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If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and list the Securities

Act registration statement number of the earlier effective registration statement for the same offering. o

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act registration

statement number of the earlier effective registration statement for the same offering. o

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act registration

statement number of the earlier effective registration statement for the same offering. o

If delivery of the prospectus is expected to be made pursuant to Rule 434, check the following box. o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the
definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting company� in Rule 12b-2 of the Exchange Act (Check one):

Large accelerated filer o Accelerated filer o Non-accelerated filer o Smaller reporting company x
(Do not check if a smaller reporting company)

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the Registrant shall
file a further amendment which specifically states that this Registration Statement shall thereafter become effective in accordance with Section 8(a) of the
Securities Act of 1933 or until the Registration Statement shall become effective on such date as the Commission, acting pursuant to said Section 8(a),
may determine.
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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 is not permitted.

Subject to Completion. Dated May 20, 2015

19,500,000 Shares
CIM Commercial Trust Corporation

Common Stock

The selling stockholder identified in this prospectus, which we refer to as the Selling Stockholder, is offering up to 19,500,000 shares of
common stock, $0.001 par value per share, of CIM Commercial Trust Corporation, which we refer to as our Common Stock. The registration of
the shares of Common Stock offered hereby does not necessarily mean that any of the shares of Common Stock will be offered or sold by the
Selling Stockholder. We are registering the resale of the Common Stock as required by the Registration Rights and Lockup Agreement, dated
March 11, 2014, between us and the Selling Stockholder, which we refer to as the Registration Rights and Lockup Agreement.

The Selling Stockholder will receive all of the net proceeds from this offering and we will not receive any of the proceeds from the sale of the
shares of Common Stock being sold by the Selling Stockholder. We have agreed to pay all expenses relating to registering the Common Stock.

The Selling Stockholder may sell the shares of Common Stock described in this prospectus in a number of different ways and at varying prices.
See �Plan of Distribution� for more information about how the Selling Stockholder may sell the Common Stock being registered pursuant to this
prospectus.

The Common Stock currently trades on the NASDAQ Global Market, which we refer to as NASDAQ, under the symbol �CMCT.� The last
reported sales price of our Common Stock on May 19, 2015 was $19.24 per share.

We have elected to qualify to be taxed as a real estate investment trust, which we refer to as a REIT, for U.S. federal income tax purposes. Our
Common 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 stock or 9.8% in value or number of shares,
whichever is more restrictive, of the outstanding shares of our Common Stock. See �Description of Capital Stock�Restrictions on Ownership and
Transfer� included in this prospectus.
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See �Risk Factors� beginning on page 6 to read about factors you should consider before buying our Common Stock.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is            , 2015
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ABOUT THIS PROSPECTUS

You should only rely on the information contained in this prospectus. We have not authorized anyone to provide you with information different
from that contained in this prospectus. Neither we nor the Selling Stockholder are making an offer to sell securities in any jurisdiction in which
the offer or sale is not permitted. 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 Common Stock. Our business, financial condition, results of operations, and prospects
may have changed since that date. To understand this offering fully, you should read this entire document carefully, including particularly the
�Risk Factors� section beginning on page 6.

Unless otherwise indicated in this prospectus, �CIM Commercial,� the �Company,� �our company,� �we,� �us� and �our� refer to CIM Commercial Trust
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, 2014 filed on March 16, 2015;

• the Company�s Quarterly Report on Form 10-Q for the quarter ended March 31, 2015 filed on May 11, 2015; and

• the Company�s Current Reports on Form 8-K filed on January 16, 2015, May 4, 2015 and May 5, 2015.

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.

1
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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.

CIM Commercial Trust Corporation

Company Overview

CIM Commercial is a Maryland corporation and REIT. Our principal business is to acquire, own, and operate Class A and creative office
properties 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 multi-disciplinary 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.

We seek attractive risk-adjusted returns by utilizing the CIM platform which has generated superior returns across multiple market cycles by
focusing on improved asset and community performance, and capitalizing on market inefficiencies and distressed situations. Over time, we seek
to expand our real estate holdings 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 Class A and creative office properties 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 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.

On July 8, 2013, PMC Commercial Trust, which we refer to as PMC Commercial, entered into a merger agreement, which we refer to as the
Merger Agreement, with CIM Urban REIT, LLC, which we refer to as CIM REIT, an affiliate of CIM Group, and subsidiaries of the respective
parties. CIM REIT, a private commercial REIT, was the owner of CIM Urban Partners, LP, which we refer to as CIM Urban. The transaction,
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which we refer to as the Merger, was completed on March 11, 2014.

