided in
Section 4(c) below, at any time from and including the date (each, an “Announcement Date”) on which the Company shall issue a press release
containing, or shall otherwise publicly announce, its earnings, revenues or other results of operations for a completed fiscal year or quarter (each,
an “Earnings Announcement”) through and including the time that is 24 hours after the time that the Company files with the Commission (a
“Filing Time”) a quarterly report on Form 10-Q or an annual report on Form 10-K that includes consolidated financial statements as of and for the
same period or periods, as the case may be, covered by such Earnings Announcement.

 
(c)                                  If the Company wishes to offer, sell or deliver Shares at any time during the period from and including an Announcement Date

through and including the time that is 24 hours after the corresponding Filing Time, the Company shall, as conditions to the giving or continuation
of any Placement Notice with respect to an Agency Transaction or the execution by Agent of any Terms Agreement with respect to a Principal
Transaction, (i) prepare and deliver to Agent (with a copy to Agent Counsel (as defined below)) a current report on Form 8-K which shall include
substantially the same financial and related information as was set forth in the relevant Earnings Announcement (other than any earnings or other
projections, similar forward-looking data and officers’ quotations) (each, an “Earnings 8-K”), in form and substance reasonably satisfactory to
Agent and Agent Counsel, (ii) provide Agent with the officer’s certificates called for by Section 7(l), dated the date of the Placement Notice for
such Agency Transaction or the Settlement Date of such Principal Transaction, as applicable, and the opinion of Company Counsel (or Reliance
Letter, as applicable), Company Tax Counsel (or Reliance Letter, as applicable) and Comfort Letter called for by Sections 7(m) and 7(n),
respectively, dated the date of the Placement Notice for such Agency Transaction or the Settlement Date of such Principal Transaction, as
applicable, (iii) afford Agent the opportunity to conduct a due diligence review in accordance with Section 7(j) hereof and (iv) file such Earnings
8-K with the Commission (so that it is deemed “filed” for purposes of Section 18 of the Exchange Act). The provisions of clause (ii) of
Section 4(b) shall not be applicable for the period from and after the time at which the conditions set forth in the immediately preceding sentence
shall have been satisfied (or, if later, the time that is 24 hours after the time that the relevant Earnings Announcement was first publicly released)
through and including the time that is 24 hours after the Filing Time of the relevant Quarterly Report on Form 10-Q or Annual Report on Form 10-
K, as the case may be. For purposes of clarity, the Parties agree that (A) the delivery of any officers’ certificate, opinion of Company Counsel (or
Reliance Letter, as applicable) and Comfort Letter pursuant to this Section 4(c) shall not relieve the Company from any of its obligations under
this Agreement with respect to any quarterly report on Form 10-Q, annual report on Form 10-K, or current report on Form 8-K, as the case may
be, including, without limitation, the obligation to deliver the officers’ certificates, opinion of Company Counsel (or Reliance Letter, as
applicable), Comfort Letter and certificate of chief financial officer called for by Sections 7(l), 7(m), 7(n) and 7(o) respectively, which Sections
shall have independent application, and (B) this Section 4(c) shall in no way affect or limit the operation of the provisions of clause (i) of
Section 4(b), which shall have independent application.

 
(d)                                 If either Agent or the Company reasonably believes that the exemptive provisions set forth in Rule 101(c)(1) of Regulation M

under the Exchange Act are not satisfied with respect to the Company or the Shares, such Party shall promptly notify the other Party
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thereof, and sales of the Shares under this Agreement and any Placement Notice or Terms Agreement shall be suspended until such exemptive
provisions or such other applicable exemptive provisions have been satisfied in the reasonable judgment of each of Agent and the Company.

 
5.                                      Settlement.

 
(a)                                 Settlement of Shares. Unless otherwise specified in the applicable Placement Notice or Terms Agreement (as applicable),

settlement for sales of Shares will occur on the second (2nd) Trading Day (or such earlier day as is industry practice for regular-way trading)
following the date on which such sales are made (each, a “Settlement Date”). The amount of proceeds to be delivered to the Company on a
Settlement Date against receipt of the Shares sold (the “Net Proceeds”) will be equal to the aggregate sales price received by Agent for the Shares,
after deduction for (i) Agent’s commission for such sales payable by the Company pursuant to Section 2 hereof in an Agency Transaction, or
Agent’s compensation, discounts or other fees pursuant to the terms of the applicable Terms Agreement in a Principal Transaction, as applicable,
(ii) any other amounts due and payable by the Company to Agent hereunder and under any Terms Agreement, as applicable, pursuant to
Section 7(f) (Expenses) hereof and (iii) any transaction fees imposed by any governmental or self-regulatory organization in respect of such sales.

 
(b)                                 Delivery of Shares. On or before each Settlement Date, the Company will, or will cause its transfer agent to, issue and

electronically transfer the Shares being sold by crediting Agent’s or its designee’s (provided Agent shall have given the Company written notice of
such designee prior to the Settlement Date) account at The Depository Trust Company through its Deposit and Withdrawal at Custodian System or
by such other means of delivery as may be mutually agreed upon by the Parties, which Shares in all cases shall be freely tradeable, transferable,
registered shares in good deliverable form. On each Settlement Date, Agent will deliver the related Net Proceeds in same day funds to an account
designated by the Company prior to the Settlement Date. The Company agrees that if the Company, or its transfer agent, defaults in its obligation
to deliver Shares on a Settlement Date pursuant to the terms of any Agency Transaction or Terms Agreement, in addition to and in no way limiting
the rights and obligations set forth in Section 10(a) (Indemnification by the Company), the Company will (i) hold Agent, its directors, officers,
members, partners, employees and agents of Agent and each person, if any, who (A) controls Agent within the meaning of Section 15 of the
Securities Act or Section 20 of the Exchange Act or (B) is controlled by or is under common control with Agent (other than the Company and its
subsidiaries), harmless against any loss, claim, damage, or expense (including reasonable legal fees and expenses), as incurred, arising out of or in
connection with such default by the Company or its transfer agent (if applicable) and (ii) pay to Agent any commission or other compensation
(including the value of any market price discounts in any applicable Principal Transaction) to which it would otherwise have been entitled absent
such default.

 
(c)                                  Limitations on Offering Size. Under no circumstances shall the Company cause or request the offer or sale of any Shares

pursuant to this Agreement or any Terms Agreement (i) if, after giving effect to the sale of such Shares, the aggregate number of Shares sold
pursuant to this Agreement and all Terms Agreements would exceed the lesser of (A) the Maximum Amount and (B) the number or amount
authorized from time to time to be issued and sold under this Agreement by the Company’s board of directors, a duly authorized committee
thereof or a duly authorized executive committee, and notified to Agent in writing, or (ii) at a price lower than the minimum price therefor
authorized from time to time by the Company’s board of directors, a duly

 
6



 
authorized committee thereof or a duly authorized executive committee, and notified to Agent in writing. Under no circumstances shall the
aggregate number of Shares sold pursuant to this Agreement and all Terms Agreements exceed the Maximum Amount. Notwithstanding anything
to the contrary contained herein, the Parties acknowledge and agree that compliance with the limitations set forth in this Section 5(c) on the
number or amount of Shares that may be issued and sold under this Agreement and any Terms Agreement shall be the sole responsibility of the
Company, and that Agent shall have no obligation in connection with such compliance.

 
6.                                      Representations and Warranties. Each of Company (solely with respect to Section 6(a) below), the Operator (solely with respect to

Section 6(b) below) and the Administrator (solely with respect to Section 6(c) below) represent and warrant to, and agree with, Agent that as of (i) the date
of this Agreement, (ii) each Representation Date (as defined in Section 7(l)) on which certificates are required to be delivered pursuant to Section 7(l),
(iii) the date on which any Placement Notice is delivered by the Company hereunder, (iv) the date on which any Terms Agreement is executed by the
Company and Agent and (v) each time of sale of Shares pursuant to this Agreement or any Terms Agreement (each such time of sale, an “Applicable
Time”), as the case may be:
 

(a)               Representations and Warranties by the Company.
 

(i)                                               Registration Statement and Prospectus.  The Company meets the requirements for use of Form S-3 under the
Securities Act and the Shares have been and remain eligible for registration by the Company on the Registration Statement. Each of the
Registration Statement, any Rule 462(b) Registration Statement and any post-effective amendment thereto has become effective under
the Securities Act. No stop order suspending the effectiveness of the Registration Statement, any Rule 462(b) Registration Statement or
any post-effective amendment thereto has been issued under the Securities Act, no order preventing or suspending the use of any
prospectus or the Prospectus has been issued and no proceedings for any of those purposes have been instituted or are pending or, to the
Company’s knowledge, contemplated.  The Company has complied with all requests of the Commission for additional or supplemental
information in respect of the Registration Statement and the Prospectus. The Registration Statement and the Prospectus was or will be
identical to the electronically transmitted copies thereof filed with the Commission pursuant to EDGAR, except to the extent permitted by
Regulation S-T.

 
(ii)                                            Accurate Disclosure.  Neither the Registration Statement nor any amendment thereto, at the times they

became effective, at each deemed effective date with respect to Agent pursuant to Rule 430(B)(f)(2) under the Securities Act, at each
Applicable Time and at each Representation Date, contained, contains or will contain an untrue statement of a material fact or omitted,
omits or will omit to state a material fact required to be stated therein or necessary in order to make the statements therein not misleading.
Neither the Prospectus (nor any one or more issuer free writing prospectuses, when considered together with the Prospectus) contained,
contains or will contain an untrue statement of a material fact or omitted, omits or will omit to state a material fact necessary in order to
make the statements therein, in the light of the circumstances under which they were made, not misleading. Neither the Prospectus nor
any amendment or supplement thereto (including any prospectus wrapper), as of its date, at the time of filing with the Commission
pursuant to Rule 424(b) under the Securities Act, at each Applicable Time or at any Representation Date, contained, contains or will
contain an untrue statement of a material fact or omitted, omits or will omit to state a material fact necessary in order to make the
statements therein, in the light of the circumstances under which they were made, not misleading.  The Incorporated Documents, at the
time the Registration Statement became effective or when such documents were later or hereafter are filed with the Commission, as the
case may be, when read together with the other information in the Registration Statement
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and the Prospectus, did not and will not include an untrue statement of a material fact or omit to state a material fact required to be stated
therein or necessary to make the statements therein, in light of the circumstances under which they were made, not misleading.  The
representations and warranties in this subsection shall not apply to statements in or omissions from the Registration Statement (or any
amendment thereto), any issuer free writing prospectus or the Prospectus (or any amendment or supplement thereto (including any
prospectus wrapper)), made in reliance upon and in conformity with written information furnished to the Company by Agent specifically
for use therein, it being understood and agreed that the name of Agent in the Registration Statement and the Prospectus constitute the
only information furnished in writing by or on behalf of Agent for use in the Registration Statement and the Prospectus  (the “Agent
Information”).

 
(iii)                                         Free Writing Prospectuses. Any free writing prospectus that the Company is required to file pursuant to

Rule 433(d) under the Securities Act has been, or will be, filed with the Commission in accordance with the requirements of the
Securities Act and the Securities Act Regulations.  Each free writing prospectus that the Company has filed, or is required to file,
pursuant to Rule 433(d) under the Securities Act or that was prepared by or behalf of or used or referred to by the Company complies or
will comply in all material respects with the requirements of the Securities Act and the Securities Act Regulations.  The Company has not
prepared, used or referred to, and will not, without your prior consent, prepare, use or refer to, any free writing prospectus in respect of
the offering of Shares.

 
(iv)                                        Company Not Ineligible Issuer. At the time of filing the Registration Statement and any post-effective

amendment thereto, at the earliest time thereafter that the Company or another offering participant made a bona fide offer (within the
meaning of Rule 164(h)(2) of the Securities Act Regulations) of the Shares and at the date hereof, the Company was not and is not an
“ineligible issuer” (as defined in Rule 405 under the Securities Act Regulations), without taking into account any determination by the
Commission pursuant to Rule 405 under the Securities Act Regulations that it is not necessary that the Company be considered an
ineligible issuer.

 
(v)                                           Independent Accountants.  BDO USA, LLP, which certified the financial statements and supporting schedules

included or incorporated by reference in the Registration Statement, is an independent public accountant as required by the Securities
Act, the Securities Act Regulations, the Exchange Act and the Exchange Act Regulations, as applicable, and the Public Company
Accounting Oversight Board. BDO USA, LLP has not, during the periods covered by the financial statements included or incorporated
by reference in the Registration Statement and the Prospectus or any issuer free writing prospectus, provided to the Company any non-
audit services, as such term is defined in Section 10A(g) of the Exchange Act, except as otherwise set forth in or incorporated by
reference into the Prospectus.

 
(vi)                                        Financial Statements; Non-GAAP Financial Measures. The historical financial statements (including the

related notes and supporting schedules) included or incorporated by reference in the Registration Statement and the Prospectus or any
issuer free writing prospectus comply as to form in all material respects with the requirements of Regulation S-X under the Securities Act
and present fairly in all material respects the consolidated financial position of the Company and its subsidiaries as of and at the dates
indicated and the results of their operations and cash flows for the periods specified; said financial statements have been prepared in
conformity with accounting principles generally accepted in the United States (“GAAP”) applied on a consistent basis throughout the
periods involved, except as may be expressly stated in the related notes thereto.  The supporting schedules, if any, present fairly in all
material respects, in accordance with GAAP, the information required to be stated therein.  The selected financial data
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and the summary financial information included or incorporated by reference in the Registration Statement and the Prospectus or any
issuer free writing prospectus present fairly the information shown therein in all material respects and have been derived from the audited
financial statements included therein. The financial statements of the businesses or properties acquired or proposed to be acquired,
including any statement of revenues and certain expenses, if any, included or incorporated by reference in the Registration Statement and
the Prospectus or any issuer free writing prospectus present fairly in all material respects the information set forth therein, have been
prepared in conformity with GAAP applied on a consistent basis, except as may be expressly stated in the related notes thereto, and
otherwise have been prepared in all material respects in accordance with the applicable financial statement requirements of Rule 3-05 or
Rule 3-14 of Regulation S-X with respect to real estate operations acquired or to be acquired.  In addition, the pro forma financial
statements and the related notes thereto included or incorporated by reference in the Registration Statement and the Prospectus or any
issuer free writing prospectus present fairly in all material respects the information shown therein, have been prepared in accordance with
the Commission’s rules and guidelines with respect to pro forma financial statements in all material respects and have been properly
compiled on the bases described therein, and the assumptions used in the preparation thereof are reasonable and the adjustments used
therein are appropriate to give effect to the transactions and circumstances referred to therein. No other financial statements or supporting
schedules of the Company or any of its subsidiaries are required to be included or incorporated by reference in the Registration
Statement, the Prospectus and any issuer free writing prospectus under the Securities Act and the Securities Act Regulations. All
disclosures included or incorporated by reference in the Registration Statement, the Prospectus and any issuer free writing prospectus
regarding “non-GAAP financial measures” (as such term is defined by the rules and regulations of the Commission) comply in all
material respects with Regulation G of the Exchange Act and Item 10 of Regulation S-K of the Securities Act, to the extent applicable.
The interactive data in eXtensible Business Reporting Language included or incorporated by reference in the Registration Statement and
the Prospectus fairly presents the information called for in all material respects and has been prepared in accordance with the
Commission’s rules and guidelines applicable thereto in all material respects.

 
(vii)                                              No Material Adverse Change in Business.  Since the respective dates as of which information is given in the

Registration Statement, the Prospectus and any issuer free writing prospectus, except as may otherwise be stated therein, (A) there has
been no material adverse change in the condition, financial or otherwise, or in the earnings, business, operations or prospects of the
Company and its subsidiaries, taken as a whole (including all of the properties of the Company and its subsidiaries), whether or not
arising in the ordinary course of business (a “Material Adverse Effect”), (B) there have been no transactions entered into by the
Company or any of its subsidiaries, other than those transactions in the ordinary course of business, that are not material with respect to
such entities, taken as a whole, or incurred any liability or obligation, direct or contingent, that is material to such entities, taken as a
whole, and (C) except for regular monthly or quarterly dividends on the Common Stock and dividends payable in accordance with the
terms of the Company’s Series A Preferred Stock, par value $0.001 per share (the “Series A Preferred Stock”), the Company’s Series D
Preferred Stock, par value $0.001 per share (the “Series D Preferred Stock”), and the Company’s Series L Preferred Stock, par value
$0.001 per share, there has been no dividend or distribution of any kind declared, paid or made by the Company or any of its subsidiaries
on any class of the capital stock or other equity interest of such entities.

 
(viii)                                           Good Standing of the Company. The Company has been duly incorporated, is validly existing as a corporation

in good standing under the laws of the State of Maryland, has the
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corporate power and authority to own, lease and operate its properties and to conduct its business as described in the Registration
Statement, the Prospectus and any issuer free writing prospectus and to enter into and perform its obligations under this Agreement, and
is duly qualified to transact business and is in good standing in each jurisdiction in which the conduct of its business or its ownership or
leasing of property requires such qualification, except to the extent that the failure to be so qualified or be in good standing would not,
individually or in the aggregate, reasonably be expected to result in a Material Adverse Effect.

 
(ix)                                        Good Standing of Subsidiaries. Each subsidiary of the Company has been duly organized and is validly

existing in good standing under the laws of the jurisdiction of its incorporation or organization, has the corporate or similar power and
authority to own, lease and operate its properties and to conduct its business as described in the Registration Statement, the Prospectus
and any issuer free writing prospectus and is duly qualified to transact business and is in good standing in each jurisdiction in which the
conduct of its business or its ownership or leasing of property requires such qualification, except to the extent that the failure to be so
qualified or be in good standing would not, individually or in the aggregate, reasonably be expected to result in a Material Adverse
Effect. All of the issued and outstanding shares of capital stock or other ownership interests of each subsidiary of the Company have been
duly authorized and validly issued, are fully paid and non-assessable (as applicable) and are owned, directly or through subsidiaries, by
the Company, free and clear of all securities interests, mortgages, pledges, liens, encumbrances, equities or claims, other than as
described in the Registration Statement and the Prospectus. The Company does not own or control, directly or indirectly, any corporation,
association or other entity that is or will be a “significant subsidiary” (within the meaning of Rule 1-02(w) of Regulation S-X) other than
the entities listed on Schedule IV hereto.  For the purposes of this Agreement, “subsidiary” has the meaning provided in Rule 1-02 of
Regulation S-X.

 
(x)                                           Authorization of Management Agreement.  The Investment Management Agreement, dated as of December 1,

2015 (the “Management Agreement”), by and between CIM Urban Partners, L.P., a Delaware limited partnership and wholly-owned
subsidiary of the Company (“CIM Urban”), and the Operator has been duly and validly authorized, executed and delivered by or on
behalf of CIM Urban and constitutes a legal, valid and binding agreement of CIM Urban enforceable against CIM Urban in accordance
with its terms (except as such enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or other similar laws
of the United States, any state or any political subdivision thereof which affect creditors’ rights generally or by equitable principles
relating to the availability of remedies and except to the extent that the enforceability of the indemnity and contribution provisions
contained in such agreement may be limited under applicable securities laws).

 
(xi)                                        Authorization of Services Agreements.  Each of the Master Services Agreement, dated as of March 11, 2014

(the “Master Services Agreement”), by and among PMC Commercial Trust, a Texas real estate investment trust and the Company’s
predecessor, certain of its subsidiaries and the Administrator, and the Service Agreement thereunder, dated as of August 7, 2014 (the
“Service Agreement”), by and between the Company and the Administrator, has been duly and validly authorized, executed and
delivered by or on behalf of the Company (or its predecessor), and constitutes a legal, valid and binding agreement of the Company
enforceable against the Company in accordance with its terms (except as such enforceability may be limited by bankruptcy, insolvency,
reorganization, moratorium or other similar laws of the United States, any state or any political subdivision thereof which affect creditors’
rights generally or by equitable principles relating to the availability of remedies and

 
10



 
except to the extent that the enforceability of the indemnity and contribution provisions contained in such agreement may be limited
under applicable securities laws).

 
(xii)                                              Capitalization.  The authorized, issued and outstanding shares of capital stock of the Company are as set forth

in the Registration Statement and the Prospectus (except for subsequent issuances, if any, pursuant to this Agreement, pursuant to
reservations, agreements or employee benefit plans referred to in or based on information incorporated by reference into the Registration
Statement and the Prospectus or pursuant to the exercise, redemption, or exchange of convertible or exchangeable securities, options or
warrants referred to or based on information incorporated by reference into the Prospectus or unregistered issuances not required to be
disclosed pursuant to the Securities Act, the Securities Act Regulations, the Exchange Act or the Exchange Act Regulations, any shares
forfeited or surrendered to the Company pursuant to employee benefit plans referred to in the Registration Statement and the Prospectus
or any issuer free writing prospectus, or options or warrants referred to in the Registration Statement and the Prospectus or any issuer free
writing prospectus). The issued and outstanding shares of capital stock of the Company have been duly authorized and are validly issued,
fully paid and non-assessable, conform to the description thereof contained in the Registration Statement and the Prospectus or any issuer
free writing prospectus and were issued in compliance in all material respects with federal and state securities laws and not in violation of
any preemptive right, resale right, right of first refusal or similar right. Except as disclosed in the Registration Statement and the
Prospectus or any issuer free writing prospectus, no options, warrants or other rights to purchase, agreements or other obligations to issue,
or rights to convert any obligations into or exchange any securities or interests for shares of the Company’s or its subsidiaries’ capital
stock are outstanding.

 
(xiii)                                           Authorization of Agreement.  This Agreement has been duly and validly authorized, executed and delivered

by the Company.
 

(xiv)                                          Authorization of the Shares.  The Shares have been or, on or prior to the date the first Placement Notice is
given under this Agreement, will be, duly authorized and, when issued and delivered in accordance with the terms of this Agreement, will
be validly issued, fully paid and non-assessable, will conform to the description thereof contained in the Registration Statement and the
Prospectus or any issuer free writing prospectus and will be issued in compliance with federal and state securities laws, and the issuance
of such Shares will not be subject to any preemptive or similar rights.  The Common Stock conforms in all material respects to all
statements relating thereto contained in the Registration Statement and the Prospectus.

 
(xv)                                             Registration Rights.  Except as disclosed in the Registration Statement and the Prospectus, there are no

contracts, agreements or understandings between the Company and any person granting such person the right to require the Company to
file a registration statement under the Securities Act with respect to any securities of the Company or to require the Company to include
such securities with the Shares registered pursuant to the Registration Statement.

 
(xvi)                                          Absence of Violations and Defaults.  Neither the Company nor any of its subsidiaries is (A) in violation of its

charter, bylaws or similar organizational documents, (B) in default in the performance or observance of any obligation, agreement,
covenant or condition contained in any contract, indenture, mortgage, deed of trust, loan or credit agreement, note, lease, license or other
agreement or instrument to which the Company or any subsidiary is a party or by which it is bound or to which any of the properties or
assets of the Company or any subsidiary is subject (collectively, “Agreements and Instruments”), or (C) in violation of any federal,
state, local or foreign statute or rule, or any order, rule or regulation of any arbitrator,
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court or governmental, regulatory or administrative agency or body or any self-regulatory organization or other non-governmental
regulatory authority having jurisdiction over the Company or any of its subsidiaries or any of their respective properties, assets or
operations (each, a “Governmental Entity”), except, with respect to (B) and (C), for such violations or defaults that would not,
individually or in the aggregate, reasonably be expected to result in a Material Adverse Effect and except, with respect to (B) and (C), as
disclosed in the Registration Statement and the Prospectus.

 
(xvii)                                       Absence of Conflicts.  The execution and delivery by the Company of, and the performance by the Company

of its obligations under, this Agreement and the consummation of the transactions contemplated hereby and in the Registration Statement
and the Prospectus or any issuer free writing prospectus (including the issuance and sale of the Shares and the use of the proceeds from
the sale of the Shares as described therein under the caption “Use of Proceeds”) have been duly authorized by all necessary corporate
action and do not and will not, whether with or without the giving of notice or passage of time or both, (A) conflict with or constitute a
breach of, or default or Repayment Event (as defined below) under, or result in the creation or imposition of any lien, charge or
encumbrance upon any properties or assets of the Company or any subsidiary pursuant to, the Agreements and Instruments (except for
such conflicts, breaches, defaults or Repayment Events or liens, charges or encumbrances that would not, individually or in the aggregate,
reasonably be expected to result in a Material Adverse Effect), (B) violate any provision of the charter, bylaws or similar organizational
documents of the Company or any of its subsidiaries, or (C) except as disclosed in the Registration Statement and the Prospectus or any
issuer free writing prospectus, violate any applicable law, statute, rule, regulation, judgment, order, writ or decree of any Governmental
Entity, except as would not, individually or in the aggregate, reasonably be expected to result in a Material Adverse Effect. As used
herein, a “Repayment Event” means any event or condition which gives the holder of any note, debenture or other evidence of
indebtedness (or any person acting on such holder’s behalf) the right to require the repurchase, redemption or repayment of all or a
portion of such indebtedness by the Company or any of its subsidiaries.

 
(xviii)                                    Absence of Labor Dispute.  No labor dispute with the employees of the Company or any subsidiary exists or,

to the knowledge of the Company, is imminent, except as would not, individually or in the aggregate, reasonably be expected to result in
a Material Adverse Effect.

 
(xix)                                          Employee Benefits.  (A) The Company and each of its subsidiaries or their “ERISA Affiliates” (as defined

below) are in compliance in all respects with all applicable provisions of the Employee Retirement Income Security Act of 1974, as
amended, including the regulations and published interpretations thereunder (“ERISA”); (B) no “reportable event” (as defined in
ERISA), other than those as to which notice is waived, has occurred with respect to any “employee benefit plan” (as defined in ERISA)
for which the Company or any of its subsidiaries or ERISA Affiliates would have any liability; (C) the Company and each of its
subsidiaries or their ERISA Affiliates have not incurred and do not reasonably expect to incur liability under Title IV of ERISA with
respect to termination of, or withdrawal from, any “employee benefit plan”; and (D) each “employee benefit plan” for which the
Company and each of its subsidiaries or any of their ERISA Affiliates would have any liability that is intended to be qualified under
Section 401(a) of the Internal Revenue Code of 1986, as amended, and the regulations and published interpretations thereunder
(collectively, the “Code”), is so qualified and nothing has occurred, whether by action or by failure to act, which would cause the loss of
such qualification; except, in the cases of (A), (B), (C) and (D), as would not, individually or in the aggregate, reasonably be expected to
result in a Material Adverse Effect. “ERISA Affiliate”
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means, with respect to the Company or any of its subsidiaries, any member of any group of organizations described in Sections 414(b),
(c) or (m) of the Code or Section 4001(b)(1) of ERISA of which the Company or such subsidiary is a member.

