January 16, 2009

City of Las Vegas
400 Stewart Avenus
LasVegas, NV 89101
Attn: City Councll

Ladies and Qentlomen:

We (the “Developer’”) and you (the “City’) have entered into a Disposition and Development
Agreement dated July 2, 2008 (the “DDA"). Terms not otherwise defined herein have the meanings
ascribed to them in the DDA.

The DDA oconoems the development of certain parcels of land in the City, including the Lady
Lucksmondmdnofdnpmp-dudwhthmbomddby Casino Center Drive, US.
nghmy” * Street and Stewart Avenue (the ares bounded by Casino Coater Drive, U.S. Highway
95, 4* Street and Stewart Avenus {s hereln the “TID 8ite™). The Developer is requesting that the City
form & Tourism Improvement District (the “TID”) under Chapter 271A of Novada Revised Statutes
(“"NRS"™) whose boundaries generally consist of the TID site. The purpose of this letter is to provide
the City with cortain information to assist it in making the findings it ls required to make under
Chapter 271 A of NRS in order to form the TID.

Developer intends to proceed with the of the Lady Luck 8ite and achiove the
requirements of the Lady Luck Threshold in a timely 00 a3 (o satisfy the condition precedent
described (n Section 8.02 of the DDA to soquisition of the ENA Conveyanos Site.

In addition, Developer intends to proosed with the acquisition and development of the BNA
Conveyance Site in a timely fashion, in the manner described in and in full compliance with the
requirements of Section 8.04 of the DDA and Bxhibit I thereto. That development is desoribed as the
“Mixed-Use Development” in the report entitled “Proposred Tourism Improvement Districi, An
Analysis of Selecied Regulatory Requirements” prepared by Applied Analysis, dated November 30,
2008.

Developer has the financial ability to carry out the development of the Lady Luck Site and the
acquisition and development of the ENA Conveyance Site as described in the preceding two
panagrephs, as further evidenced by tho attached two “COMMITMENT TO FUND BEQUITY AND
MORTGAGE LOAN" letters from CIM Fund III, LP. Developer and CIM Fund III L.P. have
furnished information about

()] the cost of the development of the Lady Luck 8ite and the acquisition and development

of the ENA Conveyance Site as describad in the preceding two paragraphs carrying
and

(i) their respective financial conditions that demonstrate the financial ability of the

Developer and CIM Fund III, L.P. as described (n this paragraph to Keyser Marston
Associates, Attn. Timothy C. Kelly (the “Reviewer™). Developer understands that the
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Reviewer will review this information and provide a statament 1o the City based on this
information to aselst the City in confirming the financial ability of Developer and CIM

mm.u.wmoumwofmwymmuw
and developmunt of the BNA Conveysnoe Site ss desoribed in the two

parsgraphs.

Nothing in this letter shall amend or walve any rights or responsibilities set forth in the DDA, or
Impose any additional obligations not expresaly set forth in the DDA, and all such righis are reserved.

Thank you very much for your assistance on this project.

Sincerely,
CIM/LL Manager, LLC

o
o /,,,.,.,,//,, o

Secretary

00! Offico of Business & Development, Attn: Soott Adams, Director



CIM FUND ILI, L.D.
COMMITMANT IO FUND RQUITY AND MORTGAGE LOAN

January 16, 2009
CIM/LL Mapager, LLC
6922 Hollywood Blvd., 9* Floor
Los Angeles, CA 90028
Re: Propsty Name Lady Luck Hotel & Casino
Ladios and OGentlemen:

CIM Fund HI, LP. ("CIM FUND" or the “Lender™) is plossed t0 issue this
Commitment (this “Commitment™) to CIM/LL Manager, LLC (the “Developer™) t0 make () an
equity contribution to Developer (the “Bquity Contribution™) and (ii) a first mortgage loan (the
“Loan™) 10 be seoured by the desoribed in Bxhibit A (the “Property”™) on the terme and
oonditions set forth heretn, in A and B aitached hereto snd mads a pert bareof and in the
Final Approval Letter (dsfinod below), if lesuod,

CIM FUND agrees io maks, or cause (0 be made, the BEquity Contribution and the
Loan to sn entity or entities primarily affitisted with the Developer (the “Borrower™) provided that
the items set forth below are satisfled.

