
January 16, 2009

City of Lu Vegas
400 Stewart Avenue
LugVegas, NV 89101
Attu: City Council

Win and Gentlemen:

We (the "Developer") and you (the "City') love entered into a Disposition end Development
Apeeenent dated July 2, 2008 (the "DDA"). Tome not otherwise defined herein have the meaninp
seedbed to them in the DDA.

The DDA oonowns the development of curtain parade of lend in the City, including die Lady
Luck Site and certain of the properties situated in the au bounded by Casino Cater Drive, U.S.
Highway 95, eh Street and Stewart Avenue (the area bounded by Casino Cater Drive, U.S. Highway
95, 46 Street and Stewart Avenue is herein the "TED Site"). The Developer is requesting that the City
Rum a Tourism Improvement District (dm "TID") under Chapter 271A of Nevada Revised Statutes
("NRS") whose boundaries laically consist of the TID sits. The purpou of this letter is to provide
the City with certain intimation to amidst it in nuking the findinp it is required to make under
Chapter 271A of MRS in order to firm the TID.

Developer intends to proceed with the 	 of the Lady Luck Sits and achieve the
reqtdrunate of the Lady Luck livesbold in a dmely	 u to sad* the condition precedent
described in Sada 8.02 of the DDA to acquisition of the ENA Conveying* Site.

In addition, Developer intends to proceed with the acquisition end development of the RNA
Conveyance Site in a timely fashion, in the minor &maid in and in MI compliance with the
requirements of Section 8.04 of the DDA and Exhibit I thereto. That development is described as the
"Mixed.Use Development" in the report entitled "Proposed Tburiern Improvement Dirtria, An
Analytis of Selected Regsdatoty Requirement." prepared by Applied Analysis, dated November 30,
2008.

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

(i) the cost of the development of the Lady Luck Site and the acquisition and development
of the ENA Conveyance Site as described in the preceding two paragraphs currying
and

(ii) their respective financial conditions that demonstrate the financial ability of the
Developer and C1M Fund Ea, LP. as described in this paragraph to Keyser Marston
Associates, Attn. Timothy C. Kelly (the "Reviewer"). Developer understands that the



Pep 2

RAMITIII will review this intarnistion sod provide a statement to dui av based en &is
inkernadcm to essiat di. City in confirming the finenolal shinty of Developer sod CD(
Fund 111, L.P. to carry ont the developmed of the Lady Leek Site id the
end development of die INA °memos Site as described in the	 two
WWI*.

Noddng in this letter shall emend or waive any rights or reeponeibilides est Orr* in the DDA, or
impose any additional obligadens not expos* wt hrth in the DDA, end ell mob rights we rowed

Thank you very much kr your aseleamos on this project.

Sinceely,

CD= Was" LLC

B ,	
ends: 4firbels044kel%

Seendasy

oo:	 Moe of Business & Development, Attn: Sced Adam, Director
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COMMTIMINT TO RIND ROOT AND MORTGAGE LOAN

January 16, 2009

CONLI.. Wow, LLC
6923 Hollywood Blvd., 96 Floor
1.oe Ansel**, CA 900311

R. Property Nsm	 Leidy Luck Hotel & Casino

Ladies and °andantes:

CIM Fund L.F. ("Caki FUND" or the "Leader") is pleated to issue this
Commitment (this "Commitment") to MULL Ifinspr, LLC (the "Developer") to mum (I) an
equity oontribution to Developer (the "Equity Contribution" and (11) a first mortpge hen (do
"Lose) to be secured by the propwty described in Exhibit A Ohs "Property") on the teems and
conditions eat Rath hereb, in Inhibits A and B anweed hereto end made a pert hereof end in the
Fhial Approval Utter (delluvi below), It hived.

CM FUND agrees to nuke, or cone to be mode, the Equity Contribution and the
Loan to an entity or entities primerily affiliated with the Developer (the "Borrower) provided dud
the items set thrth below we saddled.

CEA Rod's agreement to dad the Equity Cmgribution and the Loan is condnipnt
on its 11101dpi and approval of the thliewles:

1. The City of lAs Vegas (the "City") shall not have *swirly withheld
issuance of any and all building permits (Whaling without limitation
anemic% grading and building permits, refined to collectively as the
"Permits") required thr the ocromencemmt and condnuatices of
oockstruction of the hotel end casino rehebilitadon on the Property (the
"Project"), and such issuance shall not be prevented or delayed by any
moratorium cm 6s brume of lay or all Permits.

2. The Title Cowpony hu irrevocably committed to lane a Lender's Title
Policy.

3. Developer shall have obtained a talm out commitment from a permanent
lender reasonably acceptable to Len& in an smount no less than the
amount of the Loon.

Notwithstanding anything contained in this Commitment to the oontrary, wake no
churnstances shall Deveiopw or Borrower be entitled to sped& prelbernance of this Commitment
or any term or condition hereof. Developer specifloslly acknowledges fix itself and on behalf of

initial Here



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

This Commitment shall expire and be of no Whet force and effect on the Outside
Closing Data (as defined in Exhibit A), by which time the Loan must be closed subject to all of the
terms and conditions contained herein and in the Final Approval Letter, if issued.