 
(xx)                                             Absence of Proceedings.  Except as disclosed in the Registration Statement and the Prospectus or any issuer

free writing prospectus, there is no action, suit, proceeding, inquiry or investigation before or brought by any Governmental Entity now
pending or, to the knowledge of the Company, threatened against the Company or any subsidiary, which is required to be disclosed in the
Registration Statement, or which would reasonably be expected to result in a Material Adverse Effect, or would reasonably be expected
to materially and adversely affect the consummation of the transactions contemplated in this Agreement or the performance by the
Company of its obligations hereunder. The aggregate of all pending legal or governmental proceedings to which the Company or any
subsidiary is a party or of which any of their respective properties or assets is the subject that are not described in the Registration
Statement and the Prospectus or any issuer free writing prospectus, including ordinary routine litigation incidental to the business, would
not reasonably be expected to result in a Material Adverse Effect.

 
(xxi)                                          Accuracy of Descriptions.  The statements made in the Registration Statement and the Prospectus under the

captions “Description of Capital Stock,” and “Updates to Description of Capital Stock” insofar as such statements purport to constitute a
summary of the terms of the Common Stock, and under the captions “Description of Capital Stock,” “Certain Provisions of the Maryland
General Corporation Law and our Charter and Bylaws,” “Material U.S. Federal Income Tax Consequences,” and “Plan of Distribution,”
insofar as such statements constitute summaries of the terms of statutes, rules or regulations, legal matters or governmental proceedings
or agreements, contracts and other documents referred to therein, are accurate and fair summaries in all material respects.  The
Company’s operating policies, investment guidelines and other policies described in the Registration Statement and the Prospectus
accurately reflect in all material respects the current intentions of the Company with respect to the operation of its business.

 
(xxii)                                       Accuracy of Exhibits.  There are no legal or governmental proceedings or contracts or other documents of a

character required to be described in the Registration Statement and the Prospectus or, in the case of documents to be filed as exhibits to
the Registration Statement, which are not described and filed as required.

 
(xxiii)                                    Absence of Further Requirements.  No consent, approval, authorization, license or order of, or qualification

with, any Governmental Entity is necessary or required for the execution, delivery and performance by the Company or any subsidiary of
its obligations under this Agreement, in connection with the offering, issuance and sale of the Shares hereunder, or its consummation of
the transactions contemplated by this Agreement, the Registration Statement, or the Prospectus, or the application of the proceeds from
the sale of the Shares as described under “Use of Proceeds” in the Registration Statement and the Prospectus, except as have been
obtained or will have been obtained under the Securities Act, the Securities Act Regulations, the Exchange Act, the Exchange Act
Regulations, the rules of Nasdaq, the rules of the TASE, the by-laws and rules of the Financial Industry Regulatory Authority, Inc.
(“FINRA”) and such consents, approvals, authorizations, registrations or qualifications as may be required under state securities or blue
sky laws.

 
(xxiv)                                   Possession of Licenses and Permits.  Except as described in the Registration Statement and the Prospectus, the

Company and its subsidiaries possess such permits, licenses, approvals, consents and other authorizations (collectively, “Governmental
Licenses”) issued by
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the appropriate Governmental Entities necessary to conduct the business now operated by them, except for failures to possess such
Governmental Licenses that would not, individually or in the aggregate, reasonably be expected to result in a Material Adverse Effect. 
The Company and its subsidiaries are in compliance with the terms and conditions of all Governmental Licenses, except where the failure
to be in compliance would not, individually or in the aggregate, reasonably be expected to result in a Material Adverse Effect.  All of the
Governmental Licenses are valid and in full force and effect, except where the invalidity of such Governmental Licenses or the failure of
such Governmental Licenses to be in full force and effect would not, individually or in the aggregate, reasonably be expected to result in
a Material Adverse Effect.  Neither the Company nor any of its subsidiaries has received any written notice of proceedings relating to the
revocation or modification of any Governmental Licenses which, individually or in the aggregate, if the subject of an unfavorable
decision, ruling or finding, would reasonably be expected to result in a Material Adverse Effect.

 
(xxv)                                      Title to Personal Property.  Except as would not, individually or in the aggregate, reasonably be expected to

result in a Material Adverse Effect, each of the Company and its subsidiaries has good and marketable title to all personal property owned
by it (other than with respect to intellectual property, title to which is addressed exclusively in Section 1(a)(xxxiii) hereof), free and clear
of all liens, encumbrances and defects, except as described in the Registration Statement and the Prospectus.

 
(xxvi)                                   Real Property.  (A) The Company and its subsidiaries have good and marketable fee simple title (or in the case

of ground leases, a valid leasehold interest) to all real property owned by them and the improvements (exclusive of improvements owned
by tenants or by landlords, if applicable) located thereon, in each case, free and clear of all mortgages, pledges, liens, security interests,
claims, restrictions or encumbrances of any kind, except as (1) are described in the Registration Statement and the Prospectus, (2) will
not, individually or in the aggregate, materially affect the value of such property and do not interfere in any material respect with the use
made (or, to the extent described in the Registration Statement and the Prospectus, proposed to be made) of such property by the
Company or any of its subsidiaries, or (3) would not, individually or in the aggregate, reasonably be expected to result in a Material
Adverse Effect; (B) except as otherwise set forth in or described in the Registration Statement and the Prospectus or except as would not,
individually or in the aggregate, reasonably be expected to result in a Material Adverse Effect, all of the leases and subleases of the
Company and its subsidiaries, taken as a whole, and under which the Company or any of its subsidiaries hold properties described in the
Registration Statement and the Prospectus, are in full force and effect, and neither the Company nor any of its subsidiaries has any notice
of any material claim of any sort that has been asserted by anyone adverse to the rights of the Company or such subsidiary under any of
the leases or subleases mentioned above, or affecting or questioning the rights of the Company or such subsidiary to the continued
possession of the leased or subleased premises under any such lease or sublease; (C) none of the Company or any of its subsidiaries has
received from any Governmental Entity any written notice of any, or has knowledge of any threatened, condemnation of or zoning
change affecting the properties of the Company and its subsidiaries or any part thereof that, if consummated, would reasonably be
expected, individually or in the aggregate, to result in a Material Adverse Effect; (D) each of the properties of the Company and its
subsidiaries complies with all applicable codes, ordinances, laws and regulations (including, without limitation, building and zoning
codes, laws and regulations and laws relating to access to the properties of the Company and its subsidiaries), except for failures to the
extent disclosed in the Registration Statement and the Prospectus or except for failures to comply that would not, individually or in the
aggregate, reasonably be expected to result in a Material Adverse Effect; (E) neither the Company nor any subsidiary has received written
notice of any proposed material
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special assessment or proposed change in any property tax, zoning or land use law or availability of water affecting any of its properties
that would reasonably be expected, individually or in the aggregate, to result in a Material Adverse Effect; and (F) to the knowledge of
the Company and its subsidiaries, except as set forth in or described in the Registration Statement and the Prospectus, or except as would
not, individually or in the aggregate, reasonably be expected to result in a Material Adverse Effect, there are no uncured events of default,
or events that with the giving of notice or passage of time, or both, would constitute an event of default, by any tenant under any of the
terms and provisions of the leases.

 
(xxvii)                                Title Insurance.  Title insurance in favor of the Company and its subsidiaries, as applicable, has been obtained

with respect to each property owned by such entity, except where the failure to maintain such title insurance would not, individually or in
the aggregate, reasonably be expected to result in a Material Adverse Effect.

 
(xxviii)                             Mortgages; Deeds of Trust.  The Company has provided to Agent (including in certain instances by filing on

EDGAR) true and complete copies of all material credit agreements, mortgages, deeds of trust, guaranties, side letters, and other
documents evidencing, securing or otherwise relating to any secured or unsecured indebtedness for borrowed money of the Company or
any of its subsidiaries (collectively, the “Loan Documents”), and none of the Company or its subsidiaries that is party to any of the Loan
Documents has received notice of its default thereunder or otherwise has knowledge of its default thereunder, nor has an event occurred
which with the passage of time or the giving of notice, or both, would become a default by any of them under any of the Loan
Documents, except as otherwise set forth in the Registration Statement and the Prospectus, or except, in each case, as would not,
individually or in the aggregate, reasonably be expected to result in a Material Adverse Effect.

 
(xxix)                                   Environmental Laws.  Except as would not, individually or in the aggregate, reasonably be expected to result

in a Material Adverse Effect or except as disclosed in the Registration Statement and the Prospectus, (A) neither the Company nor any of
its subsidiaries is in violation of any applicable federal, state, local or foreign statute, law, rule, regulation, ordinance, code, policy or
rule of common law or any judicial or administrative interpretation thereof, including any judicial or administrative order, consent, decree
or judgment, relating to pollution or protection of human health, the environment (including, without limitation, ambient air, surface
water, groundwater, land surface or subsurface strata) or wildlife, including, without limitation, laws and regulations relating to the
release or threatened release of chemicals, pollutants, contaminants, wastes, toxic substances, hazardous substances, petroleum or
petroleum products, asbestos-containing materials, mold or any hazardous materials as defined by or regulated under any Environmental
Laws, as defined below (collectively, “Hazardous Materials”) or to the manufacture, processing, distribution, use, treatment, storage,
disposal, transport or handling of Hazardous Materials (collectively, “Environmental Laws”), (B) the Company and its subsidiaries have
obtained and are in compliance with all permits, authorizations and approvals required under any applicable Environmental Laws, and
(C) there are no pending or, to the Company’s knowledge, threatened administrative, regulatory or judicial actions, suits, demands,
demand letters, claims, liens, notices of noncompliance or violation, investigation or proceedings relating to any Environmental Law
against the Company or any of its subsidiaries.  There are no costs or liabilities associated with Environmental Laws (including, without
limitation, any capital or operating expenditures required for clean-up, closure of properties or compliance with Environmental Laws or
any permit, license or approval, any related constraints on operating activities and any potential liabilities to third parties) which would,
individually or in the aggregate, result in a Material Adverse Effect.
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(xxx)                                      Accounting Controls and Disclosure Controls.  The Company maintains internal control over financial

reporting (as defined under Rule 13a-15 and Rule 15d-15 under the Securities Act Regulations) that has been designed to provide
reasonable assurances that (A) transactions are executed in accordance with management’s general or specific authorization,
(B) transactions are recorded as necessary to permit preparation of the Company’s financial statements in conformity with GAAP and to
maintain accountability for its assets, (C) access to the Company’s assets is permitted only in accordance with management’s general or
specific authorization, and (D) the recorded accountability for the Company’s assets is compared with existing assets at reasonable
intervals and appropriate action is taken with respect to any differences.  Since the date of the most recent audited financial statements of
the Company, except as disclosed in the Registration Statement and the Prospectus, there has been (A) no material weakness in the
Company’s internal control over financial reporting (whether or not remediated) and (B) no change in the Company’s internal control
over financial reporting that has materially affected, or is reasonably likely to materially affect, the Company’s internal control over
financial reporting.  Since the date of the most recent audited financial statements of the Company, except as disclosed in the Registration
Statement and the Prospectus, the Company has not been advised of (A) any material weaknesses in the design or operation of internal
controls that could adversely affect the ability of the Company to record, process, summarize and report financial data, and (B) any fraud,
whether or not material, that involves management or other employees who have a significant role in the internal controls of the
Company.

 
(xxxi)                                   Compliance with the Sarbanes-Oxley Act.  There has been no failure on the part of the Company or, to the

knowledge of the Company, any of the Company’s directors or officers, in their respective capacities as such, to comply in all material
respects with the applicable provisions of the Sarbanes-Oxley Act of 2002 (including the rules and regulations promulgated thereunder or
implementing provisions thereof, the “Sarbanes-Oxley Act”) to the extent the Company is or was required to comply with such
provisions.

 
(xxxii)                                Federal Tax Status.  Commencing with its taxable year ended December 31, 2014, the Company has been

organized and has operated in conformity with the requirements for qualification and taxation as a real estate investment trust (a “REIT”)
under the Code, and the Company intends to continue to operate in a manner that would permit it to continue to meet the requirements for
qualification and taxation as a REIT under the Code.  The ownership and method of operation of the Company as described in the
Registration Statement and the Prospectus will enable the Company to continue to meet the requirements for qualification and taxation as
a REIT under the Code for the Company’s most recent taxable year and thereafter.  The Company intends to continue to qualify as a
REIT under the Code for the Company’s current taxable year and thereafter, and the Company has no knowledge of any event that would
reasonably be expected to cause the Company to fail to qualify as a REIT under the Code during any such time. All statements regarding
the Company’s qualification and taxation as a REIT and descriptions of the Company’s organization, ownership and method of operation
set forth in the Registration Statement and the Prospectus are accurate and fair in all material respects.  Except for CIM Urban REIT
Holdings, LLC, which is also a REIT as described in the Prospectus, commencing with its taxable year ended December 31, 2014, each
of the Company’s direct or indirect corporate subsidiaries has been, is, and will be a “taxable REIT subsidiary” within the meaning of
Section 856(l) of the Code, and the Company intends for such qualification to continue and the Company has no knowledge of any event
that would reasonably be expected to cause any of its subsidiaries to fail to qualify as a taxable REIT subsidiary under the Code.

 
(xxxiii)                             Payment of Taxes.  Except as would not, individually or in the aggregate, result in a Material Adverse Effect,

or except as disclosed in the Registration Statement and the
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Prospectus, the Company and its current and former subsidiaries (A) have paid all federal, state, local and foreign taxes
(whether imposed directly, through withholding or otherwise and including any interest, additions to tax or penalties applicable
thereto) required to be paid through the date hereof, other than for which an extension has been requested or those being
contested in good faith and by appropriate proceedings and for which adequate reserves have been provided on the books of
the applicable entity, (B) have timely filed all federal, state and foreign tax returns required to be filed through the date hereof
or has requested extensions thereof, and all such tax returns are correct and complete, and (C) have established adequate
reserves for all taxes that have accrued but are not yet due and payable.  The charges, accruals and reserves on the books of the
Company and its subsidiaries in respect of any income and corporation tax liability for any years not finally determined are
adequate to meet any assessments or re-assessments for additional income tax for any years not finally determined, except to
the extent of any inadequacy that would not result in a Material Adverse Effect.  No tax deficiency has been asserted against
the Company or any of its current or former subsidiaries, nor does the Company have knowledge of any tax deficiency that is
likely to be asserted and, if determined adversely to any such entity, would reasonably be expected to result in a Material
Adverse Effect.

 
(xxxiv)                            Possession of Intellectual Property.  Except as would not, individually or in the aggregate, reasonably be

expected to result in a Material Adverse Effect, (A) the Company and its subsidiaries own or possess adequate rights to use all patents,
patent applications, trademarks, service marks, trade names, trademark registrations, service mark registrations, copyrights, licenses,
know-how, software, systems and technology (including trade secrets and other unpatented and/or unpatentable proprietary or
confidential information, systems or procedures) necessary for the conduct of its business as described in the Registration Statement and
the Prospectus, (B) there is no pending or, to the knowledge of the Company, threatened action, suit, proceeding, or claim by others
challenging the rights of the Company or any subsidiary in or to such rights and (C) there is no pending or, to the Company’s knowledge,
threatened action, suit, proceeding, or claim by others that the Company or any subsidiary infringes, misappropriates, or otherwise
violates any such rights of others.

 
(xxxv)                               Insurance.  The Company and its subsidiaries carry or are entitled to the benefits of insurance, with reputable

and, to the knowledge of the Company, financially sound insurers, in such amounts and covering such risks as the Company believes are
generally maintained by companies of established repute engaged in the same or similar business and in such amounts as are
commercially reasonable for the value of the properties, in the aggregate, of the Company and its subsidiaries, and all such insurance is in
full force and effect. The Company has no reason to believe that it will not be able (A) to renew its existing insurance coverage as and
when such policies expire or (B) to obtain comparable coverage from similar institutions as may be necessary or appropriate to conduct
its business as now conducted and at a cost that would not result in a Material Adverse Effect. In the past three years, neither the
Company nor any of its subsidiaries has been denied any insurance coverage that it has sought or for which it has applied.

 
(xxxvi)                            Investment Company Act.  Neither the Company nor any subsidiary is required, or upon the issuance and sale

of the Shares as herein contemplated and the application of the net proceeds thereof as described in the Registration Statement and the
Prospectus will be required, to register as an “investment company” as such term is defined in the Investment Company Act of 1940, as
amended.

 
(xxxvii)                         Absence of Manipulation.  Neither the Company nor any affiliate of the Company has taken, nor will the

Company or any affiliate take, directly or indirectly, any action
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designed to or that has constituted or that would reasonably be expected to cause or result in the stabilization or manipulation of the price
of any security of the Company to facilitate the sale or resale of the Shares, and has taken no action which would directly or indirectly
violate Regulation M or which would constitute a special selling effort as such term is defined under Regulation M; provided, for the
avoidance of doubt, that the Company makes no such representation or warranty with respect to the actions of Agent or affiliate or agent
of Agent.

 
(xxxviii)                      Anti-Corruption Laws.  (A) None of the Company or its subsidiaries or any director or officer of the Company

or any of its subsidiaries, nor, to the Company’s knowledge, any employee, agent or representative of the Company or of any of its
subsidiaries, has taken or will take any action in furtherance of an offer, payment, promise to pay, or authorization or approval of the
payment, giving or receipt of money, property, gifts or anything else of value, directly or indirectly, to any government official (including
any officer or employee of a government or government-owned or controlled entity or of a public international organization, or any
person acting in an official capacity for or on behalf of any of the foregoing, or any political party or party official or candidate for
political office) (“Government Official”) in order to influence official action or to any person, in each case in violation of any applicable
anti-corruption laws; (B) the Company and its subsidiaries and, to the Company’s knowledge, its affiliates have conducted their
businesses in compliance with applicable anti-corruption laws and have instituted and maintained policies and procedures reasonably
designed to promote and achieve continued compliance with such laws; and (C) neither the Company nor its subsidiaries will use,
directly or indirectly, the proceeds of the offering to further an offer, payment, promise to pay, or authorization of the payment or giving
of money, or anything else of value, to any person in violation of any applicable anti-corruption laws.

 
(xxxix)                            Anti-Money Laundering Laws.  The operations of the Company and its subsidiaries are and have been

conducted at all times in material compliance with all applicable financial recordkeeping and reporting requirements, including those of
the Bank Secrecy Act of 1970, as amended by Title III of the Uniting and Strengthening America by Providing Appropriate Tools
Required to Intercept and Obstruct Terrorism Act of 2001 (USA PATRIOT Act of 2001), and the applicable anti-money laundering
statutes of jurisdictions where the Company and its subsidiaries conduct business, the rules and regulations thereunder and any related or
similar rules, regulations or guidelines, issued, administered or enforced by any governmental agency having jurisdiction over the
Company or any of its subsidiaries (collectively, the “Anti-Money Laundering Laws”), and no action, suit or proceeding by or before
any court or governmental agency, authority or body or any arbitrator involving the Company or any of its subsidiaries with respect to the
Anti-Money Laundering Laws is pending or, to the Company’s knowledge, threatened.

 
(xl)                                        No Conflicts with OFAC Laws.

 
(A)       None of the Company, any of its subsidiaries, or any director or officer thereof, or, to the Company’s

knowledge, any employee, agent, affiliate or representative of the Company or any of its subsidiaries, is an individual or entity
(“Person”) that is, or is owned or controlled by one or more Persons that are:

 
(1)         the subject of any sanctions administered or enforced by the U.S. Department of Treasury’s Office of

Foreign Assets Control (“OFAC”), the United Nations Security Council, the European Union, Her Majesty’s Treasury,
or other relevant sanctions authority (collectively, “Sanctions”), or
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(2)         located, organized or resident in a country or territory that is the subject of Sanctions (including,

without limitation, Crimea, Cuba, Iran, North Korea and Syria).
 

(B)       The Company will not, directly or indirectly, use the net proceeds of the offering, or lend, contribute or
otherwise make available such net proceeds to any subsidiary, joint venture partner or other Person:

 
(1)         for the purpose of funding or facilitating any activities or business of or with any Person or in any

country or territory that, at the time of such funding or facilitation, is the subject of Sanctions; or
 

(2)         in any other manner that will result in a violation of Sanctions by any Person (including any Person
participating in the offering, whether as underwriter, advisor, investor or otherwise).

 
(C)       The Company and its subsidiaries have not knowingly engaged in, are not now knowingly engaged in, and

will not engage in, any dealings or transactions with any Person, or in any country or territory, that at the time of the dealing or
transaction is or was the subject of Sanctions.

 
(xli)                                              Cybersecurity.  Except as would not, individually or in the aggregate, reasonably be expected to result in a

Material Adverse Effect or otherwise as described or incorporated by reference in the Registration Statement, the Prospectus or any issuer
free writing prospectus: (A) there has been no security breach or incident, unauthorized access or disclosure, or other compromise of or
relating to the Company’s or any of its subsidiaries’ information technology and computer systems, networks, hardware, software, data
and databases (including the data and information of their respective tenants, customers, employees, suppliers, vendors and any third
party data maintained, processed or stored by the Company or any of its subsidiaries, and any such data processed or stored by third
parties on behalf of the Company or any of its subsidiaries), equipment or technology (collectively, “IT Systems and Data”); and
(B) neither the Company nor any of its subsidiaries has been notified of, and has no knowledge of any event or condition that is
reasonably likely to result in, any security breach or incident, unauthorized access or disclosure or other compromise to their IT Systems
and Data. The Company and its subsidiaries are presently in material compliance with all applicable laws and statutes and all applicable
judgments, orders, rules and regulations of any court or arbitrator or governmental or regulatory authority, internal policies and
contractual obligations relating to the privacy and security of IT Systems and Data and to the protection of such IT Systems and Data
from unauthorized use, access, misappropriation or modification.

 
(xlii)                                           Distribution of Offering Material.  The Company and its subsidiaries have not distributed and will not

distribute any offering material in connection with the offering and sale of the Shares to be sold hereunder by Agent as sales agent for the
Company, other than the Prospectus, any issuer free writing prospectus reviewed and consented to by Agent.

 
(xliii)                                        Restrictions on Distributions.  No subsidiary of the Company is currently prohibited, directly or indirectly,

from paying any distributions to the Company, from making any other distribution on such subsidiary’s equity interests, from repaying to
the Company any loans or advances to such subsidiary from the Company or from transferring any of such subsidiary’s
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property or assets to the Company or any other subsidiary of the Company, except as described in or contemplated by the Registration
Statement and the Prospectus or pursuant to applicable law.

 
(xliv)                                       Prior Sales of Common Stock.  The Company has not sold, issued or distributed any shares of Common Stock

that would be integrated with the offering of the Shares pursuant to the Securities Act or the interpretations thereof by the Commission.
 

(xlv)                                          No Finder’s Fees.  Except for Agent discounts and commissions payable by the Company to Agent in
connection with the offering of the Shares contemplated hereby or as otherwise disclosed in the Registration Statement and the
Prospectus, the Company has not incurred any liability for any brokerage commission, finder’s fees or similar payments in connection
with the offering of the Shares contemplated hereby.

 
(xlvi)                                       Nasdaq and the TASE Listing.  The Company will have applied to have the Shares approved for listing on

Nasdaq and the TASE prior to each Representation Date; the Company is in compliance in all material respects with the rules and
regulations of Nasdaq and the TASE, including, without limitation, the requirements for continued listing of the Common Stock on
Nasdaq and the TASE, and there are no actions, suits or proceedings pending, threatened or, to the Company’s knowledge, contemplated,
and the Company has not received any notice from Nasdaq or the TASE, regarding the revocation of such or otherwise regarding the
delisting of the Common Stock from Nasdaq or the TASE, as applicable.

 
(xlvii)                                    Absence of Certain Relationships.  No relationship, direct or indirect, exists between or among the Company

or its subsidiaries, on the one hand, and the directors, officers, stockholders, customers or suppliers of the Company, on the other hand,
that is required to be described in the Registration Statement and the Prospectus which is not so described.

 
(xlviii)                                 No FINRA Affiliations.  To the Company’s knowledge, none of the Company’s officers, directors or

beneficial owners of 5% or more of the Company’s securities is an affiliate or associated person of a FINRA member participating in the
offering of Shares under this Agreement (as determined in accordance with the rules and regulations of FINRA).

 
(xlix)                                       Statistical and Market-Related Data.  The statistical and market-related data included in the Registration

Statement, the Prospectus and any issuer free writing prospectus is based on or derived from sources that the Company reasonably
believes are reliable and accurate in all material respects.

 
(b)                                 Representations and Warranties by the Operator.

 
(i)                                               No Material Adverse Change.  Since the respective dates as of which information is given in the Registration

Statement, the Prospectus or any issuer free writing prospectus, except as may otherwise be stated therein, there has been no material
adverse change in or affecting the business affairs, business, earnings, condition (financial or otherwise), results of operations,
stockholders’ equity, properties, management or prospects of the Operator and its subsidiaries, taken as a whole, whether or not arising in
the ordinary course of business (an “Operator Material Adverse Effect”).

 
(ii)                                            Good Standing of the Operator.  The Operator is a limited liability company duly formed and validly existing

under the laws of the State of Delaware and in good standing as a limited liability company under the laws of the State of Delaware with
all requisite limited liability company power and authority to own its properties and to conduct its business as
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described in the Registration Statement and the Prospectus or any issuer free writing prospectus and to enter into this Agreement and to
carry out its obligations hereunder.

 
(iii)                                         Authorization of Management Agreement.  The Management Agreement has been duly and validly

authorized, executed and delivered by or on behalf of the Operator and constitutes a legal, valid and binding agreement of the Operator
enforceable against the Operator in accordance with its terms (except as such enforceability may be limited by bankruptcy, insolvency,
reorganization, moratorium or other similar laws of the United States, any state or any political subdivision thereof which affect creditors’
rights generally or by equitable principles relating to the availability of remedies or except to the extent that the enforceability of the
indemnity and contribution provisions contained in such agreement may be limited under applicable securities laws).

 
(iv)                                        Authorization of Agreement.  This Agreement has been duly and validly authorized, executed and delivered

by the Operator.
 

(v)                                           Absence of Violations and Defaults.  The Operator is not (A) in violation of its certificate of formation or
limited liability company agreement, (B) in default in the performance or observance of any obligation, agreement, covenant or condition
contained in any contract, indenture, mortgage, deed of trust, loan or credit agreement, note, lease, license or other agreement or
instrument to which the Operator is a party or by which it is bound or to which any of the properties or assets of the Operator is subject,
or (C) in violation of any federal, state, local or foreign statute or rule, or any order, rule or regulation of any Governmental Entity,
except, with respect to (B) and (C), for such violations or defaults that would not, individually or in the aggregate, reasonably be expected
to result in an Operator Material Adverse Effect.