Upon completion of the Merger, PMC Commercial became the parent of CIM Urban. PMC Commercial reincorporated from Texas to Maryland
on April 28, 2014 and, on the same day, changed its name from �PMC Commercial Trust� to �CIM Commercial Trust Corporation.�

As of December 31, 2014, our real estate portfolio consisted of 33 assets, all of which are fee simple properties except one leasehold property.
As of December 31, 2014, our 24 office properties, totaling approximately 5.6 million rentable square feet, were 85.1% occupied; our
multifamily properties, composed of 930 units, were 92.8% occupied; and our hotels, which have a total of 1,070 rooms, had revenue per
available room of $99.61 for the year ended December 31, 2014. Our office portfolio contributed approximately 70.0% of revenue from
continuing operations for the year ended December 31, 2014, while our hotel portfolio contributed approximately 21.9%, and our multifamily
portfolio contributed approximately 8.1%.

2
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Our Common Stock is 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.

Overview and History of CIM Group

CIM is a privately held California domiciled limited partnership, specializing in private equity real estate and infrastructure investments. CIM
Group was founded in 1994 by Shaul Kuba, Richard Ressler and Avi Shemesh and has assets under management, which we refer to as AUM, of
approximately $18.7 billion as of September 30, 2014.(1) CIM has systematically developed its urban investing discipline over the past 21 years.
CIM Group�s three founding principals have worked together since inception and continue to direct the business of CIM and are actively
involved in the day-to-day management along with ten other principals of CIM Group�s leadership team. CIM Group�s successful track record is
anchored by CIM�s community-oriented approach to urban investing as well as a number of other competitive advantages including its use of low
leverage, underwriting approach, disciplined capital deployment, vertically-integrated capabilities and strong network of relationships.

CIM is a premier full service urban real estate and infrastructure fund manager with 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. CIM has over 500 employees, including more than 235 professionals. CIM has
generated strong risk-adjusted returns across multiple market cycles by focusing on improved asset and community performance, and
capitalizing on market inefficiencies and distressed situations.

Principles

As described in ��Business Objectives and Growth Strategies� and ��Competitive Advantages� in the �Our Business and Properties� section, the
community qualification process is one of CIM Group�s core competencies, which demonstrates a disciplined investing program and strategic
outlook on urban communities. Once a community is qualified, CIM Group believes it continues to differentiate itself through the following
business principles:

• Product Non-Specific:  CIM has extensive experience investing in a diverse range of property types, including retail, residential,
office, parking, hotel, signage, and mixed-use, which gives CIM the ability to execute and capitalize on its urban strategy effectively. Successful
investment requires selecting the right markets coupled with providing the right product. CIM�s experience with multiple assets types does not
predispose CIM Group to select certain asset types, but instead ensures that we deliver a product mix that is consistent with the market�s
requirements and needs. Additionally, there is a growing trend towards developing mixed-use real estate properties in urban markets which
requires a diversified investment platform to successfully execute.

• Community-Based Tenanting:  CIM�s investment strategy focuses on the entire community and the best use of assets in that
community. Owning a significant number of key properties in an area better enables CIM to meet the needs of national retailers and office
tenants and thus optimizes the value of these real estate properties. CIM believes that its community perspective gives it a significant
competitive advantage in attracting tenants to its retail, office and mixed-use properties and creating synergies between the different tenant
types.
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(1) For CIM Group�s private funds and CIM�s strategic partnership accounts, AUM includes total gross assets at fair value as of
September 30, 2014 (including the shares of such assets owned by joint venture partners), as well as committed but as-yet unfunded capital
commitments as of September 30, 2014. For CIM Commercial, AUM is based on management�s estimate of the fair value of total gross assets as
of September 30, 2014.

3
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• Local Market Leadership with North American Footprint:  CIM maintains local market knowledge and relationships, along with a
diversified North American presence, through its 97 qualified communities, which we refer to as Qualified Communities. Thus, CIM has the
flexibility to invest in its Qualified Communities only when the market environment meets CIM�s investment and underwriting standards. CIM
does not need to invest in a given community or product type at a specific time due to its broad proprietary pipeline of communities.

• Investing Across the Capital Stack:  CIM has extensive experience investing across the capital stack including equity, preferred
equity, debt and mezzanine investments, giving it the flexibility to structure transactions in efficient and creative ways.

4
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The Offering

Issuer CIM Commercial Trust Corporation.

Common Stock Offered by Us None.