CIM Fund's agresmant to fimd the Bquity Contribution and the Loan {s contingsnt
upon its reosipt and approval of the following:

1. The City of Las Vegas (the “City™) shall not have improperty withheld
{seuance of any and all building permits (inoluding without limitation
excavation, grading and building permits, referred to collectively as the
“Permits™) required for the commencement and continuation of
construotion of the hots] and casino rehabilitation on the Property (the
*“Project™), and such issuance shall not bo prevented or delayed by any
moratorium on the issuance of any or all Permits,

2. wgmmmwwmmum.w-m
Polioy.

3. Devsioper shall have obtained a take out commitment from a permanent
lender reasonably acoeptable to Lender in an amount no loes than the
amount of the Losn.

Notwithstanding anything contained in this Commitment to the contrary, under no
ofrcumstances shall Developer or Borrower be entitled to epecifio performance of this Commitment
or any term or condition hereof, Developer specificelly scknowledges for itself and oo behalf of

Initial Here



Borrower that it has an adequate remedy at law in the event of sny breach of this Commitment by
Lender,

This Commitment shall expire and be of no further force and offect on the Outside
Closing Date (as dofined in Exhibit A), by which timo the Loan must be closed subject to all of the
terms and conditions contained horein and in tho Final Approval Leiter, if issued,

The provisions of this Commitment cannot be waived or modified unless such
waiver or modification is in writing and signed by both CIM FUND and the Developer. The Loan
Commitment and rolated materials submitted to CIM FUND shall survive the issuanco of this

Commitment.

This Commitment may bo oxecuted in ono or more counterparts esch of which
shall constitute an original document and all of which together shall constitute on¢ document.
Developer has exccuted this Commitment for itself and on behalf of Borrower, and there are no
third party beneficiaries to this Commitment.

Your signature below will evidence your acceplance of the terms of this Commitment.

Very truly yours,

CIM FUND LI, L.P.

by: CIM Fund IIl QP, its general

P

Initiel Here



This Commitment is hereby
confirmed and sccepted

as of ﬂﬂg Zl _H_M

CIM/LL Mansger, LIC

N X

Namo:  Nicholas V. Morosoff
Tide:  Secretary W

Initial Here
COM LL Manager Bauity and Loan Commitment-LL



Namw:

Use:

Approved Development
Cost Bstimate:
Bquity Amount:

Loan Amount:
Loan Term:

Ragularty Soheduled
P&} Payment;

Initinl Nere

Tha Propacty
Lady Luck Hotel and Casino

Bxtensive rehabilitation of existing Lady Luck Hotel and Casino. Curent
improvements oonsist of 631 hotel rooms, 50,000 aquere feet of casino
space and 22,000 equare feet of retail space.

6.27 acres.

smimms (inoludes hard costs, plus soft costs equal to 20% of bard
ooty

The exoces of the Approved Development Cost Estimate over the Losn
Amount

An smount of up 1o 60% of the Approved Development Cost Estimats.

Five years Bom the first day of the first calender month following the
Closing Date, or such other term as agreed upon by Developer and Lender.

2.25% over the $0 day LIBOR rae, or such other interest rale as agreed
upon by Developer snd Lender. Interest on the Loan will be peyadle
moathly in arrears and shall be computed on the basis of the actual number
of days elapeed in the period for which such interest is payable by a daily
rate based on & 360 dey yeer.

A the coustruction period, the regulerly sobeduled monthly principal
and interest payment will be caloulated by Lender based on s constant
stream of level monthly payments of principal and interest which would be
sufficient 0 fuily amortize the Loan over thirty (30) years from the end of
the construction period.

Cid LL Munagey Gyuly snd Loss Commivent-LL



Loan Constant;

Collateral:

Outside Closing Date:

Loan Dooumentation:

Title Insurance Potioy

Statement
Cortificatos:

Inivial Nere

Summary of Teoms

The borrower identified below (the "Bormower”) will be a newly-formed,
tingle purposs, bankrupicy remote entity inoluding s managing member that
{s also a single purpose entity (Bankrupicy remots status will require a non-
consolidation opinion and an independent direotor) formed exclusively for the
purposs of owning and operating the Property which meets the requirements
set forth on the BRE/SPE Addendum attached hereto.

