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The information set forth in this preliminary prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This preliminary prospectus is not an offer to sell
these securities and is not soliciting an offer to buy these securities in any state where the offer or sale thereof is not permitted.

Subject to Completion. Dated July 10, 2017

PRELIMINARY PROSPECTUS

CIM Commercial Trust Corporation

Maximum of [®] Series L. Units consisting of [®] Shares of Series L Preferred Stock

We are a publicly traded real estate investment trust, or REIT, primarily focused on investing in, owning, and operating Class A and creative
office investments in vibrant and improving urban communities throughout the United States. We are managed by affiliates of CIM Group, L.P.,
which we refer to as CIM Group or CIM. Our wholly-owned subsidiary, CIM Urban Partners, L.P., which we refer to as CIM Urban, is party to
an Investment Management Agreement with CIM Investment Advisors, LLC, an affiliate of CIM Group, pursuant to which CIM Investment
Advisors, LLC provides investment advisory services to CIM Urban. In addition, we are party to a Master Services Agreement with CIM
Service Provider, LLC, which we refer to as the Manager, an affiliate of CIM Group, pursuant to which the Manager agrees to provide or
arrange for other service providers to provide management and administration services to us and all of our direct and indirect subsidiaries. CIM
Group is a vertically-integrated, full-service investment manager with multi-disciplinary expertise and in-house research, acquisition,
investment, development, finance, leasing, and management capabilities.

We are offering on a best-efforts basis up to [®] shares of our Series L Preferred Stock, par value $0.001 per share, which we
refer to as our Series L Preferred Stock. Each share of Series L Preferred Stock will have an initial Series L Stated
Value of 100 Israeli new shekels, or ILS, per share, which will be converted for all purposes of computations based on
the Series L Stated Value to U.S. dollars, or USD, at the Initial Exchange Rate (as defined herein). Our Series L
Preferred Stock will be sold in units, or Series L Units, with each Series L Unit consisting of ten shares of our Series L
Preferred Stock.

Our Series L Preferred Stock ranks, with respect to distributions, senior to our common stock, par value $0.001 per share, which we refer to as
our Common Stock except with respect to and only to the extent of the Initial Dividend (as defined herein), with respect to which it is junior, and
junior to our Series A Preferred Stock, $0.001 par value per share, which we refer to as our Series A Preferred Stock. Holders of our Series L
Preferred Stock will have no voting rights.

We anticipate that the offering price will be between ILS 100 and ILS 110 per Series L Unit. The offering price will be determined in a tender
process conducted pursuant to regulations of the Tel Aviv Stock Exchange, or the TASE, and the Israel Securities Authority, or ISA, and the
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price shall not be lower than ILS [®] (approximately $[®]), or the Minimum Price. Unless the offering is fully subscribed at a
price higher than the Minimum Price, the offering will be priced at the Minimum Price. For further details, see Plan of
Distribution in this prospectus. We have appointed a member of the TASE to act as our offering coordinator to
administrate the offering.

There is no established trading market for our Series L Preferred Stock. Although we intend to apply for a listing of our Series L Preferred Stock
on the NASDAQ Global Market, which we refer to as NASDAQ, and the TASE, and for a listing of our Common Stock on the TASE, the
development of a trading market cannot be assured. Our Common Stock is traded on NASDAQ, under the symbol CMCT. The last reported

NASDAQ sales price of our Common Stock on [®], 2017 was $[®] per share.

The proceeds of the offering will be held in escrow for the benefit of potential investors until the closing of the offering and the actual issuance
of the Series L Preferred Stock or its termination. For further details, see Plan of Distribution in this prospectus.

We have elected to qualify to be taxed as a REIT for U.S. federal income tax purposes. Our stock is subject to limitations on ownership and
transfer that are primarily intended to assist us in qualifying as a REIT. Subject to certain exceptions, our charter generally prohibits any person
from actually, beneficially or constructively owning more than 9.8% in value or number of shares, whichever is more restrictive, of the
aggregate of the outstanding shares of our capital stock, or 9.8% in value or number of shares, whichever is more restrictive, of the outstanding
shares of our capital stock. See Description of Capital Stock Restrictions on Ownership and Transfer included in this prospectus.

Investing in our securities involves significant risks. See Risk Factors on page 12 and included in our most
recent Annual Report on Form 10-K for the year ended December 31, 2016 concerning factors you should consider
before investing in our securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

Per Series L Unit (1) Maximum Offering
Public offering price (2) $ (] $ (]
Distribution commissions (3) $ *] $ (]
Proceeds, before expenses, to us $ *] $ (]

(1) As converted from ILS to USD at the representative exchange rate of $[®] USD per ILS, as published by the
Bank of Israel on its website on [®], 2017.

(2)  Initial gross proceeds from the sale of the Series L. Preferred Stock based upon the midpoint of the range on the
cover of this prospectus.
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3) The distribution commissions are expected to be [®]% of gross proceeds, as described in  Plan of Distribution in
this prospectus.

We have engaged Leumi Partners Underwriting Ltd., or Leumi, to act as the distributor for the offering in Israel. Leumi is under no obligation to
sell any of the Series L Preferred Stock and will not be obligated to purchase any of the Series L Preferred Stock.

The date of this prospectus is , 2017
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ABOUT THIS PROSPECTUS

You should rely only on the information contained in or incorporated by reference into this prospectus and any supplement hereto. We have not
authorized anyone to provide you with information different from that which is contained in this prospectus or to make representations as to
matters not stated in this prospectus or any supplement hereto. If anyone provides you with different or inconsistent language, you should not
rely on it. We are not making an offer to sell, or soliciting an offer to buy, any securities in any jurisdiction in which it is unlawful to do so. The
information contained in this prospectus is accurate only as of the date of this prospectus, and any information incorporated by reference is
accurate only as of the date of the document incorporated by reference, in each case, regardless of the time of delivery of this prospectus or any
purchase of our securities. Our business, financial condition, results of operations, and prospects may have changed since those dates. To
understand this offering fully, you should read this entire document carefully, as well as the Risk Factors included in our most recent Annual
Report on Form 10-K for the year ended December 31, 2016.

This prospectus contains summaries of certain provisions contained in some of the documents described herein, but reference is made to the
actual documents for complete information. All of the summaries are qualified in their entirety by the actual documents. Copies of some of the
documents referred to herein have been filed as exhibits to the registration statement of which this prospectus is a part, and you may obtain
copies of those documents as described below under the heading Where You Can Find Additional Information.

Unless otherwise indicated in this prospectus, CIM Commercial, the Company, our company, we, us and our refer to CIM Commercial T
Corporation and its subsidiaries.

INCORPORATION BY REFERENCE

The Securities and Exchange Commission, which we refer to as the SEC, allows us to incorporate by reference the information that we file with
it, which means that we can disclose important information to you by referring you to other documents. The information incorporated by

reference is an important part of this prospectus. We incorporate by reference the following documents (other than information furnished rather
than filed):

. the Company s Annual Report on Form 10-K for the fiscal year ended December 31, 2016 filed on March 16,
2017;

. the Company s Quarterly Report on Form 10-Q for the quarter ended March 31, 2017 filed on May 10, 2017,
and

. the Company s Current Reports on Form 8-K filed on February 16, 2017, March 31, 2017 and May 9, 2017.
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We will provide without charge, upon written or oral request, a copy of any or all of the documents that are incorporated by reference into this
prospectus and a copy of any or all other contracts or documents which are referred to in this prospectus. Requests should be directed to CIM
Commercial, Attn: Investor Relations, 17950 Preston Road, Suite 600, Dallas, Texas 75252.
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PROSPECTUS SUMMARY

The following summary highlights selected information contained elsewhere in this prospectus and in the documents incorporated by reference
in this prospectus and does not contain all the information you will need in making your investment decision. You should read carefully this
entire prospectus and the documents incorporated by reference in this prospectus before making your investment decision.

Our Company

CIM Commercial is a Maryland corporation and REIT that was originally incorporated in 1993 as PMC Commercial Trust. Our charter and
bylaws were amended to their current forms on October 27, 2016 and April 28, 2014, respectively.

Our principal business is to invest in, own, and operate Class A and creative office investments in vibrant and improving urban communities
throughout the United States. These communities are located in areas that include traditional downtown areas and suburban main streets, which
have high barriers to entry, high population density, improving demographic trends and a propensity for growth. We believe that the critical
mass of redevelopment in such areas creates positive externalities, which enhance the value of substantially stabilized assets in the area. We
believe that these assets will provide greater returns than similar assets in other markets, as a result of the improving demographics, public
commitment, and significant private investment that characterize these areas.

We are managed by affiliates of CIM Group, L.P., which we refer to as CIM Group or CIM. CIM Group is a vertically-integrated, full-service
investment manager with multidisciplinary expertise and in-house research, acquisition, investment, development, finance, leasing, and
management capabilities. CIM Group is headquartered in Los Angeles, California and has offices in Oakland, California; Bethesda, Maryland;
Dallas, Texas; and New York, New York.

Our wholly-owned subsidiary, CIM Urban Partners, L.P., which we refer to as CIM Urban, is party to an Investment Management Agreement
with CIM Investment Advisors, LLC, an affiliate of CIM Group, pursuant to which CIM Investment Advisors, LLC provides investment
advisory services to CIM Urban. In addition, we are party to a Master Services Agreement with CIM Service Provider, LLC, which we refer to
as the Manager, an affiliate of CIM Group, pursuant to which the Manager agrees to provide or arrange for other service providers to provide
management and administration services to us and all of our direct and indirect subsidiaries.

We seek to utilize the CIM platform to acquire and improve assets within CIM s qualified communities, which we refer to as Qualified
Communities. We believe assets in these markets provide greater returns as a result of improving demographics, public commitment, and
significant private investment within the areas. Over time, we seek to expand our real estate investments in communities targeted by CIM Group
for investment, supported by CIM Group s broad real estate investment capabilities, as part of our plan to prudently grow market value and
earnings.

We invest primarily in substantially stabilized real estate and real estate-related assets located in areas that CIM has targeted for opportunistic
investment. These areas include traditional downtown areas and suburban main streets, which have high barriers to entry, high population

10



Edgar Filing: CIM Commercial Trust Corp - Form S-11/A

density, improving demographic trends and a propensity for growth. CIM believes that the critical mass of redevelopment in such areas creates
positive externalities, which enhance the value of substantially stabilized assets in the area. CIM targets investments in diverse types of real
estate assets, including office, retail, for-rent and for-sale multifamily residential, hotel, parking, and signage through CIM s extensive network
and its current opportunistic investment activities.

As of March 31, 2017, our real estate portfolio consisted of 30 assets, all of which are fee-simple properties except one leasehold property. As of
March 31, 2017, our 23 office properties (including two parking garages, one of which has street level retail space, and two development sites,
one of which is being used as a parking lot), totaling approximately 5.1 million rentable square feet, were 84.5% occupied; five multifamily
properties, comprised of 930 units, were 93.1% occupied; and two hotel properties (including one parking garage which has street level retail
space), which has a total of 503 rooms, had revenue per available room of $137.71 for the quarter ended March 31, 2017. For the quarter ended
March 31, 2017, our office portfolio contributed approximately 73.3% of revenue from continuing operations, while our hotel portfolio
contributed approximately 15.7%, our multifamily portfolio contributed approximately 7.5% and our lending segment contributed approximately
3.5%. See the Business and Properties sections in our most recent Annual Report on Form 10-K for the year ended December 31, 2016.

11
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We have elected to be taxed as a REIT for U.S. federal income tax purposes. To the extent we qualify for taxation as a REIT, we generally will
not be subject to a federal corporate income tax on our taxable income that is distributed to our stockholders. We may, however, be subject to
certain federal excise taxes and state and local taxes on our income and property. If we fail to qualify as a REIT in any taxable year, we will be
subject to federal income taxes at regular corporate rates (including any applicable alternative minimum tax) and will not be able to qualify as a
REIT for four subsequent taxable years. In order to remain qualified as a REIT under the Internal Revenue Code of 1986, as amended, which we
refer to as the Code, we must satisfy various requirements in each taxable year, including, among others, limitations on share ownership, asset
diversification, sources of income, and the distribution of at least 90% of our taxable income within the specified time in accordance with the
Code.

Our Common Stock is currently traded on NASDAQ under the ticker symbol CMCT. Our principal executive offices are located at 17950
Preston Road, Suite 600, Dallas, Texas 75252 and our telephone number is (972) 349-3200. Our internet address is
http://www.cimcommercial.com. The information contained on our website is not part of this prospectus.

Our Business and Properties

For a discussion of our business and properties, see our Annual Report on Form 10-K for the year ended December 31, 2016 which is
incorporated by reference in this prospectus. In addition, the following table summarizes the lease expirations for each of the next ten years and
thereafter for the properties we owned as of March 31, 2017.

% of Annualized % of Annualized
Year of Number Square Feet Square Rent (1) Annualized Rent Per
Lease of of Expiring Feet (in Rent Occupied
Expiration Tenants Leases Expiring thousands) Expiring Square Foot
2017(2) 86 333,389 77% $ 10,833 6.5% $ 32.49
2018 57 431,589 99% $ 16,453 9.9% $ 38.12
2019 55 525,777 12.1% $ 18,198 11.0% $ 34.61
2020 44 516,336 119% $ 19,194 11.6% $ 37.17
2021 42 703,160 162% $ 29,694 17.9% $ 42.23
2022 25 375,504 8.6% $ 14,263 8.6% $ 37.98
2023 23 371,079 85% $ 14,122 8.5% $ 38.06
2024 5 51,314 12% $ 1,732 1.0% $ 33.75
2025 12 393,232 9.0% $ 15,213 92% $ 38.69
2026 6 347,015 8.0% $ 15,903 9.6% $ 45.83
Thereafter 11 300,502 69% $ 10,175 62% $ 33.86
Total Occupied 366 4,348,897 100.0% $ 165,780 100.0% $ 38.12

12
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Vacant 798,248

Total Portfolio 5,147,145

(1) Represents gross monthly base rent, as of March 31, 2017, 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.

(2) Includes 62,505 square feet of month-to-month leases.

13
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Estimated Net Asset Value

As of April 14, 2017, we have established an estimated net asset value, or NAV, per share of Common Stock of $23.14. Neither the Financial
Industry Regulatory Authority, Inc., or FINRA, nor the SEC provides rules on the methodology we must use to determine our estimated NAV
per share. The determination of estimated NAV involves a number of subjective assumptions, estimates and judgments that may not be accurate
or complete. We believe there is no established practice among public REITs for calculating estimated NAV. Different firms using different
property-specific, general real estate, capital markets, economic and other assumptions, estimates and judgments could derive an estimated NAV
that could be significantly different from our estimated NAV. Thus, other public REITs methodologies used to calculate estimated NAV may
differ materially from ours. Additionally, the estimated NAV does not give effect to changes in value, investment activities, capital activities,
indebtedness levels, and other various activities occurring after December 31, 2016 that would have an impact on our estimated NAV.

Overview

The estimated NAV per share of $23.14 was calculated by CIM Investment Advisors, LLC, which we refer to as our Advisor, relying in part on
appraisals of our real estate investments and the assets of our lending segment. The table below sets forth the material items included in the
calculation of our estimated NAV.

$in
thousands,
except per
share
amount)
Investments in real estate - at fair value (1) $ 2,705,600
Loans receivable - at fair value (1) 76,147
Debt (1) (937,188)
Cash and other assets net of other liabilities (1) 102,926
Redeemable preferred stock (1) (1,426)
Noncontrolling interests (1) (1,050)
Estimated NAV available to common stockholders $ 1,945,009
Shares of Common Stock outstanding (1) 84,048,081
Estimated NAYV per share of Common Stock $ 23.14

(1) As of December 31, 2016.

We engaged various third party appraisal firms to perform appraisals of our real estate investments and the assets of our lending segment as of
December 31, 2016. These appraisals were performed in accordance with standards set forth by the American Institute of Certified Public
Accountants. Each of our appraisals was prepared by personnel who are subject to and in compliance with the code of professional ethics and the
standards of professional conduct set forth by the certification programs of the professional appraisal organizations of which they are members.

Fair Value of Real Estate

14
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As of December 31, 2016, our real estate portfolio consisted of (i) 24 office properties (including two parking garages, one of which has street
level retail space, and two development sites, one of which is being used as a parking lot), totaling approximately 5.6 million rentable square
feet, (ii) five multifamily properties comprised of 930 units, and (iii) one hotel which has a total of 503 rooms. As of December 31, 2016, our
investments in real estate had an aggregate estimated fair value of approximately $2,705,600,000.

The fair values of all our real estate assets, with the exception of the five multifamily properties, one parking garage and the two development
sites, were determined using the income capitalization approach and more specifically utilizing discounted cash flow analyses as the primary
methodology with the sales comparison approach being used as a secondary methodology. The fair values of our five multifamily properties and
one parking garage were determined using the income capitalization approach and more specifically utilizing the direct capitalization
methodology with the sales comparison approach being used as a secondary methodology. The sales comparison approach was utilized
exclusively to value the two development sites.

15
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The discounted cash flow approach to valuing real estate investments involves projecting annual cash flows over a defined holding period as
well as calculating a residual value for an investment at the end of the holding period. The residual value is calculated by applying a
capitalization rate to the projected net operating income in the year following the projected sale. The present value of the future cash flows,
including the residual value, is then calculated using an appropriate discount rate and the summation of these present values is the basis for an
investment s fair value.

The direct capitalization approach to valuing real estate investments involves applying a capitalization rate to current annual net operating
income with the resulting value being the basis for an investment s fair value.

The sales comparison approach to valuing real estate investments uses actual sales prices for comparable assets to determine the investment s fair
value. The sales prices of the comparable assets are adjusted to reflect their condition relative to the subject property, the time and resources
necessary to ready the comparable properties for sale, and the terms of the comparable properties sales.

The ranges of certain key assumptions used in the fair value measurement of the investments in real estate as of December 31, 2016 were as
follows:

Asset Type / Weighted

Key Assumption Range Average
Office and hotel assets

Discount rate 6.5% - 9.5% 7.5%
Capitalization rate 5.5% - 8.3% 7.0%

Multifamily assets
Capitalization rate 3.5% - 5.0% 4.3%

Fair Value of Loans Receivable

As of December 31, 2016, we held 181 loans whose aggregate fair value was approximately $76,147,000. The fair values were determined using
a present value technique for the anticipated future cash flows of the loans using certain key assumptions. Credit risk, or lack of credit risk in the
case of our government guaranteed loans, was considered in the determination of the key assumptions used to determine the fair value our loans

receivable.