 
(vi)                                        Absence of Conflicts.  The execution and delivery by the Operator of, and the performance by the Operator of

its obligations under, this Agreement and the consummation of the transactions contemplated hereby have been duly authorized by all
necessary limited liability company action and do not and will not, whether with or without the giving of notice or passage of time or
both, (A)  conflict with, or constitute a breach of, or default under any provision of any contract, indenture, mortgage, deed of trust, loan
or credit agreement, note, lease, license or other agreement or instrument to which the Operator is a party or by which it is bound or to
which any of the properties or assets of the Operator is subject (except for such conflicts, breaches or defaults that would not, individually
or in the aggregate, reasonably be expected to result in an Operator Material Adverse Effect), (B) violate any provision of the certificate
of formation or limited liability company agreement of the Operator, or (C) violate any applicable law, statute, rule, regulation, judgment,
order, writ or decree of any Governmental Entity applicable to the Operator, except in each case, as would not, individually or in the
aggregate, reasonably be expected to result in an Operator Material Adverse Effect.

 
(vii)                                              Labor Laws; Absence of Labor Dispute.  The Operator has not been notified that any officer of the Operator,

or a significant number of employees of the Operator, plans to terminate his, her or their employment, except as would not, individually
or in the aggregate, reasonably be expected to result in a Material Adverse Effect.  There are no existing or, to the knowledge of the
Operator, threatened labor disputes with the employees of the Operator that would reasonably be expected to have, individually or in the
aggregate, an Operator Material Adverse Effect.

 
(viii)                                           Absence of Proceedings.  Except as disclosed in the Registration Statement, the Prospectus or any issuer free

writing prospectus, there is no action, suit, proceeding, inquiry or
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investigation before or brought by any Governmental Entity now pending or, to the knowledge of the Operator, threatened against the
Operator or any of its subsidiaries, which is required to be disclosed in the Registration Statement, or which would reasonably be
expected to result in an Operator Material Adverse Effect, or would reasonably be expected to materially and adversely affect the
performance by the Operator of its obligations hereunder.

 
(ix)                                        Absence of Further Requirements.  No consent, approval, authorization, license or order of, or filing or

registration with any federal, state, local or foreign governmental or regulatory commission, board, body, authority or agency or any other
third party is necessary or required for the execution, delivery and performance by the Operator of this Agreement, except as may have
already been obtained.

 
(x)                                           Possession of Licenses and Permits.  Except as described in the Registration Statement and the Prospectus or

any issuer free writing prospectus, the Operator possesses such Governmental Licenses issued by the appropriate Governmental Entities
necessary to conduct the business now operated by it, except for failures to possess such Governmental Licenses that would not,
individually or in the aggregate, reasonably be expected to result in an Operator Material Adverse Effect.  The Operator is in compliance
with the terms and conditions of all Governmental Licenses, except where the failure to be in compliance would not, individually or in
the aggregate, reasonably be expected to result in an Operator Material Adverse Effect.

 
(xi)                                        Investment Advisers Act.  The Operator is not prohibited by the Investment Advisers Act of 1940, as amended

(the “Advisers Act”), or the rules and regulations thereunder, from performing its obligations under the Management Agreement, as
described in the Registration Statement and the Prospectus or any issuer free writing prospectus.

 
(xii)                                              Absence of Manipulation.  The Operator has not and will not take, directly or indirectly, any action designed

to or that would reasonably be expected to cause or result in the stabilization or manipulation of the price of the Common Stock to
facilitate the sale or resale of the Shares; provided, for the avoidance of doubt, that the Operator makes no such representation or
warranty with respect to the actions of Agent or affiliate or agent of Agent.

vp
(c)                                  Representations and Warranties by the Administrator.

 
(i)                                               No Material Adverse Change.  Since the respective dates as of which information is given in the Registration

Statement, the Prospectus or any issuer free writing prospectus, except as may otherwise be stated therein, there has been no material
adverse change in or affecting the business affairs, business, earnings, condition (financial or otherwise), results of operations,
stockholders’ equity, properties, management or prospects of the Administrator and its subsidiaries, taken as a whole, whether or not
arising in the ordinary course of business (an “Administrator Material Adverse Effect”).

 
(ii)                                            Good Standing of the Administrator.  The Administrator is a limited liability company duly formed and

validly existing under the laws of the State of Delaware and in good standing as a limited liability company under the laws of the State of
Delaware with all requisite limited liability company power and authority to own its properties and to conduct its business as described in
the Registration Statement and the Prospectus or any issuer free writing prospectus and to enter into this Agreement and to carry out its
obligations hereunder.

 
(iii)                                         Authorization of Services Agreement.  Each of the Master Services Agreement and the Service Agreement

has been duly and validly authorized, executed and delivered by or on
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behalf of the Administrator and constitutes a legal, valid and binding agreement of the Administrator enforceable against the
Administrator in accordance with its terms (except as such enforceability may be limited by bankruptcy, insolvency, reorganization,
moratorium or other similar laws of the United States, any state or any political subdivision thereof which affect creditors’ rights
generally or by equitable principles relating to the availability of remedies or except to the extent that the enforceability of the indemnity
and contribution provisions contained in such agreement may be limited under applicable securities laws).

 
(iv)                                        Authorization of Agreement.  This Agreement has been duly and validly authorized, executed and delivered

by the Administrator.
 

(v)                                           Absence of Violations and Defaults.  The Administrator is not (A) in violation of its certificate of formation or
limited liability company agreement, (B) in default in the performance or observance of any obligation, agreement, covenant or condition
contained in any contract, indenture, mortgage, deed of trust, loan or credit agreement, note, lease, license or other agreement or
instrument to which the Administrator is a party or by which it is bound or to which any of the properties or assets of the Administrator is
subject, or (C) in violation of any federal, state, local or foreign statute or rule, or any order, rule or regulation of any Governmental
Entity, except for such violations or defaults that would not, individually or in the aggregate, reasonably be expected to result in an
Administrator Material Adverse Effect.

 
(vi)                                        Absence of Conflicts.  The execution and delivery by the Administrator of, and the performance by the

Administrator of its obligations under, this Agreement and the consummation of the transactions contemplated hereby have been duly
authorized by all necessary limited liability company action and do not and will not, whether with or without the giving of notice or
passage of time or both, (A) conflict with or constitute a breach of, or default under, any provision of any contract, indenture, mortgage,
deed of trust, loan or credit agreement, note, lease, license or other agreement or instrument to which the Administrator is a party or by
which it is bound or to which any of the properties or assets of the Administrator is subject (except for such conflicts, breaches or defaults
that would not, individually or in the aggregate, reasonably be expected to result in an Administrator Material Adverse Effect),
(B) violate any provision of the certificate of formation or limited liability company agreement of the Administrator, or (C) violate any
applicable law, statute, rule, regulation, judgment, order, writ or decree of any Governmental Entity applicable to the Operator, except in
each case, as would not, individually or in the aggregate, reasonably be expected to result in an Administrator Material Adverse Effect.

 
(vii)                                              Labor Laws; Absence of Labor Dispute.  The Administrator has not been notified that any officer of the

Administrator, or a significant number of employees of the Administrator, plans to terminate his, her or their employment, except as
would not, individually or in the aggregate, reasonably be expected to result in an Administrator Material Adverse Effect.  There are no
existing or, to the knowledge of the Administrator, threatened labor disputes with the employees of the Administrator that would
reasonably be expected to have, individually or in the aggregate, an Administrator Material Adverse Effect.

 
(viii)                                           Absence of Proceedings.  Except as disclosed in the Registration Statement and the Prospectus or any issuer

free writing prospectus, there is no action, suit, proceeding, inquiry or investigation before or brought by any Governmental Entity now
pending or, to the knowledge of the Administrator, threatened against the Administrator or any of its subsidiaries, that is required to be
disclosed in the Registration Statement, or which would reasonably be expected to
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result in an Administrator Material Adverse Effect, or would reasonably be expected to materially and adversely affect the performance
by the Administrator of its obligations hereunder.

 
(ix)                                        Absence of Further Requirements.  No consent, approval, authorization, license or order of, or filing or

registration of or with any federal, state, local or foreign governmental or regulatory commission, board, body, authority or agency or any
other third party is necessary or required for the execution, delivery and performance by the Administrator of this Agreement, except as
may have already been obtained.

 
(x)                                           Possession of Licenses and Permits.  Except as described in the Registration Statement and the Prospectus or

any issuer free writing prospectus, the Administrator possesses such Governmental Licenses issued by the appropriate Governmental
Entities necessary to conduct the business now operated by it, except for failures to possess such Governmental Licenses that would not,
individually or in the aggregate, reasonably be expected to result in an Administrator Material Adverse Effect.  The Administrator is in
compliance with the terms and conditions of all Governmental Licenses, except where the failure to be in compliance would not,
individually or in the aggregate, reasonably be expected to result in an Administrator Material Adverse Effect.

 
(xi)                                        Investment Advisers Act.  The Administrator is not prohibited by the Advisers Act, or the rules and

regulations thereunder, from performing its obligations under the Management Agreement, as described in the Registration Statement, the
Prospectus and any issuer free writing prospectus.

 
7.                                      Covenants of the Company. The Company covenants and agrees with Agent that:

 
(a)                                 Registration Statement Amendments. After the date of this Agreement and during any period in which a Prospectus relating to

any Shares is required to be delivered by Agent under the Securities Act (without regard to the effects of Rules 153, 172 and 173 under the
Securities Act) (the “Prospectus Delivery Period”), (i) the Company will notify Agent promptly of the time when any subsequent amendment to
the Registration Statement, other than the Incorporated Documents, has been filed with the Commission and/or has become effective or any
subsequent supplement to the Prospectus has been filed and of any request by the Commission for any amendment or supplement to the
Registration Statement or Prospectus or for additional information, (ii) the Company will prepare and file with the Commission, promptly upon
Agent’s request, any amendments or supplements to the Registration Statement or Prospectus that, in Agent’s reasonable judgment, may be
necessary or advisable in connection with the distribution of the Shares by Agent (provided, however, that the failure of Agent to make such
request shall not relieve the Company of any obligation or liability hereunder and under any Terms Agreement, as applicable, or affect Agent’s
right to rely on the representations and warranties made by the Company, the Operator and the Administrator in this Agreement); (iii) the
Company will not file any amendment or supplement to the Registration Statement or Prospectus relating to the Shares (except for the
Incorporated Documents) unless a copy thereof has been submitted to Agent a reasonable period of time before the filing and Agent has not
reasonably objected thereto (provided, however, (A) that the failure of Agent to make such objection shall not relieve the Company of any
obligation or liability hereunder and under any Terms Agreement, as applicable, or affect Agent’s right to rely on the representations and
warranties made by the Company, the Operator and the Administrator in this Agreement, (B) that, if Agent objects thereto, Agent may cease
making sales of Shares pursuant to this Agreement and/or may terminate any Terms Agreement and (C) that the Company has no obligation to
provide Agent any advance copy of such filing or to provide Agent an opportunity to object to such filing if such filing does not name
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Agent or does not relate to the transactions contemplated hereunder or under any Terms Agreement); (iv) the Company will furnish to Agent at the
time of filing thereof a copy of any document that upon filing is deemed to be incorporated by reference into the Registration Statement or
Prospectus, except for those documents available via EDGAR; and (v) the Company will cause each amendment or supplement to the Prospectus
to be filed with the Commission as required pursuant to the applicable paragraph of Rule 424(b) of the Securities Act (without reliance on
Rule 424(b)(8) of the Securities Act) or, in the case of any Incorporated Document, to be filed with the Commission as required pursuant to the
Exchange Act, within the time period prescribed (the determination to file or not file any amendment or supplement with the Commission under
this Section 7(a), based on the Company’s reasonable opinion or reasonable objections, shall be made exclusively by the Company).

 
(b)                                 Notice of Commission Stop Orders. During the Prospectus Delivery Period, the Company will advise Agent, promptly after it

receives notice or obtains knowledge thereof, of the issuance by the Commission of any stop order suspending the effectiveness of the Registration
Statement or any written notice objecting to, or other order preventing or suspending the use of, the Prospectus, of the suspension of the
qualification of the Shares for offering or sale in any jurisdiction, or of the initiation of any proceeding for any such purpose or any examination
pursuant to Section 8(e) of the Securities Act concerning the Registration Statement, or if the Company becomes the subject of a proceeding under
Section 8A of the Securities Act in connection with the offering of the Shares; and it will use its commercially reasonable efforts to prevent the
issuance of any stop order or to obtain its withdrawal if such a stop order should be issued. Until such time as any stop order is lifted, Agent may
cease making offers and sales under this Agreement or any Terms Agreement.

 
(c)                                  Delivery of Prospectus; Subsequent Changes. During the Prospectus Delivery Period, the Company will comply in all material

respects with the requirements imposed upon it by the Securities Act, as from time to time in force, and to file on or before their respective due
dates all reports and any definitive proxy or information statements required to be filed by the Company with the Commission pursuant to Sections
13(a), 13(c), 14, 15(d) or any other provision of or under the Exchange Act. If during the Prospectus Delivery Period any event occurs as a result
of which the Prospectus as then amended or supplemented would include an untrue statement of a material fact or omit to state a material fact
necessary to make the statements therein, in the light of the circumstances then existing, not misleading, or if during such period it is necessary to
amend or supplement the Registration Statement or Prospectus to comply with the Securities Act, the Company will promptly notify Agent to
suspend the offering of Shares during such period, and the Company will promptly amend or supplement the Registration Statement or Prospectus
(at the expense of the Company) so as to correct such statement or omission or effect such compliance.

 
(d)                                 Delivery of Registration Statement and Prospectus. The Company will furnish to Agent and its counsel (at the expense of the

Company) electronic copies of the Registration Statement, the Prospectus (including all Incorporated Documents) and all amendments and
supplements to the Registration Statement or Prospectus that are filed with the Commission during the Prospectus Delivery Period, including all
documents filed with the Commission during such period that are deemed to be incorporated by reference therein, in each case, as soon as
reasonably practicable via e-mail in “.pdf” format to an e-mail account designated by Agent and, at Agent’s request, will also furnish copies of the
Prospectus to each exchange or market on which sales of the Shares may be made; provided, however, that the Company shall not be required to
furnish any document (other than the Prospectus) to Agent to the extent such document is available on EDGAR.
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(e)                                  Earnings Statement. The Company will make generally available to its security holders as soon as practicable, but in any event

not later than 16 months after the effective date of the Registration Statement (as defined in Rule 158(c) under the Securities Act), an earnings
statement of the Company and its subsidiaries (which need not be audited) complying with Section 11(a) and Rule 158 of the Securities Act. The
terms “earnings statement” and “make generally available to its security holders” shall have the meanings set forth in Rule 158 under the
Securities Act.

 
(f)                                   Expenses. The Company, whether or not the transactions contemplated hereunder or under any Terms Agreement are

consummated or this Agreement or any Terms Agreement is terminated in accordance with the provisions of Section 13 hereunder, will pay all
expenses incident to the performance of its obligations hereunder and under each Terms Agreement, including, but not limited to, expenses
relating to: (i) the preparation, printing, filing and delivery to Agent of the Registration Statement and each amendment and supplement thereto, of
each Prospectus and of each amendment and supplement thereto, and of this Agreement and such other documents as may be required in
connection with the offering, purchase, sale, issuance or delivery of the Shares; (ii) the preparation, issuance and delivery of the Shares, including
any stock or other transfer taxes and any stamp or other duties payable upon the sale, issuance or delivery of the Shares to Agent; (iii) the fees and
disbursements of the counsel, accountants and other advisors to the Company in connection with the transactions contemplated by this Agreement
and any Terms Agreement; (iv) the reasonable, documented out-of-pocket expenses, including the reasonable, documented out-of-pocket fees and
disbursements of counsel, incurred by Agent in connection with the transactions contemplated by this Agreement in an amount not to exceed
$60,000, (such amount payable upon execution of this Agreement); provided, however, that the Company shall reimburse Agent for all such
reasonable documented out-of-pocket expenses incurred in connection with each 10-K Representation Date and each Representation Date in
respect of the Company’s filing of its Quarterly Report on Form 10-Q, in each case in an amount not to exceed an additional $5,000 per such
Representation Date, (v) the qualification of the Shares under securities laws in accordance with the provisions of Section 7(x), including filing
fees, if any (vi) the fees and expenses incurred in connection with the listing or qualification of the Shares for trading on Nasdaq and/or the TASE;
(vii) the fees and expenses of the transfer agent or registrar for the Common Stock; and (viii) the filing fees incident to the review by FINRA of
the terms of the sale of the Shares.

 
(g)                                  Use of Proceeds. The Company will use the Net Proceeds received by it from the sale of the Shares in the manner set forth in

the Prospectus under the caption “Use of Proceeds.”
 

(h)                                 Other Sales. Without the prior written consent of Agent, the Company will not, directly or indirectly, offer to sell, sell, contract
to sell, grant any option to sell or otherwise dispose of any Common Stock (other than the Shares offered pursuant to this Agreement) or securities
convertible into or exchangeable for Common Stock, warrants or any rights to purchase or acquire, Common Stock during the period beginning on
the fifth (5 ) Trading Day immediately prior to the date on which any Placement Notice is delivered to Agent hereunder and ending on the fifth
(5 ) Trading Day immediately following the final Settlement Date with respect to Shares sold pursuant to such Placement Notice (or, if the
Placement Notice has been terminated or suspended prior to the sale of all Shares covered by a Placement Notice, the date of such suspension or
termination); and will not directly or indirectly in any other “at-the-market” or continuous equity transaction offer to sell, sell, contract to sell,
grant any option to sell or otherwise dispose of any Common Stock (other than the Shares offered pursuant to this Agreement) or securities
convertible into or exchangeable for Common Stock, warrants or any rights to purchase or acquire, Common Stock prior to the later of the
termination of this
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Agreement and the twentieth (20 ) day immediately following the final Settlement Date with respect to Shares sold pursuant to such Placement
Notice; provided, however, that such restrictions will not be required in connection with the Company’s issuance or sale of (i) Common Stock,
options to purchase Common Stock, other equity awards to acquire Common Stock, or Common Stock issuable upon the exercise or vesting of
options or other equity awards, pursuant to any employee or director equity awards or benefits plan, stock ownership plan or dividend
reinvestment plan (but not Common Stock subject to a waiver to exceed plan limits in its dividend reinvestment plan) of the Company whether
now in effect or hereafter implemented, (ii) Common Stock issuable upon conversion or redemption of securities or the exercise or vesting of
warrants, options or other rights in effect or outstanding, and disclosed in filings by the Company available on EDGAR or otherwise in writing to
Agent (iii) Common Stock or securities convertible into or exchangeable for shares of Common Stock as consideration for mergers, acquisitions,
other business combinations or strategic alliances, or offered and sold in a privately negotiated transaction to vendors, customers, lenders,
investors, strategic partners or potential strategic partners, occurring after the date of this Agreement which are not issued primarily for capital
raising purposes, (iv) Common Stock or securities convertible into or exchangeable for shares of Common Stock in lieu of fees or reimbursements
owed by the Company and its subsidiaries to the Operator, Administrator or CIM Group, LLC or its affiliates, (v) Series A Preferred Stock and the
shares of Common Stock issuable upon redemption of the Series A Preferred Stock or (vi) Series D Preferred Stock and the shares of Common
Stock issuable upon redemption of the Series D Preferred Stock.

 
(i)                                     Change of Circumstances. The Company will, at any time during the term of this Agreement, advise Agent promptly after it

shall have received written notice or obtained knowledge of any information or fact that would alter or affect in any material respect any opinion,
certificate, letter or other document required to be provided to Agent pursuant to this Agreement.

 
(j)                                    Due Diligence Cooperation. The Company will cooperate with any reasonable due diligence review conducted by Agent or its

agents in connection with the transactions contemplated hereby or any Terms Agreement, including, without limitation, providing information and
making available documents and senior corporate officers, during regular business hours and at the Company’s principal offices, as Agent may
reasonably request.

 
(k)                                 Required Filings Relating to Placement of Shares. The Company agrees that it will either, in its sole discretion, (i) disclose in its

Quarterly Reports on Form 10-Q and in its Annual Report on Form 10-K the number of Shares sold to or through Agent, the Net Proceeds to the
Company and the compensation paid or payable by the Company to Agent with respect to Shares sold during the relevant quarterly period or
(ii) (A) on or prior to the date of each such filing of its Annual and Quarterly Reports on Forms 10-K and 10-Q, file a prospectus supplement with
the Commission under the applicable paragraph of Rule 424(b) under the Securities Act, which prospectus supplement will contain the
information required by clause (i), and (B) deliver such number of copies of such prospectus supplement to each exchange or market on which
such sales were effected as may be required by the rules or regulations of such exchange or market; provided, however, any prospectus supplement
filed pursuant to clause (ii) must be submitted to Agent a reasonable period of time before the filing and Agent must not reasonably object thereto
(provided, for the avoidance of doubt, that the failure of Agent to make such objection shall not relieve the Company of any obligation or liability
hereunder and under any Terms Agreement, or affect Agent’s right to rely on the representations and warranties made by the Company, the
Operator and the Administrator in this Agreement).
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(l)                                     Representation Dates; Certificates. On or prior to the date the first Placement Notice is given pursuant to this Agreement, each

time Shares are delivered to Agent as principal on a Settlement Date with respect to a Principal Transaction and each time the Company (i) files
the Prospectus relating to the Shares or amends or supplements the Registration Statement or the Prospectus relating to the Shares (other than
(A) a prospectus supplement filed in accordance with Section 7(k) or (B) a supplement or amendment that relates to an offering of securities other
than the Shares) by means of a post-effective amendment, sticker, or supplement, but not by means of incorporation of document(s) by reference
into the Registration Statement or the Prospectus relating to the Shares; (ii) files an annual report on Form 10-K under the Exchange Act
(including any Form 10-K/A containing amended financial information or a material amendment to the previously filed Form 10-K) (each date of
filing of the Company’s Annual Report on Form 10-K shall be a “10-K Representation Date”); (iii) files a quarterly report on Form 10-Q under
the Exchange Act; (iv) files a report on Form 8-K containing amended financial information (other than information “furnished” pursuant to Items
2.02 or 7.01 of Form 8-K or to provide disclosure pursuant to Item 8.01 of Form 8-K relating to the reclassifications of certain properties as
discontinued operations in accordance with Statement of Financial Accounting Standards No. 144) under the Exchange Act; or (v) at any other
time reasonably requested by Agent (each date of filing of one or more of the documents referred to in clauses (i) through (iv) and at any time as
reasonably requested by Agent pursuant to this clause (v) shall be a “Representation Date”); the Company shall furnish Agent within three
(3) Trading Days after each Representation Date (but in the case of clause (iv) above only if Agent reasonably determines that the information
contained in such Form 8-K is material) with the certificates in the forms attached hereto as Exhibit 7(l)-1, Exhibit 7(l)-2 and Exhibit 7(l)-3. The
requirement to provide the certificates under this Section 7(l) shall be automatically waived for any Representation Date occurring at a time at
which no Placement Notice or Terms Agreement is pending, which waiver shall continue until the earlier to occur of (A) the date the Company
delivers a Placement Notice hereunder (which for such calendar quarter shall be considered a Representation Date), (B) Shares are delivered to
Agent as principal on a Settlement Date with respect to a Principal Transaction and (C) the next occurring Representation Date. Notwithstanding
the foregoing, if the Company subsequently decides to sell Shares following a Representation Date when the Company relied on such waiver and
did not provide Agent with  certificates under this Section 7(l), then before the Company delivers the Placement Notice or Agent sells any Shares
in an Agency Transaction, or on the applicable Settlement Date with respect to a Principal Transaction, the Company shall provide Agent with
certificates, in the form attached hereto as Exhibit 7(l)-1, Exhibit 7(l)-2 and Exhibit 7(l)-3, dated the date of the Placement Notice for such Agency
Transaction or the Settlement Date of such Principal Transaction, as applicable.

 
(m)                             Company Legal Opinions. On or prior to the earlier of (i) the date the first Placement Notice is given pursuant to this Agreement

and (ii) Shares are delivered to Agent as principal on a Settlement Date with respect to the first Principal Transaction pursuant to the first Terms
Agreement and this Agreement, the Company shall cause to be furnished to Agent (A) the written opinion and disclosure letter of Sullivan &
Cromwell LLP, as issuer’s counsel to the Company, the Operator and the Administrator (“Company Counsel”), to the effect set forth in
Exhibit 7(m)-1, dated the date that such opinion and disclosure letter are required to be delivered, (B) the written opinion of Sullivan & Cromwell
LLP, in its capacity as tax counsel for the Company (“Company Tax Counsel”), to the effect set forth in Exhibit 7(m)-2, dated the date that such
opinion is required to be delivered, (C) the written opinion of Venable LLP, as Maryland counsel for the Company (“Company Maryland
Counsel”), to the effect set forth in Exhibit 7(m)-3, and (D) the written opinion of the General Counsel for the Company, the Operator and the
Administrator (the “Company General Counsel”), in form and substance reasonably satisfactory to Agent, to the effect set forth in
Exhibit 7(m)-4; provided, however,
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notwithstanding the foregoing, the Company may substitute the then existing Company Counsel, Company Tax Counsel, Company Maryland
Counsel with counsel reasonably satisfactory to Agent.  Thereafter, each time Shares are delivered to Agent as principal on a Settlement Date with
respect to a Principal Transaction and within two (2) Trading Days after each 10-K Representation Date for which no waiver is applicable
pursuant to Section 7(l), the Company shall cause to be furnished to Agent the written opinion and disclosure letter of Company Counsel, the
written opinion of Company Tax Counsel, the written opinion of Company Maryland Counsel, the written opinion of Company General Counsel
and the written opinion of Agent Counsel substantially in the forms previously agreed between the Parties, modified, as necessary, to relate to the
Registration Statement and the Prospectus as then amended or supplemented; provided, however, that if Company Counsel, Company Tax
Counsel, Company Maryland Counsel and/or Company General Counsel has previously furnished to Agent such written opinions and disclosure
letter substantially in the form previously agreed between the Parties, Company Counsel, Company Tax Counsel, Company Maryland Counsel
and/or Company General Counsel may, in respect of any future 10-K Representation Date, furnish Agent with a letter (a “Reliance Letter”) in
lieu of such opinions and disclosure letter to the effect that Agent may rely on the prior opinions and disclosure letter of Company Counsel,
Company Tax Counsel, Company Maryland Counsel and/or Company General Counsel delivered pursuant to this Section 7(m) to the same extent
as if it were dated the date of such Reliance Letter (except that statements in such prior opinion shall be deemed to relate to the Registration
Statement and the Prospectus as amended or supplemented to the date of such Reliance Letter).