The Loan Constant shall be (i) the sum of twelve (12) Regularly Scheduled
P&] Payments divided by (ii) the Loan Amount.

First lien on the land and all improvements located at the property desoribed
in Exhibit A. Pirst scourity assignment of all leases, rents and contracts
affecting the Proporty. First lien oo all personal property, fixturos and
squipment of the Borrower on or used in conneotion with the Propecty.

The Closing Dats will be the date the Losn is ectuslly funded, which shall
ooour on or before the Outside Closing Date.

December 31, 2010

The Borrower may not prepsy the Proposed Losn other then pursuaat to the
terms hereof,

It is undersiood that the mortgage loan documents, including, but not Limited
10, the promissory nots, mortgage and related collateral docusments required
by Lander {oollsctively, the *Losn Doocumnants™), taust be on Lender’s
without substantial changes 10 enebls the Loan 10 be aligible for inslusion ina

i

;
;
]
?
:
{
:
]

Company or another ocompeny by Lender together with such
Muumthgm The
umwwwmu-&mnm
will deliver to Lender satisfactory judgement, tax lien, UCC and benkruptoy
scarches in thoss jurisdictions and against thoso individuals and entities
required by Londer. Applicant shall pay all title insuranoe end search costs. .

€O LL bianager Bquly sod Lean Commivment-LL



Current As-built
Survey:

Assumabdility:

Inktial Bere

Starting on the Closing Dats, Borrower shall deposit with Lender esorows 10
mmmormwwwmmmm
maintenance reserves, and leasing commissions snd tenant

in amounts desmed adequate by Lender, hnnothnthnnnbm
amounts a3 may be noted {n Bxhidit A.

Borrower or Developer vide all itema outlined in (a) through (t) in the
Comnﬂtmmlnh'mmdnmnocmam“hummﬂn
business days prior to the Rate Look Date.

Borrower shall deliver o Lender a ourrent as-duilt ALTA/ACSM mxrvey of
the Property, oertified within 30 days of closing, with such detall as requived
by Lender. The survey muut be prepared by s state-licensed surveyor and be
soceptable to Lender in all respects, Bocrower shall pey sll survey costs.

Borrower and/or Developer shall pay expenses of closing the Loan including,
but not limited to, Borrower's legal fees, CIM Pund’s logal foes and expenses
88 desoribed above, costs of all third party studies (including scoounting,
environmental, enginesring and sppruiml), title insurance costs and sll
recording and filing fees and taxes.

Noldditlmﬂm.ofmwwﬂlhmowduhm the
Bomower or constituent interests in

|

(i) On & monthly besis, rent rolls and property opersting statoments for
wuch prior period s Lender
been securitieed or s0id as a whole

(i)  sonusl property opemsting statements end operating budgets;

(i)  quartecly and annual balance sheets and profit and loss statements for
the Property; and

(lv)  such other additiona] financial and management information as
Lender may require from time to time.

An sssumption of the Loan will be permitted on a three-time besis after the
first yoar of the Loan Term, on payment of s one percent (1%) foe for the first
assumption and a one-half percent (0.5%) fee for the 2nd and 3rd
assumptions, and subject t0 Lender's approval of the transferees. Not
withstanding the above, an assumption will be permitted during the first 12

CBM LL Manager Buiyy 00d Looss Commivment-LL



months {f the Borrower provides the Lender with 50 days writien notice.

8ale of Loan In the event the Loen {s securitised or sold ss s whole loan, Borrower sgrees

Seourities: fo meet with representatives of the national oredit rating agencies and
prospective purchasers end investors to disouss the business end operstions of
the Propasty and 10 ocooperate with the reasonmable requests of such
repregentatives, purchasers, investors snd CIM FUND.

Indenmity and The Losn Documents shall contain an environmentsl indenmity snd »

guaranty of recourse obligations from Borrower and Developer, each of which
shall be satisthotory in all respects to CIM FUND.

Inktial Hore
CIM LL hlenager Doy ond Losn Commbtvans-{.1.