The provisions of this Commitment cannot be waived or modified unless such
waiver or modification lain writing and signed by both CS4 FUND and the Developer. The Loan
Commitment and related materials submitted to CBI FUND shall survive the issuance of this
Commitment.

This Commitment may be executed in one or more counterparts each of which
shall constitute an original document and all of which together shall constitute one document.
Developer has executed this Commitment for itself and on behalf of Borrower, and there are no
third patty beneficiaries to this Commitment.

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

Vecy Intly yours,

CIM FUND III, LP.
by: C1M Fund III OP, 	 its general
partner

Mild Bore

. 2 .



This Commitment is hereby
confirmed and accepted
as of  'S(*..$ lel	 , .__2 1

CiMILL Manager, MC

/7:A9 171 By:

Nam: Nicholas V. Morosoff.40.
Title: secretary

Initial here
CCM U. Mutivx Equity and Loan Cornrnitmeei.U.
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Name:	 Lady Luck Hotel and Casino

Use: Extensive rehabWtation of adding Lady Luck Hotel and Casino. Current
improvements meld of 631 hotel rooms, 50,000 squire het of casino
space and 22,000 open het of retell quo*.

Land Areal	 627 aoree.

Approved Development S117,821,075 (includes bard cods, plum soft mete equal to 20% of bard
Cod Estimate:	 owls)

Equity Amount:	 'no exam of the Approved Development Cod Estimate over the Loan
Amami

Loin Amount:	 An emolmt of to 60% of the Approved Devekyrniat Cost Estimate,

Loan Tait	 rive yews dm the it dey of the it cal. 	 month Mowing the
Closing Date, or such other term as weed upon by Developer end Lender.

Interest Rate: 225% over the 90 day LIBOR rats, or such other intend rate as agreed
upon by Developer and Lender. bond on the Loon will be payable
monthly in MOM and shall be oomputed on the bads of the actual number
of days elapsed In the period hr which emit interest is payable by a daily
rate bend on a 340 day per.

Restderb* ikokkaied	 After the oonenuedon period, the wady soteduled moldy prinalpel
P11 Payment: and interest payment will be calculated by Lender based on a constant

'bum of level monthly payments of principal and interest which would be
sufficient to !WI), amortize the Lon over thirty (30) ran ham the end of
the constroodon period.



Borrower

Loan Constant:

Collateral:

This karma' Policy
and Financing
Staiunscg
Cad !hetes:

Recording Coate:

EMMA

amonvimasom

The borrow kkedfied below (the •90M)Wel) will be a newly-him:1,
single plumose, bankruptcy remote entity including a managing member that
Is also a single popes entity (Bankruptcy mote steals will require a non.
consolidation opinion and an Independent dhow) fanned exclusively for
purpose of waling and operating the Properly which meets the reqWrernemts
set Rath on the BREAPB Addendum attached hereto.

The Loan Camara shall be (i) the urn of twelve (12) Regularly Scheduled
Payments divided by (II) the Loan Amotmt.

First lien on the bad and all imixavements loomed at the property described
In Exhibit A. First seourit/ amignment of all leases, rents and contract,
abaft the Property. Fir* lion CC III marl croperty, Mums had
eqtdperent *Me Borrower on or ueml in connoodon with the Property.

The Closing Date will be the date the Loon is ecemlly &pied, which shall
°mar on cr bother the Outside Closing Date.

Deosraber 31, 2010

The Borrower may not prepay the Propomd 1.4012 other then purulent to the
terms Woof.

It is understood that the maims loan documents, including, but not limited
to, the proadoxy note, mortgage end related collateral documents required
by Lander (collectively, the "Loan Documents"), tame be on Lender's fbrnm
without submealal chews to enehle the Loan to be eligible for inclusion in a
possible eseuritisedon pool. The Leen MIN WPM 1111186111dt Ihr the
commercial mortgage securitisedon mint as determined by CU FUND
from time to time. Borrower end Developer mud usn oompliance in die
Mad.

Applicant rthall deliver to Lender a preliminary tide report and, at closing, a
&looms" mortgaps'a tide Immo" policy, bared by Old RepublioTIde
Company or another company "proved by Lender together with arch
"adornments as nay be required by Leader. The than and (urgent of the
dde insures:4a policy shall be odds:tory to Lander. In addition, Applicant
Wilt deliver to Leader satisfactory judgement, tax lieu, UCC and bankruptcy
searches in thine judo:111Am and 'pin* thaw individuab and entities
requirtul by Lender. Applicant shall pay all tide Insurance and search coats..

Borrower shall pay all recording wets, mortgage taxes, liana* taxes,
intangible taxes, documentary stamps, filing thee and any other costs is may
be memory to dent the recording of the mortgage instrument, filing and
recording of financing statements and recording of any other necessary

Closing Debt

Outside Closing Date:

PreMama:

Loan Doeumentadoe:

haat MN

Ad U. Mow in* int Li. Osinnliumni.l.



Ongeleg Benwer: Starting on the awing Dele, Borrower shall *wit with Lender meows to
isms adequate Kauai of hods to pay real estate taxes, imam" =going
maintenance reserve', and losing comminices end tenant improventmts, aU
In amounts deemed edequate by Lender, but not leo thin such minim
ants se rnay be noto:1 in Exhibit A.