 
(n)                                 Comfort Letter. On or prior to the date the first Placement Notice is given pursuant to this Agreement, each time Shares are

delivered to Agent as principal on a Settlement Date with respect to a Principal Transaction and within two (2) Trading Days after each 10-K
Representation Date, for which no waiver is applicable pursuant to Section 7(l), the Company shall cause BDO USA, LLP to furnish Agent a
letter, dated as of such date (the “Comfort Letter”), in form and substance satisfactory to Agent, (i) confirming that they are an independent
registered public accounting firm within the meaning of the Securities Act, the Exchange Act and the rules and regulations of the PCAOB and are
in compliance with the applicable requirements relating to the qualification of accountants under Rule 2-01 of Regulation S-X of the Commission,
(ii) stating, as of such date, the conclusions and findings of such firm with respect to the financial information and other matters ordinarily covered
by accountants’ “comfort letters” to agents in connection with registered public offerings (the first such letter, the “Initial Comfort Letter”) and
(iii) updating the Initial Comfort Letter with any information that would have been included in the Initial Comfort Letter had it been given on such
date and modified as necessary to relate to the Registration Statement and the Prospectus, as amended and supplemented to the date of such letter.

 
(o)                                 Certificate of Chief Financial Officer. On or prior to the date the first Placement Notice is given pursuant to this Agreement,

each time Shares are delivered to Agent as principal on a Settlement Date with respect to a Principal Transaction and within two (2) Trading Days
after each 10-K Representation Date, for which no waiver is applicable pursuant to Section 7(l), the Company shall furnish Agent with a
certificate of the Chief Financial Officer of the Company, dated as of such date, in form and substance reasonably satisfactory to counsel for Agent,
to the effect set forth in Exhibit 7(o).

 
(p)                                 No Amendments or Supplements. No prospectus or amendment or supplement to the Registration Statement, the Prospectus,

any preliminary prospectus or any free writing prospectus shall be filed to which Agent shall have reasonably objected in writing; provided,
however, this provision shall not apply to any Incorporated Documents.
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(q)                                 Market Activities. The Company will not, directly or indirectly, (i) take any action designed to cause or result in, or that

constitutes or might reasonably be expected to constitute, the stabilization or manipulation of the price of any security of the Company to facilitate
the sale or resale of the Shares or (ii) sell, bid for, or purchase the Shares to be issued and sold pursuant to this Agreement, or pay anyone any
compensation for soliciting purchases of the Shares to be issued and sold pursuant to this Agreement other than the Agent; provided, however, that
the Company may bid for and purchase its Common Stock in accordance with Rule 10b-18 under the Exchange Act.

 
(r)                                    REIT Treatment. The Company will use its commercially reasonable efforts to continue to meet the requirements for

qualification and taxation as a REIT under the Code for subsequent tax years that include any portion of the term of this Agreement, unless the
Company’s board of directors in good faith determines by resolution that it is no longer in the Company’s best interests to so qualify.

 
(s)                                   Securities Act and Exchange Act. The Company will use its commercially reasonable efforts to comply with all requirements

imposed upon it by the Securities Act and the Exchange Act as from time to time in force, so far as necessary to permit the continuance of sales of,
or dealings in, the Shares as contemplated by the provisions hereof and any Terms Agreement and the Prospectus.

 
(t)                                    Sarbanes-Oxley Act. The Company will use its reasonable best efforts to comply in all material respects with all effective

applicable provisions of the Sarbanes-Oxley Act.
 

(u)                                 No Offer To Sell. Other than a free writing prospectus (as defined in Rule 405 under the Securities Act) approved in advance in
writing by the Company and Agent in its capacity as sales agent hereunder or as principal hereunder and under any Terms Agreement, neither
Agent nor the Company (including its agents and representatives other than Agent in its capacity as such) will, directly or indirectly, make, use,
prepare, authorize, approve or refer to any free writing prospectus relating to the Shares to be sold by Agent as sales agent hereunder or as
principal hereunder and under any Terms Agreement.

 
(v)                                 Investment Company Act. The Company shall conduct its affairs in such a manner so as to reasonably ensure that neither it nor

any of its Subsidiaries will be or become, at any time prior to the termination of this Agreement, an “investment company,” as such term is defined
in the Investment Company Act.

 
(w)                               Transfer Agent. The Company shall maintain, at its sole expense, a registrar and transfer agent for the Common Stock.

 
(x)                                 Blue Sky and Other Qualifications. The Company will use its commercially reasonable efforts, in cooperation with Agent, to

qualify the Shares for offering and sale, or to obtain an exemption for the Shares to be offered and sold, under the applicable securities laws of
such states and other jurisdictions (domestic or foreign) as Agent may designate and to maintain such qualifications and exemptions in effect for
so long as required for the distribution of the Shares (but in no event for less than one year from the date of this Agreement); provided, however,
that the Company shall not be obligated to file any general consent to service of process or to qualify as a foreign corporation or as a dealer in
securities in any jurisdiction in which it is not so qualified or to subject itself to taxation in respect of doing business in any jurisdiction in which it
is not otherwise so subject. In each jurisdiction in which the Shares have been so qualified or exempt, the Company will file such statements and
reports as may be required by the laws of such jurisdiction to continue such qualification or exemption, as the case may be, in effect
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for so long as required for the distribution of the Shares (but in no event for less than one year from the date of this Agreement).

 
(y)                                 Renewal of Registration Statement. If, immediately prior to the third (3 ) anniversary of the initial effective date of the

Registration Statement (the “Renewal Date”), any of the Shares remain unsold and this Agreement has not been terminated for any reason, the
Company will, prior to the Renewal Date, file a new shelf registration statement or, if applicable, an automatic shelf registration statement relating
to the Shares remaining unsold as of such date (if any), in a form reasonably satisfactory to Agent and its counsel, and, if such registration
statement is not an automatic shelf registration statement, will use its commercially reasonable efforts to cause such registration statement to be
declared effective within 180 days after the Renewal Date. The Company will take all other reasonable actions necessary or appropriate to permit
the public offer and sale of the Shares to continue as contemplated in the expired registration statement relating to the Shares. From and after the
effective date thereof, references herein to the “Registration Statement” shall include such new shelf registration statement or such new automatic
shelf registration statement, as the case may be.

 
(z)                                  Consent to Agent Purchases. The Company acknowledges and agrees that Agent may, to the extent permitted under the

Securities Act and the Exchange Act (including, without limitation, Regulation M promulgated thereunder), purchase and sell shares of Common
Stock for its own account and for the account of its clients while this Agreement is in effect, including, without limitation, at the same time any
Placement Notice is in effect or any sales of Shares occur pursuant to this Agreement or any Terms Agreement; provided that Agent acknowledges
and agrees that, except pursuant to a Terms Agreement, any such transactions are not being, and shall not be deemed to have been, undertaken at
the request or direction of, or for the account of, the Company, and that the Company has and shall have no control over any decision by Agent
and its affiliates to enter into any such transactions; and provided further, that no such purchase or sale shall take place while a Placement Notice is
in effect, except with the prior written consent of the Company (such consent not to be unreasonably withheld, conditioned or delayed) or to the
extent such purchases or sales occur on a “riskless principal” or similar basis.

 
(aa)                          Listing. During any Prospectus Delivery Period, the Company will use its commercially reasonable efforts to cause the Shares to

be listed on Nasdaq and the TASE.
 

(bb)                          Filings with Nasdaq and the TASE. The Company will use its commercially reasonable efforts to timely file with Nasdaq and
the TASE all material documents and notices required by Nasdaq and the TASE of companies that have or will issue shares of common stock that
are traded on Nasdaq and the TASE to the extent applicable to the Company and the Shares.

 
(cc)                            Reporting Requirements. The Company, during any Prospectus Delivery Period, will file all documents required to be filed with

the Commission pursuant to the Exchange Act within the time periods required by the Exchange Act.
 

8.                                      Representations and Covenants of Agent. Agent represents and warrants that it is duly registered as a broker-dealer under FINRA, the
Exchange Act and the applicable statutes and regulations of each state in which the Shares will be offered and sold, except such states in which Agent is
exempt from registration or such registration is not otherwise required. Agent shall continue, for the term of this Agreement, to be duly registered as a
broker-dealer under FINRA, the Exchange Act and the applicable statutes and regulations of each state in which the Shares will be offered and sold, except
in such states in which Agent is exempt from registration or such registration is not otherwise required, during the terms of this Agreement. Agent will
comply with all applicable laws and regulations in connection with the sale of
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Shares pursuant to this Agreement and any Terms Agreement, including, but not limited to, Regulation M under the Exchange Act.
 

9.                                      Conditions to Agent’s Obligations. The obligations of Agent hereunder with respect to a Placement in any Agency Transaction, and the
obligations of Agent with respect to a Principal Transaction pursuant to any Terms Agreement and this Agreement, will in each case be subject to the
continuing accuracy and completeness of the representations and warranties made by the Company, the Operator and the Administrator herein, to the due
performance by the Company of its obligations hereunder and under any Terms Agreement, as applicable, to the completion by Agent of a due diligence
review satisfactory to Agent in its reasonable judgment, and to the continuing satisfaction (or waiver by Agent in its sole discretion) of the following
additional conditions:
 

(a)                                 Registration Statement Effective. The Registration Statement shall be effective and shall be available for the offer and sale of all
Shares that have been issued or are contemplated to be issued pursuant to all Placement Notices that have been delivered to Agent by the
Company and all Terms Agreements that have been executed by the Parties.

 
(b)                                 Prospectus Supplement. The Company shall have filed with the Commission the Prospectus Supplement pursuant to

Rule 424(b) under the Securities Act not later than the Commission’s close of business on the second Business Day following the date of this
Agreement.

 
(c)                                  No Material Notices. None of the following events shall have occurred and be continuing: (i) receipt by the Company of any

request for additional information from the Commission or any other federal or state governmental authority during the period of effectiveness of
the Registration Statement, the response to which requires any post-effective amendments or supplements to the Registration Statement or the
Prospectus; (ii) the issuance by the Commission or any other federal or state governmental authority of any stop order suspending the
effectiveness of the Registration Statement or other order preventing or suspending the use of the Prospectus or the initiation of any proceedings
for that purpose; (iii) receipt by the Company of any notification with respect to the suspension of the qualification or exemption from
qualification of any of the Shares for sale in any jurisdiction or the initiation or threatening of any proceeding for such purpose; or (iv) the
occurrence of any event that makes any material statement made in the Registration Statement or the Prospectus or any material document
incorporated or deemed to be incorporated therein by reference untrue in any material respect or that requires the making of any changes in the
Registration Statement, the Prospectus or such material documents so that, in the case of the Registration Statement, it will not contain any
materially untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary to make the statements
therein not misleading and, that in the case of the Prospectus, it will not contain any materially untrue statement of a material fact or omit to state
any material fact required to be stated therein or necessary to make the statements therein, in the light of the circumstances under which they were
made, not misleading.

 
(d)                                 No Amendments or Supplements. No prospectus or amendment or supplement to the Registration Statement, the Prospectus or

any issuer free writing prospectus related to the Shares, other than the Incorporated Documents, shall be filed to which Agent shall have
reasonably objected in writing.

 
(e)                                  No Misstatement or Material Omission. Agent shall not have advised the Company in writing that the Registration Statement or

Prospectus, or any amendment or supplement thereto, contains an untrue statement of fact that in Agent’s reasonable opinion is
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material, or omits to state a fact that in Agent’s opinion is material and is required to be stated therein or is necessary to make the statements
therein not misleading.

 
(f)                                   Material Changes. Except as contemplated in the Prospectus, or disclosed in the Company’s reports filed with the Commission

and incorporated by reference in the Prospectus, there shall not have been any material adverse change to the condition, financial or otherwise, or
in the properties, earnings, business affairs or business prospects of the Company and its subsidiaries considered as one enterprise.

 
(g)                                  Legal Opinions. Agent shall have received the opinions and disclosure letter required to be delivered pursuant to

Section 7(m) on or before the date on which delivery of such opinions and disclosure letter are required pursuant to Section 7(m).
 

(h)                                 Comfort Letter. Agent shall have received the Comfort Letter required to be delivered pursuant to Section 7(n) on or before the
date on which such delivery of such Comfort Letter is required pursuant to Section 7(n).

 
(i)                                     Representation Certificate. Agent shall have received the certificates required to be delivered pursuant to Section 7(l) on or

before the date on which delivery of such certificates is required pursuant to Section 7(l).
 

(j)                                    Certificate of the Chief Financial Officer.  Agent shall have received the certificate required to be delivered pursuant to
Section 7(o) on or before the date on which delivery of such certificate is required pursuant to Section 7(o).

 
(k)                                 No Suspension. Trading in the Common Stock shall not have been suspended on Nasdaq or the TASE and the Common Stock

shall not have been delisted from Nasdaq or the TASE.
 

(l)                                     Other Materials. On each date on which the Company is required to deliver the certificates pursuant to Section 7(l), the
Company shall have furnished to Agent such appropriate further information, certificates and documents as Agent may have reasonably requested.
The Company shall have furnished Agent with such conformed copies of any opinions, certificates, letters and other documents as Agent shall
have reasonably requested.

 
(m)                             Securities Act Filings Made. All filings with the Commission required by Rule 424(b) and Rule 433 under the Securities Act to

have been filed prior to the issuance of any Placement Notice hereunder or the Settlement Date with respect to any Principal Transaction under
any Terms Agreement, as applicable, shall have been made within the applicable time period prescribed for such filing by Rule 424(b) (without
reliance on Rule 424(b)(8) of the Securities Act) and Rule 433.

 
(n)                                 Approval for Listing. The Shares shall have been approved for listing on Nasdaq and the TASE, subject only to notice of

issuance.
 

(o)                                 No Termination Event. There shall not have occurred any event that would permit Agent to terminate this Agreement pursuant
to Section 13(a).

 
(p)                                 FINRA. FINRA shall not have raised any objection with respect to the fairness and reasonableness of the terms and

arrangements relating to the sale of the Shares pursuant to this Agreement and any Terms Agreement, as applicable.
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(q)                                 Agent Legal Opinion. On or prior to the earlier of (i) the date the first Placement Notice is given pursuant to this Agreement and

(ii) Shares are delivered to Agent as principal on a Settlement Date with respect to the first Principal Transaction pursuant to the first Terms
Agreement and this Agreement, Agent shall have received the written opinion of DLA Piper LLP (US), counsel for Agent (“Agent Counsel”),
dated the date the opinion is required to be delivered, in form and substance satisfactory to Agent, with respect to such matters as Agent may
reasonably request.  Thereafter, each time Shares are delivered to Agent as principal on a Settlement Date with respect to a Principal Transaction
and within two (2) Trading Days after each 10-K Representation Date for which no waiver is applicable pursuant to Section 7(l), Agent shall have
received from Agent Counsel the written opinion of Agent Counsel, substantially in the original form satisfactory to Agent, modified, as
necessary, to relate to the Registration Statement and the Prospectus as then amended or supplemented.

 
10.                               Indemnification.

 
(a)                                 Indemnification by the Company.  The Company agrees to indemnify and hold harmless Agent and its affiliates (as such term is

defined in Rule 501(b) under the Securities Act (each, an “Affiliate”)), its selling agents and each person, if any, who controls Agent within the
meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act as follows:

 
(i)                                     against any and all loss, liability, claim, damage and expense whatsoever, as incurred, arising out of any untrue statement or
alleged untrue statement of a material fact contained in the Registration Statement (or any amendment thereto), or the omission or alleged
omission therefrom of a material fact required to be stated therein or necessary to make the statements therein not misleading or arising
out of any untrue statement or alleged untrue statement of a material fact included in “any issuer free writing prospectus” (as defined in
Rule 433 under the Securities Act) or the Prospectus (or any amendment or supplement thereto), or the omission or alleged omission
therefrom of a material fact necessary in order to make the statements therein, in the light of the circumstances under which they were
made, not misleading;

 
(ii)                                  against any and all loss, liability, claim, damage and expense whatsoever, as incurred, to the extent of the aggregate amount paid
in settlement of any litigation, or any investigation or proceeding by any governmental agency or body, commenced or threatened, or of
any claim whatsoever based upon any such untrue statement or omission, or any such alleged untrue statement or omission; provided that
(subject to Section 11(d) below) any such settlement is effected with the written consent of the Company, which consent shall not
unreasonably be delayed or withheld; and

 
(iii)                               against any and all expense whatsoever, as incurred (including the fees and disbursements of counsel chosen by Agent),
reasonably incurred in investigating, preparing or defending against any litigation, or any investigation or proceeding by any
governmental agency or body, commenced or threatened, or any claim whatsoever based upon any such untrue statement or omission, or
any such alleged untrue statement or omission, to the extent that any such expense is not paid under (i) or (ii) above;

 
provided, however, that this indemnity agreement shall not apply to any loss, liability, claim, damage or expense to the extent arising out of any
untrue statement or omission or alleged untrue statement or omission made in reliance upon and in conformity with the Agent Information
furnished in writing to the Company by Agent, expressly for use in the Registration Statement (or any amendment thereto), or in any issuer free
writing prospectus or the Prospectus (or any
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amendment or supplement thereto). The indemnity agreement set forth in this Section 10(a) shall be in addition to any liabilities that the Company
may otherwise have.

 
(b)                                 Indemnification by Agent.  Agent agrees to indemnify and hold harmless the Company, the Company’s directors, each of the

Company’s officers who signed the Registration Statement, and each person, if any, who controls the Company within the meaning of Section 15
of the Securities Act or Section 20 of the Exchange Act, against any and all loss, liability, claim, damage and expense described in the indemnity
contained in subsection (a) of this Section 10, as incurred, but only with respect to untrue statements or omissions, or alleged untrue statements or
omissions, made in the Registration Statement (or any amendment thereto), or in any issuer free writing prospectus or the Prospectus (or any
amendment or supplement thereto) in reliance upon and in conformity with the Agent Information, furnished in writing to the Company by Agent
expressly for use therein.  The indemnity agreement set forth in this Section 10(b) shall be in additional to any other liabilities that Agent may
otherwise have.

 
(c)                                  Actions against Parties; Notification.  Each indemnified party shall give notice as promptly as reasonably practicable to each

indemnifying party of any action (including any governmental investigation) commenced against it in respect of which indemnity may be sought
hereunder, but failure to so notify an indemnifying party shall not relieve such indemnifying party from any liability hereunder to the extent it is
not materially prejudiced as a result thereof and in any event shall not relieve it from any liability which it may have otherwise than on account of
this indemnity agreement.  The indemnifying party shall be entitled, to the extent that it shall elect, jointly with any other indemnifying party
similarly notified, to assume the defense of such action, with counsel reasonably satisfactory to the indemnified party, to represent the indemnified
party and any others the indemnifying party may designate in such proceeding and shall pay the fees and disbursements of such counsel related to
such proceeding.  In any such proceeding, any indemnified party shall have the right to retain its own counsel, but the fees and expenses of such
counsel shall be at the expense of such indemnified party unless (i) the indemnifying party and the indemnified party shall have mutually agreed
to the retention of such counsel, (ii) the indemnifying party has failed within a reasonable time to retain counsel reasonably satisfactory to the
indemnified party, (iii) the indemnified party shall have reasonably concluded that there may be legal defenses available to it that are different
from or in addition to those available to the indemnifying party, or (iv) the named parties to any such proceeding (including any impleaded
parties) include both the indemnifying party and the indemnified party and representation of both parties by the same counsel would be
inappropriate due to actual or potential differing interests between them, and in any such event the reasonable fees and expenses of one separate
counsel (and any additional local counsels) shall be paid by the indemnifying party.  If the indemnifying party does not elect to assume the
defense, then such firm shall be designated in writing by Agent, in the case of parties indemnified pursuant to Section 10(a), and by the Company
in the case of parties indemnified pursuant to Section 10(b).  No indemnifying party shall, without the prior written consent of the indemnified
parties, settle or compromise or consent to the entry of any judgment with respect to any litigation, or any investigation or proceeding by any
governmental agency or body, commenced or threatened, or any claim whatsoever in respect of which indemnification or contribution could be
sought under this Section 10 or Section 11 hereof (whether or not the indemnified parties are actual or potential parties thereto), unless such
settlement, compromise or consent (i) includes an unconditional release of each indemnified party from all liability arising out of such litigation,
investigation, proceeding or claim and (ii) does not include a statement as to or an admission of fault, culpability or a failure to act by or on behalf
of any indemnified party.
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(d)                                 Settlement without Consent if Failure to Reimburse.  If at any time an indemnified party shall have requested an indemnifying

party to reimburse the indemnified party for fees and expenses of counsel, such indemnifying party agrees that it shall be liable for any settlement
of the nature contemplated by Section 10(a)(ii) effected without its written consent if (i) such settlement is entered into more than 45 days after
receipt by such indemnifying party of the aforesaid request, (ii) such indemnifying party shall have received notice of the terms of such settlement
at least 30 days prior to such settlement being entered into and (iii) such indemnifying party shall not have reimbursed such indemnified party in
accordance with such request prior to the date of such settlement.

 
11.                               Contribution. If the indemnification provided for in Section 10 hereof is for any reason unavailable to or insufficient to hold harmless an

indemnified party in respect of any losses, liabilities, claims, damages or expenses referred to therein, then each indemnifying party shall contribute to the
aggregate amount of such losses, liabilities, claims, damages and expenses incurred by such indemnified party, as incurred, (i) in such proportion as is
appropriate to reflect the relative benefits received by the Company, on the one hand, and Agent, on the other hand, from the offering of the Shares
pursuant to this Agreement or (ii) if the allocation provided by clause (i) is not permitted by applicable law, in such proportion as is appropriate to reflect
not only the relative benefits referred to in clause (i) above but also the relative fault of the Company, on the one hand, and of Agent, on the other hand, in
connection with the statements or omissions, that resulted in such losses, liabilities, claims, damages or expenses, as well as any other relevant equitable
considerations.
 

The relative benefits received by the Company, on the one hand, and Agent, on the other hand, in connection with the offering of the Shares
pursuant to this Agreement shall be deemed to be in the same respective proportions as the total net proceeds from the offering of the Shares pursuant to
this Agreement (before deducting expenses) received by the Company, on the one hand, and the total commissions received by Agent, on the other hand, in
each case as set forth on the cover of the Prospectus, bear to the aggregate initial public offering price of the Shares as set forth on the cover of the
Prospectus.
 

The relative fault of the Company, on the one hand, and Agent, on the other hand, shall be determined by reference to, among other things,
whether any such untrue or alleged untrue statement of a material fact or omission or alleged omission to state a material fact relates to information
supplied by each such party and the parties’ relative intent, knowledge, access to information and opportunity to correct or prevent such statement or
omission.  The Company and Agent agree that it would not be just and equitable if contribution pursuant to this Section 11 were determined by pro rata
allocation or by any other method of allocation which does not take account of the equitable considerations referred to above in this Section 11.  The
aggregate amount of losses, liabilities, claims, damages and expenses incurred by an indemnified party and referred to above in this Section 11 shall be
deemed to include any reasonable and documented legal or other expenses reasonably incurred by such indemnified party in investigating, preparing or
defending against any litigation, or any investigation or proceeding by any governmental agency or body, commenced or threatened, or any claim
whatsoever based upon any such untrue or alleged untrue statement or omission or alleged omission.
 

Notwithstanding the provisions of this Section 11, Agent shall not be required to contribute any amount in excess of the amount by which the total
price at which the Shares sold by Agent pursuant to this Agreement exceeds the amount of any damages which Agent has otherwise been required to pay
by reason of any such untrue or alleged untrue statement or omission or alleged omission.
 

No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution from
any person who was not guilty of such fraudulent misrepresentation.
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For purposes of this Section 11, each person, if any, who controls Agent within the meaning of Section 15 of the Securities Act or Section 20 of

the Exchange Act and Agent’s Affiliates and selling agents shall have the same rights to contribution as Agent, and each director of the Company, each
officer of the Company who signed the Registration Statement, and each person, if any, who controls the Company within the meaning of Section 15 of the
Securities Act or Section 20 of the Exchange Act shall have the same rights to contribution as the Company, subject in each case to the preceding two
(2) paragraphs.
 

12.                               Representations and Agreements to Survive Delivery. The indemnity and contribution agreements contained in Section 10 and Section 11
of this Agreement and all representations and warranties of the Company, the Operator and the Administrator herein or in certificates delivered pursuant
hereto shall survive, as of their respective dates, regardless of (a) any investigation made by or on behalf of Agent, any controlling persons, or the Company
(or any of their respective officers, directors or controlling persons), (b) delivery and acceptance of the Shares and payment therefor or (c) any termination
of this Agreement.
 

13.                               Termination.
 

(a)                                 Agent shall have the right, by giving notice as hereinafter specified in Section 14, at any time to terminate this Agreement and/or
any Terms Agreement (including at any time at or prior to the Settlement Date with respect to the Shares to be sold under such Terms Agreement)
if: (i) any Material Adverse Effect, or any development that has actually occurred and that would reasonably be expected to result in a Material
Adverse Effect, has occurred that, in the reasonable judgment of Agent, may materially impair the ability of Agent to sell the Shares hereunder or
as contemplated in any Terms Agreement or the Prospectus; (ii) there has occurred any (A) material adverse change in the financial markets in the
United States or the international financial markets, (B) outbreak of hostilities or escalation thereof or other calamity or crisis or (C) change or
development involving a prospective change in national or international political, financial or economic conditions, in each case the effect of
which, in the reasonable judgment of Agent, may materially impair the ability of Agent to sell the Shares hereunder or as contemplated in any
Terms Agreement or the Prospectus; (iii) trading in the Common Stock has been suspended or limited by the Commission or Nasdaq and the
TASE, or if trading generally on Nasdaq and the TASE has been suspended or limited (including automatic halt in trading pursuant to market-
decline triggers other than those in which solely program trading is temporarily halted), or minimum prices for trading have been fixed on Nasdaq
and the TASE; (iv) any suspension of trading of any securities of the Company on any exchange or in the over-the-counter market shall have
occurred and be continuing; (v) a major disruption of securities settlements or clearance services in the United States shall have occurred and be
continuing; or (vi) a banking moratorium has been declared by either U.S. Federal or New York authorities. Any such termination pursuant to this
Section 13(a) shall be without liability of any party to any other party, except that the provisions of Section 7(f) (Expenses), Section 10
(Indemnification), Section 11 (Contribution), Section 12 (Survival of Representations), Section 13(f) (Effectiveness of Termination), Section 18
(Applicable Law; Consent to Jurisdiction) and Section 19 (Waiver of Jury Trial) hereof shall remain in full force and effect notwithstanding such
termination.  If Agent elects to terminate this Agreement as provided in this Section 13(a), Agent shall provide the required notice as specified in
Section 14 (Notices).