Debt

As of December 31, 2016, our outstanding debt consisted of fixed rate property-level mortgage notes payable, floating rate junior subordinated
notes, and a floating rate term loan facility whose interest rate has been effectively converted to a fixed rate through interest rate swaps.

16
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As of December 31, 2016, the carrying amount of our fixed rate mortgages payable was approximately $530,071,000, net of deferred loan costs,
and the carrying amount of our floating rate debt which includes our junior subordinated notes, unsecured credit facility and term loan facility
was approximately $407,117,000, net of deferred loan costs.

The fair value of our debt is calculated for disclosure purposes only and we do not include the mark to market adjustments related to our debt in
our estimated NAV calculation. As of December 31, 2016, the estimated fair value of our debt was approximately $13,061,000 lower than the
carrying amount of our debt net of deferred loan costs.

Fair Value of Cash, Other Assets and Other Liabilities

As of December 31, 2016, the carrying amounts of our cash, other assets and other liabilities approximates their fair values due to the liquid
nature of such assets and the short-term nature of such liabilities.

17
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Redeemable Preferred Stock

As of December 31, 2016, our redeemable preferred stock consisted of gross proceeds allocated to the Series A Preferred Stock of $1,528,000
offset by specifically identifiable issuance costs and non-issuance specific costs allocated to the Series A Preferred Stock of $99,000 and $3,000,
respectively.

Sensitivity Analysis

The table below illustrates the impact on the estimated NAV per share if the capitalization rates or discount rates were adjusted by 25 basis
points, assuming all other factors remain unchanged.

Change in the NAV Per Share Due To

Decrease of 25 bps Increase of 25 bps
Capitalization rates $ 0.99 $ (0.84)
Discount rates $ 0.61 $ (0.53)
6

18
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The Offering
[ssuer (CIM Commercial Trust Corporation.
Preferred Stock Offered by Us Up to [®] shares of Series L Preferred Stock will be offered as part of the

Series L Units.

Ranking The Series L Preferred Stock ranks, relative to our existing capital stock, with respect to the
[payment of distributions:

J senior to our Common Stock, except with respect to and only to the
extent of the Initial Dividend (as defined herein); and

J junior to our Series A Preferred Stock and our Common Stock (with
respect to and only to the extent of the Initial Dividend).

The Series L Preferred Stock ranks, relative to our existing capital stock, with respect to rights
lupon our liquidation, dissolution or winding up:

0 senior to our Common Stock, both (i) to the extent of the Series L
Stated Value and (ii) following payment to holders of our Common Stock of
an amount equal to any unpaid Initial Dividend, to the extent of any accrued
and unpaid Series L Preferred Distributions (as defined herein);

J on parity with our Series A Preferred Stock, to the extent of the
Series L Stated Value; and

J junior to our Series A Preferred Stock and Common Stock (to the
extent of the Initial Dividend), in both instances with respect to any accrued
and unpaid Series L Preferred Distributions.

Stated Value IEach share of Series L Preferred Stock will have an initial Series L Stated Value of 100 ILS,
per share of Series L Preferred Stock, which ILS will be converted for all purposes of
computations based on stated value (e.g., amounts of distributions, redemption price, etc.) to
JUSD, at an exchange rate, which we refer to as the Initial Exchange Rate, equal to the
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weighted average of the ILS/USD exchange rates of all the transactions (which shall be no

fewer than five of an equal size) completed by the Bank(s) (as defined below) through which

the gross proceeds from the offering are converted to USD on the first TASE Trading Day (as

defined below) following the Closing Day (as defined in Plan of Distribution in this
rospectus).
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TASE Trading Day means any day on which the TASE is open for trading. For purposes of §
exchange rate applications, the Bank means, at the selection of the Company for a given
transaction, one of the commercial banks (including their subsidiaries) or foreign bank
branches as published from time to time by the Bank of Israel on its website.

[The Company will publish (a) the Initial Exchange Rate and (b) the initial Series L Stated
[Value as converted to USD at the Initial Exchange Rate in a Form 8-K filed with the SEC and
an Immediate Report filed with the ISA after consummation of the offering. Following
issuance, the Series L Stated Value will be subject to appropriate adjustment in relation to
certain events, such as recapitalizations, stock dividends, stock splits, stock combinations,
reclassifications or similar events affecting our Series L Preferred Stock, as set forth in the
Articles Supplementary for our Series L Preferred Stock.

Distributions

Subject to certain exceptions, the holders of our Series L Preferred Stock are entitled to
receive, if, as and when authorized by our Board of Directors and declared by us out of legally
available funds, cumulative cash distributions in ILS on each share of Series L Preferred Stock
at an annual rate of 5.5 percent (5.5%) of the Series L Stated Value (as converted to USD at
the Initial Exchange Rate), which annual amount we refer to as the Annual Series L Preferred
Distribution. We will be permitted to pay a portion or all of the Annual Series L Preferred
Distribution, which we refer to as the Series L Preferred Distribution, out of legally available
funds in respect of a given quarter of a fiscal year only if certain conditions, which we refer to
as the Series L Distribution Conditions, are satisfied in the following order:

J first, if not previously declared in a prior quarter of such fiscal year,
'we must have declared the entire Initial Dividend (as described below), if
any, with respect to our Common Stock for such fiscal year;

J second, we must have paid (or set apart for payment) in such fiscal
year dividends on our Common Stock in an amount equal to or greater than
the product of (i) the Initial Dividend multiplied by (ii) the ratio of (a) the
portion of the Series L Preferred Distribution to be paid with respect to the
given quarter divided by (b) the Annual Series L Preferred Distribution, plus
the aggregate amount of any unpaid Initial Dividends that are payable for all
prior quarters;

o third, we must have declared, at least one day following the
satisfaction of the foregoing Series L Distribution Conditions, any Series L
Preferred Distribution to be paid with respect to the given quarter, if any; and

J fourth, if not previously paid, we must have paid the entire amount
set apart for payment related to the Initial Dividend pursuant to the second
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condition to the extent not previously paid.

[The Initial Dividend for a given year is a minimum annual amount, in USD, that will be
announced by us at the end of the prior fiscal year. While there are no limitations on the
maximum amount of the Initial Dividend that can be paid in a particular year, it is our intention
that we would not announce a Initial Dividend for any given year that, based on the
information then reasonably available to us at the time of announcement, we believe would
cause us to be unable to make a future distribution on our Series L Preferred Stock or on any
other outstanding share of preferred stock. In certain circumstances, the Initial Dividend will
be $0, as described in  Description of Our Capital Stock and the Securities Offered Securities

offering, our Board of Directors has established a Initial Dividend with respect to the
remainder of 2017 in an amount equal to $[®].

Subject to the discussion above, the Series L Preferred Distribution, if declared for any given
quarter, will be paid each quarter on the Series L Preferred Distribution Payment Date to
holders of record of our Series L Preferred Stock as of the close of business on the record date,
which will be the last day of the quarter for which the Series L Preferred Distribution is
declared (March 31st, June 30th, September 30th or December 31st, as applicable). The Serieq
IL Preferred Distribution Payment Date will be, at the selection of the Company, a date on or
prior to the 18th day of the month following the quarter for which such distribution was
declared; provided, however, that the Series L Preferred Distribution Payment Date may be

Offered in This Offering Series L Preferred Stock Distributions in this prospectus. Prior to thi

later if so allowed by regulations of the TASE.
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IWe do not expect to declare and pay any Series L Preferred Distribution to the extent
[prohibited by applicable law or our charter or our results of operations, our general financing
conditions, general economic conditions or other factors make it imprudent to do so.

On the Series L Preferred Distribution Payment Date, holders will receive payment, in ILS, at
an exchange rate, which we refer to as the Current Exchange Rate, equal to the weighted
average of the USD/ILS exchange rates of all the transactions (which shall be one or more)
completed by the Bank(s) through which the payment is converted to ILS on the third TASE
[Trading Day preceding the Series L Preferred Distribution Payment Date.

Redemption at the
Option of a Holder

[From and after the fifth anniversary of the date of original issuance of the shares of Series L
Preferred Stock (or earlier, in the event of an accrued and unpaid Series L Preferred
Distribution prior to the fifth anniversary of the date of original issuance as provided in

Description of our Capital Stock and the Securities Offered in this prospectus), each holder
will have the right to require the Company to redeem all or any of the shares of Series L
Preferred Stock held by such holder at a redemption price equal to 100% of the Series L Stated
[Value (as converted to USD at the Initial Exchange Rate) plus, provided the Series L
Distribution Conditions are satisfied at the effective time of redemption and the Company is
otherwise permitted to pay Series L Preferred Distributions, any accrued and unpaid Series L
Preferred Distributions through and including the effective date of the redemption. A holder
that requests the Company to redeem its shares of Series L Preferred Stock at a time when the
Series L Distribution Conditions are not satisfied will forfeit any accrued and unpaid Series L
Preferred Distributions as of the effective date of redemption.

[f a holder of shares of Series L Preferred Stock exercises its redemption right, we will pay the
redemption price, at our option and in our sole discretion, except as provided below, in
accordance with one of the following mechanisms:

o in cash in ILS, based on the Current Exchange Rate on the third
TASE Trading Day preceding the Series L Preferred Distribution Payment
Date;

J in equal value through the issuance of shares of Common Stock,
with such value of Common Stock to be determined based on the lower of
(i) our NAV per share of our Common Stock as most recently published by
the Company as of the effective date of redemption and (ii) the Aggregate
[VWAP, as defined in Description of our Capital Stock and the Securities
Offered-Securities Offered in This Offering-Series L Preferred
Stock-Redemption at the Option of a Holder in this prospectus; or
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0 in a combination of cash, in ILS, and our Common Stock, based on
the conversion mechanisms set forth above.

IFor more information on the payment of the redemption price by the Company in the event of
redemption at the option of a holder, see Description of our Capital Stock and the Securities
Offered-Securities Offered in This Offering-Series L Preferred Stock-Redemption at the
Option of a Holder 1in this prospectus.

Our obligation to redeem any shares of our Series L Preferred Stock is limited to the extent
that (i) we have sufficient funds available to fund any such redemption, in which case we will
be required to redeem with shares of Common Stock, or (ii) we are restricted by applicable
law, our charter, including the terms of our Series A Preferred Stock, or contractual obligations
from making such redemption.
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Optional Redemption
by the Company

’We will have the right to redeem any or all shares of our Series L Preferred Stock from and
after the fifth anniversary of the date of original issuance of the shares of our Series L

Preferred Stock. We may redeem such shares at a redemption price equal to 100% of the Series
IL Stated Value (as converted to USD at the Initial Exchange Rate) plus any accrued and
lunpaid Series L Preferred Distributions through and including the effective date of the
redemption. We have the right, at our option and in our sole discretion, to pay the redemption
price in accordance with one of the mechanisms described above in ~ Redemption at the Optio
of a Holder.

[f for any given quarter the Series L Distribution Conditions are not met or the Series L
Preferred Distribution is in arrears as of the end of such quarter, we will not be able to exercise
our redemption right.

=}

Liquidation

|Upon any voluntary or involuntary liquidation, dissolution or winding-up of our affairs, after
[payment or provision for our debts and other liabilities, our funds legally available for
distribution to our stockholders will be distributed as follows:

o first, pro rata to (i) holders of our Series L Preferred Stock, in an
amount per share equal to the Series L Stated Value, as converted to USD at
the Initial Exchange Rate, (ii) holders of our Series A Preferred Stock, in an
amount per share equal to the Series A Stated Value, as converted to USD,
plus an amount equal to all accumulated, accrued and unpaid dividends
(whether or not declared) on our Series A Preferred Stock and (iii) holders of
any other class or series of capital stock ranking on parity with our Series L
Preferred Stock and Series A Preferred Stock with respect to rights upon our
redemption, liquidation, winding-up or dissolution, to the extent provided by
the terms of such class or series of capital stock;

o second, to holders of our Common Stock in an amount equal to the
amount of any unpaid Initial Dividend;

o third, to holders of our Series L Preferred Stock in an amount equal
to any accrued and unpaid Series L Preferred Distribution; and

o fourth, to holders of our Common Stock and any other class or
series of capital stock ranking junior to our Series L Preferred Stock.
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Any liquidation preference on our Series L Preferred Stock will be paid by the Company in
[LS, based on the Current Exchange Rate on the last TASE Trading Day preceding the date of

[payment.
Voting Rights Our Series L Preferred Stock has no voting rights.
Exchange Listing IWe intend to apply for the listing of our Series L Preferred Stock on NASDAQ under the

symbol [®] , and the TASE under the symbol [e]. No assurance can be givel
that our applications for these listings will be approved or that a trading
market will develop.

[Use of Proceeds lAssuming the maximum offering, we estimate that we will receive net proceeds from the sale
of the Series L Units in this offering of approximately $[®] after deducting estimated
offering expenses, including the distribution fee and expenses payable by us
of approximately $[®]. We intend to use the net proceeds from this offering
for general corporate purposes including, without limitation, acquisitions and
additional investments consistent with our acquisition and asset management
strategies, repayment of debt, working capital, and acquisitions of shares of
our Common Stock, whether through one or more tender offers, share
repurchases or otherwise. See Estimated Use of Proceeds in this prospectus

10
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Restrictions on Ownership Our charter generally prohibits any person from actually, beneficially or constructively
owning more than 9.8% in value or number of shares, whichever is more restrictive, of
the aggregate of the outstanding shares of our capital stock, or 9.8% in value or number
of shares, whichever is more restrictive, of the outstanding shares of our Common
Stock; however, our Board of Directors has waived these ownership limits for certain
persons. See Description of Our Capital Stock and the Securities Offered Restrictions on
Ownership and Transfer included in this prospectus.

Risk Factors An investment in our securities involves risks. Please read Risk Factors on page 12 and
included in our most recent Annual Report on Form 10-K for the year ended
December 31, 2016.

Where You Can Find More Please refer to  Where You Can Find More Information on page 66.
Information

Concurrently with the effectiveness of the registration statement of which this
prospectus forms a part, we are publishing this prospectus with the ISA (see
https://www.magna.isa.gov.il or http://maya.tase.co.il/).

Tender Process

An auction process, which we refer to as the Tender Process, will be used to determine the public offering price of our Series L Units offered in
this offering, which we refer to as the Unit Price.

Customary with public offerings in Israel, the Tender Process is comprised of two steps. Prior to the date of this prospectus, we held an auction

for Classified Investors who made revocable bids in the Early Bidding Process (both as defined in Plan of Distribution in this prospectus). After
the registration statement, of which this prospectus forms a part, is declared effective by the SEC and after the date of publication of this
prospectus with the ISA, we will hold a public tender process that is open to all investors in Israel who desire to participate, which we refer to as
the Public Tender Process.

We have appointed Bank Leumi Le Israel Ltd., of 9 Ahad Haam Street, Tel Aviv, Israel, a member of the TASE, which we refer to as the
Offering Coordinator, to act as our offering coordinator to administer the offering. We will pay the Offering Coordinator a fixed fee of ILS [®]
(approximately $[®] USD) plus tax for its services based on a contractual arrangement.

We reserve the right to terminate the offering of our Series L Units at any time prior to our acceptance of any bids cast in the offering and there
can be no assurances that the Tender Process will be completed or that you will be able to purchase Series L Units as a result.

11
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RISK FACTORS

Investing in our securities involves a high degree of risk. You should carefully read and consider the following risk factors, the risk factors
incorporated by reference to our Annual Report on Form 10-K for the year ended December 31, 2016, and all other information contained in
this prospectus or in the documents incorporated by reference before making a decision to purchase our securities. These factors, which are not
all-inclusive, could have a material adverse effect on our business, financial condition, results of operations, cash flow or our ability to satisfy
our debt obligations, to maintain our level of Common Stock or Series A Preferred Stock distributions, to pay Series L Preferred Stock
distributions or to engage in repurchases of Common Stock. For more information, see the section entitled Where You Can Find Additional
Information.

Risks Related to This Offering

The Authorized Entities (as defined below) will not be bound by suitability for customers purchasing the Series L Units akin to FINRA,
Rule 2111.

To the Company s knowledge, bank branches or other members of the TASE through which bids to purchase Series L Units will be submitted,
which we refer to as the Authorized Entities, are not member firms or registered representatives of FINRA. As such, the Authorized Entities will
not be subject to FINRA Rule 2111 (Suitability) which would require the registered representatives to take into account several factors such as
the customer s age, financial situation, and investment objectives, among others, before recommending investments to non-institutional,
individual investors. Notwithstanding the foregoing, investment advisors in Israel are subject to the Israeli Regulation of Investment

Advice, Investment Marketing and Portfolio Management Law, 5755-1995 that contains, among others, several provisions aimed at protecting
the interest of investors, including a requirement to receive the investor approval for any transaction in securities that involves high risk (as
defined therein).

There is currently no public market for our Series L Preferred Stock and no public market in Israel for our Common Stock, and no
assurance can be made that any of such markets will develop.

There is no existing public market for our Series L Preferred Stock and there is no existing public market for our Common Stock in Israel. We
do not intend to distribute and market our Series L Preferred Stock in the United States. Although we intend to apply for the listing of our
(1) Series L Preferred Stock on NASDAQ and the TASE and (2) Common Stock on the TASE, no assurance can be given as to the following:

. the likelihood that, if approved for listing, an active trading market for these securities will develop or be
sustained;
. the liquidity of any such market;
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. the ability of holders of these securities to sell their securities; or

. the prices that holders of these securities may obtain upon their sale.

Additionally, our charter contains restrictions on the ownership and transfer of our capital stock, as described in Description of Our Capital
Stock and the Securities Offered Restrictions on Ownership and Transfer of Capital Stock 1in this prospectus. These restrictions may inhibit the
ability of a holder to sell the Series L Preferred Stock or Common Stock promptly or at all. If a holder of our Series L Preferred Stock desires to
sell his or her shares, he or she may only be able to sell them at a substantial discount from the price at which they were purchased. Therefore,
our Series L Preferred Stock should be purchased only as a long term investment.