Required	 Borrower or Developer shall provide all items outlined in (a) through (1) in the
la:mad=	 Commitment in MU and substance satisfactory to Lando' not less than five

brtsiness days price to the Rate Laic Date.

Current As-built 	 Borrower shall deliver to Lender a current se-built ALTAJACIIM army of
Survey: the Property, padded within 30 days of closing, with such detail as required

by Lender. 'The survey must be prepared _by a state-licreased einem and be
socepteble to Lender in all reopects. Borrower shall pry all survey costs.

Ewen*:	 Demme andke Developer shaft pay expenses of closing the Lain including,
but not lted to Borrower's legal ties, Pund's lepl fess and *Renew
as described abcrre, costs of ell third perry studies (including aceourting,
environmental, engineering end spresisal), title bounce oceu and all
reoceding and filing fees and tam

Serendery Financing: No additional financing of any type wifite allowed on the Frowsy, the
Borrower or constituent interests in the Borrower.

Reporting	 During the Loan Term, Borrower end all induroftan and potentate of the
Requirements: Loon shall keep adequate books and records of s000unt in aoecnienoe with

OAAP and &midi to Lender the Iblk•wing, all as more pertioularly set forth
In the Loan DOCaniner

(i) On a monthly bens, rem toile and property operating slelemeat$ Ox
the ininedisiely reading month or such prior period as Lender
shell require, or if the Loan has been securitized or sold as a whole
loan by Leader, quarterly and moil rent rolls and property
operating itableniati;

(U)	 annual property operating statements end worsting budgets;

(iii) gooey and annual balance sheets and profit and loss staterrunts Car
the Property; and

(iv) such other additional Onenciel and management information as
Lender may require from time to time.

Assurnabillty: An assumption of the Loon will be permitted on a three-time basis after the
first year of the Loot Term, on payment of. one motet (1%) fee lbr the first
essumpdon and a one-half pereatt (0.5%) the for the 2nd and 3rd
assumptices, and subject to Larder's approval of the transferees. Not
withstanding the above, an aucmsption will be permitted during the first 12

hskial Ihro

CBI LI Maw lift NI Los CounimmilL



months 11th. Borrower provides the Lender with 90 days wri gen notice.

Ws of Loan or	 In the swat die Loin is muddied Ce told u a whols Wm. &crow isms
Seouritlec to mod with repreeeniadves of the national credit rating agenclee and

proepective purchaser, and investors to dibOUIS the business and operation of
the Property and to 000porate with the rellb301ble requests of sucb
repreeentatives, Fretwork investors and CM FUND.

Indemnity and	 The Loan Documents shall contein an environmental indenzdty end a
Gummy:	 sumintr ofiveouree obligations *OM &grower and Developer, each of which

shall be satiefemory in all respects to CS! FUND.
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An SAS Botrowoe la a owly hand limlied pitunidp, liraiMd liability roomy or a ompostios,
Bottoms mew 6o eneembend real edam d inolimial paced papaw u.v.uyhi do opted*, of
sod' real isms. The CD4 FUND usi	 h Bonowsris cely hist (or than bI	 urrei by
dmi Borrower I the ordinery antes e ibss.ordot ye misled to 6e armee* of the res1 obis) sod
6o Beams woes to iiii "espersiessas eoveries" °Wised ICD4 Fund ie alsadard arolpse The

xamous% met kto be bedded lho BOCT17.111eil ilmdaa dowansate. Oa loses indo U
=iiiri	

a
de. WM en* (SAM lo haft For loos low U malice if to $10 MUG% ast BAB is

rogaired.

7Thiar) II	 .1.Tri-l-ar1iiTici

An BPS wLUbare ono of two euenene (i) a Baird parson* Borrower widt a sole anomie pneml
palm or 00 a limited Mobility oompeny Borrower with a pais =pools memeilis rasebor. The
BefrOIM meets all tits leyiremoms k an SAS abort. in Wad" 6s ocepones pound prior or
marogise membor, m opplioable, nut in its Mutation dooms* sisos kg, mum& oho thisp (a) dis
seporsumess oormonts rehrred to above i (b) to Ilrah Us IMAM to tbe rautspennu of 6e Beams%
For loans front 310 million up to $13 WSW, is BPS le towilmt

vki	 d Lot I .1-770-iair.

A BOROVild diet le a inelmety tonsste, slash purpose meity (11FE) moots all the toqufrommtb of BPS
.bow. in With" (i) thu caporals masesIns miring orpesrol paitoulmot bars at loot one
ladopendem director, (1) thu oneolmoos 0011111101 of the directors is rusd fte Wain actions nbled to do
Slain! partescfmenasins amebic sod Borrow Aida pods to benksipoy and odor man so set ibuth
In tbe followles partly* sad (11) Bocroines cocoa &thin a substantive aceecoosolidadon spike
scorptabls to CD4 FUND.

Tbs midmost' comet of tbs &moors is requind with nowt to tbs penal peruser or maniging maim
and tbs Borrower to (1) filo, or mew to the Ong oC a bakupesy or lasshvaay petition or Amato
insdette insolvency ptootodinp or odorwies sook relief oder any laws relating to dto Or003 MO or
tbs protscdon of debtors peorally; (I) sok at COMM ICI tbe appointment of a nosivar,
assignee, turtle, asquestrator, custodian or any odor *oho official Ar do pascal partosdnunagIng
miminr or do Borrower, NO Ws any issipnoot he the benefit of cnditon of do portal
partaidmanaskts moan or tbi Rommel or (tv) mks any action in Anibaranos of any of Attopin&

A bankruptcy remote BPS is rwpdred on all loans of $15 million and idiom

I IHOYEERNEMit

CO4 Li Maw 11.1. ma Lass Ceralling41.