 
(b)                                 The Company shall have the right, by giving five (5) days’ notice as hereinafter specified in Section 14, to terminate this

Agreement in its sole discretion at any time after the date of this Agreement. Any such termination shall be without liability of any party to any
other party, except that the provisions of Section 7(f), Section 10, Section 11, Section 12, Section 13(f),
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Section 18 and Section 19 hereof shall remain in full force and effect notwithstanding such termination.

 
(c)                                  Agent shall have the right, by giving five (5) days’ notice as hereinafter specified in Section 14, to terminate this Agreement in

its sole discretion at any time after the date of this Agreement. Any such termination shall be without liability of any party to any other party
except that the provisions of Section 7(f), Section 10, Section 11, Section 12, Section 13(f), Section 18 and Section 19 hereof shall remain in full
force and effect notwithstanding such termination.

 
(d)                                 Unless earlier terminated pursuant to this Section 13, this Agreement shall automatically terminate upon the issuance and sale of

all of the Shares to or through Agent on the terms and subject to the conditions set forth herein and any Terms Agreement; provided that the
provisions of Section 7(f), Section 10, Section 11, Section 12, Section 13(f), Section 18 and Section 19 hereof shall remain in full force and effect
notwithstanding such termination.

 
(e)                                  This Agreement shall remain in full force and effect unless terminated pursuant to Sections 13(a), (b), (c), or (d) above or

otherwise by mutual agreement of the Parties; provided, however, that any such termination by mutual agreement shall in all cases be deemed to
provide that Section 7(f), Section 10, Section 11, Section 12, Section 13(f), Section 18 and Section 19 shall remain in full force and effect.

 
(f)                                   Any termination of this Agreement or any Terms Agreement shall be effective on the date specified in such notice of

termination; provided, however, that such termination shall not be effective until the close of business on the date of receipt of such notice by
Agent or the Company, as the case may be. If such termination, other than a termination of any Terms Agreement pursuant to Section 13(a) above,
shall occur prior to the Settlement Date for any sale of Shares, such termination shall not become effective until the close of business on such
Settlement Date and such Shares shall settle in accordance with the provisions of this Agreement (it being hereby acknowledged and agreed that a
termination of any Terms Agreement pursuant to Section 13(a) above shall become effective in accordance with the first sentence of this
Section 13(f) and shall relieve the Parties of their respective obligations under such Terms Agreement, including, without limitation, with respect
to the settlement of the Shares subject to such Terms Agreement).

 
14.                               Notices.

 
All notices or other communications required or permitted to be given by any party to any other party pursuant to the terms of this Agreement or

any Terms Agreement shall be in writing, unless otherwise specified in this Agreement, and if sent to Agent, shall be delivered to
 

Attn: Jeffrey Caliva
Vice President, Investment Banking
Ladenburg Thalmann & Co.
277 Park Avenue, 26th Floor
New York, NY 10172
E-mail: jcaliva@ladenburg.com

 
with a copy (which shall not constitute notice) to:
 

DLA Piper LLP (US)
1251 Avenue of the Americas
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New York, New York 10020
Attention: Kerry E. Johnson, Esq.
E-mail: kerry.johnson@dlapiper.com

 
and if sent to the Company, shall be delivered to:
 

CIM Commercial Trust Corporation
17950 Preston Road, Suite 600
Dallas, Texas 75252
Attention: David Thompson
E-mail:  dthompson@cimgroup.com

 
and if sent to the Operator, shall be delivered to:
 

CIM Capital, LLC
4700 Wilshire Boulevard
Los Angeles, California 90010
Attention: General Counsel

 
and if sent to the Administrator, shall be delivered to:
 

CIM Service Provider, LLC
4700 Wilshire Boulevard
Los Angeles, California 90010
Attention: General Counsel

 
provided, however, any notice sent to the Company, the Operator or the Administrator shall also include a copy (which shall not constitute notice) delivered
to:
 

Sullivan & Cromwell LLP
1888 Century Park East, Suite 2100
Los Angeles, California 90067
Attention: Patrick S. Brown, Esq.
E-mail:  brownp@sullcrom.com

 
Each Party may change such address for notices by sending to the other Parties written notice of a new address for such purpose. Each such notice

or other communication shall be deemed given (i) when delivered personally on or before 4:30 p.m., New York City time, on a Business Day (as defined
below) or, if such day is not a Business Day, on the next succeeding Business Day, (ii) on the next Business Day after timely delivery to a nationally-
recognized overnight courier, (iii) on the Business Day actually received if deposited in the U.S. mail (certified or registered mail, return receipt requested,
postage prepaid) and (iv) when delivered by electronic mail, under separate cover, at the time the party sending such notice receives written confirmation of
receipt thereof by the receiving party (other than pursuant to auto-reply).  Any party receiving notice by electronic mail may request, and shall be entitled to
receive within five (5) days of such request, such notice in a non-electronic form via one of the methods specified in (i), (ii) or (iii) above. For purposes of
this Agreement, “Business Day” shall mean any day on which each of Nasdaq, the TASE and commercial banks in the City of New York are open for
business.
 

15.                               Successors and Assigns. This Agreement and any Terms Agreement shall inure to the benefit of and be binding upon the Company, the
Operator, the Administrator and Agent and their respective successors and permitted assigns and, as to Sections 5, 10 and 11, the indemnified parties
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specified therein. References to any of the Parties contained in this Agreement shall be deemed to include the successors and permitted assigns of such
party. Nothing in this Agreement or any Terms Agreement, express or implied, is intended to confer upon any other person any rights, remedies, obligations
or liabilities under or by reason of this Agreement or any Terms Agreement, except as expressly provided in this Agreement or any Terms Agreement.
Neither the Company nor Agent may assign its rights or obligations under this Agreement or any Terms Agreement without the prior written consent of the
other party.
 

16.                               Entire Agreement; Amendment; Severability. This Agreement (including all schedules and exhibits attached hereto and Placement
Notices and Terms Agreements issued pursuant hereto) constitutes the entire agreement and supersedes all other prior and contemporaneous agreements
and undertakings, both written and oral, among the Parties with regard to the subject matter hereof. Neither this Agreement nor any term hereof or any
Terms Agreement may be amended except pursuant to a written instrument executed by the Company, the Operator, the Administrator and Agent. In the
event that any one or more of the terms or provisions contained herein, or the application thereof in any circumstance, is held invalid, illegal or
unenforceable as written by a court of competent jurisdiction, then such provision shall be given full force and effect to the fullest possible extent that it is
valid, legal and enforceable, and the remainder of the terms and provisions herein shall be construed as if such invalid, illegal or unenforceable term or
provision was not contained herein, but only to the extent that giving effect to such term or provision and the remainder of the terms and provisions hereof
shall be in accordance with the intent of the Parties as reflected in this Agreement.
 

17.                               GOVERNING LAW AND TIME; WAIVER OF JURY TRIAL. THIS AGREEMENT AND ANY TERMS AGREEMENT, AND
ANY CLAIM, CONTROVERSY OR DISPUTE ARISING UNDER OR RELATED HERETO OR THERETO SHALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK WITHOUT REGARD TO THE PRINCIPLES OF
CONFLICTS OF LAWS. THE COMPANY AND AGENT EACH HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR
RELATING TO THIS AGREEMENT OR ANY TERMS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY OR
THEREBY.
 

18.                               CONSENT TO JURISDICTION. EACH PARTY HEREBY IRREVOCABLY SUBMITS TO THE EXCLUSIVE
JURISDICTION OF THE STATE AND FEDERAL COURTS SITTING IN THE CITY OF NEW YORK, BOROUGH OF MANHATTAN, FOR
THE ADJUDICATION OF ANY CLAIM, CONTROVERSY OR DISPUTE ARISING UNDER OR RELATED TO THIS AGREEMENT OR
ANY TERMS AGREEMENT OR IN CONNECTION WITH ANY TRANSACTION CONTEMPLATED HEREBY OR THEREBY, AND
HEREBY IRREVOCABLY WAIVES, AND AGREES NOT TO ASSERT IN ANY SUIT, ACTION OR PROCEEDING, ANY CLAIM THAT
SUCH CLAIM, CONTROVERSY OR DISPUTE IS NOT SUBJECT TO THE JURISDICTION OF ANY SUCH COURT, THAT SUCH SUIT,
ACTION OR PROCEEDING IS BROUGHT IN AN INCONVENIENT FORUM OR THAT THE VENUE OF SUCH SUIT, ACTION OR
PROCEEDING IS IMPROPER. EACH PARTY HEREBY IRREVOCABLY WAIVES PERSONAL SERVICE OF PROCESS AND CONSENTS
TO PROCESS BEING SERVED IN ANY SUCH SUIT, ACTION OR PROCEEDING BY MAILING A COPY THEREOF (CERTIFIED OR
REGISTERED MAIL, RETURN RECEIPT REQUESTED) TO SUCH PARTY AT THE ADDRESS IN EFFECT FOR NOTICES TO IT UNDER
THIS AGREEMENT AND ANY TERMS AGREEMENT AND AGREES THAT SUCH SERVICE SHALL CONSTITUTE GOOD AND
SUFFICIENT SERVICE OF PROCESS AND NOTICE
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THEREOF. NOTHING CONTAINED HEREIN SHALL BE DEEMED TO LIMIT IN ANY WAY ANY RIGHT TO SERVE PROCESS IN ANY
MANNER PERMITTED BY LAW.
 

19.                               Absence of Fiduciary Relationship. The Company acknowledges and agrees that:
 

(a)                                 Agent is acting solely as sales agent in connection with the sale of the Shares in an Agency Transaction contemplated by this
Agreement and the process leading to such transactions, and no fiduciary or advisory relationship between the Company or any of its respective
affiliates, stockholders (or other equity holders), creditors or employees or any other party, on the one hand, and Agent, on the other hand, has
been or will be created in respect of any of the transactions contemplated by this Agreement or any Terms Agreement, irrespective of whether
Agent has advised or is advising the Company on other matters, and Agent has no obligation to the Company with respect to the transactions
contemplated by this Agreement or any Terms Agreement, except the obligations expressly set forth in this Agreement and any Terms Agreement;

 
(b)                                 the Company, the Operator and the Administrator are capable of evaluating and understanding, and understand and accept, the

terms, risks and conditions of the transactions contemplated by this Agreement;
 

(c)                                  Agent has not provided any legal, accounting, regulatory or tax advice with respect to the transactions contemplated by this
Agreement or any Terms Agreement, and the Company, the Operator and the Administrator have consulted their own legal, accounting, regulatory
and tax advisors to the extent it has deemed appropriate;

 
(d)                                 the Company, the Operator and the Administrator are aware that Agent and its affiliates are engaged in a broad range of

transactions which may involve interests that differ from those of the Company, the Operator and the Administrator, and that this Agreement does
not create any obligation to disclose such interests and transactions to the Company, the Operator and the Administrator by virtue of any fiduciary,
advisory or agency relationship or otherwise; and

 
(e)                                  the Company, the Operator and the Administrator waive, to the fullest extent permitted by law, any claims they may have

against Agent for breach of fiduciary duty or alleged breach of fiduciary duty in connection with this Agreement and agrees that Agent shall have
no liability (whether direct or indirect, in contract, tort or otherwise) to the Company, the Operator and the Administrator in respect of such a
fiduciary duty claim or to any person asserting a fiduciary duty claim on behalf of or in right of the Company, the Operator and the Administrator,
including stockholders, partners, employees or creditors of the Company, the Operator and the Administrator.

 
20.                               Effect of Headings; Knowledge of the Company. The section and Exhibit headings herein are for convenience only and shall not affect

the construction hereof. All references in this Agreement and any Terms Agreement to the “knowledge of the Company” or the “Company’s knowledge” or
similar qualifiers shall mean the actual knowledge of the officers of the Company, after reasonable due inquiry.
 

21.                               Recognition of the U.S. Special Resolution Regimes.
 

In the event that Agent is a Covered Entity that becomes subject to a proceeding under a U.S. Special Resolution Regime, the transfer from Agent
of this Agreement, and any interest and obligation in or under this Agreement, will be effective to the same extent as the transfer would be effective under
the
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U.S. Special Resolution Regime if this Agreement, and any such interest and obligation, were governed by the laws of the United States or a state of the
United States.
 

In the event that Agent is a Covered Entity and Agent, or a BHC Act Affiliate (as defined below) of Agent, becomes subject to a proceeding under
a U.S. Special Resolution Regime, Default Rights under this Agreement that may be exercised against Agent are permitted to be exercised to no greater
extent than such Default Rights could be exercised under the U.S. Special Resolution Regime if this Agreement were governed by the laws of the United
States or a state of the United States.
 

For purposes of this Section 16, a “BHC Act Affiliate” has the meaning assigned to the term “affiliate” in, and shall be interpreted in accordance
with, 12 U.S.C. § 1841(k). “Covered Entity” means any of the following: (i) a “covered entity” as that term is defined in, and interpreted in accordance
with, 12 C.F.R. § 252.82(b); (ii) a “covered bank” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 47.3(b); or (iii) a “covered FSI”
as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 382.2(b). “Default Right” has the meaning assigned to that term in, and shall be
interpreted in accordance with, 12 C.F.R. §§ 252.81, 47.2 or 382.1, as applicable. “U.S. Special Resolution Regime” means each of (i) the Federal Deposit
Insurance Act and the regulations promulgated thereunder and (ii) Title II of the Dodd-Frank Wall Street Reform and Consumer Protection Act and the
regulations promulgated thereunder.
 

22.                               Counterparts. This Agreement and any Terms Agreement may be executed in two or more counterparts, each of which shall be deemed
an original, but all of which together shall constitute one and the same instrument. Delivery of an executed Agreement or Terms Agreement by one party to
the other may be made by facsimile or electronic transmission.
 

[Signature Pages Follow]
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If the foregoing correctly sets forth the understanding by and among the Company, the Operator, the Administrator and Agent, please so indicate

in the space provided below for that purpose, whereupon this letter shall constitute a binding agreement by and among the Company, the Operator, the
Administrator and Agent.
 

 
  

Very truly yours,
   
  

CIM Commercial Trust Corporation
   
  

By: /s/ David Thompson
  

Name: David Thompson
  

Title: Chief Executive Officer
   
  

CIM Capital, LLC
   
  

By: /s/ David Thompson
  

Name: David Thompson
  

Title: Vice President
   
  

CIM Service Provider, LLC
   
  

By: /s/ David Thompson
  

Name: David Thompson
  

Title: Vice President and Chief Financial Officer
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ACCEPTED as of the date first-above written:
   
  

Ladenburg Thalmann & Co. Inc.
   
  

By: /s/ Steven Kaplan
  

Name: Steven Kaplan
  

Title: Head of Capital Markets
 

[Signature Page to Equity Distribution Agreement]
 



 
SCHEDULE 1

 
FORM OF PLACEMENT NOTICE

 
From: [        ]
Cc: [        ]
To: [        ]
Subject: Placement Notice
 
Gentlemen:
 

Pursuant to the terms and subject to the conditions contained in the Equity Distribution Agreement, dated as of March 16, 2020 (the
“Agreement”), by and among CIM Commercial Trust Corporation, a Maryland corporation (the “Company”), CIM Capital, LLC, a Delaware limited
liability company (the “Operator”), and CIM Service Provider, LLC, a Delaware limited liability company (the “Administrator”), and Ladenburg
Thalmann & Co. Inc. (“Agent”), I hereby request on behalf of the Company that Agent sell up to [[   ] shares] [$[   ] worth of shares] of the Company’s
common stock, par value $0.001 per share, subject to the Maximum Amount (the “Shares”), at market prices not lower than $[    ] per share, [during the
period beginning [month] [day], [year] at [time] [a.m./p.m.], New York City time, and ending [month] [day], [year] at [time] [a.m./p.m.], New York City
time.
 

[The Company may include such other sales parameters as it deems appropriate, subject to the terms and conditions of the Agreement.]
 

The Company represents and warrants that each representation, warranty, covenant and other agreement of the Company contained in the
Agreement is true and correct on the date hereof, and that the Prospectus, including the documents incorporated by reference therein, and any applicable
issuer free writing prospectus, as of the date hereof, do not contain an untrue statement of a material fact or omit to state a material fact necessary in order
to make the statements therein, in light of the circumstances under which they were made, not misleading.
 

Capitalized terms used herein and not defined herein have the meanings ascribed to them in the Agreement.
 



 
SCHEDULE 2

 
COMPENSATION

 
Agent shall be paid compensation up to two percent (2%) of the gross proceeds from the sales of Shares pursuant to the terms of this Agreement.

 



Exhibit 5.1
 

[Letterhead of Venable LLP]
 

March 16, 2020
 
CIM Commercial Trust Corporation
17950 Preston Road, Suite 600
Dallas, Texas 75252
 

Re:                             Registration Statement on Form S-3 (File No. 333-233255)
 
Ladies and Gentlemen:
 

We have served as Maryland counsel to CIM Commercial Trust Corporation, a Maryland corporation (the “Company”), in connection
with certain matters of Maryland law arising out of the sale and issuance of up to an aggregate of $25,000,000 in shares (the “Shares”) of the Company’s
common stock, par value $0.001 per share (the “Common Stock”), pursuant to the Equity Distribution Agreement, dated as of the date hereof (the “Distribution
Agreement”), by and between the Company, CIM Capital, LLC and CIM Service Provider, LLC and Ladenburg Thalmann & Co. Inc.  The Shares are covered
by the above-referenced Registration Statement, and all amendments thereto (the “Registration Statement”), filed by the Company with the United States
Securities and Exchange Commission (the “Commission”) under the Securities Act of 1933, as amended (the “1933 Act”).
 

In connection with our representation of the Company, and as a basis for the opinion hereinafter set forth, we have examined originals, or
copies certified or otherwise identified to our satisfaction, of the following documents (herein collectively referred to as the “Documents”):
 

1.                                      The Registration Statement, in the form in which it was filed with the Commission under the 1933 Act;
 

2.                                      The Company’s Prospectus, dated December 4, 2019, that forms a part of the Registration Statement, as supplemented by the
Company’s Prospectus Supplement, dated as of March 16, 2020, substantially in the form in which it was transmitted with the Commission pursuant to
Rule 424(b) promulgated under the 1933 Act;
 

3.                                      The charter of the Company (the “Charter”), certified by the State Department of Assessments and Taxation of Maryland (the
“SDAT”);
 

4.                                      The Bylaws of the Company (the “Bylaws”), certified as of the date hereof by an officer of the Company;
 

5.                                      The Distribution Agreement;
 

6.                                      A certificate of the SDAT as to the good standing of the Company, dated as of a recent date;
 



 

 
7.                                      Resolutions adopted by the Board of Directors (the “Board of Directors”) of the Company relating to, among other matters,

(i) the sale, issuance and registration of the Shares and (ii) the Distribution Agreement (the “Resolutions”), certified as of the date hereof by an officer of
the Company;
 

8.                                      A certificate executed by an officer of the Company, dated as of the date hereof; and
 

9.                                      Such other documents and matters as we have deemed necessary or appropriate to express the opinion set forth below, subject to
the assumptions, limitations and qualifications stated herein.
 

In expressing the opinion set forth below, we have assumed the following:
 

1.                                      Each individual executing any of the Documents, whether on behalf of such individual or another person, is legally competent to
do so.
 

2.                                      Each individual executing any of the Documents on behalf of a party (other than the Company) is duly authorized to do so.
 

3.                                      Each of the parties (other than the Company) executing any of the Documents has duly and validly executed and delivered each
of the Documents to which such party is a signatory, and such party’s obligations set forth therein are legal, valid and binding and are enforceable in
accordance with all stated terms.
 

4.                                      All Documents submitted to us as originals are authentic.  The form and content of all Documents submitted to us as unexecuted
drafts do not differ in any respect relevant to this opinion from the form and content of such Documents as executed and delivered.  All Documents
submitted to us as certified or photostatic copies conform to the original documents.  All signatures on all Documents are genuine.  All public records
reviewed or relied upon by us or on our behalf are true and complete.  All representations, warranties, statements and information contained in the
Documents are true and complete.  There has been no oral or written modification of or amendment to any of the Documents, and there has been no waiver
of any provision of any of the Documents, by action or omission of the parties or otherwise.
 

5.                                      The Shares will not be issued in violation of any restriction or limitation contained in Article VII of the Charter.
 

6.                                      Upon the issuance of any of the Shares, the total number of shares of  Common Stock issued and outstanding will not exceed the
total number of shares of Common Stock that the Company is authorized to issue under the Charter.

 
2



 
7.                                      The issuance of, and certain terms of, the Shares to be issued by the Company from time to time will be authorized and

approved by the Board in accordance with and not in violation of the Maryland General Corporation Law, the Charter, the Bylaws and the Resolutions and
reflected, to the extent applicable, in appropriate governing documents (with such approvals referred to hereinafter as the “Corporate Proceedings”) prior to
the issuance thereof.
 

Based upon the foregoing, and subject to the assumptions, limitations and qualifications stated herein, it is our opinion that:
 

1.                                      The Company is a corporation duly incorporated and existing under and by virtue of the laws of the State of Maryland and is in
good standing with the SDAT.
 

2.                                      Upon completion of all the Corporate Proceedings relating to the Shares, the issuance and sale of the Shares will be duly
authorized and, when and if issued and delivered against payment therefor in accordance with the Registration Statement, the Distribution Agreement and
the Resolutions, the Shares will be validly issued, fully paid and nonassessable.
 

The foregoing opinion is limited to the laws of the State of Maryland and we do not express any opinion herein concerning federal law or
the laws of any other jurisdiction.  We express no opinion as to the applicability or effect of federal or state securities laws, including the securities laws of
the State of Maryland, federal or state laws regarding fraudulent transfers or the laws, codes or regulations of any municipality or other local jurisdiction. 
To the extent that any matter as to which our opinion is expressed herein would be governed by the laws of any jurisdiction other than the State of
Maryland, we do not express any opinion on such matter.  The opinion expressed herein is subject to the effect of judicial decisions which may permit the
introduction of parol evidence to modify the terms or the interpretation of agreements.
 

The opinion expressed herein is limited to the matters specifically set forth herein and no other opinion shall be inferred beyond the
matters expressly stated.  We assume no obligation to supplement this opinion if any applicable law changes after the date hereof or if we become aware of
any fact that might change the opinion expressed herein after the date hereof.
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This opinion is being furnished to you for submission to the Commission as an exhibit to the Company’s Current Report on Form 8-K

relating to the offering and sale of the Shares (the “Current Report”).  We hereby consent to the filing of this opinion as an exhibit to the Current Report and
to the use of the name of our firm therein. In giving this consent, we do not admit that we are within the category of persons whose consent is required by
Section 7 of the 1933 Act.

 
 

Very truly yours,
  
 

/s/ Venable LLP
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Exhibit 8.1
 

[Letterhead of Sullivan & Cromwell LLP]
 

March 16, 2020
 
CIM Commercial Trust Corportion,
                             17950 Preston Road, Suites 600,
                                                          Dallas, Texas 75252
 
Dear Sirs:
 

We have acted as the United States federal income tax counsel to CIM Commercial Trust Corporation, a Maryland corporation (the
“Company”), in connection with the Equity Distribution Agreement (the “Agreement”), dated as of March 16, 2020, by and among CIM Commercial Trust
Corporation, a Maryland corporation (the “Company”), CIM Capital, LLC, a Delaware limited liability company, CIM Service Provider, LLC, a Delaware
limited liability company, and Ladenburg Thalmann & Co. Inc. in its capacity as sales agent for the Company (“Agent”).  The Agreement provides that,
from time to time during the term of the Agreement, on the terms and subject to the conditions set forth therein, the Company may offer and/or issue and
sell to or through Agent, as sales agent and/or principal, shares of the Company’s common stock, par value $0.001 per share, having an aggregate offering
price of up to $25,000,000.  At your request, we are rendering this opinion to you concerning certain United States federal income tax matters.
 



 
In rendering this opinion, we have reviewed the Agreement, the Company’s shelf registration statement on Form S-3 (File No. 333-

233255) (the “Registration Statement”) as supplemented by that certain prospectus supplement, dated as of March 16, 2020 (the “Prospectus Supplement”)
and such other documents as we have considered necessary or appropriate.  In addition, in rendering this opinion, we have relied, without independent
investigation, as to certain factual matters upon the statements and representations contained in certificates provided to us by the Company and CIM Urban
REIT Holdings, LLC, dated March 16, 2020 (collectively, the “Certificates”).
 

In rendering this opinion, we have also assumed, with the Company’s approval, that (i) the statements and representations made in the
Certificates are true, correct and complete, and (ii) each of the Certificates has been executed by appropriate and authorized officers.
 

Based on the foregoing and in reliance thereon and subject thereto and on an analysis of the Internal Revenue Code of 1986, as amended
(the “Code”), Treasury Regulations thereunder, judicial authority and current administrative rulings and such other laws and facts as we have deemed
relevant and necessary, we hereby confirm our opinion that (i) the statements included in the Prospectus Supplement under the heading “Material U.S.
Federal Income Tax Consequences” have been reviewed by us and, insofar as such statements constitute matters of U.S. federal income tax law, are correct
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in all material respects and (ii) commencing with the Company’s taxable year ending December 31, 2014, the Company has been organized in conformity
with the requirements for qualification as a real estate investment trust under the Code, the Company’s manner of operations has enabled the Company to
satisfy the requirements for qualification as a real estate investment trust for taxable years ending on or prior to the date hereof, and the Company’s
proposed method of operations will enable the Company to satisfy the current requirements for qualification and taxation as a real estate investment trust
under the Code for subsequent taxable years.
 

This opinion represents our legal judgment, but it has no binding effect or official status of any kind, and no assurance can be given that
contrary positions may not be taken by the Internal Revenue Service or a court.
 

The Company’s qualification as a real estate investment trust will depend upon the continuing satisfaction by the Company and CIM
Urban REIT Holdings, LLC of the requirements of the Code relating to qualification for real estate investment trust status, which requirements include
those that are dependent upon actual operating results, distribution levels, diversity of stock ownership, asset composition, source of income and record
keeping.  We have not monitored and do not undertake to monitor whether the Company or CIM Urban REIT Holdings, LLC actually has satisfied or will
satisfy the various real estate investment trust qualification tests.
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We are furnishing this opinion to you solely in connection with the Agreement, and this opinion is not to be relied upon by any other

person or for any other purpose without our prior written consent.
 