EXHIBIT C
SPE Addendum

CBd Pead’s roquiraments oy bomvowing sntity strasturss 20 oot Sorth balow,

A SINGLE ABSET ENTITY (“SAR")

m h:ﬁ-mdml sad lncidentsl persomal “.ﬁhm'l:

oV L

such real sstate. The CIM FUND hum-mmmw

the Borrower la the ordinary course of i that arv relaied 10 the ownership of the real estels) aad

the Borrower agreee 10 the "separstenses covessals” outlined ia CTM Pund'e smndard ™
covensats muigt aleo be incheded in the Borrower's formstion documents. Ou losns wnder $5

mmmmhm Foe loams from $35 million wp % $10 million, an SAR b

B, SINGLE PURPOSE ENTITY ("S22")

An BPB will have one of two structares: (i) o limited partnership Borrowsr with 2 sole corporsie geaenl
mum-mmvmmuwmmm. ™
Borrower meets all the requiremsnts fox aa SAB sbove. In addition, the corporsie geners)
managing member, M amet i s formation dooumenis agres 10, among other things (a) the
SOpArsieness covenanty % above aad (b) %0 Liwit its activities 10 the panagement of e
For loans from $10 million up 10 §13 miltion, an SPB s required.

E

C. PANKRUNICY REMOTE SI'R

A Borrower thet s a baskrupicy remois, single purposs eatity (SPB) meets all the requirements of es STB
shove. In addition, (i) the member or gensrsl muel have at least ome
independent director, (L) the consent of the diceciorns b for certain actions relsted 1o the
mﬁWWhWﬁMMnHM
in the foliowing paragreph aad (i) Borrower’s dalivers & substantive non-consolidetion opialon

The unanimons conssnt of the directon e required with respect 1o the genaral partaer or mansging mecber
and the Borrower 10 ({) file, or comsent to the fling of, a benkrupicy or insolvency petition or otherwise
tnatitute insolvency procesdings or otherwise soek relisf under any laws relating o the relisf from debts or
the protection of debtors generally; (L) seek or consenl to the appointment of & receiver, lquidator,
sssignes, trustee, sequastrator, custodian or any other similer official for the geners] partnec/managing
member or the Borrowsr; (lif) make any assignnwct for the beoefit of creditors of the genonl
parmec/managing member or the Borrower; or (iv) taks any sctioa in furtbarance of any of the foregoing.

A bankrupicy remote SPB is required on all loans of 313 million and above.




The mortgage sets forth the separsienses covensnls sgreed i by the Borrower snd 0 the extent required
and applicable, its geners] partosr or managing membes, a order 1o ouintain its SPB status.

Ths Borvower covenants and agrees that it does not and shall a0l and further (A) If Borrower is a Limited
partnarship, its corporats gener) partner doss Bot and shall not or (B) If Borrowee i & limiwed Habikity
compeny, lts corporate managing member doss not and shall not:

2. soquire of 0wn any material sesets 0ther than () e property, and (i) such incidents] personal property
8 may be necessary for the operstion of the proparty;

mmuummmmyMMhmmw
Mhhndhh%olhm«m qualification o
the stade whare hmumummmmma
londer, soend, modify, m«mnmmumdmwam
mm«mduﬂmmumumw
docurnents, s the cese may be;

5. own any subsidiary or make any iavestment is, sny parson or eatity without the consent of lender;

6. couxniagle its aseets with the aseets of any of its members, general partosrs, affilisies, principals, or
any othar parson or satity, nor Al 10 bold all of its asests in It own name;

members, partners, principals
principal of Borrower, and any other petsoa or eatity;
10. snler inko sny cootract or agresent with say member, geners) partaer, principel or affiliae of

member, geceral partaer, principal or affiliste of e borroww, guarsnior or indemmitor, o¢ any
matber, geoecs] partner, principal or affiliste thareof

L1, seek the dissolution or winding up in whole, o¢ in part, of Bocrower;
12. fadl to correct any kmown misunderstandings regarding the separsia identity of Borrower;
13. bold itself out 40 be responaible for the debis of snother psrson;

14. roake aay loans or sdvances to any third party, including say member, general ﬂl;dw
afiliste of Borrower, or any member, geners] partner, principal or affiliate thereof, nor boid
svidence of indebtednass fsmed by any other parsoa or sntity (other thaa cash and Investroeat-grade
securities);