Ms a:eggs sets Ontb the warmness comma aired to by the Bonowar sod to the idiot riquired
sod epplicable, its geoscal putom or managieg member, Im order b malmain Its SFS stun.

The BC4TOIVW commis end ewes that It doss sot aid shin mot and Mom (A) if &groove Is a ilmind
partnership, Its corporate vocal parr doss not and shall act or (B) If Borrower is a Unshod liability
company, its corporals manes* mamba dam not aid sball sob

1. some in ay business or activity oda dun the ownenhip, opontke and mainnaune of ths
propirty, and activities 1neidents1 dumb);

2. acquire or aim say mendsl usets odor then (1) the gayety, sad (U) ouch incidimail meant property
u may boo nicissery thr the opined= of the property;

3. :rap Into or consoUdato with any ponce or unity or disoolvo, Immloate or Utitddate in whole or in
part, tomb or otherwise *nee of all re subnnotially all of its eines or gangs Its legal strum"
without In such clue lander's ocemn4

4. IhU to pnouvs its exkisoce as an entity duly orpoleed, validly existing sod In good studies (if
) tmder the lam of tbs jurioilcdon of Es orgeikadoo or Ibmadoo, end quallficodon to do

Wows In tbs state whim lb property is located, if applicable, or Menai dui prior written consint of
isedar, snood, mos*, timbals co NI to oompb, with the provisions of Bocummes pestnarskip
spurns* snick or caeca' of boorporadoo, ordain of evolution or 'imam orpoindotal
documents, as du ore nay be;

5. own soy eubsidisry or make any levistmeet is, any woo or entity without es *owed anodic

0. connithigle in assets with es awn of say of in members, pascal penmen, affiliates, principals, or
say whir perm or may. nor 60 to bold all of its assets is las own saro;

7. Incur soy debt, siontd or imoicurod, abutor conlingme (Including guarauseing any oblipdot),
other don the dsbt, nowt thr tads potables in Os ordiemy come of ks bunnies of *waft and
waft the proporty, provided that snob dibt is sot evithead by a aus sod is pad wino den

S. become irolmat sod faU to pay its debts sad Welds from its amen as the mass shall become due;

9. ibU to sroinodo ks meanie, boob of mount and bask 102011111111 fOrerelle and apart from those of the
membscs, porton, principals mul affiliates of Borrows, tin Mime of a membir, partut or
principal of Borrower, sod ory othos pram or mar

10.suer Into soy contract or aromas with say rossretc, general pawn, principal or *Man of
Barower, guarantor or lodeossitor, or ray number, petal prow, principal or ofdlio$11 6811101

except upon woe sod 000didoos thi g en inimically th ocomurcially resemble and substantially
b those thee would be wobble OS fa anne-isaglit boa with third gods, ohm than NO

member, gourd Weer, principal or affiliate of dr Winnow, guararice or indairmitor, or say
number, general partner, principal or anus themo4

II. sub fin dbeolution or winding up in "bolo, or is pert of Boomer;

12.tail to oorrect any how° mintodontandingo regarding tin separate idantity of Bcaower,

13. bold ball out to be mepoosible ibr the &Ibis of swear perm;

14. Maw any loam or adman to any third party, including say =obit, general partner, principal or

affiliate of Borrow, Of any alembic, general pertosr, principal or affiliate 6reo4 nor buy Of bold
evidence of lodebtedness 'slued by soy other porno or oft (other than cash and Invortmeatvads
securidea);

IS. fail to file Its own tax mum, not file a coosoildand &dual bcorne tax mum with any other entity.,

Initial Here

ca LL Haw. Nulty end Lam OmordeumW.



16.thileithsr to hold Wolf out or 6s pub& is s legal entity mare sod disdoot from my oar sift or

f=yor so coaled its barna oolsly in its 01111 ossm ads mot (i) Weed othsn es to tbs
with wide such odor party is troassodes buslesse, or (U) or mom 60 Banns k

reparable Ibr the des of say thkd piny (lockidlog say rather, llama patier, prfoolpal or
Mrs. of Borrower, or say member, mord prior, prioalpel or Mar lbw*

17.611 to rosintan adopter apical Ix dui normal oblipdoes remotely hasemble bi a business of Its
size sod droner sod in 11,01 of its coormlard busbies °pride's;

11. 'bre my amnion lop with or bold itself out is orb. considead se s dsçisita.at or divisks of (I)
so/ psoril parer, prho1ps1 rasabta or *Elisio of Bourns, (U) soy slhi1s of 4 plescal prom,
primipil or member of Borrower, or (iii) erry ohms pros or sadly;

19. WI to =halo morns BosocW sterments, showing its seas sod liebilidos masts sod sport om
dices of say aber pence or salty;

30. hereits Mid listed cm tbs ihnicial stormed of ethic eodty;

21. 611 to doom ill eppliosble orporsdossl hrmilldse;

23.60 tspsy thi rises of Ns 01n11 eiviores (Wm) tvm1W owe hods;

It UM mega racism maim *timbres le II* dies ocormlord basher *perukes;

24. ha Amer 6kly sad rowesbly say mama arose 6st ire &rod with so Mhos, robillop
psylop hr *Moe spurs sod swims porkrmed by my imployee of ea 'Mier;

611to am monde ststioary, irroica, sod dab barbs he own_.