12

29



Edgar Filing: CIM Commercial Trust Corp - Form S-11/A

Table of Contents

The listing of our Common Stock and Series L Preferred Stock on more than one stock exchange may result in price variations that could
adversely affect liquidity of the market for our securities.

Our Common Stock is listed on NASDAQ and we intend to list our Series L Preferred Stock on NASDAQ as well. Additionally, we intend to
list our Series L Preferred Stock and Common Stock on the TASE. The dual-listing of our Series L Preferred Stock and Common Stock may
result in price variations of our securities between the two exchanges due to a number of factors. First, trading in our securities on these markets
takes place in different currencies (USD on NASDAQ and ILS on the TASE). In addition, the exchanges are open for trade at different times of

the day and on different days. For example, NASDAQ opens generally during U.S. business hours, Monday through Friday,
while the TASE opens generally during Israeli business hours, Sunday through Thursday. The two exchanges also
observe different public holidays. Differences in the trading schedules, as well as volatility in the exchange rate of the
two currencies, among other factors, may result different trading prices for our Series L Preferred Stock and Common
Stock on the two exchanges. Any decrease in the trading price of our Series L Preferred Stock or Common Stock in
one market could cause a decrease in the trading price of such security on the other market.

Although we believe the dual-listing of our Series L Preferred Stock and Common Stock will be beneficial for the Company and holders of our
securities, it may adversely affect liquidity and trading prices for our Series L Preferred Stock and Common Stock on one or both of the
exchanges as a result of circumstances that may be outside of our control. For example, transfers by investors of our securities from trading on
one exchange to the other could result in increases or decreases in liquidity and/or trading prices on either or both of the exchanges. In addition,
investors could seek to sell or buy our Series L Preferred Stock or Common Stock to take advantage of any price differences between the two
markets through a practice referred to as arbitrage. Any arbitrage activity could create unexpected volatility in both the prices of and volumes of
our Series L Preferred Stock and Common Stock available for trading on either exchange.

Changes in market conditions could adversely affect the market prices of our Common Stock and, if the applications to list on NASDAQ
and/or the TASE are approved, our Series L Preferred Stock.

The market value of our Common Stock and, if our applications to list on NASDAQ and/or the TASE are approved, our Series L Preferred
Stock, as with other publicly traded equity securities, will depend on various market conditions, which may change from time to time. In
addition to the economic environment and future volatility in the securities and credit markets, the following market conditions may affect the
values of our Series L Preferred Stock and/or Common Stock:

. the general reputation of REITs and the attractiveness of our equity securities in comparison to other equity
securities, including securities issued by other real estate-based companies;

. our financial performance;

. general stock and bond market conditions;
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. government action or regulation, including changes in tax law;

. increases in market interest rates, which may lead investors to expect a higher annual yield from our
distributions in relation to the price of shares of our Common Stock or our Series L Preferred Stock;

. changes in federal tax laws;

. our ability to re-lease space as leases expire;

. strategic actions by us or our competitors, such as acquisitions or restructurings;

. changes in our credit ratings; and

. any negative change in the level of our distributions on shares of our Common Stock or our Series L

Preferred Stock.

The market value of our Common Stock is based primarily upon the market s perception of our growth potential and our current and potential
future earnings and cash dividends and our capital structure. Consequently, our Common Stock or our Series L Preferred Stock may trade at
prices that are higher or lower than our net asset value per share of Common Stock or our Series L Preferred Stock. If our future earnings or cash
dividends are less than expected, the market price of our Series L Preferred Stock and Common Stock could diminish.

13
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The limited trading market for our Common Stock subjects our share price to greater volatility and, as a result, a holder of our Common
Stock may not be able to resell his or her shares at or above the price paid for them.

Although our Common Stock is listed for trading on NASDAQ), the volume of trading in our Common Stock has been lower than many other
companies listed on NASDAQ because, as of [®], 2017, approximately 98.05% of our Common Stock is presently owned by
Urban Partners II, LLC, an affiliate of CIM Group, which we refer to as Urban II, other affiliates of CIM Group and
our executive officers and directors. A public trading market with depth, liquidity and orderliness depends on the
presence in the market of willing buyers and sellers of our Common Stock at any given time. This presence depends
on the individual decisions of investors and general economic and market conditions over which we have no control.
Limited trading volume may subject our Common Stock to greater price volatility and may make it difficult for
investors to sell shares at a price that is attractive to them.

Future sales of our shares of Common Stock may cause our market price to drop significantly, even if our business is doing well.

Urban II is entitled to registration rights, subject to certain limitations, with respect to our securities pursuant to the Registration Rights and
Lockup Agreement dated March 11, 2014 between us and Urban II, which we refer to as the Registration Rights and Lockup Agreement. Urban
I is entitled to require us, on up to eight occasions, to register under the Securities Act, our shares of Common Stock it received in connection
with the merger between PMC Commercial Trust and CIM Urban REIT, LLC, an affiliate of CIM Group and the parent company of Urban II,
which we refer to as CIM REIT, that was completed on March 11, 2014.

While Urban II was initially subject to lockup restrictions in the Registration Rights and Lockup Agreement, the lockup restrictions have expired
and therefore, there may be significant pent-up demand by CIM REIT to sell shares of our Common Stock that it holds. A large volume of sales
of shares of our Common Stock could decrease the prevailing market price of shares of our Common Stock and could impair our ability to raise
additional capital through the sale of equity securities in the future. Even if a substantial number of sales of shares of our Common Stock do not
occur, the mere perception of the possibility of these sales could depress the market price of shares of our Common Stock and have a negative
effect on our ability to raise capital in the future.

Although our Series L Preferred Stock will be listed on NASDAQ (assuming our application for listing is approved), we do not expect an
active trading market to develop in the United States.

Distributions on our Series L Preferred Stock, the liquidation preference and, at our option and in our sole discretion, the redemption price of our
Series L Preferred Stock will be paid in ILS. As a result, we do not expect an active trading market for our Series L Preferred Stock to develop in
the United States. If an active trading market does not develop or is not sustained, it may be difficult or impossible for a holder of our Series L
Preferred Stock to resell his or her shares in the United States at or above the price paid for them.

The existing mechanism for the dual-listing of securities on NASDAQ and the TASE may be eliminated or otherwise altered such that we
may be subject to additional regulatory burden and additional costs.
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The existing Israeli regulatory regime provide a mechanism for the dual-listing of securities traded on NASDAQ and the TASE that does not
impose any significant regulatory burden or significant costs on the Company. If this dual-listing regime is eliminated or otherwise altered such
that the Company is unable or unwilling to comply with the regulatory requirements, we may incur additional costs and we may consider
delisting of our Series L Preferred Stock or Common Stock from the TASE.

In the event our Common Stock is delisted from the TASE, we are likely to delist our Series L Preferred Stock from the TASE.

In the event our Common Stock is delisted from the TASE either pursuant to TASE requirements or at our decision, we are likely to delist our
Series L Preferred Stock from the TASE and cease any reporting requirements in Israel. In such event, the holders of the Series L Preferred
Stock may be able to trade their Series L Preferred Stock only on NASDAQ, which may not be an active market for that purpose.

14
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Our Series L Preferred Stock ranks junior to our Common Stock to the extent of the Initial Dividend (as defined below) and our Series A
Preferred Stock with respect to distributions.

The rights of the holders of shares of our Series A Preferred Stock and, to the extent of the Initial Dividend, our Common Stock rank senior to
the rights of the holders of shares of our Series L Preferred Stock as to distributions. Subject to certain exceptions, holders of our Series L

Preferred Stock are entitled to cumulative cash distributions in ILS on each share of Series L Preferred Stock at an annual rate of 5.5
percent (5.5%) of the Series L Stated Value (as converted to USD at the Initial Exchange Rate), which annual amount
we refer to as the Annual Series L Preferred Distribution. We will be permitted to declare and pay a portion or all of
the Annual Series L Preferred Distribution, which we refer to as the Series L Preferred Distribution, in a given quarter
only if the Series L Distribution Conditions are met. The Series L Distribution Conditions require the declaration and
payment of the Initial Dividend, which for a given year is a minimum annual amount, in USD, that will be announced
by us at the end of the prior fiscal year. While there are no limitations on the maximum amount of the Initial Dividend
that can be paid in a particular year, it is our intention that we would not announce an Initial Dividend for any given
year that, based on the information then reasonably available to us at the time of announcement, we believe would
cause us to be unable to make a future distribution on our Series L Preferred Stock or on any other outstanding share
of preferred stock.

Distributions made on the Series L Preferred Stock may be subject to U.S. withholding.

We do not expect to treat distributions with respect to our Series L Preferred Stock as being paid out of our earnings and profits if the sum of the
dividends on the Series A Preferred Stock and the Initial Dividend exceeds our earnings and profits for each year. However, we may treat
distributions with respect to Series L Preferred Stock as being paid out of our earnings and profits if earnings and profits are substantially higher

than anticipated. This could occur, for example, if we engage in sales of assets that are not currently contemplated or our earnings and profits
otherwise prove to be in excess of what we anticipated. In addition, it is possible distributions on the Series L Preferred Stock could be

considered paid out of our earnings and profits if the Internal Revenue Service, or IRS, were to disagree with the manner in which we intend to
allocate earnings and profits. Moreover, if the Initial Dividend is set to zero for a year as described in Description of Our Capital Stock and the
Securities Offered Securities Offered in This Offering Series L Preferred Stock Distributions in this prospectus, we expect that distributions made
on our Series L Preferred Stock for such year will be paid out of our earnings and profits, in which case such distributions would be subject to
withholding. For a further discussion, see Material U.S. Federal Income Tax Consequences in this prospectus.

In addition, if the portion of the Unit Price allocated to each share of Series L Preferred Stock is lower than the price at which our Series L
Preferred Stock may be redeemed under certain circumstances (or if a non-U.S. stockholder is considered to have subscribed for its Series L
Preferred Stock for less than such allocated portion of the Unit Price), this difference in price, which we refer to as the redemption premium,
may be treated as a constructive distribution under Section 305(c) of the Code, unless the redemption premium is less than a statutory de
minimis amount. The allocation of our earnings and profits to any constructive distribution described above is unclear. We believe it would be
reasonable to take the position that any such constructive distribution should be allocated earnings and profits after earnings and profits are
allocated first to dividends on our Series A Preferred Stock, the Initial Dividend and our Series L Preferred Distributions. Accordingly, unless
our earnings and profits exceed the sum of the dividends on the Series A Preferred Stock, the Initial Dividend and the dividends on our Series L
Preferred Stock for such year, we do not expect to treat any such constructive distributions as having been paid out of earnings and profits, and
therefore do not expect to withhold on any such distributions in such year.
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However, it is possible that any constructive distributions on our Series L Preferred Stock could be considered paid out of our earnings and
profits if the IRS were to disagree with the manner in which we intend to allocate earnings and profits.

Changes in U.S. federal, state and local tax laws or regulations, with or without retroactive application, could have a negative effect on us.

New legislation, U.S. Treasury regulations, administrative interpretations or court decisions could significantly and negatively affect our ability
to qualify to be taxed as a REIT and/or the U.S. federal income tax consequences to our investors and to us of such qualification. In addition,
recent events and the shortfall in tax revenues for states and municipalities in recent years may lead to an increase in the frequency and size of
such tax law changes. Even changes that do not impose greater taxes on us could potentially result in adverse consequences to our stockholders.
For example, a decrease in corporate tax rates could decrease the attractiveness of the REIT structure relative to companies that are not
organized as REITs.

The cash distributions received by holders of our Series L Preferred Stock may be less frequent or lower in amount than expected by such
holders.

Our Board of Directors will determine the amount and timing of distributions on our Series L Preferred Stock. In making this determination, our
Board of Directors will consider all relevant factors, including the amount of cash resources available for distributions, capital spending plans,
cash flow, financial position, applicable requirements of the Maryland General Corporate Law, or the MGCL, and any applicable contractual
restrictions. We cannot assure that we will be able to consistently generate sufficient available cash flow to fund distributions on our Series L
Preferred Stock, nor can we assure that sufficient cash will be available to make distributions on our Series L Preferred Stock. While the holders
are entitled to receive, if, as and when authorized by our Board of Directors and declared by us out of legally available funds, the Series L
Preferred Distribution, we cannot predict with certainty the amount of distributions holders of our Series L Preferred Stock may receive and we
may be unable to pay, maintain or increase distributions over time. Our ability to pay the Series L Preferred Distribution is limited by the
conditions discussed in Description of Our Capital Stock and the Securities Offered Securities Offered in This Offering Series L Preferred
Stock Distributions.
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Any payment of distributions, the redemption price or the liquidation preference of our Series L Preferred Stock will be subject to currency
risk, which will be borne entirely by holders of our Series L Preferred Stock.

The Company operates entirely within the United States and our financial results are reported in USD. However, distributions on and payments
related to our Series L Preferred Stock will be calculated and declared by us in USD, but will be paid in ILS. As a result, holders of our Series L
Preferred Stock will bear the currency risk associated with any distributions, redemption price or liquidation preference paid on shares of our
Series L Preferred Stock. We will not adjust the terms of our Series L Preferred Stock to compensate for any changes in foreign currency
exchange rates or policies.

Each share of Series L Preferred Stock will have an initial Series L Stated Value of 100 ILS per share of Series L Preferred Stock, which will be
converted for all purposes of computations based on stated value (e.g., amounts of distributions, redemption price, etc.) to U.S. dollars, or USD,

at an exchange rate, which we refer to as the Initial Exchange Rate, equal to the weighted average of the ILS/USD exchange rates of all the
transactions (which shall be no fewer than five of an equal size) completed by the Bank(s) through which the gross proceeds from the offering

are converted to USD on the first day on which the TASE is open for trading following the Closing Day (as defined in Plan of Distribution in
this prospectus). As a result, the Series L Stated Value (as converted to USD at the Initial Exchange Rate) could be less than the initial Series L
Stated Value (as converted to USD at a then prevailing exchange rate), depending on fluctuations in exchange rates between USD and ILS. The
Series L Stated Value will also be subject to adjustment in relation to certain events as described in Description of Our Capital Stock and the
Securities Offered Securities Offered in This Offering Series L Preferred Stock Stated Value.

We will declare the amount of the Series L Preferred Distribution, if any, in USD no later than the earlier of (i) 20 days or (ii) eight TASE
Trading Days prior to the end of any quarter for which a Series L Preferred Distribution is authorized by our Board of Directors. Holders will
receive payment, in ILS, at an exchange rate, which we refer to as the Current Exchange Rate, equal to the weighted average of the USD/ILS
exchange rates of all the transactions (which shall be one or more) completed by the Bank(s) through which the payment is converted to ILS on
the third TASE Trading Day preceding the Series L Preferred Distribution Payment Date, which will be, at the selection of the Company, a date
on or prior to the 18th day of the month following the quarter for which a distribution is declared; provided, however, that the Series L Preferred
Distribution Payment Date may be later if so allowed by regulations of the TASE. As a result, holders of our Series L Preferred Stock may be
exposed to fluctuations in the USD/ILS exchange rate between the date on which the Series L Preferred Distribution is converted from USD to
ILS and the Series L Preferred Distribution Payment Date. This currency risk may affect the value of our Series L Preferred Stock. Specifically,
as the value of USD relative to ILS declines, the ILS equivalent of our distributions on Series L Preferred Stock declared in USD will also
decline. Therefore, distributions received by holders of our Series L Preferred Stock will likely fluctuate each quarter, even if the Company pays
the full Series L Preferred Distribution due and payable each quarter.

From and after the fifth anniversary (or earlier in limited circumstances in the event of redemption at the option of a holder) of the date of

original issuance of the shares of Series L Preferred Stock, each holder will have the right to require the Company to redeem, and the Company
will also have the option to redeem, subject to conditions discussed in Description of Our Capital Stock and Securities Offered Securities Offered
in This Offering Series L Preferred Stock in this prospectus, on a quarterly basis, all or any of the shares of our Series L Preferred Stock. To the
extent the Company chooses to pay the redemption price in cash, the redemption price will be paid by the Company in ILS based on the Current
Exchange Rate on the third TASE Trading Day preceding the Series L Preferred Distribution Payment Date (if pursuant to redemption at the

option of a holder) or on the Series L Preferred Distribution Payment Date (if pursuant to redemption at the option of the Company). As a result,
holders of our Series L Preferred Stock will be exposed to fluctuations in the USD to ILS exchange rate for a period of up to three TASE

Trading Days.

Likewise, any liquidation preference payable to a holder of our Series L Preferred Stock will be paid in ILS and will present the same currency
risks as detailed above.
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We will not pay any portion of the redemption price related to accrued and unpaid Series L Preferred Distributions if the Series L
Distribution Conditions are not satisfied.

From and after the fifth anniversary of the date of original issuance of the shares of Series L Preferred Stock (or earlier, as provided in the
following paragraph), each holder will have the right to require the Company to redeem all or any of the shares of Series L Preferred Stock held
by such holder at a redemption price equal to 100% of the Series L Stated Value (as converted to USD at the Initial Exchange Rate) plus,
provided the Series L Distribution Conditions are satisfied and the Company is otherwise permitted to pay Series L Preferred Distributions as of
the effective date of the redemption, any accrued and unpaid Series L Preferred Distributions through and including the effective date of the
redemption. A holder that redeems Series L Preferred Stock at a time when the Series L Distribution Conditions are not

satisfied will forfeit any accrued and unpaid Series L Preferred Distributions as of the effective date of redemption.
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Notwithstanding the foregoing, a holder will have the right to require the Company to redeem all or any shares of Series L Preferred Stock held
by such holder at any time prior to the fifth anniversary of the date of issuance of such shares if the Company does not declare and pay in full the
Series L Preferred Distribution for any completed quarterly period prior to such fifth anniversary and provided that the Company does not
declare and pay all accrued and unpaid quarterly distributions prior to the effective date of such redemption; and provided, however, that no
holder of our Series L Preferred Stock may redeem such shares at any time prior to the first anniversary of the date of original issuance if, as of
the effective date of redemption, dividends on our Series A Preferred Stock are in arrears. The redemption price in those circumstances will be
equal to 100% of the Series L Stated Value (as converted to USD at the Initial Exchange Rate) and the holder will forfeit any accrued and unpaid
Series L Preferred Distributions as of the effective date of the redemption.