15. fadl to fle its own tax returns, not file a consolidated feders] income tax retura with any other entity;

Initial Here
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" size and charsoter and in lght of its contermplated business operstions;

18, share any common logo with or bold itself out as or be considersd as a or division of (i)
any gensral partaey, principel, member or affitiate of Borrower, (i) way of » pemeral partoer,
prinoipal or member of Borvower, or (i) sny other person or emtity;

19. Gl o maintain separass financisl sistements, showing its sasets and Habilities sepersis and apart from
those of any other pereon of eniity;

20. bave its assets listed on the finencial stetenwnt of say other sntity;

21. Bl 10 obssrve sll spplioable organizational formalities;

22. Al o pay the salzries of its own ecxployess (if any) from its ows Amds;

2). All v maintain & sufficient aumber of smploysss i light of it contemplated business operstions;

f
5
B
E
t
|
|
his

§
i
I
g
;;:-:
i}
Ea
i
i
sl

partasr, customer, suppliee or other person. (A9 used herein, the terma * * means the possession,
direcdy or indirectly, of the powee 10 direct or cause the direction of menagemeat, policies or activities
of & parson oc entity, whether through ownenship of voting securities, by contract or otherwise.))

Initial Here
CB4 LL Manager Byuity and Loan Commmivnsns-LL



CIM FUND L1, L.D.
COMMITMEBNT TO FUND BQUITY AND MORTGAGE LOAN

January 16, 2009
CIM/LL Marsger, LLC
6922 Hollywood Blvd., 9* Floor
Los Angelos, CA 90028
Re: Property Name: Las Vogas BNA
Conveyance Sito
Ladies and Gentlemen:

|
|
:
E
|

equity oon
“Loan") to bs secured by the propecty desoribed in Bxhibit A (the “Property™) on the terme and
oonditions set forth herein, in Exhibits A and B attached horeto and made a part hereof snd in the
Final Approval Letter (defined balow), if issued.

the {teme set forth below are satisfied.

CIM Pund’s sgreement to fimd the Bquity Contribution and the Loan is contingent
upon fts receipt and spproval of the following:

1. Tha City of Las Vogas (the “City™) shall have satisfied all Coaditions
Precedent to Developer's Purchase of the ENA Site, as defined in the
Disposition Development Agreement betweon the City and the Developer,

dated July 2, 2008 (the “DDA"™).

2. Dewvsloper, or any permitted nomines, sasignee or sucoessor in interest,
shall have satisfied all Conditions Precedent to Developer's Purchase of
ENA Conveyance Site, as defined in the DDA.

3. The City of Las Vegas (the “City™) shal! not have improperly withheld
{snanoe of any and all building permits (including without limitation
sxcavation, greding and bullding permits, referred to collectively as the
“Permits™) required for the commencement and ocontinuation of
oconstruction of the mixed use project to be daveloped on the Property (the
“Project”), and such lssuance shall not be preventsd or delayed by any
morstorium on the issuance of eny or all Permits.

4. The Title Company has irrevocably committed to {ssue & Lender's Title
Poticy.

Inidial Heore
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Borrower that it has an sdequato remedy at law in the cvent of any bresch of this Commitment by
Lender.

This Commitment shall expire and be of no further force and offect on the Qutside
Closing Date (as defined in Bxhibit A), by which time tho Loan must be closed subject to all of the
terms and conditions contained herein and in the Final Approva) Letter, il issued.

The provisions of this Commitment cannot be walved or modified unless such
waiver or modification is in writing and signed by both CIM FUND and the Developer. The Loan
Commitment and related materials submitted to CIM FUND shall survive the issuance of this
Commitment,

This Commitment may bo executed in ono or more counterparts esch of which
shall constitute an origina)l documcnt and a)l of which logother shall constitute ono document.
Doveloper has executed this Commitment for itscif and on behalfl of Bommower, and there are no
third party beneficiaries to this Commitment.

Your signature below will evidence your acceptance of the termu of this Commitment.