26.pled. 1W use kr die bonnet of say other pees or miry, odor dro, whit mum10 tbs Borrower,
in carnation with the mod... Imo;

27.(with respect m beoirroptoy mots SPA 611 et say time SO IMO is hest an lodspeedsot &scar sot
st the dors of kart spportnum, cc r soy dose Mae sac* s dirscior ot tbs roma
permersommelog member, sod los slot boa et my tiro eistkis gosadimi Ors (5) pot (a) a
rooldroldr. arra (w16 6s encoption of owls u lidsparkst Dis poloa of 6s paril
putorimasslop mires), oaks, embryos, purer. Matey or oared of die poemi
parisOmassibig amber, die Bursa or say Mhos of sidor ofdoe (b) a onstorner, supplier or
other person who &Iva soy of Os puidoess or remain door ir sodvides with do asoril
prtorkomping maim, tbs Banner or soy sillier of Whir of drag (a) a mom or or eedri
oceirollios or ander coon= control with may such exidiolder„ corrair, supplier or or
pare; or (6) a mimber of 6s herniate family of say mob , dkselor, dem employes
tartar, corms, supplier or or pasoo. (As said barn, 6s Ono 'carol s moms 61 passed,"
&rutty or Indirsady, of do Rea to direct or ones the &adorn of msosssmeet, policies or adrides
oft person or sadly, whabor sou,* owoorsWp of toting ssoorkiss, by meat or otbsuctios.))



CIM FUND ra LP.

COMMITMENT TO FUND EQUITY AIVD MORTGAGE LOAN

January 16, 2009

MULL Manager, LLC
6922 Hollywood Blvd., e Floc(
Los Angeles, CA 90028

Re: Property Na:m	 Las	 Vegas	 RNA
Conveyanoe Site

Ladies and °endgame:

CU Fund III, L.P. MBA IF or the %cadge') is pleued to issue this
Commitment (thie "Canudtment") to CD.ULL Messier, LLC (the "Developer') to make (I) an
equity °retribution to Developer (the "IlqWty Contributke") and (11) a feet mortgage loin (the
"Loan") to be secured by the property deecribed in Bxhibit A (the "Property') on the terms end
conditions est !bah herein, in Exhibit. A and B attached hereto and mode a pert hereof and in the
Final Apinoval Letter (defined below), if issued.

CU FUND ogees to mike, or cause to be made, the Equity ['retribution end the
Leen to in entity or =tides primerny Maxi with the Developer (the "Borrower") provided that
the inns en RA below el I sodded.

CU Fund's egreement to Iliad the Equity Contribution and the Loan is contingent
upon its receipt end approval of the Mowing:

1. The City of Las Veins (dm "CW') shed have smielled all 0:editions
Precedent to Developer's Purolmee of the RNA Site, se defined in the
Dispraidon Developeneet Agreement between the City and the Developer,
dried July 2, 20011 (the "DDA").

2. Developer, or any permitted nominee, endow or sucommor in interest,
shall have satisfied all Conditions Precedent to Developer's Purohase of
BNA Conveyance Site, as defined in the DDA.

3. The City of Las Vegas (the 'City") shell not have improperly withheld
WINOS of any end all building permits (Including without limitation
excavation, puling end building permits, reamed to collectively as the
"Permihr") required for the comrneecement and 000tinuadon of
oonshuodon of the mixed use project to be developed on the Property (the
?reject"), and such issuance shall not be prevented or delayed by any
moratorium on the Jasmine* of any or all Permits.

4. The Tide C.ornpany hes irrevocably committed to issue a Lender's Title
Policy.

haled an



CIM FUND III, P.
ruts:Irby: C/IM .0OP, L	 its general

By
N : Avraham Shanesh
Ti•: Treasurer

Borrower that it has an adequate remedy it law in the event of any breseh of this Commitment by
Lender.

This Commitment shall expire and be of no (lather force and effect on the Outside
Closing Date (as defined in Exhibit A), by which time the Loan must be chased subject to all of the
terms and conditions contained herein and in the Final Approval Letter, 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 related materials submitted to CIM FUND shall survive the issuance of this
Commitment.

This Commitment may be executed in one or more counterparts each of which
shall constitute an original document and all of which together shall constitute one document.
Developer has executed 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 acceptance of the terms of this Commitment.

Very truly yours,

Initial Here
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Ni Commitment is hereby
confintwx1 and accepted
as of  1 IA 21	 , .__Z ‘t

CINVII. Manager, LIC

By:  , e .n iii:9
Nam Nicholas V. M	 'V

orosoit
I

Title: Scuotary

Initial Mere



Mithaidx
Mime:	 Las Veps ENA Camino* Sits

Um:	 Mixed the Project inoluding (a) 200,000 square het of Mail, (b) 142,500
squire het of 	 (o) a 500 room hotel, and (d) up to 30,000 equate het
of pming.