In addition, if for any given quarter the Series L Distribution Conditions are not met or the Company is in arrears the Series L Preferred
Distribution as of such quarter, we will not be able to exercise our redemption right as the redemption price includes accrued and unpaid Series

L Preferred Distributions through and including the effective date of the redemption.

If we are in arrears on our Series A Preferred Stock, holders of Series L Preferred Stock will not be able to exercise their accelerated right to
redeem shares of Series L Preferred Stock in the first year following issuance.

A holder will have the right to require the Company to redeem all or any shares of Series L Preferred Stock held by such holder at any time prior
to the fifth anniversary of the date of issuance of such shares if the Company does not declare and pay in full the Series L Preferred Distribution
for any completed quarterly period prior to such fifth anniversary and provided that the Company does not declare and pay all accrued and
unpaid quarterly distributions prior to the effective date of such redemption. During the first year after issuance, the redemption price in the
event of any such accelerated redemption may be paid only in cash. Under the terms of our Series A Preferred Stock contained in our charter, if
we are in arrears on our Series A Preferred Stock, we are not permitted to redeem shares of any class or series of securities ranking on parity or
junior to the Series A Preferred Stock (other than in shares of junior stock). As a result of these provisions, if we are in arrears on our Series A
Preferred Stock during the first year after issuance of our Series L Preferred Stock, no holder of our Series L Preferred Stock will be able to
exercise that accelerated right of redemption during that first year.

An investment in our Series L Preferred Stock by a holder whose home currency is not ILS entails significant risks.

An investment in securities that are denominated in, and all payment in respect of which are to be made in, a currency other than the currency of
the country in which the purchaser is resident or the currency in which the purchaser conducts its business or activities, which we refer to as the
home currency, entails significant risks not associated with a similar investment in a security denominated in the home currency. These risks
include the possibility of significant changes in rates of exchange between the home currency of the holder and ILS, costs of conversion between
the home currency of the holder and ILS, and the possibility of the imposition or subsequent modification of foreign exchange controls.

Any distributions on, or cash redemption price related to, our Series L Preferred Stock will be paid in ILS. In the past, rates of exchange between
ILS and certain currencies have been highly volatile and volatility may occur in the future. However, past fluctuations in any particular exchange
rate are not necessarily indicative of fluctuations in the rate that may occur in the future. As the value of ILS declines in relation to the home
currency of a holder of our Series L Preferred Stock, such holder will experience a decrease in the yield associated with our Series L Preferred
Stock and may experience a loss.
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The liquidation preference of our Series L Preferred Stock ranks subordinate to the claims of our creditors and, with respect to any accrued
and unpaid Series L Preferred Distributions, subordinate to our Series A Preferred Stock and Common Stock to the extent of the Initial
Dividend, and, with respect to the Series L Stated Value, on parity with our Series A Preferred Stock and any other capital stock on parity
with respect to liquidation that we may issue in the future.

Upon any voluntary or involuntary liquidation, dissolution or winding-up of our affairs, after payment or provision for our debts and other
liabilities, our assets legally available for distribution to our stockholders will be distributed as follows:

. first, pro rata to (i) holders of our Series L Preferred Stock, in an amount per share equal to the Series L

Stated Value, as converted to USD at the Initial Exchange Rate, (ii) holders of our Series A Preferred Stock, in an
amount per share equal to the Series A Stated Value (as defined in Description of Our Capital Stock and the Securities
Offered-Series A Preferred Stock in this prospectus), plus an amount equal to all accumulated, accrued and unpaid
dividends (whether or not declared) on of our Series A Preferred Stock and (iii) holders of any other class or series of
capital stock ranking on parity with our Series L Preferred Stock and Series A Preferred Stock with respect to rights
upon our redemption, liquidation, winding-up or dissolution, to the extent provided by the terms of such class or series
of capital stock;
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. second, to holders of our Common Stock in an amount equal to the amount of any unpaid Initial Dividend;

. third, to holders of our Series L Preferred Stock in an amount equal to any accrued and unpaid Series L
Preferred Distribution; and

. fourth, to holders of our Common Stock and any other class or series of capital stock ranking junior to our
Series L Preferred Stock.

The rights of holders of our Series L Preferred Stock in relation to the rights of holders of our Series A Preferred Stock, Common Stock and
other classes or series of capital stock could negatively impact the return on investment of our Series L Preferred Stock in the event the
Company is liquidated, dissolved or wound-up. The terms of the Series L Preferred Stock do not restrict our ability to authorize or issue shares
of a class or series of preferred stock with rights to distributions or upon liquidation that are on parity with or senior to the Series L Preferred
Stock or to incur additional indebtedness. The terms of the Series L Preferred Stock do not contain any provision affording the holders of shares
of Series L Preferred Stock protection in the event of a highly leveraged or other transaction, including a merger or the sale, lease or conveyance
of all or substantially all of our assets or business.

The terms of our Series L Preferred Stock do not contain any financial covenants.

The terms of our Series L Preferred Stock do not contain any financial covenants such as limitations on indebtedness and distributions. As of
March 31, 2017, our total consolidated indebtedness was approximately $939,334,000, and we may incur additional debt in the future. The
Series L Preferred Stock is subordinate to all of our existing and future debt and liabilities. Our future debt may include restrictions on our
ability to pay distributions to preferred stockholders or make redemptions in the event of a default under such debt agreements or other
circumstances. In addition, while the Series L Preferred Stock ranks senior to our Common Stock with respect to payment of distributions,
except to the extent of the Initial Dividend, and amounts payable upon our liquidation, dissolution or winding up, to the extent of the Series L
Stated Value, we are allowed to pay dividends on our Common Stock so long as we are current in the payment of the Series L Preferred
Distribution and dividends on shares of our Series A Preferred Stock. Further, the terms of our Series L Preferred Stock do not restrict our ability
to repurchase shares of our Common Stock so long as we are current in the payment of Series L Preferred Distributions. Such dividends on or
repurchases of our Common Stock may reduce the amount of cash on hand to pay the redemption price of our Series L Preferred Stock in cash
(if we so choose).

Holders of our Series L Preferred Stock will have no voting rights with respect to such shares.

The terms of our Series L Preferred Stock do not entitle holders to voting rights. Our Common Stock is currently the only class of our capital
stock that carries any voting rights. Unless and until a holder of our Series L Preferred Stock acquires shares of our Common Stock upon the
redemption of such shares, such holder will have no rights with respect to the shares of our Common Stock issuable upon redemption of our
Series L Preferred Stock. If, at our discretion, a holder of our Series L Preferred Stock is issued shares of our Common Stock upon redemption,
such holder will be entitled to exercise the rights of holders of our Common Stock only as to matters for which the record date occurs after the
effective date of redemption.
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Shares of Series L Preferred Stock may be redeemed for shares of Common Stock, which ranks junior to the Series L Preferred Stock,
except to the extent of the Initial Dividend, with respect to distributions, and upon liquidation to the extent of the
Series L Stated Value.

From and after the fifth anniversary (or earlier in limited circumstances) of the date of original issuance of the shares of Series L Preferred
Stock, the holder of such shares may require us to redeem such shares, with the applicable redemption price payable, at our option and in our
sole discretion, in cash, shares of our Common Stock or a combination of cash and shares of our Common Stock. For more information
regarding the accelerated right of redemption, see Description of Our Capital Stock and the Securities Offered Securities Offered in This
Offering Series L Preferred Stock Redemption at the Option of a Holder 1in this prospectus. The rights of the holders of shares of Series L
Preferred Stock rank senior to the rights of the holders of shares of our Common Stock as to distributions, except as to the Initial Dividend.
Upon liquidation, dissolution or winding up of our Company, our Series L Preferred Stock ranks (a) (i) to the extent of the Series L. Stated

Value, subordinate to the claims of our creditors, (ii) to the extent of the Series L Stated Value, on parity with our Series A Preferred Stock and

any other capital stock on parity with respect to liquidation that we may issue in the future and (iii) to the extent of the Series L Stated Value

and, following payment to holders of Common Stock of an amount equal to any unpaid Initial Dividend, to the extent of an amount equal to any

accrued and unpaid Series L Preferred Distributions, senior to our Common Stock, and (b) with respect to any accrued and unpaid Series L
Preferred Distributions, subordinate to the claims of our creditors, our Series A Preferred Stock and, to the extent of the Initial Dividend, our

Common Stock. See  Description of Our Capital Stock and the Securities Offered Securities Offered in This
Offering Series L Preferred Stock Liquidation Preference in this prospectus.
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We have the option to redeem shares of Series L Preferred Stock under certain circumstances without the consent of the holder of such
shares.

From and after the fifth anniversary of the date of original issuance of the shares of our Series L Preferred Stock, we will have the right (but not
the obligation) to redeem any or all shares of our Series L. Preferred Stock at a redemption price equal to 100% of the Series L Stated Value (as
converted to USD at the Initial Exchange Rate) plus any accrued and unpaid Series L Preferred Distributions as of the effective date of
redemption. However, if for any given quarter the Series L Distribution Conditions are not met, or we are in arrears on the Series L Preferred
Distributions, we will not be able to exercise our redemption right.

We have the right, at our option and in our sole discretion, to pay the redemption price (1) in cash, in ILS, based on the Current Exchange Rate

on the Series L Preferred Distribution Payment Date, (2) in equal value through the issuance of shares of Common Stock, with such value of
Common Stock to be determined based on the lower of (i) our NAV per share of our Common Stock as most recently published by the Company
as of the effective date of redemption and (ii) the Aggregate VWAP of our Common Stock (as described in  Description of Our Capital Stock and

the Securities Offered Securities Offered in This Offering Series L Preferred Stock Redemption at the Option of a Holder ), or (3) in a
combination of cash, in ILS, and our Common Stock, based on the conversion mechanisms set forth in (1) and (2),
respectively.

We have the option to pay the redemption price upon redemption of shares of Series L Preferred Stock in cash even if holders may receive
more value for such shares if redeemed in Common Stock.

We have the right, at our option and in our sole discretion, to pay the redemption price upon redemption of shares of Series L Preferred Stock by
the holder or by us (1) in cash, in ILS, based on the Current Exchange Rate on either (i) the third TASE Trading Day preceding the Series L
Preferred Distribution Payment Date (if redeemed by the holder) or (ii) the Series L Preferred Distribution Payment Date (if redeemed by us),

(2) in equal value through the issuance of shares of Common Stock, with such value of Common Stock to be determined based on the lower of

(1) our NAV per share of our Common Stock as most recently published by the Company as of the effective date of redemption and (ii) the
Aggregate VW AP of our Common Stock (as described in  Description of Our Capital Stock and the Securities Offered Securities Offered in This

Offering Series L Preferred Stock Redemption at the Option of a Holder ), or (3) in a combination of cash, in ILS, and our Common
Stock, based on the conversion mechanisms set forth in (1) and (2), respectively. Even if the holder may receive more
value for their shares of Series L Preferred Stock if the redemption price is paid in Common Stock, we have the

option, in our sole discretion, to pay the redemption price in cash.

The ownership percentage of holders of our securities may be diluted if we issue new shares of Common Stock or other securities, and
issuances of additional preferred stock or other securities by us may further subordinate the rights of the holders of our Series L Preferred
Stock and Common Stock (which holders of Series L Preferred Stock may become upon receipt of redemption payments in shares of our
Common Stock).

We may make redemption payments under the terms of our Series L Preferred Stock in shares of our Common Stock. Although the dollar
amounts of such payments are unknown, the number of shares to be issued in connection with such payments may fluctuate based on the price of
our Common Stock. Any sales or perceived sales in the public market of shares of our Common Stock issuable upon such redemption payments
could adversely affect prevailing market prices of shares of our Common Stock. The issuance of shares of our Common Stock upon such
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redemption payments also may have the effect of reducing our net income per share (or increasing our net loss per share) or reducing our NAV
per share of Common Stock. In addition, the existence of our Series L Preferred Stock and Series A Preferred Stock may encourage short selling
by market participants because the existence of redemption payments could depress the market price of shares of our Common Stock.

Our Board of Directors is authorized, without stockholder approval, to cause us to issue additional shares of our Common Stock or to raise
capital through the issuance of shares of preferred stock and equity or debt securities convertible into Common Stock, preferred stock, options,
warrants and other rights, on such terms and for such consideration as our Board of Directors in its sole discretion may determine. Any such
issuance could result in dilution of the equity of our stockholders, as applicable. In addition, our Board of Directors may, in its sole discretion,
authorize us to issue Common Stock or other equity or debt securities to persons from whom we purchase properties, as part or all of the
purchase price of the property. Our Board of Directors, in its sole discretion, may determine the price of any Common Stock
or other equity or debt securities issued in consideration of such properties or services provided, or to be provided, to

us.
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Our charter also authorizes our Board of Directors, without stockholder approval, to designate and issue one or more classes or series of
preferred stock in addition to our Series L Preferred Stock (and Series A Preferred Stock) and equity or debt securities convertible into preferred
stock and to set the voting powers, conversion or other rights, preferences, restrictions, limitations as to dividends or other distributions and
qualifications or terms or conditions of redemption of each class or series of shares so issued. If any additional preferred stock is publicly
offered, the terms and conditions of such preferred stock (or other equity or debt securities convertible into preferred stock) will be set forth in a
registration statement registering the issuance of such preferred stock or equity or debt securities convertible into preferred stock. Because our
Board of Directors has the power to establish the preferences and rights of each class or series of preferred stock, it may afford the holders of
any series or class of preferred stock preferences, powers, and rights senior to the rights of holders of Series L Preferred Stock or Common
Stock. If we ever create and issue additional preferred stock or equity or debt securities convertible into preferred stock with a distribution
preference over the Series L Preferred Stock or Common Stock, payment of any distribution preferences of such new outstanding preferred stock
would reduce the amount of funds available for the payment of distributions on our Series L Preferred Stock or Common Stock. Further, holders
of preferred stock are normally entitled to receive a preference payment if we liquidate, dissolve, or wind up before any payment is made to the
holders of our Common Stock, likely reducing the amount the holders of our Common Stock would otherwise receive upon such an occurrence.
In addition, under certain circumstances, the issuance of additional preferred stock may delay, prevent, render more difficult or tend to
discourage, a merger, tender offer, or proxy contest, the assumption of control by a holder of a large block of our securities, or the removal of
incumbent management.

Stockholders have no rights to buy additional shares of stock or other securities if we issue new shares of stock or other securities. We may issue
Common Stock, convertible debt or preferred stock pursuant to subsequent public offerings or private placements. Investors in our Series L
Preferred Stock or Common Stock who do not participate in any future stock issuances will experience dilution in the percentage of the issued
and outstanding stock they own. In addition, depending on the terms and pricing of any future offerings and the value of our investments, such
investors may experience dilution in the book value and fair market value of, and the amount of distributions paid on, their shares of Series L
Preferred Stock and/or Common Stock, if any.

QOur ability to redeem shares of our Series L Preferred Stock may be limited by Maryland law.

Under Maryland law, a corporation may redeem stock as long as, after giving effect to the redemption, the corporation is able to pay its debts as
they become due in the usual course (the equity solvency test) and its total assets exceed the sum of its total liabilities plus, unless its charter
permits otherwise, the amount that would be needed, if the corporation were to be dissolved at the time of the redemption, to satisfy the
preferential rights upon dissolution of stockholders when preferential rights on dissolution are superior to those whose stock is being redeemed
(the balance sheet solvency test). If the Company is insolvent at any time when a redemption of shares of Series L Preferred Stock is required to
be made, the Company may not be able to effect such redemption.

Our charter contains restrictions upon ownership and transfer of the Series L Preferred Stock, which may impair the ability of holders to
acquire the Series L Preferred Stock and the shares of our Common Stock upon redemption of Series L Preferred Stock, if the Company
elects to pay the redemption price in shares of Common Stock.

Our charter contains restrictions on ownership and transfer of the Series L Preferred Stock and Common Stock that are intended to assist us in
maintaining our qualification as a REIT for federal income tax purposes, including a prohibition on the beneficial or constructive ownership of
more than 9.8%, in number or value, whichever is more restrictive, of the aggregate of our outstanding shares of capital stock. See Description
of Our Capital Stock and the Securities Offered Restrictions on Ownership and Transfer in this prospectus. These ownership limitations should
be considered prior to purchasing our Series L Preferred Stock.
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Holders of our securities are subject to inflation risk.

Inflation is the reduction in the purchasing power of money resulting from the increase in the price of goods and services. Inflation risk is the
risk that the inflation-adjusted, or real, value of an investment in our Series L Preferred Stock or Common Stock, or the income from that
investment, will be worth less in the future. As inflation occurs, the real value of our Series L Preferred Stock and Common Stock may decline,
and the value of our Series L Preferred Distribution will decline because the rate of distribution will remain the same.
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If market interest rates go up, prospective purchasers of shares of our Series L Preferred Stock or Common Stock may expect a higher
distribution rate on their investment. Higher market interest rates would not, however, result in more funds for us to pay distributions and, to the
contrary, would likely increase our borrowing costs and potentially decrease funds available for distributions, and higher interest rates will not
change the distribution rate on the Series L Preferred Stock. Thus, higher market interest rates could cause the market price of our Series L
Preferred Stock or Common Stock to decline.

Risks Related to the Tender Process

The Tender Process may result in a phenomenon known as the winner s curse, and, as a result, investors may experience significant
losses.

The Tender Process may result in a phenomenon known as the winner s curse. At the conclusion of the Tender Process, bidders that receive
allocations of our Series L Units in the offering, which we refer to as successful bidders, may infer that there is little incremental demand for our
Series L Units above or equal to the public trading price. As a result, successful bidders may conclude that they paid too much for our Series L
Units and could seek to immediately sell their Series L Units to limit their losses should the price of our Series L Preferred Stock decline. In this
situation, other investors that did not submit successful bids may wait for this selling to be completed, resulting in reduced demand for our Series
L Preferred Stock in the public market and a significant decline in the price of our Series L Preferred Stock. Therefore, we caution investors that
submitting successful bids and receiving allocations may be followed by a significant decline in the value of their investment in our Series L
Preferred Stock shortly after our offering.