Very truly yours,

CIM FUND IIL, L P,
by: CIM GP, L1, its genen)
partner

-nf Avraham Shemesh 4

Initial Here



This Commitment is hereby
confimmed and accepied

ssof 7Y 21 __,_m‘\

CIM/LL Manager, L1.C

By: / { ‘//_/ 7
Name: Nicholas V. MM“'_..«‘(
Title:  Secretary

Initial Here
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Name:

Use:

Land Aree:

Appcoved Development
Cost Betimate:

Equity Amount:

Loan Amount;
Loen Torm:

Rogularty
P&!I Payment:

Tha Propsrty
Las Vogas BNA Conveyanoes 8ite

Mixed Use Projeot inoluding (s) 200,000 square fest of retail, (b) 142,500
o?deoM(c)aSMmhnI.nnd(d)wbso.OOOmM
of gaming.

549 acrce.

$311,939,377 (includes land acquisition, hard costs, plus soft costs equal lo
20% of hard costs)

The excess of the Approved Development Cost Estimate over the Loan
Amount.

An amount of up to 60% of the Approved Development Cost Estimate.

Pive years from the first day of the first calendsr month following the
Closing Dats, or such other term a4 agreed upon by Developer snd Leader.,

2.25% over the 90 day LIBOR rate, or such other interest rate as sgreed
upon by Developer and Lender. Inlerest on the Loan will be payable
monthly in arrears and shall be computed on the besis of the sctusl oumber
of days elspeed in the period for which such intercet is payable by a daily
rate basod on a 360 day yoar.

Afwr the construction period, tho regulerly echeduled monthly principal
and interest payment will be caloulated by Lender based on & conetant
stream of level monthly paymeats of principal and interest which would be
sufficient to fully amortize the Loan over thirty (30) years from the end of
the construction period.



Borrower:

Loan Conatant:

Collaterel:

Closing Dute:

Outside Closing Date:
Prepayment:

Loan Documentation:

Title Insurance Policy

and Finanoing
Statement
Cortificatos:

Recording Costs:

Inivial Hore

Summary of Tenne

The borrower identified below (the "Borrower”) will be & newly-formad,
single purpose, banlauptoy remots entity including « menaging member that
is also & single purposs entity (Bankruptcy remoto status will require & non-
oconsolidation opinion and an independent director) formed exolusively for the
purpose of owning and opersting the Property which meets the requirements
set forth on the BRE/SPE Addendum attached hereto.

The Loan Conetant shall be (i) the sum of tweive (12) Regularly Scheduled
P&I Payments divided by (if) the Loan Amount.

First lien on the lend end all improvements locsied st the property described
in Bxhibit A. First seourity assignment of all leases, rents and contrects
sffocting the Property. Pirst lien on all porsonal property, fixtures and
oquipment of the Borrower on or used fn connoection with the Property.

The Closing Date will be the dete the Loan is sctuslly Anded, which shall
oocur on or before the Outside Closing Date.

Jume 2, 2018

The Borrower may not prepay the Proposed Loan other then purmant to the
teros hereof.

It ls understood that the mortgage loan documents, including, but not limited
to, the promissory nots, mortgage and relased collstera! doouments required
by Lender (collectively, the “L.oan Documents™), must be on Lender's forme
without substantial chenges o snable the Loan to be eligible for inclusion in a

mortgags
from time to time. Borrower and Developer must asare complisnce in this

Applioant shal) deliver to Lander a preliminary tile report and, at closing, 8

§
:
;
|
;
:
§

searches in those jurisdictions and against those individuals and entities
required by Lender. Applicant shall pay all title insurance and search costs. .

Borrower shall pay all recording oosts, mortgage taxes, transfor taxos,
intangible taxes, documentary stamps, filing foes and any othor costs as may

recording of finanoing statements and recording of any other necessary



Requirements:

Assumabdility:

Iniial Hore

instruments.

Starting on the Closing Dats, Borrower shall deposit with Lender escrows to
asexe adoquate acorual of funds 10 pay real estate taxes, insurance, ongoing
maintensnoe reserves, and lessing commissions and tenant improvements, all
in amounts desmed adequats by Lender, but not loss then such minimum
amounts ss may be noted in Bxhibit A,

Borrower or Developer shall provide all items outlined in (s) through (1) in the
Commitment in form and substance satisfaciory to Lender not less than five
business days prior to the Rate Look Date.