Land Area:	 5.49 Wee.

Approved Development 3311,939,377 (includes land soqtdsition. bard costs, plus soft costs equal 10

Cost Estimate:	 20% of herd costs)

Equity Amount: 	 The axons of the Approved Development Cost &dmate over the Loan
Amami.

Loan Amount: 	 An 'mount of up to 60% of the Approved Development Cost Estimate.

Five years from the it day of the first oakodar month fhllowing the
Closing Date, or such other term as word upon by Developer end Lender.

2.25% over the 90 day LIBOR rate, or such other interest rate as speed
upon by Developer and !Alder. Inbred on the Loon will be payable
monthly in urgers and shall to computed on the tu gs of the scent number
of days elapsed in the period kr which INCh inkiest is parble by a daily
rate bend eta 360 day year.

After the commetion period, the regularly scheduled muddy primly&
and inane payment will be calculated by Leader hued on a °mewl
On= of level monthly payments of principal and interest which would be
sufficient e3 &Ey amortize the Loon over tbkty (30) yam from the end of
the conenuodon period.

Loan Term:

'Oxus' Rate:

itirdarb, Scheduled
MI Payment



Borrower:

Loan Constant:

Collateral:

Tide Immo. Policy
and Phonate/
Statement
Certifiates:

Recording Costs:

EMMA

31111Mlailmi

The borrower identified below (the Torrowee) will be a newly.kerned,
single purpose, ankrupmy remote entity including a managing member diet
I. also a single purpose entity (Bankruptcy remote status win requhe a non-
ceneolicladon opinion and an inch:pedant director) farmed exclusively for the
purpose of owning and operating the Property which meets the requirements
set fbrth co the BRB/SPB Addendum attached hereto.

The Loin Constant doll be (i) the sum of twelve (12) Regularly Scheduled
MI Promote divided by Op the Loan Amount.

First lien on the lad and ell improvements located at the property described
in Ltddlyit A. first security alignment of all lases, mats and mitre*
afitcdng the Prcnaly. Pint lien on all personal property, fixtures sod
equipment of the Borrower on or toed in ocisoction with the Property.

The Closing Date will be the dele the Loan is satually Reda, which shall
occur on or before do Outside Closing Date.

Imo 2, 2015

The Berme( mey not prepay the Prepaid Lan odor than pursuant to the
teems hereof.

It is tmdentood that the mediate loan documents, including, but not limited
to, the promissory note, mortgage and related collaten1 documents required
by Lender (collectively, the Moen Docermeab w), must be co Lender's SW=
without substantial dews to Nimble the Lan to be eligible for Inoholon the
pondble escuritisation pool. The Loa mist meet amderds forth.
oommeroW mortgage esouritisedon merlon as determined by CU FUND
from time to time, Borrower end Developer moat awe coraplisnoe in this
Mort

Applicant shall deliver to Linda a preliminary title report and, at closing, a
full-ooverige mortppet tide insurance policy, issued by Old Republiclitle
Company or another ootopetny approved by Lender together with such
endorsements as may be required by Lender. The fixni and content of the
tide Insurance policy shall be eada&Mory to Lender. In addition, Applicant
will deliver to Lender adefectory Judgement, tax lien, UCC and bankruptcy
searches in those Jurisdiedons end against those individuals and add*
required by Lender. Applicant shall pay all title Insurance and search coils..

BOMIVAN shall pay all recording costs, mortgage taxes, handle taxes,
Intangible taxes, documentary stamps, Sling fees and any odor cats as may
be neorasary to effect the recording of the mortgage instrument, filing and
recording of financing statements and recording of any other necessary

Closing Date:

Outside Closing Dote:

Prominent

Loan Documentation:

haiial Nov



ineemnents.

Ongoing imam: Stinting on the closing Data Borrower shall deposit with Loader *wows to
awn misquote accrual of Am& to pay real estate taxa, Insurance, =going
maintenenee reserves, and kissing oonimintions and tenant improvements, all
In amounts doomed adequate by Lender, but not lees than such minimum
amounts as may be noted in Exhibit A.

Required	 Borrower or Developer shall provide all items outlined in (a) through (0 in the
Inkermatice: 	 Commitment in fent and substance setishotory to Lender not his then five

business days prior to the Raft Look Date.

Current As-built	 BOITOWW shall deliver to Lender a current as-buill ALTPJACSM arm of
Survey: the Prepay, meld within 30 day, of closing, with such detail u require:I

by Lender. Thep survey must to iseperml by a eiate-Hosneed armor and be
weeptable to Lender hi all revues. BOITOWOr shall ray ell sway oats.

Expenses; &WOWS, and/or Developer shad pay avenue of closing the Loan including,
but not limbed to, Baronies legal hes, CU Pund's legal foes end expanse
as &embed above, oasts of ell thkd party studies (including soanziting,
environmental, engineering and sprain& dde laeureses poets end all
recording and filing fees and taxes.

Seoondary Financing: No additional fineneing of any type will be allowed on the Property, die
Borrower ce easedtuent interests in the Berroitur.