The Tender Process may result in a situation in which less price-sensitive investors play a larger role in the determination of the Unit Price
and constitute a larger portion of the investors in our offering, and, therefore, the Unit Price may not be sustainable.

In a typical public offering, a majority of the securities sold to the public are purchased by professional investors that have significant experience
in determining valuations for companies. These professional investors typically have access to, or conduct their own, independent research and
analysis regarding investments. Other investors typically have less access to this level of research and analysis, and, as a result, may be less
sensitive to price when participating in the Tender Process. Because of the Tender Process, these less price-sensitive investors may have a
greater influence in setting the Unit Price and may have a higher level of participation in our offering than is normal. This, in turn, could cause
the Tender Process to result in a Unit Price that is higher than the price professional investors are willing to pay for our Series L Units. As a
result, the market price of our Series L Preferred Stock may decrease once trading begins. Also, because professional investors may have a
substantial degree of influence on the trading price of our Series L Preferred Stock over time, the price of our Series L Preferred Stock may
decline and not recover after our offering. Furthermore, if the Unit Price is above the level that investors determine to be reasonable for our
shares, certain investors might attempt to short sell the stock after trading begins, which would create additional downward pressure on the
trading price of our Series L Preferred Stock.

Successful bidders may receive the full number Series L Units subject to their bids, so potential investors should not submit bids for more
Series L Units than they are prepared to purchase.
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Successful bidders may be allocated all or almost all of the Series L Units that they bid for in the auction. Therefore, we caution investors
against submitting a bid that does not accurately represent the number of Series L Units that they are willing and prepared to purchase. Up to
three bids may be submitted by a single bidder, and, in the case of a bidder who exceeds this limit, only the three highest offers will be
considered. Multiple bids cast are independent of each other and, as a result, each of the three highest offers by a single bidder may result in an
allocation of our Series L Units to such bidder. All submitted bids are revocable until the earlier of 5:30 p.m. Israel time on the Date of Tender or
the close of operating hours of the Authorized Entities through which bids are submitted on the date of Tender as provided in Plan of
Distribution-Submission of Bids in the Public Tender Process in this prospectus.

If research analysts publish or establish target prices for our Series L Preferred Stock that are below the allocated portion of the Unit Price
per share of our Series L Preferred Stock, the price of our Series L Preferred Stock may fall.

Although the Unit Price may have little or no relationship to a price that would be determined using traditional indicators of value (such as our
future prospects and those of our industry in general; our financial and operating information; multiples of revenue, earnings, cash flows and
other operating metrics; market prices of our securities and other financial and operating information of companies engaged in activities similar
to ours), research analysts may rely upon these valuation methods to establish target prices for our Series L Preferred Stock. If research analysts
publish target prices for our Series L Preferred Stock that are below the allocation portion of the Unit Price per share of our

Series L Preferred Stock, the market price of our Series L Preferred Stock may decline.
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The mechanics of the Tender Process make it difficult for persons not having an account with an Authorized Entity at the time of the Tender
Process to place a bid for our Series L Units.

The Tender Process will be conducted in accordance with the Israeli Securities Law of 1968 and regulations promulgated thereunder as well as

rules established by the TASE. Although the Tender Process is open to all persons who wish to participate, with the exception of the Early

Bidding Process for Classified Investors as described in  Plan of Distribution Early Bidding by Classified Investors in this prospectus, bids for our
Series L Units must be submitted through an Authorized Entity. This requirement may make it difficult and/or costly for persons without an

account with an Authorized Entity to bid on our Series L. Units. For a description of the Tender Process, including how to submit a bid for our

Series L Units, see Plan of Distribution in this prospectus.

There is no minimum offering amount required to consummate this offering.

We are offering up to [®] Series L Units on a best efforts basis, and there is no minimum number of Series L Units which
must be sold in order for us to consummate this offering. Accordingly, the amount of money raised may not be
sufficient for us to meet our business objectives. Moreover, if only a small amount of money is raised, all or
substantially all of the offering proceeds may be applied to cover the offering expenses and we will not otherwise
benefit from the offering. Additionally, if few Series L Units are sold in the offering, but we nonetheless choose to
complete the offering, there may not be enough shares to facilitate an active trading market for our Series L Preferred
Stock. While Classified Investors have submitted bids prior to the commencement of the Public Tender Process (as
described in Plan of Distribution Early Bidding by Classified Investors in this prospectus), such bids are revocable
until the earlier of 5:30 p.m. Israel time or the close of operating hours of the Authorized Entities through which bids
are submitted on the Date of Tender. No assurance can be given that Classified Investors will participate in the Tender
Process in those amounts, if at all.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

The information set forth herein contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, which we
refer to as the Securities Act, and Section 21E of the Securities Exchange Act of 1934, which we refer to as the Exchange Act, which are

intended to be covered by the safe harbors created thereby. 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 CIM Commercial on a prospective basis. Further, statements that include words
suchas may, will, project, might, expect, believe, anticipate, intend, target, could, would, estimate, continue, pursu
other words or expressions of similar meaning, may identify forward-looking statements. CIM Commercial bases these forward-looking

statements on particular assumptions that it 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. 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 of this prospectus. 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 CIM Commercial to predict all of them. Nor can CIM Commercial

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.

Forward-looking statements are necessary 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. Factors that could cause actual
results to differ from those discussed in the forward-looking statements include but are not limited to:

. global, national, regional and local economic conditions;

. competition from other available space;

. local conditions such as an oversupply of space or a reduction in demand for real estate in the area;
. management of our properties;

. the development and/or redevelopment of our properties;

. changes in market rental rates;
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the timing and costs associated with property improvements and rentals;

whether we are able to pass all or portions of any increases in operating costs through to tenants;

changes in real estate taxes and other expenses;

whether tenants and users such as customers and shoppers consider a property attractive;

the financial condition of our tenants, including the extent of tenant bankruptcies or defaults;

availability of financing on acceptable terms or at all;

inflation, interest rate, securities market and monetary fluctuations;

movements in interest rates;

negative trends in our market capitalization and adverse changes in the price of our Common Stock;

political instability;

acts of war or terrorism;
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. changes in consumer spending, borrowings and savings habits;

. technological changes;

. our ability to obtain adequate insurance;

. changes in zoning laws and taxation;

. government regulation;

. consequences of any armed conflict involving, or terrorist attacks against, the United States or individual acts

of violence in public spaces including retail centers;

. potential liability under environmental or other laws or regulations;

. natural disasters;

. general competitive factors;

. climate changes;

. the effect of changes in accounting policies and practices, as may be adopted by the regulatory agencies, as

well as the Public Company Accounting Oversight Board, the Financial Accounting Standards Board and other
accounting standard setters;

. ability to retain and attract skilled employees;

51



Edgar Filing: CIM Commercial Trust Corp - Form S-11/A

. changes in our organization, compensation and benefit plans; and

. our success at managing the risks involved in the foregoing items.

Forward-looking statements speak only as of the date on which such statements are made. We undertake no obligation to publicly update or
release any revisions to these forward-looking statements to reflect events or circumstances after the date of this prospectus or to reflect the
occurrence of unanticipated events, except as required by law.
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ESTIMATED USE OF PROCEEDS

We are offering up to [®] Series L Units on a best-efforts basis. The Unit Price will be determined by the Tender Process,

as detailed in Plan of Distribution in this prospectus. There is no assurance that we will sell the maximum number of
Series L Units offered by this offering or that we will sell any Series L Units at all. Assuming the maximum offering
and an offering price per Series L Unit of ILS 105 (approximately $[®]), which is the midpoint of the range listed on
the cover of this prospectus, we estimate that we will receive net proceeds from the sale of the Series L Units in this
offering of approximately $[®] after deducting estimated offering expenses, including the distribution fee and expenses
payable by us of approximately $[®] as described in Plan of Distribution in this prospectus.

We intend to use the net proceeds from this offering for general corporate purposes including, without limitation, acquisitions and additional
investments consistent with our acquisition and asset management strategies, repayment of debt, working capital, and acquisitions of shares of
our Common Stock, whether through one or more tender offers, share repurchases or otherwise.
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SECURITY OWNERSHIP OF OUR BOARD OF DIRECTORS, EXECUTIVE OFFICERS AND CURRENT BENEFICIAL OWNERS

Directors and Executive Officers

The following table sets forth certain information regarding the beneficial ownership of our Common Stock and Series A Preferred Stock as of
[¢], 2017 by (1) each named executive officer, (2) each current director and (3) all executive officers and directors as a

group.

Common Stock Series A Preferred Stock

Percent Percent
Name of Beneficial Owner(1) No. of Shares of Class No. of Shares of Class
Charles E. Garner II 9,779 & 20,000 13.8%
Jan F. Salit 52,601(2) *
David Thompson
Richard Ressler 82,285,069(3) 97.90%
Avi Shemesh 82,270,023(3) 97.88%
Shaul Kuba 82,270,023(3) 97.88%
Kelly Eppich 5,163 i
Douglas Bech 12,392 *
Robert Cresci 7,633 &
Frank Golay, Jr. 7,392 *
Directors and Executive Officers as a group
(10 persons) 82,411,255 98.05% 20,000 13.8%
* Less than 1%.

(1) The business address of Messrs. Garner, Salit, Bech, Cresci and Golay, for the purposes hereof, is c/o CIM
Commercial Trust Corporation, 17950 Preston Road, Suite 600, Dallas, Texas 75252. The business address of
Messrs. Thompson, Ressler, Shemesh, Kuba and Eppich, for the purposes hereof, is c/o CIM Group, 4700 Wilshire
Boulevard, Los Angeles, California 90010.

) Mr. Salit has sole voting and investment power over these shares, which include 122 shares held in an IRA.

3) CIM Group, LLC is the sole manager of CIM Urban Partners GP, LLC, which is the sole managing member of
Urban II, which has the power to vote and dispose of these shares. Shaul Kuba, Richard Ressler and Avi Shemesh
may be deemed to beneficially own these shares by virtue of their positions with CIM Group, LLC. Messrs. Ressler,
Shemesh and Kuba may also be deemed to beneficially own 353,944 shares owned by CIM Service Provider, LLC of
which CIM Group, LLC is the sole managing member. Messrs. Ressler, Shemesh and Kuba have shared voting and
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investment power over all of these shares. Each of Messrs. Ressler, Shemesh and Kuba disclaims beneficial ownership
of all of these shares except to the extent of his pecuniary interest therein.

Beneficial Owners of More than 5% of our Common Stock

The following table sets forth certain information regarding the beneficial ownership of our Common Stock and Series A Preferred Stock based
on filings with the SEC as of [®], 2017 by each person known by us to own beneficially more than 5% of our Common
Stock.

Common Stock Series A Preferred Stock
Percent Percent
Name of Beneficial Owner(1) No. of Shares of Class No. of Shares of Class
Urban Partners II, LLC
c/o CIM Group
4700 Wilshire Boulevard
Los Angeles, California 90010 81,900,466 97.44%
Richard Ressler(1) 82,285,069 97.90%
Avi Shemesh(1) 82,270,023 97.88%
Shaul Kuba(1) 82,270,023 97.88%

(1) The business address of Messrs. Ressler, Shemesh and Kuba, for the purposes hereof, is c/o CIM Group, 4700
Wilshire Boulevard, Los Angeles, California 90010. CIM Group, LLC is the sole manager of CIM Urban Partners GP,
LLC, which is the sole managing member of Urban II, which has the power to vote and dispose of these shares. Shaul
Kuba, Richard Ressler and Avi Shemesh may be deemed to beneficially own these shares by virtue of their positions
with CIM Group, LLC. Messrs. Ressler, Shemesh and Kuba may also be deemed to beneficially own 353,944 shares
owned by CIM Service Provider, LLC of which CIM Group, LLC is the sole managing member. Messrs. Ressler,
Shemesh and Kuba have shared voting and investment power over all of these shares. Each of Messrs. Ressler,
Shemesh and Kuba disclaims beneficial ownership of all of these shares except to the extent of his pecuniary interest
therein.
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DESCRIPTION OF OUR CAPITAL STOCK AND THE SECURITIES OFFERED

In this section, references to the Company, we, our, and us refer only to CIM Commercial Trust Corporation and not its consolidated
subsidiaries.

The following is a summary description of our capital stock, including the securities offered by this prospectus. This description is not complete
and is qualified in its entirety by reference to the provisions of our charter and bylaws and the applicable provisions of the Maryland General
Corporation Law, which we refer to as the MGCL. Our charter and bylaws are incorporated by reference as exhibits to the registration statement
of which this prospectus forms a part and to our Annual Report on Form 10-K for the year ended December 31, 2016 (see  Where You Can Find
More Information ).

General

Our charter provides that we may issue up to 900,000,000 shares of our Common Stock, and up to 100,000,000 shares of preferred stock, $0.001
par value per share, or our Preferred Stock, of which 36,000,000 shares are classified as our Series A Preferred Stock and [®] shares are
classified as our Series L Preferred Stock. Our charter authorizes our board of directors, which we refer to as our
Board of Directors, to amend our charter to increase or decrease the aggregate number of shares of stock or the
number of shares of stock of any class or series that we are authorized to issue with the approval of a majority of our
entire Board of Directors and without stockholder approval.

As of [®], 2017, [®] shares of our Common Stock, [®] shares of our Series A Preferred Stock and [®] of our Series A
Warrants (as defined below) were issued and outstanding. Our Common Stock was held by approximately [®]
stockholders of record as of [®], 2017. Under Maryland law, our stockholders are not generally liable for our debts or
obligations solely as a result of their status as stockholders.

Common Stock

Subject to the preferential rights of any other class or series of our stock and to the provisions of our charter regarding the restrictions on
ownership and transfer of our stock, holders of shares of our Common Stock are entitled to receive dividends and other distributions on such
shares if, as and when authorized by our Board of Directors out of funds legally available therefor and declared by us and to share ratably in the
assets of our Company legally available for distribution to our stockholders in the event of our liquidation, dissolution or winding up after
payment or establishment of reserves for all known debts and liabilities of our Company.

Subject to the provisions of our charter regarding the restrictions on ownership and transfer of our stock and except as may otherwise be
specified in the terms of any class or series of our stock, each outstanding share of our Common Stock entitles the holder to one vote on all
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matters submitted to a vote of stockholders, including the election of directors, and, except as provided with respect to any other class or series
of stock, the holders of shares of Common Stock will possess the exclusive voting power. There is no cumulative voting in the election of our
directors. A plurality of all the votes cast at a meeting of stockholders duly called and at which a quorum is present shall be sufficient to elect a
director. Each share of Common Stock entitles the holder thereof to vote for as many individuals as there are directors to be elected and for
whose election the holder is entitled to vote. A majority of the votes cast at a meeting of stockholders duly called and at which a quorum is
present shall be sufficient to approve any other matter which may properly come before the meeting, unless more than a majority of the votes
cast is required by the MGCL or by our charter.

Except as set forth in the terms of our Series L Preferred Stock and described below (see  Securities Offered in This Offering Series L Preferred
Stock Distributions ), holders of shares of our Common Stock have no preference, conversion, exchange, sinking fund or redemption rights and
have no preemptive rights to subscribe for any securities of our Company. Our charter provides that our common stockholders generally have no
appraisal rights unless our Board of Directors determines prospectively that appraisal rights will apply to one or more transactions in which
holders of our Common Stock would otherwise be entitled to exercise appraisal rights. Subject to the provisions of our charter regarding the
restrictions on ownership and transfer of our stock, holders of our Common Stock will have equal dividend, liquidation and other rights.

Our Common Stock is traded on NASDAQ under the ticker symbol CMCT. We intend to apply for the listing of our Common Stock on the
TASE under the symbol [®]. No assurance can be given that our application for listing on the TASE will be approved or
that a trading market on the TASE will develop.
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Series A Preferred Stock

Our Series A Preferred Stock has no voting rights and ranks senior to our Common Stock with respect to payment of dividends and distribution
of amounts upon liquidation, dissolution or winding up. Holders of our Series A Preferred Stock are entitled to receive, if, as and when
authorized by our Board of Directors, cumulative cash dividends, in USD, on each share of Series A Preferred Stock at an annual rate of five and
one-half percent (5.5%) of the stated value, which is initially $25.00, which we refer to as the Series A Stated Value, subject to appropriate
adjustment in relation to certain events, such as recapitalizations, stock dividends, stock splits, stock combinations, reclassifications or similar
events affecting our Series A Preferred Stock, as set forth in our charter. Dividends on each share of Series A Preferred Stock begin accruing on,
and are cumulative from, the date of issuance.

Unless full cumulative dividends on our shares of Series A Preferred Stock for all past dividend periods have been or contemporaneously are
declared and paid or declared and a sum sufficient for the payment thereof is set apart for payment, we are not permitted to:

. declare and pay or declare and set apart for payment dividends and we will not declare and make any other
distribution of cash or other property (other than dividends or other distributions paid in shares of stock ranking junior
to the Series A Preferred Stock as to the dividend rights or rights on our liquidation, winding-up or dissolution, and
options, warrants or rights to purchase such shares), directly or indirectly, on or with respect to any shares of our
Common Stock, our Series L Preferred Stock, or any other class or series of our stock ranking junior to or on parity
with the Series A Preferred Stock as to dividend rights or rights on our liquidation, winding-up or dissolution for any
period; or

. except by conversion into or exchange for shares of stock ranking junior to the Series A Preferred Stock as to
dividend rights or rights on our liquidation, winding-up or dissolution, or options, warrants or rights to purchase such
shares, redeem, purchase or otherwise acquire (other than a redemption, purchase or other acquisition of Common
Stock made for purposes of an employee incentive or benefit plan) for any consideration, or pay or make available any
monies for a sinking fund for the redemption of, any shares of our Common Stock, our Series L Preferred Stock, or
any other class or series of our stock ranking junior to or on parity with the Series A Preferred Stock as to dividend
rights or rights on our liquidation, winding-up or dissolution.