 

Very truly yours,
  
 

/s/ SULLIVAN & CROMWELL LLP
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Exhibit 99.1
 

 
CIM Commercial Trust Corporation Reports 2019 Fourth Quarter Results

 
Dallas—(March 16, 2020) CIM Commercial Trust Corporation (NASDAQ: CMCT and TASE: CMCT-L) (“we”, “our”, “CMCT”, “CIM Commercial”, or
the “Company”), a real estate investment trust (“REIT”) that primarily acquires, owns, and operates Class A and creative office assets in vibrant and
improving metropolitan communities throughout the United States, today reported operating results for the three months and year ended December 31,
2019.
 
Fourth Quarter 2019 Highlights
 

·                  Annualized rent per occupied square foot(1) on a same-store(2) basis increased 9.7% to $48.18 as of December 31, 2019 compared to $43.91 as of
December 31, 2018.

 
·                 Our same-store(2) office portfolio was 87.0% leased as of December 31, 2019 compared to 96.7% as of December 31, 2018. The decrease is

primarily due to the repositioning of an office property in Los Angeles, California.
 

·                  During the fourth quarter of 2019, we executed 27,956 square feet of leases with terms longer than 12 months, which were all recurring leases
executed at our same-store(2) office portfolio, representing same-store(2) cash rent growth per square foot of 7.1%.

 
·                  Net loss attributable to common stockholders was $11,573,000, or $0.79 per diluted share, for the fourth quarter of 2019 compared to $4,948,000,

or $0.34 per diluted share, for the fourth quarter of 2018.
 

·                  Same-store(2) office segment net operating income(3) (“NOI”) decreased 12.4%, while same-store(2) office cash NOI(4) decreased 15.2%, for the
fourth quarter of 2019 as compared to the corresponding period in 2018. The decrease in same-store(2) office cash NOI(4) is primarily due to the
repositioning of an office property in Los Angeles, California.

 
·                  Funds from operations (“FFO”) attributable to common stockholders(5) was $(6,194,000), or $(0.42) per diluted share, for the fourth quarter of

2019 compared to $8,497,000, or $0.58 per diluted share, for the fourth quarter of 2018.
 

·                  Core FFO attributable to common stockholders(6) was $(346,000), or $(0.02) per diluted share, for the fourth quarter of 2019 compared to
$9,625,000, or $0.66 per diluted share, for the fourth quarter of 2018.

 
Management Commentary
 
“2019 was a transformational year for CIM Commercial as we took aggressive steps to deliver to shareholders the value created in our real estate portfolio
and significantly increased both the public float of our common stock and the economic interests of insiders in our common stock,” said David Thompson,
CMCT’s Chief Executive Officer.
 
“Our immediate focus is on executing three expected high return, value-add projects that will begin contributing to the Company’s cash flow in 2021. We
also expect to benefit from contractual rent increases and from increasing below-market in-place leases to market rates.
 
Our high-quality portfolio is well located in high barrier to entry markets that are demonstrating strong office fundamentals and rent growth. We will
continue to actively manage our portfolio through ongoing hold/sell analysis to ensure each asset fits our overall strategy and we seek to improve our tenant
diversification.”
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2019 Program to Unlock Embedded Value in Our Portfolio and Improve Trading Liquidity of Our Common Stock
 
During 2019, we sold ten properties at an aggregate gross sales of approximately $991.0 million and paid a special cash dividend of approximately $613.3
million ($42.00 per share of common stock). In addition, during the third quarter of 2019, the former indirect principal stockholder of CIM Commercial, a
private fund, distributed 10.6 million shares of CMCT common stock (representing 72.8% of the outstanding shares at the time) to 19 of its institutional
investors.
 
Following this transaction, an affiliate of CIM Group, L.P., an affiliate of CIM Commercial, acquired 2,468,390 shares of common stock of CIM
Commercial for $19.1685 per share from a related party in a private transaction. As of March 12, 2020, CIM Group, its affiliates, and officers and directors
of CIM Commercial have an aggregate economic interest in approximately 19.6% of the outstanding shares of CIM Commercial common stock.
 
Guidance
 
The Company anticipates announcing financial guidance once there is greater certainty as to the magnitude of the adverse impact from the COVID-19
outbreak.
 
Financial Highlights
 
As of December 31, 2019, our real estate portfolio consisted of 11 assets, all of which were fee-simple properties. The portfolio included 9 office properties
(including one development site, which is being used as a parking lot), totaling approximately 1.3 million rentable square feet, and one hotel, with an
ancillary parking garage, which has 503 rooms. We also own and operate a lending business.
 
Fourth Quarter 2019
 
Net loss attributable to common stockholders was $11,573,000, or $0.79 per diluted share of common stock, for the three months ended December 31,
2019, compared to $4,948,000, or $0.34 per diluted share of common stock, for the three months ended December 31, 2018. The increase is primarily
attributable to a decrease of $15,051,000 in segment NOI(3), an increase of $5,875,000 in redeemable preferred stock redemptions primarily related to the
Series L preferred stock tender offer and an increase of $339,000 in general and administrative expenses not allocated to our operating segments, partially
offset by a decrease of $8,066,000 in depreciation and amortization, a decrease of $3,344,000 in interest expense not allocated to our operating segments, a
decrease of $1,905,000 in asset management and other fees to related parties not allocated to our operating segments, a decrease of $808,000 in loss on
early extinguishment of debt and a decrease of $605,000 in transaction costs.
 
FFO attributable to common stockholders(5) was $(6,194,000), or $(0.42) per diluted share of common stock, for the three months ended December 31,
2019, compared to $8,497,000, or $0.58 per diluted share of common stock, for the three months ended December 31, 2018. The decrease in FFO
attributable to common stockholders(5) is primarily attributable to a decrease of $15,051,000 in segment NOI(3), an increase of $5,875,000 in redeemable
preferred stock redemptions primarily related to the Series L preferred stock tender offer and an increase of $339,000 in general and administrative
expenses not allocated to our operating segments, partially offset by a decrease of $3,344,000 in interest expense not allocated to our operating segments, a
decrease of $1,905,000 in asset management and other fees to related parties not allocated to our operating segments, a decrease of $808,000 in loss on
early extinguishment of debt and a decrease of $605,000 in transaction costs.
 
Core FFO attributable to common stockholders(6) was $(346,000), or $(0.02) per diluted share of common stock, for the three months ended December 31,
2019, compared to $9,625,000, or $0.66 per diluted share of common stock, for the three months ended December 31, 2018. The decrease in core FFO
attributable to common stockholders(6) is primarily attributable to a decrease of $15,051,000 in segment NOI(3) and an increase of $339,000 in general
and administrative expenses not allocated to our operating segments, partially offset by a decrease of $3,344,000 in interest expense not allocated to our
operating segments and a decrease of $1,905,000 in asset management and other fees to related parties not allocated to our operating segments.
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Year Ended 2019
 
Net income attributable to common stockholders was $322,696,000, or $19.74 per diluted share of common stock, for the year ended December 31, 2019,
compared to net loss attributable to common stockholders of $(14,298,000), or $(0.98) per diluted share of common stock, for the year ended December 31,
2018.
 
FFO attributable to common stockholders(5) was $(14,034,000), or $(0.96) per diluted share of common stock, for the year ended December 31, 2019,
compared to $38,930,000, or $2.67 per diluted share of common stock, for the year ended December 31, 2018.
 
Core FFO attributable to common stockholders(6) was $20,918,000, or $1.44 per diluted share of common stock, for the year ended December 31, 2019,
compared to $40,164,000, or $2.75 per diluted share of common stock, for the year ended December 31, 2018.
 
Segment Information
 
Our reportable segments during the three months ended December 31, 2019 and 2018 consisted of two types of commercial real estate properties, namely,
office and hotel, as well as a segment for our lending business. Net loss attributable to common stockholders was $11,573,000, or $0.79 per diluted share of
common stock, for the three months ended December 31, 2019, compared to $4,948,000, or $0.34 per diluted share of common stock, for the three months
ended December 31, 2018. Total segment NOI(3) was $11,497,000 for the three months ended December 31, 2019, compared to $26,548,000 for the three
months ended December 31, 2018.
 
Office
 
Same-Store
 
Same-store(2) office segment NOI(3) decreased 12.4% on a GAAP basis and decreased 15.2% on a cash basis for the three months ended December 31,
2019 compared to the three months ended December 31, 2018. The decrease in same-store(2) office segment NOI(3) is primarily due to an increase in
payroll costs at most of our properties and lower revenues and higher expenses at an office property in Los Angeles, California, partially offset by increases
in rental revenue at certain of our properties due to increases in rental rates as a result of leasing activity. The office property in Los Angeles, California is
being repositioned into vibrant, collaborative office space after the expiration in April 2019 of a lease agreement for 100% of such property, which space
has been partially occupied by an affiliate of the Company since May 2019.
 
At December 31, 2019, the Company’s same-store(2) office portfolio was 86.7% occupied, a decrease of 810 basis points year-over-year on a same-
store(2) basis, and 87.0% leased, a decrease of 970 basis points year-over-year on a same-store(2) basis. The annualized rent per occupied square foot(1) on
a same-store(2) basis was $48.18 at December 31, 2019 compared to $43.91 at December 31, 2018. During the three months ended December 31, 2019, the
Company executed 27,956 square feet of recurring leases at our same-store(2) office portfolio, representing same-store(2) cash rent growth per square foot
of 7.1%.
 
Total
 
Office segment NOI(3) decreased to $7,483,000 for the three months ended December 31, 2019, from $22,498,000 for the three months ended
December 31, 2018. The decrease is primarily due to the sale of three office properties and a parking garage in Oakland, California, the sale of an office
property in Washington, D.C., and the sale of an office property in San Francisco, California, all of which were consummated in March 2019, the sale of an
office property in Oakland, California, which was consummated in May 2019, the sale of two office properties in Washington, D.C., which was
consummated in July 2019, an increase in payroll costs at most of our properties and lower revenues and higher expenses at an office property in Los
Angeles, California, partially offset by increases in rental revenue at certain of our properties due to increases in rental rates as a result of leasing activity.
The office property in Los Angeles, California is being repositioned into vibrant, collaborative office space after the expiration in April 2019 of a lease
agreement for 100% of such property, which space has been partially occupied by an affiliate of the Company since May 2019.
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Hotel
 
Hotel segment NOI(3) decreased to $2,522,000 for the three months ended December 31, 2019, from $2,848,000 for the three months ended December 31,
2018, primarily due to increases in operating and payroll costs, partially offset by an increase in revenues.
 
Lending
 
Our lending segment primarily consists of our SBA 7(a) lending platform, which is a national lender that primarily originates loans to small businesses in
the hospitality industry. Lending segment NOI(3) was $1,492,000 for the three months ended December 31, 2019, compared to $1,202,000 for the three
months ended December 31, 2018. The increase is primarily due to a decrease in the provision for loan losses and an increase in interest income.
 
Debt and Equity
 
During the three months ended December 31, 2019, we issued 379,509 Series A preferred units, with each Series A preferred unit consisting of one share of
Series A preferred stock and one warrant to purchase 0.25 shares of our common stock, resulting in net proceeds of approximately $8,654,000. Net
proceeds represent gross proceeds offset by costs specifically identifiable to the offering of the Series A preferred units, such as commissions, dealer
manager fees, and other offering fees and expenses.
 
In November 2019, the Company repurchased in a tender offer 2,693,580 shares of Series L preferred stock, $0.001 par value per share and $28.37 stated
value per share, representing one-third of the then-outstanding shares of Series L preferred stock, at a purchase price of $29.12 per share (of which $1.39,
or $3,744,000 in the aggregate, reflected the amount of dividends on the Series L preferred stock accrued as of November 20, 2019), as converted to and
paid in Israeli New Shekels. The tender offer was primarily funded from borrowings under our revolving credit facility. We recognized $5,873,000 of
redeemable preferred stock redemptions in our consolidated statement of operations for the year ended December 31, 2019 in connection with the tender
offer.
 
Dividends
 
On December 3, 2019, we declared a quarterly cash dividend of $0.0750 per share of our common stock, which was paid on December 27, 2019 to
stockholders of record at the close of business on December 13, 2019.
 
In addition, we declared an annual cash dividend of $1.56035 per share of our Series L preferred stock, which was paid on January 16, 2020 to stockholders
of record at the close of business on December 31, 2019.
 
Further, we declared a quarterly cash dividend of $0.34375 per share of our Series A preferred stock, or portion thereof for issuances during the period from
October 1, 2019 to December 31, 2019, which was paid on January 15, 2020 to stockholders of record at the close of business on January 5, 2020.
 
About CIM Commercial
 
CIM Commercial is a real estate investment trust that primarily acquires, owns, and operates Class A and creative office assets in vibrant and improving
metropolitan communities throughout the United States. Its properties are primarily located in Los Angeles and the San Francisco Bay Area. CIM
Commercial is operated by affiliates of CIM Group, L.P., a vertically-integrated owner and operator of real assets with multi-disciplinary expertise and in-
house research, acquisition, credit analysis, development, finance, leasing, and onsite property management capabilities (www.cimcommercial.com).
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Definitions
 
(1)                                 Annualized rent per occupied square foot represents gross monthly base rent under leases commenced as of the specified periods, multiplied by

twelve. This amount reflects total cash rent before abatements. Where applicable, annualized rent has been grossed up by adding annualized
expense reimbursements to base rent. Annualized rent for certain office properties includes rent attributable to retail.

 
(2)                                 Same-store properties are properties that we have owned and operated in a consistent manner and reported in our consolidated results during the

entire span of the periods being reported. We excluded from our same-store property set this quarter any properties (i) acquired on or after
October 1, 2018; (ii) sold or otherwise removed from our consolidated financial statements on or before December 31, 2019; or (iii) that
underwent a major repositioning project we believed significantly affected its results at any point during the period commencing on October 1,
2018 and ending on December 31, 2019. When determining our same-store properties as of December 31, 2019, no properties were excluded
pursuant to (i) and (iii) above and ten properties were excluded pursuant to (ii) above.

 
(3)                                 Segment net operating income (“segment NOI”): for our real estate segments represents rental and other property income and expense

reimbursements less property related expenses and excludes non-property income and expenses, interest expense, depreciation and amortization,
corporate related general and administrative expenses, gain (loss) on sale of real estate, gain (loss) on early extinguishment of debt, impairment of
real estate, transaction costs, and provision for income taxes. For our lending segment, segment NOI represents interest income net of interest
expense and general overhead expenses. Please see our reconciliations of office, hotel, lending, and total cash NOI to segment NOI and net
income (loss) attributable to common stockholders starting on page 12.

 
(4)                                 Cash net operating income (“cash NOI”): for our real estate segments represents segment NOI adjusted to exclude the effect of the straight lining

of rents, acquired above/below market lease amortization and other adjustments required by GAAP. For our lending segment, there is no
distinction between cash NOI and segment NOI. Please see our reconciliations of office, hotel, lending, and total cash NOI to segment NOI and
net income (loss) attributable to common stockholders starting on page 12.

 
(5)                                 Funds from operations attributable to common stockholders (“FFO attributable to common stockholders”) represents net income (loss) attributable

to common stockholders, computed in accordance with generally accepted accounting principles (“GAAP”), which reflects the deduction of
redeemable preferred stock dividends accumulated, excluding gains (or losses) from sales of real estate, impairment of real estate, and real estate
depreciation and amortization. We calculate FFO in accordance with the standards established by the National Association of Real Estate
Investment Trusts (the “NAREIT”). Please see our reconciliations of net income (loss) attributable to common stockholders to FFO attributable to
common stockholders starting on page 10, and the discussion of the benefits and limitations of FFO as a supplemental measure of operating
performance.

 
(6)                                 Core FFO attributable to common stockholders (“core FFO”) represents FFO attributable to common stockholders (computed as described above),

excluding gain (loss) on early extinguishment of debt, redeemable preferred stock redemptions, gain (loss) on termination of interest rate swaps,
and transaction costs. Please see our reconciliations of net income (loss) attributable to common stockholders to core FFO attributable to common
stockholders starting on page 11, and the discussion of the benefits and limitations of core FFO as a supplemental measure of operating
performance.
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FORWARD-LOOKING STATEMENTS
 
This press release contains “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995, including, among
others, statements about CIM Commercial’s outlook for net income (loss), NOI and derivations thereof. Such forward-looking statements are based on
particular assumptions that management of CIM Commercial has made in light of its experience, as well as its perception of expected future developments
and other factors that it believes are appropriate under the circumstances. Forward-looking statements are necessarily estimates reflecting the judgment of
CIM Commercial and involve a number of risks and uncertainties that could cause actual results to differ materially from those suggested by the forward-
looking statements. These risks and uncertainties include those associated with (i) the timing, form and operational effects of CIM Commercial’s
development activities, (ii) the ability of CIM Commercial to raise in place rents to existing market rents, and (iii) general economic, market and other
conditions. For a further list and description of the risks and uncertainties inherent in forward-looking statements, see CIM Commercial’s Annual Report on
Form 10-K for the fiscal year ended December 31, 2019.
 
Forward-looking statements are not guarantees of performance or results and speak only as of the date such statements are made. CIM Commercial
undertakes no obligation to publicly update or release any revisions to its forward-looking statements, whether to reflect new information, future events,
changes in assumptions or circumstances or otherwise, except as required by law.
 
For CIM Commercial Trust Corporation
 
Media Relations:  
Bill Mendel, 212-397-1030
bill@mendelcommunications.com
 
or
 
Shareholder Relations:
Steve Altebrando, 646-652-8473
shareholders@cimcommercial.com
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CIM COMMERCIAL TRUST CORPORATION AND SUBSIDIARIES

Consolidated Balance Sheets
(Unaudited and in thousands, except share and per share amounts)

 
  

December 31,
 

  
2019

 
2018

 

ASSETS
     

Investments in real estate, net
 

$ 508,707
 

$ 1,040,937
 

Cash and cash equivalents
 

23,801
 

54,659
 

Restricted cash
 

12,146
 

22,512
 

Loans receivable, net
 

68,079
 

83,248
 

Accounts receivable, net
 

3,520
 

6,640
 

Deferred rent receivable and charges, net
 

34,857
 

84,230
 

Other intangible assets, net
 

7,260
 

9,531
 

Other assets
 

9,222
 

18,469
 

Assets held for sale, net
 

—
 

22,175
 

TOTAL ASSETS
 

$ 667,592
 

$ 1,342,401
 

LIABILITIES, REDEEMABLE PREFERRED STOCK, AND EQUITY
     

LIABILITIES:
     

Debt, net
 

$ 307,421
 

$ 588,671
 

Accounts payable and accrued expenses
 

24,309
 

41,598
 

Intangible liabilities, net
 

1,282
 

2,872
 

Due to related parties
 

9,431
 

10,951
 

Other liabilities
 

10,113
 

16,535
 

Liabilities associated with assets held for sale, net
 

—
 

28,766
 

Total liabilities
 

352,556
 

689,393
 

COMMITMENTS AND CONTINGENCIES
     

REDEEMABLE PREFERRED STOCK: Series A, $0.001 par value; 36,000,000 shares authorized;
1,630,821 and 1,630,421 shares issued and outstanding, respectively, at December 31, 2019 and 1,566,386
and 1,565,346 shares issued and outstanding, respectively, at December 31, 2018; liquidation preference of
$25.00 per share, subject to adjustment

 

36,841
 

35,733
 

EQUITY:
     

Series A cumulative redeemable preferred stock, $0.001 par value; 36,000,000 shares authorized;
2,853,555 and 2,837,094 shares issued and outstanding, respectively, at December 31, 2019 and
1,287,169 and 1,281,804 shares issued and outstanding, respectively, at December 31, 2018; liquidation
preference of $25.00 per share, subject to adjustment

 

70,633
 

31,866
 

Series L cumulative redeemable preferred stock, $0.001 par value; 9,000,000 shares authorized; 8,080,740
and 5,387,160 shares issued and outstanding, respectively, at December 31, 2019 and 8,080,740 shares
issued and outstanding at December 31, 2018; liquidation preference of $28.37 per share, subject to
adjustment

 

152,834
 

229,251
 

Common stock, $0.001 and $0.003 par value at December 31, 2019 and 2018, respectively; 900,000,000
shares authorized; 14,602,149 and 14,598,357 shares issued and outstanding at December 31, 2019 and
2018, respectively (a)

 

15
 

44
 

Additional paid-in capital
 

794,825
 

790,354
 

Accumulated other comprehensive income
 

—
 

1,806
 

Distributions in excess of earnings
 

(740,617) (436,883)
Total stockholders’ equity

 

277,690
 

616,438
 

Noncontrolling interests
 

505
 

837
 

Total equity
 

278,195
 

617,275
 

TOTAL LIABILITIES, REDEEMABLE PREFERRED STOCK, AND EQUITY
 

$ 667,592
 

$ 1,342,401
 

 

(a)                                 All share and per share amounts have been adjusted to give retroactive effect to the one-for-three reverse stock split of our common stock effected
on September 3, 2019.
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CIM COMMERCIAL TRUST CORPORATION AND SUBSIDIARIES

Consolidated Statements of Operations
(Unaudited and in thousands, except per share amounts)

 
  

Three Months Ended
December 31,

 

Year Ended
December 31,

 

    
  

2019
 

2018
 

2019
 

2018
 

REVENUES:
         

Rental and other property income
 

$ 15,025
 

$ 37,520
 

$ 88,331
 

$ 147,095
 

Hotel income
 

8,546
 

8,108
 

35,633
 

35,672
 

Interest and other income
 

3,070
 

4,397
 

16,025
 

14,703
 

 

 

26,641
 

50,025
 

139,989
 

197,470
 

EXPENSES:
         

Rental and other property operating
 

13,731
 

20,831
 

62,928
 

79,917
 

Asset management and other fees to related parties
 

4,148
 

5,976
 

18,303
 

24,451
 

Interest
 

3,177
 

6,485
 

12,175
 

26,894
 

General and administrative
 

1,561
 

2,671
 

6,354
 

9,167
 

Transaction costs
 

(26) 579
 

574
 

938
 

Depreciation and amortization
 

5,379
 

13,445
 

27,374
 

53,228
 

Loss on early extinguishment of debt
 

—
 

808
 

29,982
 

808
 

Impairment of real estate
 

—
 

—
 

69,000
 

—
 

 

 

27,970
 

50,795
 

226,690
 

195,403
 

Gain on sale of real estate
 

—
 

—
 

433,104
 

—
 

(LOSS) INCOME BEFORE PROVISION FOR INCOME
TAXES

 

(1,329) (770) 346,403
 

2,067
 

Provision for income taxes
 

196
 

130
 

882
 

925
 

NET (LOSS) INCOME
 

(1,525) (900) 345,521
 

1,142
 

Net (income) loss attributable to noncontrolling interests
 

(13) (6) 152
 

(21)
NET (LOSS) INCOME ATTRIBUTABLE TO THE

COMPANY
 

(1,538) (906) 345,673
 

1,121
 

Redeemable preferred stock dividends declared or
accumulated

 

(4,161) (4,043) (17,095) (15,423)
Redeemable preferred stock redemptions

 

(5,874) 1
 

(5,882) 4
 

NET (LOSS) INCOME ATTRIBUTABLE TO COMMON
STOCKHOLDERS

 

$ (11,573) $ (4,948) $ 322,696
 

$ (14,298)
NET (LOSS) INCOME ATTRIBUTABLE TO COMMON

STOCKHOLDERS PER SHARE: (a)
         

Basic
 

$ (0.79) $ (0.34) $ 22.11
 

$ (0.98)
Diluted

 

$ (0.79) $ (0.34) $ 19.74
 

$ (0.98)
WEIGHTED AVERAGE SHARES OF COMMON STOCK

OUTSTANDING: (a)
         

Basic
 

14,598
 

14,598
 

14,598
 

14,597
 

Diluted
 

14,599
 

14,598
 

16,493
 

14,597
 

 

(a)                                 All share and per share amounts have been adjusted to give retroactive effect to the one-for-three reverse stock split of our common stock effected
on September 3, 2019.
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CIM COMMERCIAL TRUST CORPORATION AND SUBSIDIARIES

Earnings Per Share
(Unaudited and in thousands, except per share amounts)

 
Earnings per share (“EPS”) for the year-to-date period may differ from the sum of quarterly EPS amounts due to the required method for computing EPS
for the respective periods. In addition, EPS is calculated independently for each component and may not be additive due to rounding. The following table
reconciles the numerator and denominator used in computing our basic and diluted per-share amounts for net income (loss) attributable to common
stockholders for the three months and the years ended December 31, 2019 and 2018:
 
  

Three Months Ended
 

Year Ended
 

  
December 31,

 
December 31,

 

  
2019

 
2018

 
2019

 
2018

 

Numerator:
         

Net (loss) income attributable to common stockholders
 

$ (11,573) $ (4,948) $ 322,696
 

$ (14,298)
Redeemable preferred stock dividends declared on dilutive shares (a)

 

(2) —
 

2,804
 

—
 

Diluted net (loss) income attributable to common stockholders
 

$ (11,575) $ (4,948) $ 325,500
 

$ (14,298)
Denominator: (b)

         

Basic weighted average shares of common stock outstanding
 

14,598
 

14,598
 

14,598
 

14,597
 

Effect of dilutive securities—contingently issuable shares (a)
 

1
 

—
 

1,895
 

—
 

Diluted weighted average shares and common stock equivalents outstanding
 

14,599
 

14,598
 

16,493
 

14,597
 

Net (loss) income attributable to common stockholders per share: (b)
         

Basic
 

$ (0.79) $ (0.34) $ 22.11
 

$ (0.98)
Diluted

 

$ (0.79) $ (0.34) $ 19.74
 

$ (0.98)
 

(a)                                 For the three months ended December 31, 2019 and the three months and year ended December 31, 2018, the effect of certain shares of
redeemable preferred stock were excluded from the computation of diluted net income (loss) attributable to common stockholders and the diluted
weighted average shares and common stock equivalents outstanding as such inclusion would be anti-dilutive.

 
(b)                                 All share and per share amounts have been adjusted to give retroactive effect to the one-for-three reverse stock split of our common stock effected

on September 3, 2019.
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CIM COMMERCIAL TRUST CORPORATION AND SUBSIDIARIES

Funds from Operations
(Unaudited and in thousands, except per share amounts)

 
We believe that FFO is a widely recognized and appropriate measure of the performance of a REIT and that it is frequently used by securities analysts,
investors and other interested parties in the evaluation of REITs, many of which present FFO when reporting their results. FFO represents net income (loss)
attributable to common stockholders, computed in accordance with generally accepted accounting principles (“GAAP”), which reflects the deduction of
redeemable preferred stock dividends accumulated, excluding gains (or losses) from sales of real estate, impairment of real estate, and real estate
depreciation and amortization. We calculate FFO in accordance with the standards established by the National Association of Real Estate Investment Trusts
(the “NAREIT”).
 