Reputing	 During die Lam Tam, Borrower and all induration and gumentors of the
Roquirerriente:	 Loan shall Imep adequate beeks and records of amount in madam with

OAAP sod knish to Lander the following, tiles more partioularly set hit
in the Lose DOCOMOISIK

(I) On a monthly basis, rent rolls and property operating statements for
the immediately preostfing month or such prior period as Lander
shell ropily, or If the Lora has been seanitizal of sold m a whole
lam by Lender, quarterly and annual rent rolls and property
operating statements;

(ii) manual poverty operating statements and venting budgets;

(iii) quarterly and mud balance sheets end profit and lose statements for
the Property; and

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

Assumability: An usumpdon of the Loan will be permitted on a three-time basis after the
first year of the Loan Term, on payment of a one percent (I%) he for the first
assumption end a one-half percent (0.5%) he for the 2nd and 3rd
assumptions, and subject to Lender's approval of the tranettnes. Not

Initial Niro



withstendins the above, en assumpdon will be permitted durins the first 12
months if the Hamm provides the Lander with 90 days written notion

lele et Leen es	 In the event the Loan is secAritised or sold m a whole ken, Borrower apses
lisemitisto to most with ropresentadves of the national cuedft reins agencies end

prospective purchsites and investors to disouse the tusdness sod orations of
the Property and to cowards with the [amiable requests of much
representatives, pun:thaws, investors and CDA FUND.

indemnity end	 The Loan Document, shell contain an environmental indemnity and a
Ourrenty:	 sorority of mecums oblisadons from Barower and Develops', each of which

shall be satisfactory in all respects to C1M FUND.



muff c
Sn Addiedur

4v	

CM hots 'sphere* kr bereft seep resiose re set he& Mew.

USEXEMBISMEE
As SAS Brewer is s etredy heard Mord perteenldp, hailed liability macaw ce °monde* The
known *was des socusbered red re* led koddeemi prowl pepsin , souus.iy hr die wank* of
mob reel ore. The CU FUND ou is the Ilarevies *sly Mt Mist dr IIsbIVdso lamand by
6o BrownM the ordinary mune of b.sohet we reed so the owned* of the real iris) sad
the Borrower apses ft the "sepermes ronmate" oudised le abi P. steaderd mime. The

=liss
erames se elm be haluded k 61 Drown% ixmatica doesmonic . Oa loom miler U

elos
m

lo most erg (SAII) Isdiskud. Pee loms tom SS *Wm up 10 110 milike, se 1AI is
required.

UNEXISMENtrefflin
As RI will ken OM of two metre (Qu linked pram* Berm with a sole corporate morel
porton es (ff) limbed liability ropey Swore with s ecie corpora eimasiag member. The
BOROIrilt mesh ell its sphere* he ea SAE above. Is *Mica. the rpm* pral purr or
meg* membeross "Mirk sr la he Omsk* ihnemer epee Nmoss or .p (e) the
sepeeirma memento rehreod ft thovs red (h) Nlir IN Writhe to ho maespeor of the Swore.
For loam eon MO minim op *MS NOW. la SPX is wired.

EgEKEETEREffill
A BOR0119, that is brave" neer. shisigimegspose sadly (RI) meets all the requieresede of ea 112
above. Is Wider. (i) the earn*	 sw orim paled	 musi ban	 meet Islet
Jalapa/len diner. Off 61 wrimose omen 64 diners is Ike Orlin sodas" relied* die
paled putarmanegling member lad Brown which perWeN beniespicy sod other meter oe let hr6
la tho Mow*. prepeph sod (iii) Behower's marl delivers siabradve amecesolidetke opialoa
scaptable NCU FUND.

The meareoue oared of the diners Is reqideed with rssit * the penal porton or nienegins member
end die Brown to (i) 6ls or err * thu illis DC s bsab riçtcy or Imo/now whim or othenries
harm Worry peemedlop or °henries seek Mkt raw say kr Mein to the tellef film deb* or
die Fordo' of &bre geeerallyi (it) nek or omen to die eppointmeet of s receiver, kidder,
rips% rile% segneseasor, euesodbm or say or slar official he dr peril

Psdmember or the Borrower; (Ili) make my melpenen Ox die benefit of croditoreofitse=
pastnestaneslas member or die Sworn or (iv) take say acre in Wrenn of eery of die help*.

A beams:1y MON 81111 is required ce ell loam O($15 Wilke and above.

EllagEMESEIBMI

:WM awe



The mootpge as hob the esparanness comma agreed to by the Borrow and to dis mime required
and applioable, its general punier or mmeglig mambo; in order to inairnin I SPE Oates.

The 11011'01M cososoIi and true that h due not end shall not and Author (A) if lionower Is a Unshed
partial*, Us cayman ;postal putout due not sod shall not or (B) If Bottom is a limited lialAlity
compaoy, Its =potato nanaglag member does not and shall not

1. sopp In may business or sativity other then the ownership, operation ad mebnatanco of the
property, and ectivitiss incidental thereto;

2. acquire at own soy nodal amen other dun (i) the property, and (U) loch incidental period properly
an may be meow/ An the °parades of the propenyl

3. mop Imo or coneolidate with any moo oraidty or dielohi, tenne or liquidate in *hob or to
put, transfer or otherwise dipole of all or tsbstiodsily all of its usets of champ its legal Mecum
without In leech cue Isodses comm4