Common Stock Offered by Selling
Stockholder

19,500,000 shares.

Use of Proceeds We will not receive any proceeds from the sale of the Common Stock by the Selling
Stockholder.

Listing Our Common Stock is listed on NASDAQ under �CMCT.�

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 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 Capital Stock�Restrictions on Ownership and Transfer� included in this
prospectus.

Risk Factors An investment in our Common Stock involves risks. Please read �Risk Factors� beginning on
page 6 of this prospectus.

5
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RISK FACTORS

Investing in our Common Stock involves a high degree of risk. You should carefully read and consider the following risk factors and all other
information contained in this prospectus or in the documents incorporated by reference before making a decision to purchase our Common
Stock. These factors could have a material impact on our asset valuations, results of operations or financial condition and could also impair our
ability to maintain dividend distributions at current or anticipated levels. The risk factors summarized below are categorized as follows:
(i) Risks Related to Our Real Estate Business, (ii) Risks Related to Our Lending Business, (iii) Risks Related to Our Organization and Structure
and (iv) Risks Related to Our Common Stock. However, these categories do overlap and should not be considered exclusive.

Risks Related to Our Real Estate Business

Our operating performance is subject to risks associated with the real estate industry.

Real estate investments are subject to various risks and fluctuations and cycles in value and demand, many of which are beyond our control.
Certain events may decrease cash available for dividends, as well as the value of our properties. These events include, but are not limited to:

• adverse changes in economic and socioeconomic conditions;

• vacancies or our inability to rent space on favorable terms;

• adverse changes in financial conditions of buyers, sellers and tenants of properties;

• inability to collect rent from tenants;

• competition from other real estate investors with significant capital, including but not limited to other real estate operating
companies, publicly-traded REITs and institutional investment funds;

• reductions in the level of demand for office, hotel and apartment community space and changes in the relative popularity of
properties;
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• increases in the supply of office, hotel and apartment community space;

• fluctuations in interest rates and the availability of credit, which could adversely affect our ability, or the ability of buyers and tenants
of properties, to obtain financing on favorable terms or at all;

• dependence on third parties to provide leasing, brokerage, property management and other services with respect to certain of our
investments;

• increases in expenses, including insurance costs, labor costs, utility prices, real estate assessments and other taxes and costs of
compliance with laws, regulations and governmental policies, and our inability to pass on some or all of these increases to our tenants; and

• changes in, and changes in enforcement of, laws, regulations and governmental policies, including, without limitation, health, safety,
environmental, zoning, real estate tax, federal and state laws, governmental fiscal policies and the Americans with Disabilities Act of 1990,
which we refer to as the ADA.

In addition, periods of economic slowdown or recession, rising interest rates or declining demand for real estate, or the public perception that
any of these events may occur, could result in a general decline in rents or an increased incidence of defaults under existing leases. If we cannot
operate our properties so as to meet our financial expectations, our business, financial condition, results of operations, cash flow or ability to
satisfy our debt service obligations or to pay dividends could be materially adversely affected.

6
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There can be no assurance that we can achieve our economic objectives.

A significant portion of our properties, by aggregate net operating income and square feet, are located in California and the District of
Columbia. We are dependent on the California and the District of Columbia real estate markets and economies, and are therefore
susceptible to risks of events in those markets that could adversely affect our business, such as adverse market conditions, changes in local
laws or regulations and natural disasters.

Because our properties in California (and particularly, in the San Francisco Bay area, including Oakland, California and San Francisco,
California, which we refer to as the San Francisco Bay Area) and the District of Columbia represent a significant portion of our portfolio by
aggregate net operating income and square feet, we are exposed to greater economic risks than if we owned a more geographically diverse
portfolio. We are susceptible to adverse developments in the California (and particularly, in the San Francisco Bay Area) and the District of
Columbia economic and regulatory environments (such as business layoffs or downsizing, industry slowdowns, relocations of businesses,
increases in real estate and other taxes, costs of complying with governmental regulations or increased regulation and other factors) as well as
natural disasters that occur in these areas (such as earthquakes, floods and other events). In addition, the State of California is regarded as more
litigious and more highly regulated and taxed than many states, which may reduce demand for office, lodging and apartment space in California.
Any adverse developments in the economy or real estate markets in California (and particularly, in the San Francisco Bay Area) or the District
of Columbia, or any decrease in demand for office, lodging and apartment space resulting from the California (and particularly, in the San
Francisco Bay Area) or the District of Columbia regulatory or business environments, could have a material adverse effect on our business,
financial condition, results of operations, cash flow or ability to satisfy our debt service obligations or to pay dividends.