Like any metric, FFO should not be used as the only measure of our performance because it excludes depreciation and amortization and captures neither
the changes in the value of our real estate properties that result from use or market conditions nor the level of capital expenditures and leasing commissions
necessary to maintain the operating performance of our properties, all of which have real economic effect and could materially impact our operating results.
Other REITs may not calculate FFO in accordance with the standards established by the NAREIT; accordingly, our FFO may not be comparable to the
FFOs of other REITs. Therefore, FFO should be considered only as a supplement to net income (loss) as a measure of our performance and should not be
used as a supplement to or substitute measure for cash flows from operating activities computed in accordance with GAAP. FFO should not be used as a
measure of our liquidity, nor is it indicative of funds available to fund our cash needs, including our ability to pay dividends. The following table sets forth
a reconciliation of net income (loss) attributable to common stockholders to FFO attributable to common stockholders for the three months and the years
ended December 31, 2019 and 2018:
 
  

Three Months Ended
 

Year Ended
 

  
December 31,

 
December 31,

 

  
2019

 
2018

 
2019

 
2018

 

Numerator:
         

Net (loss) income attributable to common stockholders
 

$ (11,573) $ (4,948) $ 322,696
 

$ (14,298)
Depreciation and amortization

 

5,379
 

13,445
 

27,374
 

53,228
 

Impairment of real estate
 

—
 

—
 

69,000
 

—
 

Gain on sale of depreciable assets
 

—
 

—
 

(433,104) —
 

FFO attributable to common stockholders (a)
 

$ (6,194) $ 8,497
 

$ (14,034) $ 38,930
 

Redeemable preferred stock dividends declared on dilutive shares (b)
 

(2) (1) (3) (2)
Dilutive FFO attributable to common stockholders

 

$ (6,196) $ 8,496
 

$ (14,037) $ 38,928
 

Denominator (c):
         

Basic weighted average shares of common stock outstanding
 

14,598
 

14,598
 

14,598
 

14,597
 

Effect of dilutive securities-contingently issuable shares (b)
 

1
 

—
 

1
 

—
 

Diluted weighted average shares and common stock equivalents outstanding
 

14,599
 

14,598
 

14,599
 

14,597
 

FFO attributable to common stockholders per share (c):
         

Basic
 

$ (0.42) $ 0.58
 

$ (0.96) $ 2.67
 

Diluted
 

$ (0.42) $ 0.58
 

$ (0.96) $ 2.67
 

 

(a)                                 FFO attributable to common stockholders for the year ended December 31, 2019 includes $29,982,000, or $2.05 per diluted share of common
stock, in loss on early extinguishment of debt, which was primarily incurred in connection with the sale of certain assets and related to the legal
defeasance and prepayment of mortgage loans collateralized by such properties. Additionally, FFO attributable to common stockholders for the
three months and year ended December 31, 2019 includes $5,874,000, or $0.40 per diluted share of common stock, and $5,882,000, or $0.40 per
diluted share of common stock, respectively, in redeemable preferred stock redemptions, which is primarily related to the repurchase of 2,693,580
shares of our Series L preferred stock on November 20, 2019. Finally, FFO attributable to common stockholders for the three months and year
ended December 31, 2018 includes $808,000, or $0.06 per diluted share of common stock, in loss on early extinguishment of debt.

 
(b)                                 For the three months and the years ended December 31, 2019 and 2018, the effect of certain shares of redeemable preferred stock were excluded

from the computation of diluted FFO attributable to common stockholders and the diluted weighted average shares and common stock equivalents
outstanding as such inclusion would be anti-dilutive.

 
(c)                                  All share and per share amounts have been adjusted to give retroactive effect to the one-for-three reverse stock split of our common stock effected

on September 3, 2019.
 

10



 
CIM COMMERCIAL TRUST CORPORATION AND SUBSIDIARIES

Core Funds from Operations
(Unaudited and in thousands, except per share amounts)

 
In addition to calculating FFO in accordance with the standards established by NAREIT, we also calculate a supplemental FFO metric we call core FFO
attributable to common stockholders. Core FFO attributable to common stockholders represents FFO attributable to common stockholders, computed in
accordance with NAREIT’s standards, excluding losses (or gains) on early extinguishment of debt, redeemable preferred stock redemptions, gains (or
losses) on termination of interest rate swaps, and transaction costs. We believe that core FFO is a useful metric for securities analysts, investors and other
interested parties in the evaluation of our Company as it excludes from FFO the effect of certain amounts that we believe are non-recurring, are non-
operating in nature as they relate to the manner in which we finance our operations, or transactions outside of the ordinary course of business.
 
Like any metric, core FFO should not be used as the only measure of our performance because, in addition to excluding those items prescribed by NAREIT
when calculating FFO, it excludes amounts incurred in connection with non-recurring special projects, prepaying or defeasing our debt and repurchasing
our preferred stock, all of which have real economic effect and could materially impact our operating results. Other REITs may not calculate core FFO in
the same manner as we do, or at all; accordingly, our core FFO may not be comparable to the core FFOs of other REITs who calculate such a metric.
Therefore, core FFO should be considered only as a supplement to net income (loss) as a measure of our performance and should not be used as a
supplement to or substitute measure for cash flows from operating activities computed in accordance with GAAP. Core FFO should not be used as a
measure of our liquidity, nor is it indicative of funds available to fund our cash needs, including our ability to pay dividends. The following table sets forth
a reconciliation of net income (loss) attributable to common stockholders to core FFO attributable to common stockholders for the three months and the
years ended December 31, 2019 and 2018:
 
  

Three Months Ended
 

Year Ended
 

  
December 31,

 
December 31,

 

  
2019

 
2018

 
2019

 
2018

 

Numerator:
         

Net (loss) income attributable to common stockholders
 

$ (11,573) $ (4,948) $ 322,696
 

$ (14,298)
Depreciation and amortization

 

5,379
 

13,445
 

27,374
 

53,228
 

Impairment of real estate
 

—
 

—
 

69,000
 

—
 

Gain on sale of depreciable assets
 

—
 

—
 

(433,104) —
 

FFO attributable to common stockholders
 

$ (6,194) $ 8,497
 

$ (14,034) $ 38,930
 

Loss on early extinguishment of debt
 

—
 

808
 

29,982
 

808
 

Redeemable preferred stock redemptions
 

5,874
 

(1) 5,882
 

(4)
(Gain) loss on termination of interest rate swaps

 

—
 

(258) (1,486) (508)
Transaction costs

 

(26) 579
 

574
 

938
 

Core FFO attributable to common stockholders
 

$ (346) $ 9,625
 

$ 20,918
 

$ 40,164
 

Redeemable preferred stock dividends declared on dilutive shares (a)
 

(2) (1) 2,803
 

(2)
Dilutive Core FFO attributable to common stockholders

 

$ (348) $ 9,624
 

$ 23,721
 

$ 40,162
 

Denominator (b):
         

Basic weighted average shares of common stock outstanding
 

14,598
 

14,598
 

14,598
 

14,597
 

Effect of dilutive securities-contingently issuable shares (a)
 

1
 

—
 

1,894
 

—
 

Diluted weighted average shares and common stock equivalents outstanding
 

14,599
 

14,598
 

16,492
 

14,597
 

Core FFO attributable to common stockholders per share (b):
         

Basic
 

$ (0.02) $ 0.66
 

$ 1.43
 

$ 2.75
 

Diluted
 

$ (0.02) $ 0.66
 

$ 1.44
 

$ 2.75
 

 

(a)                                 For the three months and the years ended December 31, 2019 and 2018, the effect of certain shares of redeemable preferred stock were excluded
from the computation of diluted FFO attributable to common stockholders and the diluted weighted average shares and common stock equivalents
outstanding as such inclusion would be anti-dilutive.

 
(b)                                 All share and per share amounts have been adjusted to give retroactive effect to the one-for-three reverse stock split of our common stock effected

on September 3, 2019.
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CIM COMMERCIAL TRUST CORPORATION AND SUBSIDIARIES

Reconciliation of Net Operating Income
(Unaudited and in thousands)

 
We internally evaluate the operating performance and financial results of our real estate segments based on segment NOI, which is defined as rental and
other property income and expense reimbursements less property related expenses and excludes non-property income and expenses, interest expense,
depreciation and amortization, corporate related general and administrative expenses, gain (loss) on sale of real estate, gain (loss) on early extinguishment
of debt, impairment of real estate, transaction costs, and provision for income taxes. For our lending segment, we define segment NOI as interest income
net of interest expense and general overhead expenses. We also evaluate the operating performance and financial results of our operating segments using
cash basis NOI, or “cash NOI”. For our real estate segments, we define cash NOI as segment NOI adjusted to exclude the effect of the straight lining of
rents, acquired above/below market lease amortization and other adjustments required by GAAP.
 
Segment NOI and cash NOI are not measures of operating results or cash flows from operating activities as measured by GAAP and should not be
considered alternatives to income from continuing operations, or to cash flows as a measure of liquidity, or as an indication of our performance or of our
ability to pay dividends. Companies may not calculate segment NOI or cash NOI in the same manner. We consider segment NOI and cash NOI to be useful
performance measures to investors and management because, when compared across periods, they reflect the revenues and expenses directly associated
with owning and operating our properties and the impact to operations from trends in occupancy rates, rental rates and operating costs, providing a
perspective not immediately apparent from income from continuing operations. Additionally, we believe that cash NOI is helpful to investors because it
eliminates straight line rent and other non-cash adjustments to revenue and expenses.
 
Below is a reconciliation of cash NOI to segment NOI and net income (loss) attributable to the Company for the three months ended December 31, 2019
and 2018:
 
  

Three Months Ended December 31, 2019
 

  

Same-Store
Office

 

Non-Same-
Store Office

 
Total Office

 
Hotel

 
Lending

 
Total

 

              
Cash net operating income (loss) excluding lease

termination income
 

$ 6,995
 

$ (220) $ 6,775
 

$ 2,522
 

$ 1,492
 

$ 10,789
 

Cash lease termination income
 

—
 

—
 

—
 

—
 

—
 

—
 

Cash net operating income (loss)
 

6,995
 

(220) 6,775
 

2,522
 

1,492
 

10,789
 

Deferred rent and amortization of intangible assets,
liabilities, and lease inducements

 

708
 

—
 

708
 

—
 

—
 

708
 

Straight line lease termination income
 

—
 

—
 

—
 

—
 

—
 

—
 

Segment net operating income (loss)
 

7,703
 

(220) 7,483
 

2,522
 

1,492
 

11,497
 

Interest and other income
           

103
 

Asset management and other fees to related parties
           

(3,606)
Interest expense

           

(2,846)
General and administrative

           

(1,124)
Transaction costs

           

26
 

Depreciation and amortization
           

(5,379)
Loss before provision for income taxes

           

(1,329)
Provision for income taxes

           

(196)
Net loss

           

(1,525)
Net income attributable to noncontrolling interests

           

(13)
Net loss attributable to the Company

           

$ (1,538)
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CIM COMMERCIAL TRUST CORPORATION AND SUBSIDIARIES

Reconciliation of Net Operating Income (Continued)
(Unaudited and in thousands)

 
  

Three Months Ended December 31, 2018
 

  

Same-Store
Office

 

Non-Same-
Store Office

 
Total Office

 
Hotel

 
Lending

 
Total

 

              
Cash net operating income excluding lease termination

income
 

$ 8,252
 

$ 13,850
 

$ 22,102
 

$ 2,848
 

$ 1,202
 

$ 26,152
 

Cash lease termination income
 

—
 

6
 

6
 

—
 

—
 

6
 

Cash net operating income
 

8,252
 

13,856
 

22,108
 

2,848
 

1,202
 

26,158
 

Deferred rent and amortization of intangible assets,
liabilities, and lease inducements

 

542
 

(152) 390
 

—
 

—
 

390
 

Straight line lease termination income
 

—
 

—
 

—
 

—
 

—
 

—
 

Segment net operating income
 

8,794
 

13,704
 

22,498
 

2,848
 

1,202
 

26,548
 

Asset management and other fees to related parties
           

(5,511)
Interest expense

           

(6,190)
General and administrative

           

(785)
Transaction costs

           

(579)
Depreciation and amortization

           

(13,445)
Loss on early extinguishment of debt

           

(808)
Loss before provision for income taxes

           

(770)
Provision for income taxes

           

(130)
Net loss

           

(900)
Net income attributable to noncontrolling interests

           

(6)
Net loss attributable to the Company

           

$ (906)
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Free Writing Prospectus | CIM Commercial Trust Corporation Investor Presentation Q4 2019
 
Filed Pursuant to Rule 433 | Dated March 16, 2020 | Registration Statement No. 333-233255
 
CIM Commercial Trust Corporation (“CMCT”) has filed a registration statement (including a base prospectus) with the Securities and Exchange
Commission (the “SEC”) for the offering of Series A Preferred Stock and Series D Preferred Stock to which this communication relates. Before you invest,
you should read the base prospectus in that registration statement, the prospectus supplement for the Series A Preferred Stock and Series D Preferred Stock,
and other documents CMCT has filed with the SEC for more complete information about CMCT and the offering. You may request to receive a prospectus
by calling toll-free at 1-866-341-2653.
 
Alternatively, you may also access the prospectus supplement, including the base prospectus, for free on the SEC’s website at www.sec.gov as follows:
 
·                  Prospectus supplement, dated January 28, 2020, including the base prospectus dated December 4, 2019, forming part of the Registration Statement on

Form S-3 (Reg. No. 333-233255)
 
On September 3, 2019, CMCT effected a 1-for-3 reverse stock split (the “Reverse Stock Split”) on its common stock, par value $0.001 per share. Unless
otherwise specified, all CMCT common stock and per share of CMCT common stock amounts set forth in this presentation have been adjusted to give
retroactive effect to the Reverse Stock Split.
 
  

 

http://www.sec.gov/Archives/edgar/data/908311/000110465920007737/a19-23711_3424b5.htm


Important Disclosures Forward-looking Statements The information set forth herein contains forward-looking statements. You can identify these statements by the fact that they do not relate strictly to historical or current facts or discuss the business and affairs of CMCT on a prospective basis. Further, statements that include words such as “may,” “will,” “project,” “might,” “expect,” “target,” “believe,” “anticipate,” “intend,” “could,” “would,” “estimate,” “continue,” “pursue,” “potential,” “forecast,” “seek,” “plan,” or “should” or the negative or other words or expressions of similar meaning, may identify forward-looking statements. Such forward-looking statements are based on particular assumptions that management of CMCT has made in light of its experience, as well as its perception of expected future developments and other factors that it believes are appropriate under the circumstances. Forward-looking statements are necessarily estimates reflecting the judgment of CMCT and involve a number of risks and uncertainties that could cause actual results to differ materially from those suggested by the forward-looking statements. These risks and uncertainties include those associated with (i) the timing, form and operational effects of CIM Commercial’s development activities, (ii) the ability of CIM Commercial to raise in place rents to existing market rents and (iii) general economic, market and other conditions. For a further list and description of the risks and uncertainties inherent in the forward looking statements, see CMCT's Annual
Report on Form 10-K for the fiscal year ended December 31, 2019, the prospectus supplement filed with the SEC on January 28, 2020 relating to the Series A and Series D Preferred Stock. As you read and consider the information herein, you are cautioned to not place undue reliance on these forward-looking statements. These statements are not guarantees of performance or results and speak only as of the date hereof. These forward-looking statements involve risks, uncertainties and assumptions. In light of these risks and uncertainties, there can be no assurance that the results and events contemplated by the forward-looking statements contained herein will in fact transpire. New factors emerge from time to time and it is not possible for CMCT to predict all of them. Nor can CMCT assess the impact of each such factor or the extent to which any factor, or combination of factors, may cause results to differ materially from those contained in any forward-looking statement. CMCT undertakes no obligation to publicly update or release any revisions to these forward-looking statements to reflect events or circumstances after the date hereof or to reflect the occurrence of unanticipated events, except as required by law. 2

 



CIM Commercial Trust As of December 31, 2019. See NAV estimate table on page 28. See Important Information on page 32. As of December 31, 2019. See Important Information on page 32. Includes CIM Group and its affiliates, as well as officers and directors of CMCT. 3 Eight office properties, one hotel and two ancillary properties1 Managed by CIM Group, L.P. (“CIM” or “CIM Group”) - owner/operator of $29.1 billion of real assets3 NASDAQ: CMCT TASE: CMCT-L Owner and operator of Class A and creative office assets in vibrant and improving metropolitan communities $416 million Net Asset Value (“NAV”) ($28.49 per share)1,2 1.3 million rentable square feet of office and 503 hotel rooms1 High barrier-to-entry, metropolitan focus Three value-enhancing redevelopments in progress in Northern California, Los Angeles and Austin Insiders4 own ~19.6% of CMCT common stock as of March 12, 2020

 



CIM Commercial Trust Amount has been adjusted to give retroactive effect to the Reverse Stock Split. Based on 14,602,149 shares of CMCT common stock outstanding as of December 31, 2019. Includes CIM Group and its affiliates, as well as officers and directors of CMCT as of March 12, 2020. 4 10 properties sold in 2019 for a combined gross sales price of approximately $991 million (see page 30 for list of assets) Paid approximately $613 million special dividend ($42.001 per share) to common stockholders on August 30, 2019 In connection with its liquidation, CIM Urban REIT, LLC (“CIM Urban REIT”), a CIM-operated vehicle and the former indirect principal shareholder of CMCT, (i) distributed shares of our common stock representing approximately 72.8% of the outstanding shares2 of CMCT common stock to a diverse group of institutional investors that were former members of CIM Urban REIT and (ii) sold shares of our common stock representing approximately 16.9% of the outstanding shares2 of CMCT common stock to an affiliate of CIM Group in a private transaction Insiders of CMCT3 have economic interests in ~19.6% of the outstanding shares of CMCT common stock Completion of the Program to Unlock Embedded Value in Our Portfolio and Improve Trading Liquidity of Our Common Stock

 



Total Returns Based on NAV2,3  NAV per Share + Dividends Maximizing Returns For Stockholders 5 As of December 31, 2019. Total returns includes changes in stock price or NAV per share, as applicable, and includes all dividends declared and paid. With respect to CMCT, includes dividends paid on common stock from March 31, 2014 to December 31, 2019. Please see the estimated net asset value table on page 28 and see “Net Asset Value (NAV)” under “Important Information” with respect to the methodology of the calculation of the NAV of CMCT on page 32. “U.S. Office REITs” reflects the weighted average historical stock price and NAV performance of the companies included in the SNL US REIT Office Index as of December 31, 2019 based, for all periods indicated, on the weights attributed to each such company by such index as of December 31, 2019. The SNL US REIT Office Index is an index of certain publicly traded office REITs in the United States. The characteristics of the portfolios of assets of such companies included in “U.S. Office REITs” may differ significantly from the characteristics of CMCT’s portfolio of assets. “U.S. Office REITs” may therefore not be an appropriate benchmark for the performance of CMCT. Past performance is not a guarantee of future results. The data used in this chart is derived from SNL and filings with the SEC. The amounts of regular and special cash dividends per share are based on the number of shares outstanding as of the applicable record dates. All amounts have been adjusted to
give retroactive effect to the Reverse Stock Split. Past performance is not indicative of future results. CMCT is the product of a merger (the “Merger”) between a subsidiary of CIM Urban REIT, LLC (“CIM REIT”), a fund operated by CIM Group, and PMC Commercial Trust (“PMC”), a publicly traded mortgage real estate investment trust, consummated in Q1 2014. Represents dividends paid on our common stock from January 1, 2014 through December 31, 2019. Excludes a special dividend paid to PMC Commercial Trust’s stockholders in connection with the Merger, but includes 2014 dividends received by CIM REIT stockholders prior to the Merger and dividends on convertible preferred stock received by Urban Partners II, LLC, an affiliate of CIM REIT and CIM Group, on an as converted basis, in the Merger. The per share equivalent in proceeds from CMCT’s June 2016 tender offer is $6.45, calculated by dividing $210,000,000, the amount used by CMCT to purchase shares of common stock of CMCT in the tender offer, by 32,558,732, the number of shares of common stock outstanding immediately prior to such tender offer, as adjusted to give retroactive effect to the Reverse Stock Split. Cumulative Cash Distributions Per Share of Common Stock5,6,7 Active and strategic portfolio management to maximize returns to stockholders CMCT has sold $2.3 billion of assets since going public in 20141 (10%) 0% 10% 20% 30% 40% 50% 60% CMCT US Office REITs 4 $2.63 $5.25 $14.33 $25.08 $26.58 $69.48 $0 $10 $20 $30 $40 $50

$60 $70 2014 2015 2016 2017 2018 2019

 



Significant Embedded Organic Growth Opportunity From Outsized Growth In Key Gateway Markets CIM Commercial Trust – Key Investment Highlights High Quality Class A and Creative Office Portfolio 2 Deep Commercial Property Expertise Through Relationship with CIM Group; Insiders1 own ~19.6% of CMCT common stock2 1 Equity-Enhancing, Growth-Oriented Capital Structure External Growth Opportunity – Acquisitions & Select Redevelopment and Build-to-Suit 3 5 6 4 Includes CIM Group and its affiliates, as well as officers and directors of CMCT. Based on 14,602,149 shares of CMCT common stock outstanding as of March 12, 2020.

 



CMCT CIM Group Overview

 



Established Established in 1994 as an integrated owner and operator of real assets As of December 31, 2019. As of December 31, 2019. See Important Information on page 32. Strategies Real assets (infrastructure and real estate) focused in communities qualified by CIM as well as national credit (net-lease and debt) platforms Vertically-Integrated Multi-disciplinary expertise and in-house research, acquisition, credit analysis, development, finance, leasing and onsite property management capabilities Organization Approximately 1,000+ employees (14 principals including all of its founders, 600 professionals)1 Office Locations Headquartered in Los Angeles, CA, with offices in Chicago, IL, Dallas, TX, New York, NY, Orlando, FL, Phoenix, AZ, the San Francisco Bay Area, the Washington DC Metro Area and Tokyo, Japan Assets Owned and Operated $29.1 billion2 8 1 Overview of CIM

 



CIM Competitive Advantages Diverse Team of In-House Professionals Commitment to Community Disciplined Approach Led by 14 principals (including the three original founders) with average CIM tenure of 14 years Vertically-integrated, real assets owner and operator with expertise across in-house research, acquisition, credit analysis, development, finance, leasing and onsite property management, working across multiple markets, asset classes and strategies Investments team responsible for entire life cycle of each asset; compensation is aligned with that of CIM’s partners and co-investors Sector-agnostic focus on specific metropolitan submarkets (“Qualified Communities”) exhibiting: Market values that are below long-term intrinsic values or Underserved or transitional areas with dedicated resources that CIM believes will lead to outsized revenue growth and/or asset appreciation Extensive capital deployment in Qualified Communities has yielded long-term relationships and a proprietary origination channel Bring goods, services, employment and support needed for communities to be successful Regardless of the market cycle, CIM employs a strict discipline in qualifying communities as well as underwriting projects and potential acquisitions CIM employs detailed underwriting, conservative leverage and proprietary research 1 2 3 9 1

 



Since 1994, CIM has qualified 135 communities in high barrier-to-entry markets and has owned and operated real assets in 75 of those communities1. The qualification process generally takes between six months and five years and is a critical component of CIM’s asset evaluation CIM believes that its community qualification process provides it with a significant competitive advantage when acquiring real assets 10 Qualification Criteria Transitional Metropolitan Districts Thriving Metropolitan Areas Population growth Broad public support for CIM’s approach Evidence of private funding from other institutional owners and operators Underserved niches in the community’s real estate infrastructure Potential to deploy a minimum of $100 million of opportunistic equity within five years Positive population trends Public support for acquisitions Opportunities below intrinsic value Potential to deploy a minimum of $100 million of opportunistic equity within five years 10 Community Focused Real Assets Strategy 1 As of March 12, 2020.

 



11 Growth in CIM Qualified Communities vs. National Downtowns vs. National Suburbs CIM qualifies communities for acquisition (135 qualified as of March 12, 2020, 75 deployed capital). CIM Qualified Communities exhibit strong growth trends, which CIM believes will lead to outsized rental growth and/or capital appreciation. Since initial acquisition, CIM’s Qualified Communities have outperformed average national downtowns by approximately 35% and average national suburbs by over 175%1 Community Focused Strategy-CIM Qualified Communities 1 Based on growth of Class A office rents, sourced from CBRE Outlook Dashboard, as of December 31, 2019. Site accessed February 2020. -10% 30% 70% 110% 150% CIM Qualified Communities Average National Downtowns Average National Suburbs

 



Resources & Expertise of Institutional Owner Operator 12 Richard Ressler CIM Group Principal CMCT Chairman of the Board 26th Year at CIM Avi Shemesh CIM Group Principal CMCT Board Member 26th Year at CIM Shaul Kuba CIM Group Principal CMCT Board Member 26th Year at CIM David Thompson CMCT CEO 10th Year at CIM Founder of Orchard Capital and Chairman of Executive Committee of CIM Group, Orchard First Source Asset Management and OCV Chairman of the Board of j2 Global (NASDAQ: JCOM); previously served as CEO Previously worked at Drexel Burnham Lambert and began his career as an attorney with Cravath, Swaine and Moore Previously Co-Founder of Dekel Development, a developer of commercial and multifamily properties in Los Angeles Previously involved in a number of successful entrepreneurial real estate activities, including Dekel Development (Los Angeles commercial and multifamily developer) Previously spent 15 years with Hilton Hotels Corporation, most recently as Senior Vice President and Controller Began career as a C.P.A. at Arthur Andersen & Co. Nathan DeBacker CMCT CFO 2nd Year at CIM Previously was Senior Vice President and Chief Financial Officer of Cole REITs, at VEREIT Began career as an auditor at Ernst & Young CIM Group Co-Founders CMCT Management Jan Salit CMCT President & Secretary 6th Year at CIM Previously was Chairman of the Board, CEO and Secretary of PMC Commercial Trust Prior to CEO role, held Chief Operating
Officer and Chief Investment Officer roles with PMC Commercial Trust (joined predecessor firm in 1993) 1

 



CIM Group Commitment to CMCT Insiders1 own ~19.6% of CMCT common stock2 Management and Corporate Governance CMCT’s Board includes CIM Group’s three co-founders (Richard Ressler, Avi Shemesh, and Shaul Kuba) Strong Market Knowledge and Sourcing CMCT benefits from CIM Group’s identification of Qualified Communities, sourcing capabilities and access to resources of vertically integrated platform Management Agreement / Master Services Agreement Tiered asset management fee based on fair value of real properties and associated assets of CMCT Quarterly fee assessed as a percentage of assets: <$500 million = 0.2500% $500 million - $1,000 million = 0.2375% $1,000 million - $1,500 million = 0.2250% $1,500 million - $4,000 million = 0.2125% $4,000 million - $20,000 million = 0.1000% Plus ~$1.1 million base service fee and reimbursement of shared services at cost (accounting, tax, reporting, etc.) Perpetual term No incentive fee 13 1 Alignment of Interests Includes CIM Group and its affiliates, as well as officers and directors of CMCT. Based on 14,602,149 shares of CMCT common stock outstanding as of March 12, 2020.