Holders of shares of our Series A Preferred Stock have the right to require us to redeem such shares beginning on the date of original issuance of
such shares at a redemption price equal to the Series A Stated Value, less a redemption fee of 13% beginning on the date of original issuance
until but excluding the second anniversary thereof or a redemption fee of 10% beginning on the second anniversary of the date of original
issuance until but excluding the fifth anniversary of the date of original issuance, in each case plus any accrued but unpaid dividends. From and
after the fifth anniversary of the date of original issuance of any shares of Series A Preferred Stock, we will have the right to redeem such shares
at 100% of the Series A Stated Value, plus any accrued but unpaid dividends. If a holder of shares of Series A Preferred Stock causes the
Company to redeem such shares, we will pay the redemption price in cash or, on or after the first anniversary of the issuance of the shares of
Series A Preferred Stock to be redeemed, at our option and in our sole discretion, in equal value through the issuance of shares of Common
Stock, based on the volume weighted average price of our Common Stock as quoted on NASDAQ for the 20 trading days prior to the
redemption.
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On July 1, 2016, we commenced our reasonable best efforts public offering of up to 36,000,000 units, with each unit consisting of one share of
Series A Preferred Stock and one detachable warrant to purchase 0.25 of a share of our Common Stock, which we refer to as a Series A Warrant.

Series A Warrants

Each Series A Warrant is exercisable for 0.25 of a share of our Common Stock, subject to adjustment, at an exercise price equal to a 15%
premium to the fair market net asset value of the Company per share of Common Stock as most recently published by the Company at the time
of the issuance of the applicable Series A Warrant. Holders of our Series A Warrants may exercise their Series A Warrants at any time beginning
on the first anniversary of the date of issuance up to 5:00 p.m., New York time, on the date that is the fifth anniversary of the date of issuance,
which we refer to as the Series A Warrant Expiration Date. The Series A Warrants are exercisable, at the option of each holder, in whole, but not
in part, for no less than 50 shares of our Common Stock, unless such holder does not at the time of exercise own a sufficient number of Series A
Warrants to do so. Any Series A Warrant that is outstanding after the Series A Warrant Expiration Date of such Series A Warrant shall be
automatically terminated.
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A holder of our Series A Warrants does not have the right to exercise any portion of a Series A Warrant to the extent that, after giving effect to
the issuance of shares of our Common Stock upon such exercise, the holder (together with its affiliates and any other persons acting as a group
together with such holder or any of its affiliates) would beneficially or constructively own shares of Common Stock (i) in excess of 9.8% in
value or number of shares, whichever is more restrictive, of the shares of Common Stock outstanding or (ii) that would otherwise result in the
violation of any of the restrictions on ownership transfer of our stock contained in our charter, in each case, immediately after giving effect to the
issuance of shares of Common Stock upon exercise of the Series A Warrant, as discussed below in Restrictions on Ownership and Transfer of
Capital Stock.

Securities Offered in This Offering

Our Board of Directors has classified and designated [®] authorized and unissued shares of our Preferred Stock as a series of
redeemable preferred stock, designated as the Series L Preferred Stock. Our Series L Preferred Stock is being offered
pursuant to this prospectus and will be issued as a part of up to [®] Series L Units, with each Series L Unit consisting
of ten shares of our Series L Preferred Stock, which are immediately separable into individual shares upon issuance of
the Series L Units.

Series L Preferred Stock

The following is a brief description of the terms of our Series L Preferred Stock. The description of our Series L Preferred Stock contained
herein does not purport to be complete and is qualified in its entirety by reference to the Articles Supplementary for our Series L Preferred

Stock, which are filed as an exhibit to the registration statement of which this prospectus forms a part. On [®], 2017, our Articles
Supplementary were filed with and accepted for record by the State Department of Assessments and Taxation of
Maryland.

Rank. Our Series L Preferred Stock ranks, with respect to rights upon our liquidation, winding-up or dissolution:

. senior to our Common Stock, both (i) to the extent of the Series L Stated Value and (ii) following payment to
holders of Common Stock of an amount equal to any unpaid Initial Dividend, to the extent of an amount equal to any
accrued and unpaid Series L Preferred Distributions, and any other class or series of our capital stock, the terms of
which expressly provide that our Series L Preferred Stock ranks senior to such class or series as to rights on our
liquidation, winding-up and dissolution;

. on parity with our Series A Preferred Stock, to the extent of the Series L Stated Value, and any other class or
series of our capital stock, including capital stock issued in the future, the terms of which expressly provide that such
class or series ranks on parity with the Series L Preferred Stock as to rights on our liquidation, winding-up and

60



Edgar Filing: CIM Commercial Trust Corp - Form S-11/A

dissolution; and

. junior to our Series A Preferred Stock and Common Stock, to the extent of the Initial Dividend, in both
instances with respect to any accrued and unpaid Series L Preferred Distributions (as defined herein), and each class
or series of our capital stock, including capital stock issued in the future, the terms of which expressly provide that
such class or series ranks senior to the Series L Preferred Stock as to rights on our liquidation, winding-up and
dissolution.

Our Series L Preferred Stock ranks, with respect to distribution rights:

. senior to our Common Stock, except with respect to and only to the extent of the Initial Dividend as
described below, and senior to any other class or series of our capital stock, the terms of which expressly provide that
our Series L Preferred Stock ranks senior to such class or series as to distribution rights;

. on parity with each class or series of our capital stock, including capital stock issued in the future, the terms
of which expressly provide that such class or series ranks on parity with the Series L Preferred Stock as to distribution
rights; and

. junior to our Series A Preferred Stock, our Common Stock with respect to and only to the extent of the Initial
Dividend as described below, and any other class or series of our capital stock, including capital stock issued in the
future, the terms of which expressly provide that such class or series ranks senior to the Series L Preferred Stock as to
distribution rights.

In addition, as an equity security, our Series L Preferred Stock is junior to all our existing and future debt obligations.
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Stated Value. Each share of Series L Preferred Stock will have an initial Series L Stated Value of 100 ILS per share of
Series L Preferred Stock, which ILS will be converted for all purposes of computations based on stated value (e.g.,
amounts of distributions, redemption price, etc.) to U.S. dollars, or USD, at an exchange rate, which we refer to as the
Initial Exchange Rate, equal to the weighted average of the ILS/USD exchange rates of all the transactions (which

shall be no fewer than five of an equal size) completed by the Bank(s) through which the gross proceeds from the
offering are converted to USD on the first TASE Trading Day (as defined below) following the Closing Day (as
defined in Plan of Distribution in this prospectus). For purposes of all exchange rate applications, the Bank means, at
the selection of the Company for a given transaction, one of the commercial banks (including their subsidiaries) or
foreign bank branches as published from time to time by the Bank of Israel on its website. We will bear all fees and
commissions with respect to the conversion services provided by any Bank in connection with distributions,
redemption or liquidation.

The Company will publish (a) the Initial Exchange Rate and (b) the initial Series L Stated Value as converted to USD at the Initial Exchange
Rate in a Form 8-K filed with the SEC and an Immediate Report filed with the ISA after consummation of the offering. Following issuance, the
Series L Stated Value will be subject to appropriate adjustment in relation to certain events, such as recapitalizations, stock dividends, stock
splits, stock combinations, reclassifications or similar events affecting our Series L Preferred Stock, as set forth in the Articles Supplementary
for our Series L Preferred Stock.

Distributions. Subject to the discussion below, the holders of our Series L Preferred Stock are entitled to receive, if, as
and when authorized by our Board of Directors and declared by us out of legally available funds, cumulative cash
distributions in ILS on each share of Series L Preferred Stock at an annual rate of 5.5 percent (5.5%) of the Series L
Stated Value (as converted to USD at the Initial Exchange Rate), which annual amount we refer to as the Annual
Series L Preferred Distribution. Subject to the discussion below, the payment of any portion of the Annual Series L
Preferred Distribution, which we refer to as a Series L Preferred Distribution, if declared for any given quarter, will be
paid each quarter on the Series L Preferred Distribution Payment Date to holders of record of our Series L Preferred
Stock as of the close of business on the record date, which will be the last day of the quarter for which the Series L
Preferred Distribution is declared (March 31st, June 30th, September 30th or December 31st, as applicable). The
Series L Preferred Distribution Payment Date will be, at the selection of the Company, a date on or prior to the 18th
day of the month following the quarter for which such distribution was declared; provided, however, that the Series L
Preferred Distribution Payment Date may be later if so allowed by regulations of the TASE. The timing and amount of
such distributions will be determined by our Board of Directors, in its sole discretion, and may vary from time to time.
We do not expect to declare and pay any Series L Preferred Distribution to the extent prohibited by applicable law or
our charter or our results of operations, our general financing conditions, general economic conditions or other factors
make it imprudent to do so. The first dividend on the Series L Preferred Stock is scheduled to be paid in January 2018
and will represent accrual for more than a full quarter, covering the period from, and including, the date of original
issuance to December 31, 2017. Prior to declaring and paying the first Series L Preferred Distribution, in January 2018
the Company will (i) declare and set apart for payment the first quarter dividend on the Series A Preferred Stock,
(i1) declare the Initial Dividend (as described below) for the entire year of 2018 and (iii) set apart for payment the
portion of the Initial Dividend payable for the first quarter for 2018.

We will declare the amount of the Series L Preferred Distribution, if any, in USD no later than the earlier of (i) 20 days or (ii) eight TASE
Trading Days, which we define to mean any day on which the TASE is open for trading, prior to the end of any quarter for which a Series L
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Preferred Distribution is authorized by our Board of Directors. On the Series L Preferred Distribution Payment Date, holders will receive
payment, in ILS, at an exchange rate, which we refer to as the Current Exchange Rate, equal to the weighted average of the USD/ILS exchange
rates of all the transactions (which shall be one or more) completed by the Bank(s) through which the payment is converted to ILS on the third
TASE Trading Day preceding the Series L Preferred Distribution Payment Date. The Company will file an Immediate Report with the ISA
(provided that our Series L Preferred Stock is listed on the TASE), and will issue a press release or publish on its website a notice, detailing the
exact amount of the Series L Preferred Distribution, in ILS, to be paid in a given quarter no later than two TASE Trading Days prior to the
Series L Preferred Distribution Payment Date.

The Series L Preferred Distribution will be subordinated to the payment of dividends on our Common Stock and our Series A Preferred Stock as
follows. We will be permitted to pay the Series L Preferred Distribution, if any, out of legally available funds in respect of a given quarter of a
fiscal year only if certain conditions, which we refer to as the Series L Distribution Conditions, are satisfied in the following order:

. first, if not previously declared in a prior quarter of such fiscal year, we must have declared the entire Initial
Dividend (as described below), if any, with respect to our Common Stock for such fiscal year;

. second, we must have paid (or set apart for payment) in such fiscal year dividends on our Common Stock in
an amount equal to or greater than the product of (i) the Initial Dividend multiplied by (ii) the ratio of (a) the portion
of the Series L Preferred Distribution to be paid with respect to the given quarter divided by (b) the Annual Series L
Preferred Distribution, plus the aggregate amount of any unpaid Initial Dividends that are payable for all prior
quarters;

. third, we must have declared, at least one day following the satisfaction of the foregoing Series L
Distribution Conditions, any Series L Preferred Distribution to be paid with respect to the given quarter, if any; and
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. fourth, if not previously paid, we must have paid the entire amount set apart for payment related to the Initial
Dividend pursuant to the second condition to the extent not previously paid.

We expect that, in accordance with the Articles Supplementary for our Series L Preferred Stock, our Board of Directors will, in its sole
discretion and subject to applicable law, authorize at the end of each fiscal year a minimum annual dividend, in USD, on shares of our Common
Stock for the following fiscal year, which we refer to as the Initial Dividend. While there are no limitations on the maximum amount of the
Initial Dividend that can be paid in a particular year, it is our intention that we would not announce a Initial Dividend for any given year that,
based on the information then reasonably available to us at the time of announcement, we believe would cause us to be unable to make a future
distribution on our Series L Preferred Stock or on any other outstanding share of preferred stock. Prior to this offering, our Board of Directors

has established a Initial Dividend with respect to the remainder of 2017 in an amount equal to $[®]. With respect to any fiscal year,
dividends declared and paid on our Common Stock at any time during that year will be deemed to constitute the Initial
Dividend for such fiscal year until Common Stock dividends for such fiscal year have equaled such Initial Dividend.
The record and payment dates with respect to any Common Stock dividends (including dividends that will be deemed
to constitute the Initial Dividend for a given year, if any) will be set during such year in accordance with Maryland
law, and we will not declare or pay any such Common Stock dividends to the extent prohibited by applicable law or
our charter.

However, the Initial Dividend for a given year will be $0 USD following any year in which:

. our Board of Directors does not authorize or we do not announce the Initial Dividend for such year;

. any amount of the Series L Preferred Distribution is in arrears as of the day following the Series L Preferred
Distribution Payment Date with respect to the fourth quarter of such year, or

. the Leverage Ratio as of November 30 of such year exceeds 60%. The Leverage Ratio is the amount,
expressed as a percentage, of Debt of the Company divided by Total Assets of the Company.

Debt means with respect to the Company and its consolidated subsidiaries, determined in accordance with GAAP and to the extent listed as debt
on the balance sheet of the Company, without duplication, the aggregate amount of all outstanding debt for borrowed money issued under bonds,
notes, loan agreements or similar instruments, net of all cash and cash equivalents of the Company and its subsidiaries. In no event (and for the
avoidance of doubt) shall Debt include (i) issued and undrawn letters of credit, (ii) cash collateralized letters of credit, (iii) earn-out obligations
and (iv) capital leases or operating leases. In no event shall the allocable portion of Debt of any entity at which the Debt is incurred exceed the
Company s direct or indirect equity ownership percentage of such entity or, for the avoidance of doubt, include the Debt of any person the
investment in which is accounted for under the equity method. Total Assets means the fair value of the assets of the Company and its
subsidiaries (on a consolidated basis) as determined by the Company consistent with the calculation of the Company s NAV as most recently
published by the Company, as modified from time to time. The Company s good faith determination of the aggregate amount of Debt and Total
Assets at any time shall be binding absent manifest error.

64



Edgar Filing: CIM Commercial Trust Corp - Form S-11/A

The Series L Preferred Distributions will accrue, in USD, from the date of original issuance and will be paid on the basis of a 360-day year
consisting of twelve 30-day months. The Series L Preferred Distributions will accrue whether or not (i) we have earnings, (ii) the Initial
Dividend has been declared or paid, (iii) there are funds legally available for the payment of such distributions and (iv) such distributions are
authorized by our Board of Directors or declared by us. Accrued Series L Preferred Distributions will not bear interest. Dividends on each share
of Series L Preferred Stock begin accruing on, and are cumulative from, the date of issuance; however, any accrued and unpaid Series L
Preferred Distributions will not increase the Series L Stated Value.

Holders of shares of our Series L Preferred Stock are not entitled to any distribution in excess of full cumulative Series L Preferred Distributions
on such shares. Unless full cuamulative Series L Preferred Distributions for all past quarterly periods have been or contemporaneously are
declared and paid or declared and a sum sufficient for the payment thereof is set apart for payment, we will not:

. declare and pay or declare and set apart for payment dividends and we will not declare and make any other
distribution of cash or other property (other than dividends or other distributions paid in shares of stock ranking junior
to the Series L Preferred Stock as to the distribution rights or rights on our liquidation, winding-up or dissolution, and
options, warrants or rights to purchase such shares), directly or indirectly, on or with respect to any shares of our
Common Stock other than in amounts up to but not exceeding the Initial Dividend, if any, or any class or series of our
stock ranking junior to or on parity with the Series L Preferred Stock as to distribution rights for any period; or
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. except by conversion into or exchange for shares of stock ranking junior to the Series L Preferred Stock as to
distribution rights or rights on our liquidation, winding-up or dissolution, or options, warrants or rights to purchase
such shares, redeem, purchase or otherwise acquire (other than a redemption, purchase or other acquisition of
Common Stock made for purposes of an employee incentive or benefit plan) for any consideration, or pay or make
available any monies for a sinking fund for the redemption of, any Common Stock or any class or series of our stock
ranking junior to or on parity with the Series L Preferred Stock as to distribution rights.

To the extent necessary to preserve our status as a REIT, the foregoing sentence, however, will not prohibit declaring or paying or setting apart
for payment any dividend or other distribution on the Common Stock or the redemption of our capital stock pursuant to the restrictions on
ownership and transfer contained in our charter.

Redemption at the Option of a Holder. From and after the fifth anniversary of the date of original issuance of the shares of
Series L Preferred Stock (or earlier, as provided in the following paragraph), each holder will have the right to require
the Company to redeem all or any of the shares of Series L Preferred Stock held by such holder at a redemption price
equal to 100% of the Series L Stated Value (as converted to USD at the Initial Exchange Rate) plus, provided the
Series L Distribution Conditions are satisfied at the effective time of redemption and the Company is otherwise
permitted to pay Series L Preferred Distributions, any accrued and unpaid Series L Preferred Distributions through
and including the effective date of the redemption. A holder that requests the Company to redeem its shares of Series
L Preferred Stock at a time when the Series L Distribution Conditions are not satisfied will forfeit any accrued and
unpaid Series L Preferred Distributions as of the effective date of redemption.

Notwithstanding the foregoing, a holder will have the right to require the Company, subject to the provisions of applicable law and our charter,
to redeem all or any shares of Series L Preferred Stock held by such holder at any time prior to the fifth anniversary of the date of issuance of
such shares if the Company does not declare and pay in full the Series L Preferred Distribution for any completed quarterly period prior to such
fifth anniversary and provided that the Company does not declare and pay all accrued and unpaid quarterly distributions prior to the effective
date of such redemption; and provided, however, that no holder of our Series L Preferred Stock may redeem such shares at any time prior to the
first anniversary of the date of original issuance if, as of the effective date of redemption, dividends on our Series A Preferred Stock are in
arrears. The redemption price in those circumstances will be equal to 100% of the Series L Stated Value (as converted to USD at the Initial
Exchange Rate) and the holder will forfeit any accrued and unpaid Series L Preferred Distributions as of the effective date of the redemption.