Borrower shall deliver to Lender & current as-bullt ALTA/ACSM nxvey of
the Proparty, oertified within 30 days of olosing, with such detall as required
by Lander. The survey must be prepered by a state-licensed surveyor and be
soooptable to Lander in all respects. Borrower shall pay all survey costs.

Borrower and/or Developer shell pay oxpenses of closing the Loan including,
but not timited to, Borrower's legal focs, CIM Fund's legal foos and exponses
a3 described above, costs of al] third party studies (inoluding scoounting,
sovironmental, enginsering and sppralsal), title ineursnce ooets end all

(i)  ennual property operating statements and operating budgets;

(i)  quarterly and annual balance sheets and profit and loss statoments for
the Property; and

(lv)  such other additional financial and management information ss
Lender may require from time to time.

An assumption of the Loan will be pormitted on & three-time basis after the
first yoar of the Loan Term, on payment of a one percent (1%) foe for the first
assumption and s oune-half percent (0.5%) fee for the 2nd snd 3rd
assumptions, and subject to Lender's approval of tho transforees. Not



Sale of Loan o¢

Initial Hore

withstanding the sbove, an assumption will be parmitted during the first 12
months if the Borrower provides the Lender with 90 days written notios.
u

In the svent the Loan is soouritized or sold as & whole loan, Borrower agress
to mest with representstives of tha national oredit rating sgmcies and
prospective purchasers and investors to disouss the business and operations of
the Property and 0 oooperats with the ressonable requests of such

reprosentatives, purohasers, investors and CIM FUND.

The Loan Documents shall contsin sn environmental indemnity and a
guaranty of recourse obligations from Borrower and Developer, each of which
shall be satishotory in all respects to CIM FUND.



EXHIMIT C
SPE Addeadum

CIM Puad'e requirements for bomowing entlly stracshures 200 oot farth below.,

for te
such real sstetw. The CIM FUND num%%mmu
the Borrower in the ordinary course of that sre reladed 10 the ownership of the resl stais) sad

tha Borrower agress 0 (he “separsiensss covessats” outlined i CIM Fund’s standerd mortgage. The
covenanls muit aleo be included in the Borrower’s formution documents. On loans wader $35
o single aseet entity (SAR) is desired For Josss from $$ million up 10 §10 million, an SAB s

above. In addition, (i) m ot penanl el have ot least one
independent director, (1) the comsent hﬁmb br certain aotions related o the
mwmumm 0 bankyupicy and other matters s st forth
in the bllowing aad (i) Borrower's delivers & substantive non-consolidetion opinion

scosptable to CIM .

The usanimous conseat of the directors is required widh Mwumm
Nh!mvwh(ﬂﬁh-um»hﬂh.of.a or insolvency petition or otherwise
ingtitute insolvency proceedings or otharwise sesk relief under any laws relating 10 the relief from debts or

the protection of deblors geaerally; (i) seek or coassnt 0 the appointment of s recelver, liquidator,
assignes, trustes, sequestrator, ouwmodian or any other similar official for the geoert

any smignment
wmummu(mthMhMofmofﬂnm
A bankrupicy remole SPB is required on alf Joans of $135 million and above.

D, SEPARATENESS COVENANTS

Initial Hore



The morigage sets forth the separsiensss covecants agreed to by the Borrower and to the extent required
and applicable, its geners! partner o raneging member, tn order to maintadn its SPE statue,

The Borrower covenants and agrees that it doss ot end shall sot and frther (A) If Borrower Is a limited
partasrship, its corporate general pertasr does not and aball not or (B) If Borrower is & limited Lsbility

company, its corporate managing mamber does not and shell pot:

I. sogage io soy busioess or sctivity other than tw ownership, operstion and owminwmance of the
property, and activities incidents) thereto;

3. acquire or owa any maievial sssets other than (i) the property, and (i) such incidentsl personal property
as may b necessary for the oparstion of the property;

3. marge into or consolidate with any person or eutity or diseolve, terminate or liquidets in whole or In
part, transfor or otherwise dispoes of al} or substantially sll of its sssets or change its legal structure,
without in sach case lender’s consent;