4. NI to menu its unlace as an Nifty duly cognised, sulkily misting and In good ending (if
applicable) oda. the laws of the juriediodon of its otgeolzados or thernetice, and qualiflostion to do
business in the POI whin the property Is loomed, if applicable, or without the prior written Nemo' of
leader, asnend, modify, naninale at NI to comply with the perdue of BOCTOIllel partner
agrounsat, astiolo or outlaw* of hoop:radon, adobe of regsanetioo or simile( orpoluticual
documealsoe ths cue may be;

S. own any subsidiary of mike any Livutmiunt Li, say penes or witty without the caned of leader;

6. countingle its amen with the mete of any of in members, general pigtails, Mane, principals, or
say other place oc soft, nor feUbholdsflofkiwsetsLiownme;

7. low esty debt, mood or mewed, direct or oceligest (imobbding perunsing soy obligadoo),
other than the debt, map far trod' payable la the crdloary morn of its bunnese of °wale; end
claiming& proporty, provided that such &bib not evidenced by a note mod is paid whim dual

9. bombe iosoluat and thil to pay In debts and liabUides from in amen as die terns shall towns due;

9. fail to menemio its records, boobs of mond sad Weir mourn semen mod spit boa thou of the
menthes, partners, principals and &Inane of &mow, the affiliates of a member, partner or
plectra' of Borrower, and my other perms at =thy;

10.suer into soy contact or avowed with any trombor, pissed partoer, primeval or affiliate of
Borrower, gunman or Wade* of any enriber, postal partner, principal or 'Maim thareo
except upon on= and conditione thet are intineically hit, commercially rouctrabh sad substantially
limbs to those dist would be mailable an m arme-length brie with third parties whit than soy
member, venal raw, prioolpel or Mut of the homiest, guarantor or indsudiar, or my
nxember, genusl punier, principal or anthem thsroo4

11.sok dee dissoludon or winding up in who* or ht put, of Barolver,

12.hil to correct any known misundustmdings regarding dee scams Identity of &grower,

13.hold half out to be reeporeibla fbe ihe debts of another person;

14.make any loans or advancu to any thhd party, inaludiog any anchor, penal parr, principal or
affiliate of Boerower, or any member, gaffe plum, principal or Mime thereof, au buy or hold
evidence' of indebtedness issued by any other pram or entity (other than cash and irmsettnsot-grade
securities);

IS. fail to fin its own tax mum, not file a cansoliciand federal income tax return with any other sadly;
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16. fell either to hold Itself or to the public legal rift waste sod thednot from lay other Godly or
person or to 000duct Its buskin ably In he own Gems In order not (I) In Othiesd odium se to the
Idadly with widoh such °dam gutty is Irsineeting business, or (II) to me g dist Beams is
responsible thr the debts of ay third party (Mud* soy member, mad pator, primolpal or
effiller of Somewor, or ray member, mad prim, prlorpol or allele donor);

17.AM M rabid) misquote mord kr the normal obligations nestrably bramble In ibudasso of 16
she and cherecter sad in light of he rurnempleal bedsore operettas;

1$. share any 0003•011 logo with or hold half oil SI or bs acesidend us department or division °fa)
say general pater, priecipal, agmber or Mists of SIXIOWIN, (10 any Minis of a sional partner,
principal co membm 0[84:eraser, or (K) my odor pans of salty;

19.WI to maintain maser Amnia steisomens, showhig hi meets and lisbdides sewer ad spat loin
shoos *fay attar perm or entity;

20. have hi assets Med on the ihroolsi sielemsni of other atity,

31. WI to °Wave ell spoilable orgembetkerl Itemslides;

22. fell 63 pay the salaries of re owe maployoes Way) lore Ite own lads;

23. ha 6:1 mirth' a Warne saber of employees Inlight of hi ronergAird barons operetkms;

24. NI to ellcuele thirty mod reemmibly ay overbrd expense that re shored with as Mime, Whams
paying r *like space sod senior perktmed by soy timbre of Mk*

2$. NI to use replier soitionery, balm, ad decks barbg imam gems;

26. pledge hi arm thr dr brat of any other prow or entity, other thee, with respectsu dr Borrower,
In oonneadoo with the mortgage low

27. (with moped to ibenbupary Imam 11141, Ur ay time to Ira st least we htdepadat dhaex mot
at dr dme initial appoitmenr, or et any time wide wring es &max of the gaud
pernisdionaers numen, ad bus not ban et ay thee dm* the precedlog eve (3) yaw (a)
rodtholder, Manor (whk the enespeice of arcing se dr lidepadeet Meter al the sad
pestomfmensgbg member), ofikor, employee, wear, straw or 01100114 of die peril
pertomenturging member, dr llama or my Mire of Aber of thing (b) a Mom% moiler or
other perm who thelme any of its perchers or lemma from he 'divides with dr road
putosethraging member, the Borrower or any Mrs of either of drag (o) a pence or other leaky
aloha:4 or coder COMM NOW with ray such roddiolder, psithur, custom, supplier or other
pane; or (d) a maker of the lonelier handy of ay snob iockboldur, director, ofdar, employee,
pular, curomer, supplier or other moon. (As used lank the ism 'Weird" oral the pomade*
directly or indirectly, of dr powerso dkeot or awe the Oration of oar gensat, pallor, or sedvIdes
of e person or entity, wthsthot through owership of voting manilas, by mired or otherwise.))