Any redemption by a holder will be effective as of the last day of the quarter in which notice is delivered to the Redemption Coordinator (as
defined below). The Redemption Coordinator will prepare a report of the notices of redemption received during each quarter and will provide
such report to the Company no later than two TASE Trading Days after the Redemption Deadline (as defined below). No later than the seventh
day following the end of the quarter in which any holder exercises its right to redeem shares of Series L Preferred Stock, we will file an
Immediate Report with the ISA (provided that our Series L Preferred Stock is listed on the TASE), and will issue a press release or publish on
our website a notice, detailing the number of shares to be redeemed and the method of payment (cash, our Common Stock or a combination
thereof). The Company will file an Immediate Report with the ISA (provided that our Series L Preferred Stock is listed on the TASE), and will
issue a press release or publish on its website a notice, indicating the exact amount of cash, in ILS, to be paid and/or the aggregate number of
shares of Common Stock to be issued with respect to such redemption no later than two TASE Trading Days prior to the Series L Preferred
Distribution Payment Date. The redemption price will be paid by the Company on the Series L Preferred Distribution Payment Date with respect
to such quarter.
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The redemption right with respect to the Series L Preferred Stock may be exercised by delivering written notice thereof to [®], or any other
TASE member we designate as a replacement, which we refer to as the Redemption Coordinator. In the event we
replace the Redemption Coordinator, we will issue a press release or publish on our website a notice of such change.

Holders of our Series L Preferred Stock who hold their shares through a TASE member may exercise their redemption rights by delivering
written notice to their respective TASE members no later than 16 days (or, if such date is not a TASE Trading Day, the following TASE Trading
Day) prior to the end of the quarter in which such redemption right is exercised, which date we refer to as the Redemption Deadline. Holders of
our Series L Preferred Stock who hold their shares through other brokers should contact their brokers to receive instructions regarding the
delivery of and deadlines for notice upon redemption, which deadlines could be sooner. TASE members and other brokers will deliver written
any redemption notices timely received from their clients for a given quarter to the Redemption Coordinator no later than the first TASE Trading
Day following the Redemption Deadline.
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If a holder of shares of Series L Preferred Stock exercises its redemption right, we will pay the redemption price, at our option and in
our sole discretion, except as provided below, in accordance with one of the following mechanisms:

1) in cash in ILS, based on the Current Exchange Rate on the third TASE Trading Day preceding the Series L
Preferred Distribution Payment Date;

2) in equal value through the issuance of shares of Common Stock, with such value of Common Stock to be
determined based on the lower of (i) the net asset value of the Company, or our NAV, per share of our Common Stock
as most recently published by the Company as of the effective date of redemption and (ii) the Aggregate VW AP of
our Common Stock (as defined below); or

3) in a combination of cash, in ILS, and our Common Stock, based on the conversion mechanisms set forth
above.

The Aggregate VWAP of our Common Stock, for purposes of redemption of our Series L Preferred Stock, is equal to the quotient of (a) the sum
of (i) the volume-weighted average per share price of our Common Stock based on all the transactions executed on the national securities
exchange on which our Common Stock is traded in the United States, or U.S. Exchange, for the 20 days on which the U.S. Exchange or the
TASE are open for trading prior to the end of the quarter in which such redemption is effective, multiplied by the total number of shares of
Common Stock traded on the U.S. Exchange during such period, plus (ii) the volume-weighted average per share price of shares of our Common
Stock based on all the transactions executed on the TASE, using daily share prices as converted to USD at the then prevailing representative
exchange rate published by the Bank of Israel on its website for the purpose of such day, for the 20 days on which the U.S. Exchange or the
TASE are open for trading prior to the end of the quarter in which such redemption is effective, multiplied by the total number of shares traded
on the TASE during such period, divided by (b) the total number of shares of Common Stock traded on the U.S. Exchange and the TASE for
purposes of the above calculations. If any such volume-weighted average price of our Common Stock used for calculation of Aggregate VWAP
is unavailable for one or more days during the period of calculation, the volume-weighted average price for such day will be deemed equal to the
market value of one share of our Common Stock on such trading day, as determined by our Company in a commercially reasonable manner,
using a volume-weighted average price method.

However, if a holder exercises the accelerated right of redemption prior to the first anniversary of the date of issuance of our Series L Preferred
Stock, as described above, we will pay the redemption price in cash, in ILS, based on the conversion mechanism set forth in (1) above. In
addition, if at the time of redemption by the holder any amount of dividends on our shares of Series A Preferred Stock is in arrears, or we are
otherwise restricted by our charter or applicable law from paying the redemption price in cash, we will pay the redemption price in Common
Stock based on the conversion mechanism set forth in (2) above. However, in the event that a holder of our Series L Preferred Stock exercises
the accelerated right of redemption prior to the first anniversary of the date of issuance of such shares and holder any amount of dividends on our
shares of Series A Preferred Stock is in arrears as of the effective date of the redemption, such holder may not redeem its shares of Series L
Preferred Stock. The Company will not pay any portion of the redemption price related to accrued and unpaid distributions if the Series L
Distribution Conditions are not satisfied or the Company is otherwise not permitted to pay the Series L Preferred Distribution, in such case as of
the effective date of the redemption.
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Our obligation to redeem any shares of our Series L Preferred Stock is limited to the extent that (i) we have sufficient funds available to fund any
such redemption, in which case we will be required to redeem with shares of Common Stock, or (ii) we are restricted by applicable law, our
charter, including the terms of our Series A Preferred Stock, or contractual obligations from making such redemption.

Redemption at the Option of the Company. We will have the right to redeem any or all shares of our Series L Preferred Stock
from and after the fifth anniversary of the date of original issuance of the shares of our Series L Preferred Stock. We
may redeem such shares at a redemption price equal to 100% of the Series L Stated Value (as converted to USD at the
Initial Exchange Rate) plus any accrued and unpaid Series L Preferred Distributions through and including the
effective date of the redemption. We have the right, at our option and in our sole discretion, to pay the redemption
price in accordance with one of the following mechanisms:

1) in cash in ILS, based on the Current Exchange Rate on the Series L Preferred Distribution Payment Date;

2) in equal value through the issuance of shares of Common Stock, with such value of Common Stock to be
determined based on the lower of (i) the net asset value of the Company, or our NAV, per share of our Common Stock
as most recently published by the Company as of the effective date of redemption and (ii) the Aggregate VWAP of
our Common Stock; or

3) in a combination of cash, in ILS, and our Common Stock, based on the conversion mechanisms set forth
above.
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If for any given quarter the Series L Distribution Conditions are not met or the Series L Preferred Distribution is in arrears as of the end of such
quarter, we will not be able to exercise our redemption right as the redemption price includes accrued and unpaid Series L Preferred
Distributions through and including the effective date of the redemption.

If fewer than all the outstanding shares of Series L Preferred Stock are to be redeemed, the Company will select those shares to be redeemed pro
rata.

We may exercise our redemption right by delivering a written or electronic notice thereof to the record holders of shares of Series L Preferred
Stock to be redeemed and, at least 5 days prior to the end of the quarter, filing an Immediate Report with the ISA (provided that our Series L
Preferred Stock is listed on the TASE), and issuing a press release or publishing on our website a notice, detailing the number of shares to be
redeemed and the method of payment (cash, our Common Stock or a combination thereof). The Company will file an Immediate Report with the
ISA (provided that our Series L Preferred Stock is listed on the TASE), and will issue a press release or publish on its website a notice,
indicating the exact amount of cash, in ILS, to be paid and/or the aggregate number of shares of Common Stock to be issued with respect to such
redemption no later than the first TASE Trading Day after the Series L Preferred Distribution Payment Date. The redemption price will be paid
by the Company on the third TASE Trading Day following the Series L Preferred Distribution Payment Date with respect to such quarter, in
exchange for the redeemed shares (which will be transferred from the holder of such shares, by its TASE member or other broker, to the
Redemption Coordinator, and from the Redemption Coordinator to the Transfer Agent, as such terms are defined in Plan of Distribution in this
prospectus). Such redemption will be effective as of the last day of the quarter in which the Company makes such filings.

If full cumulative Series L Preferred Distributions on all outstanding shares of Series L Preferred Stock have not been declared and paid or
declared and set apart for payment for all past quarterly periods, except as provided by the restrictions on ownership and transfer set forth in our
charter, neither the Company nor any of its affiliates may purchase or otherwise acquire shares of Series L Preferred Stock otherwise than
pursuant to a purchase or exchange offer made on the same terms to all holders of shares of Series L Preferred Stock.

Fractional Shares. No fractional shares of Common Stock will be issued upon redemption of any shares of Series L

Preferred Stock. Rather, we shall round down to the nearest whole number the aggregate number of shares of

Common Stock to be issued to a particular holder upon redemption in a given quarter and shall pay cash, in ILS, in an
amount equal to the fractional interest multiplied by the Aggregate VWAP or NAV per share of our Common Stock,

as applicable, used to determine the number of shares of Common Stock issuable upon redemption, as converted from

USD to ILS at the exchange rate described in ~ Redemption at the Option of a Holder and  Redemption at the Option of
the Company above.

Liquidation Preference. Upon any voluntary or involuntary liquidation, dissolution or winding-up of our affairs, after
payment or provision for our debts and other liabilities, our funds legally available for distribution to our stockholders
will be distributed as follows:

. first, pro rata to (i) holders of our Series L Preferred Stock, in an amount per share equal to the Series L
Stated Value, as converted to USD at the Initial Exchange Rate, (ii) holders of our Series A Preferred Stock, in an
amount per share equal to the Series A Stated Value plus an amount equal to all accumulated, accrued and unpaid
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dividends (whether or not declared) on our Series A Preferred Stock and (iii) holders of any other class or series of
capital stock ranking on parity with our Series L Preferred Stock and Series A Preferred Stock with respect to rights
upon our redemption, liquidation, winding-up or dissolution, to the extent provided by the terms of such class or series
of capital stock;

. second, to holders of our Common Stock in an amount equal to the amount of any unpaid Initial Dividend;

. third, to holders of our Series L Preferred Stock in an amount equal to any accrued and unpaid Series L
Preferred Distribution; and

. fourth, to holders of our Common Stock and any other class or series of capital stock ranking junior to our
Series L Preferred Stock.

Any liquidation preference on our Series L Preferred Stock will be paid by the Company in ILS, based on the Current Exchange Rate on the last
TASE Trading Day preceding the date of payment.

If upon the voluntary or involuntary liquidation, dissolution or winding up of the Company, the available assets of the Company, or proceeds
thereof, distributable among the holders of the Series L Preferred Stock is insufficient to pay in full the above described liquidation preference
and the liquidating payments on any shares of any class or series of stock ranking on parity to the Series L Preferred Stock as to amounts payable
upon our liquidation, dissolution or winding up, including the Series A Preferred Stock, such stock we refer to as Liquidation Parity Stock, then
such assets, or the proceeds thereof, will be distributed among the holders of the Series L Preferred Stock and any such Liquidation Parity Stock
ratably in the same proportion as the respective amounts that would be payable on such Series L Preferred Stock and any such Liquidation Parity
Stock if all amounts payable thereon were paid in full.
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After payment of the full amount of the liquidating preference to which they are entitled, the holders of our shares of Series L Preferred Stock
will have no right or claim to any of our remaining assets. The consolidation, merger or conversion of the Company with or into any other
corporation, trust or entity or of any other corporation, trust or entity with or into the Company, or the sale or transfer of all or substantially all of
the assets or business of the Company or a statutory share exchange, will not be deemed to constitute a voluntary or involuntary liquidation,
dissolution or winding up of the Company.

In determining whether a distribution (other than upon voluntary or involuntary liquidation), by dividend, redemption or other acquisition of
shares of our stock or otherwise, is permitted under the MGCL, amounts that would be needed, if we were to be dissolved at the time of
distribution, to satisfy the preferential rights upon dissolution of holders of the Series L Preferred Stock will not be added to our total liabilities.

Voting Rights. Our Series L Preferred Stock has no voting rights, and thus has no rights to vote on any dissolution,
charter amendment, merger, sale of all or substantially all of our assets, share exchange or conversion. See Certain
Provisions of the Maryland General Corporation Law and Our Charter and Bylaws-Dissolution, Amendment to the
Charter and Other Extraordinary Actions.

Exchange Listing. We intend to apply for the listing of our Series L Preferred Stock on NASDAQ under the symbol [e] ,
and the TASE under the symbol [®]. No assurance can be given that our applications for these listings will be
approved or that a trading market will develop.

Classification or Reclassification of Capital Stock

Our charter authorizes our Board of Directors to classify and reclassify any unissued shares of Common Stock or Preferred Stock into other
classes or series of stock, including one or more classes or series of stock that have priority with respect to voting rights, dividends or upon
liquidation over our Common Stock or our Series L Preferred Stock, and authorizes us to issue the newly-classified shares. Prior to the issuance
of shares of each new class or series, our Board of Directors is required by Maryland law and by our charter to set, subject to the provisions of
our charter regarding the restrictions on ownership and transfer of our stock and the terms of any other class or series of our stock then
outstanding, the preferences, conversion and other rights, voting powers, restrictions, limitations as to dividends and other distributions,
qualifications and terms and conditions of redemption for each class or series. Our Board of Directors may take these actions without
stockholder approval unless stockholder approval is required by the rules of any stock exchange or automatic quotation system on which our
securities may be listed or traded or the terms of any other class or series of our stock. Therefore, our Board of Directors could authorize the
issuance of shares of common or preferred stock with terms and conditions that could have the effect of delaying, deferring or preventing a
change in control or other transaction that might involve a premium price for shares of our Common Stock or otherwise be in the best interest of
our stockholders.

Restrictions on Ownership and Transfer of Capital Stock

Our charter, subject to certain exceptions, contains certain restrictions on the number of shares of our stock that a person may own. Our charter
contains a stock ownership limit which prohibits any person, unless exempted by our Board of Directors, from acquiring or holding, directly or
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indirectly, applying attribution rules under the Code, shares of our capital stock in excess of 9.8% in number of shares or value, whichever is
more restrictive, of the aggregate of the outstanding shares of our stock or 9.8% of the number of shares or value, whichever is more restrictive,
of the shares of our outstanding Common Stock. Pursuant to our charter, our Board of Directors has the power to increase or decrease the
percentage of stock that a person may beneficially or constructively own. However, any decreased stock ownership limit will not apply to any
person whose percentage ownership of our stock is in excess of such decreased stock ownership limit until that person s percentage ownership of
our stock equals or falls below the decreased stock ownership limit. Until such a person s percentage ownership of our stock falls below such
decreased stock ownership limit, any further acquisition of stock will be in violation of the decreased stock ownership limit.

Our charter further prohibits (1) any person from beneficially or constructively owning our stock that (i) would result in us being closely held
under Section 856(h) of the Code (without regard to whether the shares are owned during the last half of a taxable year), (ii) would cause us to
constructively own 10% or more of the ownership interests in a tenant of our real property within the meaning of Section 856(d)(2)(B) of the
Code or (iii) would otherwise cause us to fail to qualify as a REIT, or (2) any person from transferring our stock if such transfer would result in
our stock being beneficially owned by fewer than 100 persons. Any person who acquires or attempts or intends to acquire beneficial or
constructive ownership of our stock that will or may violate any of the foregoing restrictions on transfer and ownership, or who is the intended
transferee of shares of our stock that are transferred to the trust (as described below), is required to give written notice immediately to us or, in
the event of a proposed or attempted transfer, at least 15 days prior written notice to us and provide us with such other information as we may
request in order to determine the effect of such transfer on our qualification as a REIT. The foregoing restrictions on transfer and ownership will
not apply if our Board of Directors determines that it is no longer in our best interests to attempt to qualify, or to continue to qualify, as a REIT
or that compliance with such restrictions is no longer required in order for us to qualify as a REIT.

35

73



Edgar Filing: CIM Commercial Trust Corp - Form S-11/A

Table of Contents

Our Board of Directors, in its sole discretion, may exempt, prospectively or retroactively, a person from each of the foregoing restrictions except
those listed under (1)(i), (iii) and (2) in the preceding paragraph. The person seeking an exemption must provide such representations, covenants
and undertakings as our Board of Directors may deem appropriate to conclude that granting the exemption will not cause us to lose our
qualification as a REIT. Our Board of Directors may also require a ruling from the Internal Revenue Service or an opinion of counsel in order to
determine or ensure our qualification as a REIT in the context of granting such exemptions. Our Board of Directors has waived the 9.8%
ownership limit and the restrictions listed under (1)(ii) in the preceding paragraph for Urban Partners II, LLC, an affiliate of CIM Group, which
we refer to as Urban II, CIM Urban REIT, LLC, which we refer to as CIM REIT, CIM Urban Partners GP, LLC, the Manager and persons
owning a direct or indirect interest in Urban II, CIM REIT, CIM Urban Partners GP, LLC or the Manager.

Any attempted transfer of shares of our stock which, if effective, would result in a violation of the foregoing restrictions will cause the number
of shares of our stock causing the violation (rounded up to the nearest whole share) to be automatically transferred to a trust for the benefit of
one or more charitable beneficiaries, and the proposed transferee will not acquire any rights in such stock. The automatic transfer will be deemed
to be effective as of the close of business on the business day (as defined in our charter) prior to the date of the transfer. If, for any reason, the
transfer to the trust does not occur or would not prevent a violation of the restrictions on transfer and ownership contained in our charter, our
charter provides that the purported transfer will be treated as invalid from the outset. Shares of stock held in the trust will be issued and
outstanding shares. The proposed transferee will not benefit economically from ownership of any stock held in the trust, will have no rights to
dividends and no rights to vote or other rights attributable to the shares of stock held in the trust. The trustee of the trust will have all voting
rights and rights to dividends or other distributions with respect to shares held in the trust. These rights will be exercised for the exclusive benefit
of the charitable beneficiary. Any dividend or other distribution paid prior to our discovery that shares of our stock have been transferred to the
trust will be paid by the recipient to the trustee upon demand. Any dividend or other distribution authorized but unpaid will be paid when due to
the trustee. Any dividend or other distribution paid to the trustee will be held in trust for the charitable beneficiary. Subject to Maryland law, the
trustee will have the authority to rescind as void any vote cast by the proposed transferee prior to our discovery that the shares have been
transferred to the trust and to recast the vote in accordance with the desires of the trustee acting for the benefit of the charitable beneficiary.
However, if we have already taken irreversible corporate action, then the trustee will not have the authority to rescind and recast the vote.