4. 0 preserve its sxistence as an enlity wyummmymmhwm(u
w!hbb)mhhhmofﬁjw%oﬂum and qualificstion %o
mummmumbmumummwnunma
isader, amend, modify, lerminate or il & comply with the provisions of Bocrower’s partasrship
agresent, article or ocertificets of inoorporstion, srticles of orgamizetion or similar organisationa!
docurnsnts, a4 tw case may be;

3. own sny subsidisry or amks any investment tn, any person or entity without the consent of leader;

6. commingle its sssets with the assets of any of its memshers, geaers! partaers, affilisis, principale, oc
any other person oc satity, nor fall w0 hold al) of its aseets in lte 0wy mars;

7. incur any debd, secured or ommecured, direct or contingest (inoluding puemaieeing auy
other than the debt, sxcept for trade paysbles in the ordinary course of ity business of owning and
openating the property, provided that such debt is not evidenced by a now and s paid when dus;

8. become insolvent and fall io pay its debis and Habilities from ite sasets 83 the sare shall become due;

9. Nl w maintsin its records, books of acoount and bank sccomsts separaste sad spart from thoes of the
munbm. principals and affilistes of Borrowes, the affilisies of & member, partnar or
Borrowsr, and any other person or sntity;

Io.mimommm«wmwlﬁwm goneral partosr, principal or affiliae of
Borrowwr, guarsnior o iademitoe, or any member, partasr, principel or affiliate chereof,
mmmﬁmumm& , commercially reasonsble end substantially

ummumuhmn.buunmmmmmwaummm
member, gensral partosr, principel o affilise of the bomowwr, guarspior or indemnltor, or eay
member, genaeral partner, principal or affiliste thereof;

11. seak the dissolution or winding up in whols, or In part, of Borrower;

12, fil to comrect aay known misunderstandings regarding the separats identity of Borrower;

13. bold itself out to be responsible for the debts of another person;

14. make any loans or advanced 0 any third party, Including any member, general partasr, principal or
affiliate of Borrower, oc any member, gensral partosr, principal oc sffitiste thereof, nor buy or bold

Mduu)ofindobbdnm fssuad by any other parson or entity (other than cash and investment-grade

1$. Al to fiie (ts own tax returns, not fils s consolidated fedara] income tax retum with any other sutity;

Iniial Heore



16.

¥ 8

I'.

.

Al 10 malstain for the normal obligations reasonably foressssble in & business of its
sine and charnoter and in light of ity contempleted business operations;
share any common logo with or bold itself out ae or be considered as a or division of ()

department
any goosral partaer, MW«MOIDM.(H)WMOHMW.

. (all 10 pay the salaries of its own employsss (if say) from its own finds;
. £ail %0 maintain & sufiicient suraber of employess in light of its conlemplated business operstions;
. Bdl 10 allocets falrly and resecasbly sny overbead expenses that are shared with & afiTliate, including

peying for offics space and services performed by any smployee of an affilisee;

, il 40 use sopareie stationery, involoes, and chiacks bearing its own same;
. pledge its aseets for the bemeflt of say other persoa or emtity, other thas, with respect 10 the Borrower,

in connsotion with the mortgage loas;

(wich respect 10 & bankrupicy remote SPB, il af eay tiens 10 have ot least 008 independent direcior not
st tw time of initisl sppointment, or st day tme while serving as a direclor of e pemersl
pernac/managing mamber, and bas not besm ot sny tine dexing te preceding five (
sockholdes, divestor (with the exospiion of serving o8 the Independent Director
partnw/managing mecnber), offiosr, employes, , ailomey or counsel

I
i
:

g

|
g

I
i
I
I
i
R
1l

pertasr/managing member, e Borrower oc any affiliste of either of theen; () a person or
codtrolling or under conxmon control with say such etockholder, , CUFIOMI,
parson; or (d) a member of the immediste Aimily of any such , director, offSoer,
partnee, customer, supplier or other parson. (As uwsed barein, the term “coatrol® mesns the posssesion,
directly or indirectly, of the powee % diceot or couse the dicection of management, policles or activities
of » person or eatity, whether through ownership of voting securitiss, by contract o otherwise.)}

i
hi
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