 



CMCT CMCT Overview

 



CMCT History 15 Transition from Private Fund to High-Quality Public REIT October 2018 Announced Program to Unlock Embedded Value in Our Portfolio and Improve Trading Liquidity of Our Common Stock (see page 30 for details) August 2019 – September 2019 Paid $613 million special dividend ($42.002 per share) to common stockholders Effectuated 1:3 Reverse Stock Split on the ex-dividend date (September 3, 2019) 2 Shares were repurchased in three privately negotiated transactions indirectly from CIM Urban REIT. In connection with these share repurchases, CMCT paid special cash dividends totaling $6.5 million that allowed the common stockholders that did not participate in the repurchases to receive the economic benefit of such repurchases. Special cash dividends are not included in the above amount. Amounts have been adjusted to give retroactive effect to the Reverse Stock Split. February 2005 – June 2006 CIM Group formed CIM REIT with 24 private institutional investors November 2015 – December 2016 Sold commercial mortgage loan portfolio, commercial real estate lending subsidiary, and three properties for a combined gross sales price of $217 million September 2016 – December 2017 $966 million repurchase of CMCT common stock (approximately 14.6 million shares @ $66 per share)1,2 March 2019 – July 2019 Completed sale of 10 properties for a combined gross sales price of $991 million March 2017 – December 2017 Completed sale of 12 properties for a combined sales price of $1,093 million June
2016 $210 million tender offer for CMCT common stock (approximately 3.3 million shares @ $63 per share)2 March 2014 CIM REIT completed its merger with PMC Commercial Trust, a publicly traded mortgage REIT

 



High Quality Class A & Creative Office Portfolio Represents gross monthly base rent, as of December 31, 2019, multiplied by 12. The amount reflects total cash rent before abatements. Where applicable, annualized rent has been grossed up by adding annualized expense reimbursements to base rent. Represents trailing twelve-month occupancy as of December 31, 2019, calculated as the number of occupied rooms divided by the number of available rooms. Represents trailing twelve-month RevPAR as of December 31, 2019, calculated as room revenue divided by the number of available rooms. Represents gross monthly contractual rent under parking and retail leases commenced as of December 31, 2019, multiplied by 12. This amount reflects total cash rent before abatements. Where applicable, annualized rent has been grossed up by adding annualized expense reimbursements to base rent. Growth-Focused Portfolio (As of December 31, 2019) 16 Geographic Diversification1 Annualized Rent by Location (Excludes Hotel and Ancillary Properties) 2 Los Angeles Oakland Austin San Francisco Office: Location Sub-Market Rentable Square Feet ("SF") % Occupied % Leased Annualized Rent Per Occupied SF 1 Oakland, CA 1 Kaiser Plaza Lake Merritt 540,175 96.6% 96.6% 42.78 $ San Francisco, CA 1130 Howard Street South of Market 21,194 100.0% 100.0% 76.15 Los Angeles, CA 11620 Wilshire Boulevard West Los Angeles 195,357 92.6% 94.0% 44.26 4750 Wilshire Boulevard Mid-Wilshire 141,310 21.5% 21.5% 47.92 9460 Wilshire
Boulevard Beverly Hills 97,037 86.6% 86.6% 100.78 11600 Wilshire Boulevard West Los Angeles 56,697 92.9% 92.9% 54.77 Lindblade Media Center West Los Angeles 32,428 100.0% 100.0% 51.62 Austin, TX 3601 S Congress Avenue South 183,885 96.1% 96.1% 37.15 TOTAL 1,268,083 86.7% 87.0% 48.18 $ Hotel: Location Sub-Market Number of Rooms % Occupied 2 Revenue Per Available Room (RevPAR) 3 Sacramento, CA Sheraton Grand Hotel Downtown/Midtown 503 78.2% 127.09 $ Ancillary: Location Sub-Market Rentable Square Feet (Retail) % Occupied (Retail) Annualized Rent (Parking and Retail) (in thousands) 4 Sacramento, CA Sheraton Grand Hotel Parking Garage & Retail Downtown/Midtown 9,453 100.0% 2,976 $ Oakland, CA 2 Kaiser Plaza Lake Merritt - - -

 



17 Embedded Growth Opportunity: Los Angeles CIM Group: 60+ Los Angeles Investments Over 25 Years Tech, media and entertainment demand driving growth Major content creators such as Netflix, Google, Apple, and Amazon Studios lease 3.1+ million SF of office and production space across West Los Angeles and Hollywood1 High barrier-to-entry/supply constrained given regulatory environment Affluent population base CIM Group is headquartered in Los Angeles CIM Group’s Los Angeles real estate experience: 10 million+ SF of project experience across opportunistic, value-add and stabilized strategies Currently owns over 20 assets valued at over $3 billion; including nine office assets with 2.3 million SF Beverly Hills (9460 Wilshire Boulevard): Severe supply constraints with significant barriers to entry; tenant demand driven by finance and entertainment Adjacent to the Four Seasons Beverly Wilshire Hotel and Rodeo Drive Culver City (Lindblade Media Center): A preferred location for tech, entertainment and media tenants; Santa Monica office demand gravitating southeast Park Mile/Hancock Park (4750 Wilshire Boulevard): Centrally located; attracting tenants priced out by significant rent increases in nearby Hollywood (in which rents are approaching $60 PSF) Brentwood (11600 & 11620 Wilshire Boulevard): Strong demand from executives who prefer a shorter commute; cost-effective alternative to Santa Monica One block west of I-405 freeway; nearby UCLA Medical Center, St. John’s Hospital and Veterans
Administration Hospital provide consistent demand for medical office CMCT Los Angeles Office Portfolio Key Los Angeles Office Themes 3 1 2 3 4 Source: Los Angeles County Economic Development Corporation (January 2019)

 



Embedded Growth Opportunity: Oakland Relative Value vs. San Francisco Central Business District (“CBD”) (Class A asking rents)1: San Francisco - $85.02 Oakland - $56.29 Limited new office supply in Lake Merritt / City Center: Last major office project completed in 20081 Office building development has been tempered in the East Bay, with current under construction office space equivalent to 0.4% of the market's total existing inventory1 Proposition M: San Francisco office development limited to 875,000 square feet per year Proposition E: Effective October 2020, Prop E will further reduce new office development in San Francisco, tying new approvals to the amount of affordable housing built in the city Class A CBD vacancy of 9.0%2 CMCT In-Place Rent3,4 $42.78 Class A Asking Rents1 $56.29 Source: CoStar February 2020 Office Market Report. Source: CBRE Q4 2019 Marketview Snapshot. As of December 31, 2019. Represents gross monthly base rent per square foot under leases commenced as of December 31, 2019, multiplied by 12. This amount reflects total cash rent before abatements. Where applicable, annualized rent has been grossed up by adding annualized expense reimbursements to base rent. Annualized rent for certain office properties includes rent attributable to retail. CMCT Assets Asset Type Rentable SF3 Leased %3 Annualized Rent Per Occupied SF3,4 1 Kaiser Plaza Office 540,175 96.6% $42.78 2 Kaiser Plaza Office Development 3 18 1 3 4 2 Favorable Office Dynamics Transportation: All six BART
lines and every major Bay Area highway run through Oakland Amenities Base: Oakland has emerged as a “cool” place to live and work Residential Development: ~11,000 new units in 2020-2021 (v. ~172,000 existing)1 Residential Monthly Asking Rents1 San Francisco - $3,132 Downtown Oakland - $2,711 A Vibrant Community

 



Embedded Growth Opportunity: Austin Diverse Employment Sources – government, education and tech Austin is home to many large U.S. corporations including Amazon, Facebook, Apple, Cisco, eBay, GM, Google, IBM, Intel, Oracle, Paypal, 3M and Whole Foods Sustained, rapid market office rent growth Five year increase of 39% (2014-2019)1 Vacancy South Austin submarket – 4.9%1 Population growth Ten year historical growth rate of 2.7% (versus 0.7% in the U.S.)1 Five year forecast growth rate of 1.7% (versus 0.7% in the U.S.) 1 Employment growth Ten year historical growth rate of 3.7% (versus 1.6% in the U.S.)1 CMCT In-Place Rent2,3 $37.15 Class A Asking Rents1 $46.34 Source: CoStar February 2020 Office Market Report. As of December 31, 2019. Represents gross monthly base rent per square foot under leases commenced as of December 31, 2019, multiplied by 12. This amount reflects total cash rent before abatements. Where applicable, annualized rent has been grossed up by adding annualized expense reimbursements to base rent. Annualized rent for certain office properties includes rent attributable to retail. CMCT Asset Asset Type Rentable SF2 Leased %2 Annualized Rent Per Occupied SF2,3 3601 South Congress Office 183,885 96.1% $37.15 3 19 1 3 4 2 5 6 Compelling Growth Market

 



Redevelopment In Progress: Austin 20 4 Rendering of “Building L” – Expansion to Existing Campus 3601 South Congress- Existing Buildings 3601 S. Congress Avenue Expansion - Mid-2020 Expected Completion Approximately 42,000 SF add-on building to existing 183,885 SF office complex (96.1% leased as of December 31, 2019) Two-story creative office building designed to accommodate either a single user or two single-floor tenants ~$15.3 million development ($5.7 million spent as of December 31, 2019) Targeting ~8% return on cost upon stabilization Location Sub-Market Potential Rentable SF Product Austin, TX South 42,000 Office

 



Redevelopment In Progress: Los Angeles 21 4 4750 Wilshire Boulevard - Repositioning Currently being repositioned into vibrant, collaborative office space following the expiration of a lease agreement for 100% of the property in April 2019 ~$14.5 million redevelopment ($1.3 million spent as of December 31, 2019) Centrally located in Park Mile / Hancock Park location with both nearby executive housing (Hancock Park) and millennial housing and lifestyle amenities (Hollywood and Miracle Mile) Short drive time to Hollywood/West Hollywood (10 minutes), Beverly Hills/Culver City/Downtown LA (20 minutes) and Santa Monica (30 minutes) CIM Group leased ~30,000 square feet in 2Q’19 for an annualized rent of $47.921 per square foot representing a 73% lease spread from prior lease (4750 Wilshire is adjacent to CIM Group’s headquarters) Location Sub-Market Rentable SF Product Los Angeles, CA Mid-Wilshire 141,310 Office Represents gross monthly base rent per square foot under leases commenced as of December 31, 2019, multiplied by 12. This amount reflects total cash rent before abatements. Where applicable, annualized rent has been grossed up by adding annualized expense reimbursements to base rent.

 



Redevelopment In Progress: Sacramento 22 4 Sheraton Grand Sheraton Grand Renovation Simultaneous With Expansion/Renovation of Adjacent Sacramento Convention Center $340 million renovation/expansion of the Sacramento Convention Center Adds new meeting rooms and exhibit halls Scheduled to be completed in late 2020 Part of a larger project (C3) that also renovates adjacent auditorium and theater Location Sub-Market Product Sacramento, CA Downtown/Midtown Hotel Majority of Room Renovations Scheduled to be Completed in the Next 12 Months ~$26.3 million renovation of existing hotel to drive average daily rate and increase group bookings ($2.4 million spent as of December 31, 2019) Target 15%+ return on cost Expecting to renegotiate Marriott Hotel Management Agreement; switch to franchise model with separate management Complete renovation of all guestrooms, food & beverage amenities, public areas, meeting rooms and amenities Isolate disruption to coincide with expansion/renovation of adjacent convention center (see below) Longer term, potential development of a new hotel tower, multifamily or build-to-suit office on top of owned garage and retail

 



Growth Pipeline: Oakland 23 Potential Build-to-Suit Rendering of Proposed 2 Kaiser Plaza (Beacon Tower), Oakland, CA 4 1 Kaiser Plaza – Existing Building Bay Area 2 Kaiser Plaza (Beacon Tower) Build-to-suit opportunity Currently marketing development to potential anchor tenants Entitled for 425,000-800,000 SF office Currently utilized as surface parking lot Location Sub-Market Potential Rentable SF Product Oakland, CA Lake Merritt 425,000 – 800,000 Office Opportunity to Generate Value Through Co-Investment, Sale or Build-to-Suit

 



Equity-Enhancing, Growth-Oriented Capital Structure 24 Series A and Series D Perpetual Preferred Stock (Series A: 5.5% coupon; Series D: 5.65% coupon) Continuously offered – bi-monthly issuance CMCT and investor option to call/redeem five years from issuance at $25 per share, plus accrued and unpaid dividends1 Redemption payable in cash or CMCT common stock, at election of CMCT1 Series L Perpetual Preferred Stock at 5.5% coupon CMCT and investor option to call/redeem beginning November 21, 2022 (or earlier in limited circumstances) at $28.37 per share, plus accrued and unpaid dividends2 Redemption payable in cash or CMCT common stock, at election of CMCT2 In November 2019, CMCT repurchased 2,693,580 shares at a price of $29.12 per share (of which $1.39 reflects the amount of accrued and unpaid dividends as of November 20, 2019), as converted to and paid in Israeli New Shekels. 5 Target Capital Structure4 With respect to the Series A and Series D Preferred Stock, shares can be redeemed at the option of the holder during the first five years following the issuance date, subject to a redemption fee as a % of stated value of: 10% in years one and two, 8% in year three, 5% in year four, and 3% in year five, CMCT or the holder may redeem without a fee. After year five, there is no redemption fee. Series A redemptions during the first year following the date of issuance must be paid in cash. With respect to the Series L Preferred Stock, as a general matter, shares can only be redeemed from and after the fifth
anniversary of the date of original issuance. Represents gross proceeds from issuances through December 31, 2019, calculated as the number of shares issued net of redemptions, and, with respect to the Series L Preferred Stock, net of 2019 repurchases, multiplied by the stated value per share; proceeds are not net of commissions, fees, allocated costs or discount, as applicable. Common equity based on fair value (see slide 28 for the actual components of our capital structure as of December 31, 2019). Debt and preferred equity based on their respective stated value. (in millions) Target capital structure of 45% common equity, 55% debt and preferred equity - seeks to enhance common equity returns with low relative risk Historical Preferred Stock Issuance3 Preferred Stock Program Common Equity 45% Debt and Preferred Equity 55% $1.5 $152.8 $30.4 $39.0 $40.8 $- $80.0 $160.0 Series L Preferred Stock Series A Preferred Stock 2016 2017 2018 2019

 



Corporate Debt Revolving Credit Facility3 Variable LIBOR+ 1.55%3 10/31/2022 $ 153.0 Junior Subordinated Notes Variable LIBOR+ 3.25% 3/30/2035 27.1 Total Corporate Debt $ 180.1 Total Debt $ 299.5 25 Debt & Preferred Summary (December 31, 2019)1 Debt Maturity Schedule (December 31, 2019)1 (in millions) Excludes: (a) $12,152,000 of secured borrowings – government guaranteed loans, which represent sold loans that are treated as secured borrowings because the loan sales did not meet the derecognition criteria provided for in ASC 860-30, Secured Borrowing and Collateral, and (b) premiums, discounts and debt issuance costs. No shares of Series D preferred stock were outstanding as of December 31, 2019. In May 2018, we completed a securitization of the unguaranteed portion of certain of our SBA 7(a) loans receivable with the issuance of $38,200,000 of unguaranteed SBA 7(a) loan-backed notes. The SBA 7(a) loan-backed notes are collateralized by the right to receive payments and other recoveries attributable to the unguaranteed portions of certain of our SBA 7(a) loans receivable. The notes mature on March 20, 2043, with monthly payments due as payments on the collateralized loans are received. Based on the anticipated repayments of our collateralized SBA 7(a) loans, at issuance, we estimated the weighted average life of the notes to be approximately 2 years. In October 2018, we entered into a revolving credit facility with a bank syndicate pursuant to which CMCT can borrow up to a maximum of $250,000,000,
subject to a borrowing base calculation. The revolving credit facility is secured by deeds of trust on certain properties. Outstanding advances under the revolving credit facility bear interest at (i) the base rate plus 0.55% or (ii) LIBOR plus 1.55%. The revolving credit facility matures in October 2022 and provides for one one-year extension option under certain conditions. As of March 12, 2020, $159,500,000 was outstanding on the revolving credit facility and approximately $67,400,000 was available for future borrowings. Outstanding Series A Preferred Stock represents total units outstanding as of December 31, 2019 of 4,484,376, less redemptions of 16,861 shares, multiplied by the stated value of $25.00 per share. Gross proceeds are not net of commissions, fees, allocated costs or discount as applicable. Outstanding Series L Preferred Stock represents total shares outstanding as of December 31, 2019 of 5,387,160 multiplied by the stated value of $28.37 per share. Gross proceeds are not net of commissions, fees, allocated costs or discount as applicable. Fixed Debt vs. Floating Debt (December 31, 2019)1 Mortgages Interest structure (fixed/variable etc.) Interest Rate Maturity/ Expiration Date Loan balance (in millions) 1 Kaiser Plaza Fixed 4.14% 7/1/2026 $ 97.1 Total Mortgages 4.14% $ 97.1 Other Debt SBA 7(a) Loan-Backed Notes2 Variable LIBOR+ 1.40% 3/20/2043 $ 22.3 Total Other Debt $ 22.3 Preferred Stock Interest structure (fixed/variable etc.) Coupon Maturity/ Expiration Date Outstanding (in millions) Series A Fixed 5.50%

N/A $ 111.74 Series L Fixed 5.50% N/A 152.85 Total Preferred Stock $ 264.5 Total Debt + Preferred Stock $ 564.0 Equity-Enhancing, Growth-Oriented Capital Structure 5 Excluding SBA 7(a) Loan Backed Notes Including SBA 7(a) Loan Backed Notes $2.7 $1.3 $154.4 $1.7 $1.0 $138.4 2020 2021 2022 2023 2024 Thereafter Fixed 35% Floating 65% Fixed 32% Floating 68%

 



Significant Embedded Organic Growth Opportunity From Outsized Growth In Key Gateway Markets CIM Commercial Trust – Key Investment Highlights High Quality Class A and Creative Office Portfolio 2 Deep Commercial Property Expertise Through Relationship with CIM Group; Insiders1 own ~19.6% of CMCT common stock2 1 Equity-Enhancing, Growth-Oriented Capital Structure External Growth Opportunity – Acquisitions & Select Redevelopment and Build-to-Suit 3 5 26 4 Includes CIM Group and its affiliates, as well as officers and directors of CMCT. Based on 14,602,149 shares of CMCT common stock outstanding as of March 12, 2020.
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Estimated Net Asset Value Estimated Net Asset Value (As of December 31, 2019) ($ in millions, except for shares and per share amounts) (Unaudited) 28 Represents outstanding mortgage debt, junior subordinated notes, SBA 7(a) loan-backed notes, and borrowings on our revolving credit facility, at face value. Excludes secured borrowings on government guaranteed loans, which are included in other liabilities, cash and other assets. Outstanding Series A Preferred Stock represents total units outstanding as of December 31, 2019 of 4,484,376, less redemptions of 16,861 shares, multiplied by the stated value of $25.00 per share. Gross proceeds are not net of commissions, fees, allocated costs or discount as applicable. Outstanding Series L Preferred Stock represents total shares outstanding as of December 31, 2019 of 5,387,160 multiplied by the stated value of $28.37 per share. Gross proceeds are not net of commissions, fees, allocated costs or discount as applicable. Estimated NAV Per share of common stock outstanding Investments in real estate - at fair value $ 912.8 Loans receivable - at fair value 72.7 Debt 1 (299.5) Cash and other assets, net of other liabilities (4.8) Noncontrolling interests (0.7) Redeemable Series A Preferred Stock 2 (111.7) Redeemable Series L Preferred Stock 3 (152.8) Estimated NAV attributable to common stockholders $ 416.0 $ 28.49 Shares of Common Stock outstanding 14,602,149 Estimated NAV

 



Key Metrics 29 Lease Expirations as a % of Annualized Office Rent (December 31, 2019)1 Top Five Tenants (December 31, 2019) Represents gross monthly base rent, as of December 31, 2019, multiplied by 12. This amount reflects total cash rent before abatements. Where applicable, annualized rent has been grossed up by adding annualized expense reimbursements to base rent. Annualized rent for certain office properties includes rent attributable to retail. Prior to February 28, 2023, the tenant may terminate up to 140,000 square feet of space in the aggregate (of which no more than 100,000 rentable square feet may be terminated with respect to the rentable square feet expiring in 2027) in exchange for a termination penalty. From and after February 28, 2023, with respect to the rentable square feet expiring in 2025, and February 28, 2025, with respect to rentable square feet expiring in 2027, the tenant has the right to terminate all or any portion of its lease with CMCT, effective as of any date specified by the tenant in a written notice given to CMCT at least 15 months prior to the termination, in each case in exchange for a termination penalty, the amount of which is dependent on a variety of factors, including but not limited to the date of the termination notice, the amount of the square feet to be terminated and the location within the building of the space to be terminated. Includes 22,416 square feet of month-to-month leases, as of December 31, 2019. 3 14.2% 8.3% 11.3% 6.0% 3.8% 32.0% 5.5% 7.7% 1.7% 6.8% 2.7% 0.0% 10.0% 20.0%
30.0% 2020 2021 2022 2023 2024 2025 2026 2027 2028 2029 Thereafter Tenant Property Lease Expiration Annualized Rent (in thousands) 1 % of Annualized Rent Rentable Square Feet % of Rentable Square Feet Kaiser Foundation Health Plan, Inc. 1 Kaiser Plaza 2025-2027 2 15,536 $ 29.3% 373,938 29.5% MUFG Union Bank, N.A. 9460 Wilshire Boulevard 2029 3,482 6.6% 27,569 2.2% 3 Arts Entertainment, Inc. 9460 Wilshire Boulevard 2026 2,094 4.0% 27,112 2.1% CIM Group, L.P. Various 2020-2030 1,857 3.5% 42,765 3.4% Homeaway, Inc. 3601 S Congres Avenue 2020 1,641 3.1% 42,545 3.4% Total for Top Five Tenants 24,610 46.5% 513,929 40.6% All Other Tenants 28,383 53.5% 585,878 46.1% Vacant - 0.0% 168,276 13.3% Total Office 52,993 $ 100.0% 1,268,083 100.0%

 



Completion of the Program to Unlock Embedded Value in Our Portfolio and Improve Trading Liquidity of Our Common Stock Monetized stabilized assets to unlock embedded value that had been created since 2006 Special dividend of $42.001 per share of common stock paid on August 30, 2019: the aggregate amount of the special dividend was approximately $613 million and was funded primarily by the net proceeds (after the repayment of certain debt) received from the sale of ten properties during 2019 and borrowings on CMCT’s revolving credit facility Assets sold in 2019: 30 Amount has been adjusted to give retroactive effect to the Reverse Stock Split. As of the date of sale. As a matter of prudent management, after evaluating each asset within its portfolio, as well as the intrinsic value of each property, CMCT decided to sell these additional assets. Property Location Rentable Square Feet 2 Date Sold 2101 Webster Street Oakland, CA 474,798 March 1, 2019 1901 Harrison Street Oakland, CA 283,970 March 1, 2019 830 1st Street Washington, DC 247,337 March 1, 2019 2100 Franklin Street Oakland, CA 216,828 March 1, 2019 2353 Webster Street Parking Garage Oakland, CA N/A March 1, 2019 260 Townsend Street San Francisco, CA 66,682 March 15, 2019 1333 Broadway Oakland, CA 254,523 May 16, 2019 999 N Capitol Street Washington, DC 315,983 July 30, 2019 899 N Capitol Street 3 Washington, DC 314,667 July 30, 2019 901 N Capitol Street 3 Washington, DC N/A July 30, 2019 Total Assets Sold 2,174,788

 



CMCT Important Information

 



Important Information 32 Assets Owned and Operated (AOO) represents the aggregate assets owned and operated by CIM on behalf of partners (including where CIM contributes alongside for its own account) and co-investors, whether or not CIM has discretion, in each case without duplication. AOO includes total gross assets at fair value, with real assets presented on the basis described in “Book Value” below and operating companies presented at gross assets less debt, as of the Report Date (as defined below) (including the shares of such assets owned by joint venture partners and co-investments), plus binding unfunded commitments. AOO also includes the $0.3 billion of AOO attributable to CIM Compass Latin America (CCLA), which is 50% owned and jointly operated by CIM. AOO for CMMT Partners, L.P. (CMMT) (which represents assets under management), a perpetual-life real estate debt fund, is $1.0 billion as of the Report Date. Report Date is defined to mean as of December 31, 2019. Book Value for each investment generally represents the investment’s book value as reflected in the applicable fund’s unaudited financial statements as of the Report Date prepared in accordance with U.S. generally accepted accounting principles on a fair value basis. These book values generally represent the asset’s third-party appraised value as of the Report Date, but in the case of CIM’s Cole Net-Lease Asset strategy, book values generally represent undepreciated cost (as reflected in SEC-filed financial statements). Equity Owned and
Operated (EOO) represents the NAV (as defined below) before incentive fee allocation, plus binding unfunded commitments, which is $17.5 billion as of the Report Date, inclusive of $0.3 billion of EOO attributable to CCLA (as described above) and $0.9 billion of EOO for CMMT (which represents equity under management). For calculating the Book Value for CIM IV, the underlying assets of CMCT are assumed to be liquidated based upon the third-party appraised value of such assets. CIM does not view the price of CMCT’s publicly-traded shares to be a meaningful indication of the fair value of CIM IV’s interest in CMCT due to the fact that the publicly-traded shares of CMCT are thinly-traded. Net Asset Value (NAV) represents the distributable amount based on a “hypothetical liquidation” assuming that on the date of determination that: (i) investments are sold at their Book Values; (ii) debts are paid and other assets are collected; and (iii) appropriate adjustments and/or allocations between equity partners are made in accordance with applicable documents, as determined in accordance with applicable accounting guidance.

 