Within 20 days of receiving notice from us that shares of our stock have been transferred to the trust, the trustee will sell the shares to a person
designated by the trustee, whose ownership of the shares will not violate the above ownership limitations. Upon such sale, the interest of the
charitable beneficiary in the shares sold will terminate and the trustee will distribute the net proceeds of the sale to the proposed transferee and to
the charitable beneficiary as follows: the proposed transferee will receive the lesser of (1) the price paid by the proposed transferee for the
shares, or, if the proposed transferee did not give value for the shares in connection with the event causing the shares to be held in the trust (e.g.,
a gift, devise or other similar transaction), the market price (as defined in our charter) of the shares on the day of the event causing the shares to
be held in the trust and (2) the price per share received by the trustee from the sale or other disposition of the shares. The trustee may reduce the
amount payable to the proposed transferee by the amount of dividends and other distributions paid to the proposed transferee and owned by the
proposed transferee to the trust.

Any net sale proceeds in excess of the amount payable to the proposed transferee will be paid immediately to the charitable beneficiary. If, prior
to our discovery that our stock have been transferred to the trust, the shares are sold by the proposed transferee, then (1) the shares shall be
deemed to have been sold on behalf of the trust and (2) to the extent that the proposed transferee received an amount for the shares that exceeds
the amount the proposed transferee was entitled to receive, the excess shall be paid to the trustee upon demand.

In addition, shares of our stock held in the trust will be deemed to have been offered for sale to us, or our designee, at a price per share equal to
the lesser of the price per share in the transaction that resulted in the transfer to the trust (or, in the case of a devise or gift, the market price at the
time of the devise or gift) and the market price on the date we, or our designee, accept the offer. We may reduce the amount payable to the
proposed transferee by the amount of dividends and other distributions paid to the proposed transferee and owned by the proposed transferee to
the trust. We will have the right to accept the offer until the trustee has sold the shares. Upon a sale to us, the interest of the charitable
beneficiary in the shares sold will terminate, and the trustee will distribute the net proceeds of the sale to the proposed transferee.
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Every owner of more than 5% (or such lower percentage as required by the Code or the regulations promulgated thereunder) in number or in
value of the outstanding shares of our stock, including our Common Stock, within 30 days after the end of each taxable year, will be required to
give written notice to us stating the name and address of such owner, the number of shares of each class and series of shares of our stock that the
owner beneficially owns and a description of the manner in which the shares are held. Each owner shall provide to us such additional
information as we may request to determine the effect, if any, of the beneficial ownership on our qualification as a REIT and to ensure
compliance with the ownership limitations. In addition, each beneficial or constructive owner and each person who is holding shares of our stock
for such owner will, upon demand, be required to provide to us such information as we may request to determine our qualification as a REIT and
to comply with the requirements of any taxing authority or governmental authority or to determine such compliance and to ensure compliance
with the ownership limits.

These ownership limitations could delay, defer or prevent a transaction or a change in control that might involve a premium price for our
Common Stock or might otherwise be in the best interests of our stockholders.

Transfer Agent and Registrar

We expect the transfer agent and registrar for our shares of Series L Preferred Stock to be Computershare Trust Company, N.A. American Stock
Transfer and Trust Company currently acts as the transfer agent and registrar for our Common Stock, Series A Preferred Stock and Series A
Warrants.
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CERTAIN PROVISIONS OF THE MARYLAND GENERAL CORPORATION LAW AND OUR CHARTER AND BYLAWS

The following summary of certain provisions of the MGCL and our charter and bylaws contains the material terms of our charter and bylaws
and is subject to, and qualified in its entirety by, reference to the MGCL and to our charter and bylaws. Our charter and bylaws are incorporated
by reference as exhibits to the registration statement of which this prospectus forms a part.

Our Board of Directors

Our charter and bylaws provide that the number of directors may be established, increased or decreased by a majority of our entire Board of
Directors, but may not be fewer than the minimum number required by the MGCL (which currently is one) or, unless our bylaws are amended,
more than 25. Any vacancy on our Board of Directors, whether resulting from an increase in the number of directors or otherwise, may only be
filled by the affirmative vote of a majority of the remaining directors, even if such a majority constitutes less than a quorum. Except as may be
provided with respect to any class or series of our stock, at each annual meeting of our stockholders, each of our directors will be elected by the
holders of our Common Stock to serve until the next annual meeting of our stockholders and until his or her successor is duly elected and
qualifies.

Removal of Directors

Our charter provides that, subject to the rights of holders of one or more classes or series of preferred stock, a director may be removed with or
without cause and by the affirmative vote of at least two-thirds of the votes entitled to be cast by our stockholders generally in the election of our
directors. This provision, when coupled with the exclusive power of our Board of Directors to fill vacant directorships, may preclude
stockholders from removing incumbent directors except by a substantial affirmative vote and filling the vacancies created by such removal with
their own nominees.

Limitation of Liability and Indemnification

Maryland law permits a Maryland corporation to include in its charter a provision eliminating the liability of its directors and officers to the
corporation and its stockholders for money damages except for liability resulting from (a) actual receipt of an improper benefit or profit in
money, property or services or (b) active or deliberate dishonesty established in a judgment or other final adjudication to be material to the cause
of action. Our charter contains a provision that eliminates the liability of our directors and officers to the maximum extent permitted by
Maryland law.

Maryland law requires a Maryland corporation (unless its charter provides otherwise, which our charter does not) to indemnify a director or
officer who has been successful, on the merits or otherwise, in the defense of any proceeding to which he or she is made, or threatened to be
made, a party by reason of his or her service in that capacity. Maryland law permits a Maryland corporation to indemnify its present and former
directors and officers, among others, against judgments, penalties, fines, settlements and reasonable expenses actually incurred by them in
connection with any proceeding to which they may be made or threatened to be made a party by reason of their service in those or other
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capacities unless it is established that:

. an act or omission of the director or officer was material to the matter giving rise to the proceeding and

. was committed in bad faith or

. was the result of active and deliberate dishonesty;

. the director or officer actually received an improper personal benefit in money, property or services; or

. in the case of any criminal proceeding, the director or officer had reasonable cause to believe that the act or

omission was unlawful.

However, under Maryland law, a Maryland corporation may not indemnify for an adverse judgment in a suit by or in the right of the corporation
or for a judgment of liability on the basis that personal benefit was improperly received, unless in either case a court orders indemnification and
then only for expenses. In addition, Maryland law permits a Maryland corporation to advance reasonable expenses to a director or officer upon
the corporation s receipt of:

. a written affirmation by the director or officer of his or her good faith belief that he or she has met the
standard of conduct necessary for indemnification by the corporation; and
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. a written undertaking by the director or officer or on the director s or officer s behalf to repay the amount paid
or reimbursed by the corporation if it is ultimately determined that the director or officer did not meet the standard of
conduct.

Our charter and bylaws obligate us, to the maximum extent permitted by Maryland law, to indemnify and, without requiring a preliminary
determination of the ultimate entitlement to indemnification, pay or reimburse reasonable expenses in advance of final disposition of a
proceeding to:

. any present or former director or officer who is made, or threatened to be made, a party to, or witness in, the
proceeding by reason of his or her service in that capacity; or

. any individual who, while a director or officer of our Company and at our Company s request, serves or has
served another corporation, real estate investment trust, limited liability company, partnership, joint venture, trust,
employee benefit plan or any other enterprise as a director, officer, trustee, member, manager or partner and who is
made, or threatened to be made, a party to, or witness in, the proceeding by reason of his or her service in that
capacity.

Our charter and bylaws also permit us, subject to approval from our Board of Directors, to indemnify and advance expenses to any person who
served a predecessor of our Company in any of the capacities described above and to any employee or agent of our Company or a predecessor of
our Company.

Indemnification Agreements

We have entered into indemnification agreements with each of our directors and named executive officers. Each Indemnification Agreement
provides that we will indemnify and hold harmless each such director or named executive officer to the fullest extent permitted by law.

Business Combinations

Under the MGCL, certain business combinations, including a merger, consolidation, statutory share exchange or, in certain circumstances, an
asset transfer or issuance or reclassification of equity securities, between a Maryland corporation and an interested stockholder or an affiliate of
such an interested stockholder, are prohibited for five years after the most recent date on which the interested stockholder becomes an interested
stockholder. An interested stockholder is, generally, any person who beneficially owns, directly or indirectly, 10% or more of the voting power
of the corporation s outstanding voting shares or an affiliate or associate of the corporation who, at any time within the two-year period prior to
the date in question, was the beneficial owner, directly or indirectly, of 10% or more of the voting power of the then outstanding voting shares of
the corporation.
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After such five-year period, any such business combination must be recommended by the board of directors of the corporation and approved by
the affirmative vote of at least (a) 80% of the votes entitled to be cast by holders of outstanding voting shares of the corporation and

(b) two-thirds of the votes entitled to be cast by holders of voting shares of the corporation other than shares held by the interested stockholder
with whom (or with whose affiliate) the business combination is to be effected or held by an affiliate or associate of the interested stockholder,
unless, among other conditions, the corporation s common stockholders receive a minimum price (as defined in the MGCL) for their shares and
the consideration is received in cash or in the same form as previously paid by the interested stockholder for its shares.

Under the MGCL, a person is not an interested stockholder if the board of directors approved in advance the transaction by which the person
otherwise would have become an interested stockholder. A corporation s board of directors may provide that its approval is subject to compliance
with any terms and conditions determined by it.

We have elected to opt out of these provisions of the MGCL by resolution of our Board of Directors. However, our Board of Directors may by
resolution elect to repeal the foregoing opt-outs from the business combination provisions of the MGCL.
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Control Share Acquisitions

The MGCL provides that a holder of control shares of a Maryland corporation acquired in a control share acquisition has no voting rights with
respect to such shares except to the extent approved by the affirmative vote of two-thirds of the votes entitled to be cast on the matter, excluding
any of the following persons entitled to exercise or direct the exercise of the voting power of such shares in the election of directors: (1) a person
who makes or proposes to make a control share acquisition, (2) an officer of the corporation or (3) an employee of the corporation who is also a
director of the corporation. Control shares are voting shares of stock that, if aggregated with all other such shares previously acquired, directly or
indirectly, by the acquirer, or in respect of which the acquirer is able to exercise or direct the exercise of voting power (except solely by virtue of
arevocable proxy), would entitle the acquirer to exercise voting power in electing directors within one of the following ranges of voting power:

(A) one-tenth or more but less than one-third, (B) one-third or more but less than a majority or (C) a majority or more of all voting power.

Control shares do not include shares that the acquiring person is then entitled to vote as a result of having previously obtained stockholder
approval or shares acquired directly from the corporation. A control share acquisition means the acquisition, directly or indirectly, of ownership
of, or the power to direct the exercise of voting power with respect to, issued and outstanding control shares, subject to certain exceptions.

A person who has made or proposes to make a control share acquisition, upon satisfaction of certain conditions (including an undertaking to pay
expenses and making an acquiring person statement (as described in the MGCL)), may compel the board of directors to call a special meeting of
stockholders to be held within 50 days of demand to consider the voting rights of the control shares. If no request for a meeting is made, the
corporation may itself present the question at any stockholders meeting.

If voting rights of control shares are not approved at the meeting or if the acquiring person does not deliver an acquiring person statement as
required by the statute, then, subject to certain conditions and limitations, the corporation may redeem any or all of the control shares (except
those for which voting rights have previously been approved) for fair value determined, without regard to the absence of voting rights for the
control shares, as of the date of any meeting of stockholders at which the voting rights of such shares are considered and not approved or, if no
such meeting is held, as of the date of the last control share acquisition. If voting rights for control shares are approved at a stockholders meeting
and the acquirer becomes entitled to vote a majority of the shares entitled to vote, all other stockholders may exercise appraisal rights. The fair
value of the shares as determined for purposes of such appraisal rights may not be less than the highest price per share paid by the acquirer in the
control share acquisition.

The control share acquisition statute does not apply to (a) shares acquired in a merger, consolidation or share exchange if the corporation is a
party to the transaction or (b) acquisitions approved or exempted by the charter or bylaws of the corporation.

We have elected to opt out of these provisions of the MGCL pursuant to a provision in our bylaws. However, we may, by amendment to our
bylaws, opt in to the control share provisions of the MGCL in the future.

Subtitle 8
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Subtitle 8 of Title 3 of the MGCL permits a Maryland corporation with a class of equity securities registered under the Exchange Act and at least
three independent directors to elect to be subject, by provision in its charter or bylaws or a resolution of its board of directors and
notwithstanding any contrary provision in the charter or bylaws, to any or all of the following five provisions:

. a classified board consisting of three classes;

. a two-thirds vote requirement for removing a director;

. a requirement that the number of directors be fixed only by vote of the directors;

. a requirement that a vacancy on the board be filled only by the remaining directors and for the remainder of

the full term of the class of directors in which the vacancy occurred; or

. a majority stockholder vote requirement for the calling of a stockholder-requested special meeting of
stockholders.
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Our charter provides that, except as may be provided by our Board of Directors in setting the terms of any class or series of stock, we elect to be
subject to the provisions of Subtitle 8 relating to the filling of vacancies on our Board of Directors. Through provisions in our charter and bylaws
unrelated to Subtitle 8, we already (1) require a two-thirds vote for the removal of any director from the Board of Directors, (2) vest in the Board
of Directors the exclusive power to fix the number of directorships, subject to limitations set forth in our charter and bylaws, and (3) require,
unless called by the chairman of our Board of Directors, our president, our chief executive officer or our Board of Directors, the request of
stockholders entitled to cast not less than a majority of all votes entitled to be cast on a matter at such meeting to call a special meeting. We have
not elected to classify our board.

Dissolution, Amendment to the Charter and Other Extraordinary Actions

Under the MGCL, a Maryland corporation generally cannot dissolve, amend its charter, merge, sell all or substantially all of its assets, engage in
a share exchange or convert into another entity unless declared advisable by the board of directors and approved by the affirmative vote of
stockholders entitled to cast at least two-thirds of the votes entitled to be cast on the matter. However, a Maryland corporation may provide in its
charter for approval of these matters by a lesser percentage, but not less than a majority of all of the votes entitled to be cast on the matter. Our
charter provides for approval of any of these matters by the affirmative vote of stockholders entitled to cast a majority of the votes entitled to be
cast on such matters, except that the affirmative vote of stockholders entitled to cast at least two-thirds of the votes entitled to be cast on such
matter is required to amend the provisions of our charter relating to the removal of directors, the indemnification of our officers and directors,
restrictions on ownership and transfer of our stock or the vote required to amend such provisions. Maryland law also permits a Maryland
corporation to transfer all or substantially all of its assets without the approval of the stockholders of the corporation to an entity if all of the
equity interests of the entity are owned, directly or indirectly, by the corporation. Because our operating assets may be held by our operating
partnership or its subsidiaries, these subsidiaries may be able to merge or transfer all or substantially all of their assets without the approval of
our stockholders.

Meetings of Stockholders

Under our bylaws, annual meetings of holders of our Common Stock must be held each year at a date, time and place determined by our Board
of Directors. Special meetings of holders of our Common Stock may be called by the chairman of our Board of Directors, our chief executive
officer, our president and our Board of Directors. Subject to the provisions of our bylaws, a special meeting of stockholders to act on any matter
that may properly be considered at a meeting of stockholders must be called by our secretary upon the written request of stockholders entitled to
cast a majority of all of the votes entitled to be cast on the matter at such meeting who have requested the special meeting in accordance with the
procedures specified in our bylaws and provided the information and certifications required by our bylaws. Only matters set forth in the notice of
a special meeting of stockholders may be considered and acted upon at such a meeting.

Advance Notice of Director Nominations and New Business

Our bylaws provide that with respect to an annual meeting of stockholders, nominations of persons for election to our Board of Directors and the
proposal of business to be considered by stockholders may be made only (1) pursuant to our notice of the meeting, (2) by or at the direction of
our Board of Directors, or (3) by a holder of our Common Stock who was a stockholder of record at the time of giving notice and at the time of
our annual meeting, who is entitled to vote at the meeting and who has complied with the advance notice procedures set forth in our bylaws. Our
bylaws provide that with respect to special meetings of our stockholders, only the business specified in our notice of meeting may be brought
before the meeting, and nominations of persons for election to our Board of Directors may be made only (a) by or at the direction of our Board
of Directors, or (b) provided that the special meeting has been called in accordance with our bylaws for the purpose of electing directors, by any
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holder of our Common Stock who was a stockholder of record at the time of giving notice and at the time of the special meeting, who is entitled
to vote at the meeting and who has complied with the advance notice procedures set forth in our bylaws.
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POLICIES WITH RESPECT TO CERTAIN ACTIVITIES

The following is a discussion of our investment policies and our policies with respect to certain other activities. These policies may be amended
or revised from time to time by our Board of Directors without a vote of our stockholders.

Investment in Real Estate or Interests in Real Estate

Our investment strategy is to continue to primarily invest in Class A and creative office investments in vibrant and improving urban
communities throughout the United States in a manner that will allow us to increase our net asset value, and cash flows per share of Common
Stock. Our investment strategy is centered around CIM s community qualification process. We believe this strategy provides us with a significant
competitive advantage when making urban real estate investments. The qualification process generally takes between six months and five years
and is a critical component of CIM s investment evaluation. CIM examines the characteristics of a market to determine whether the district
justifies the extensive efforts CIM undertakes in reviewing and making potential investments in its Qualified Communities. Qualified
Communities generally fall into one of two categories: (i) transitional urban districts that have dedicated resources to become vibrant urban
communities and (ii) well-established, thriving urban areas (typically major central business districts). Qualified Communities are distinct
districts which have dedicated resources to become or are currently vibrant communities where people can live, work, shop and be
entertained-all within walking distance or close proximity to public transportation. These areas also generally have high barriers to entry, high
population density, improving demographic trends and a propensity for growth. CIM believes that a vast majority of the risks associated with
making real asset investments are mitigated by accumulating local market knowledge of the community where the investment lies. CIM
typically spends significant time and resources qualifying targeted investment communities prior to making any acquisitions. Since 1994, CIM
Group has qualified 105 communities and has deployed capital in 63 of these Qualified Communities. Although we may not invest exclusively
in Qualified Communities, it is expected that most of our investments will be identified through this systematic process. Our investments may
also include side-by-side investments in one or more CIM Group-managed funds as well as a side-by-side or direct investment in a CIM
Group-managed debt fund that principally originates loans secured directly or indirectly by commercial real estate properties. Further, as part of
our investment strategy, we may invest in or originate loans that are secured directly or indirectly by properties primarily located in Qualified
Communities that meet our investment strategy.

As a matter of prudent management, w