We may be adversely affected by any significant reductions in federal government spending, which could have a material adverse effect on
our business, financial condition, results of operations, cash flow or ability to satisfy our debt service obligations or to pay dividends.

Some of our properties are occupied by tenants that are U.S. federal government agencies. A significant reduction in federal government
spending could decrease the likelihood that they will renew their leases with us. Further, economic conditions in the District of Columbia are
significantly dependent upon the level of federal government spending in the region as a whole. In the event of a significant reduction in federal
government spending, there could be negative economic changes in the District of Columbia which could adversely impact the ability of our
tenants to perform their financial obligations under our leases or the likelihood of their lease renewals. As a result, such a reduction in federal
government spending could have a material adverse effect on our business, financial condition, results of operations, cash flow or ability to
satisfy our debt service obligations or to pay dividends.

Capital and credit market conditions may adversely affect demand for our properties and the overall availability and cost of credit.

In periods when the capital and credit markets experience significant volatility, demand for our properties and the overall availability and cost of
credit may be adversely affected. No assurances can be given that the capital and credit market conditions will not have a material adverse effect
on our business, financial condition, results of operations, cash flow or ability to satisfy our debt service obligations or to pay dividends.

In addition, we could be adversely affected by significant volatility in the capital and credit markets as follows:

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

16



• the tenants in our office properties may experience a deterioration in their sales or other revenue, or experience a constraint on the
availability of credit necessary to fund operations, which in turn may adversely impact those tenants� ability to pay contractual base rents and
tenant recoveries. Some tenants may terminate their occupancy due to an inability to operate profitably for an extended period of time, impacting
our ability to maintain occupancy levels;

7
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• constraints on the availability of credit to tenants, necessary to purchase and install improvements, fixtures and equipment and to
fund business expenses, could impact our ability to procure new tenants for spaces currently vacant in existing office properties or properties
under development; and

• any joint venture or other co-investment partners could experience difficulty obtaining financing in the future for the same reasons
discussed above. Their inability to obtain financing on acceptable terms, or at all, could negatively impact our ability to acquire additional
properties.

Adverse economic conditions could have an adverse effect on the office, lodging and apartment communities industries.

The United States has been recovering from a post-recessionary slow-growth environment, which has experienced historically high levels of
unemployment or underemployment. Relative uncertainty over the depth and duration of the economic recovery may have a negative impact on
the office, lodging and apartment communities industries. There is some general consensus among economists that the economy in the United
States emerged from a recessionary environment in 2009, but high unemployment or underemployment levels have only begun to subside
recently. As a result, our office, lodging and apartment properties, among other things, may experience reductions in revenue resulting from
lower rental rates and occupancy levels. Accordingly, our financial results could be impacted by the economic environment, and future financial
results and growth could be further harmed until a more expansive and consistent national economic environment is prevalent. A continued
weaker than anticipated economic recovery, or a return to a recessionary national economic environment, could result in low or decreased levels
of business and consumer travel, negatively impacting the lodging industry. Moreover, in the event of another recession, the office and
apartment communities industries could experience reductions in rental rates, occupancy levels, property valuations and increases in operating
costs such as advertising and turnover expenses. Such an economic outcome could also negatively impact our tenants� future growth prospects
and could adversely affect our financial condition, results of operations, cash flow, ability to satisfy our debt service obligations and to pay
dividends.

Investments in office buildings that have government tenants are subject to the risks associated with conducting business with the U.S.
federal government.

Investments in office buildings that have government tenants are subject to risks associated with conducting business with the U.S. federal
government. Congressional action to reduce budgetary spending by the United States could limit or reduce the funding of government agencies
or other organizations. Adverse developments and/or conditions affecting government tenants could reduce demand for space or force such
tenants to curtail operations, which could result in less rent to us and, accordingly, could have a material adverse effect on our results of
operations. The risks of conducting business with the U.S. federal government also include the risk of civil and criminal fines and the risk of
public scrutiny of our performance at high profile sites.

The U.S. Government�s �green lease� policies may adversely affect us.

In recent years the U.S. Government has instituted �green lease� policies which allow a government tenant to require leadership in energy and
environmental design for commercial interiors, or LEED®-CI, certification in selecting new premises or renewing leases at existing premises. In
addition, the Energy Independence and Security Act of 2007 allows the General Services Administration to give preference to buildings for lease
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that have received an �Energy Star� label. Obtaining such certifications and labels may be costly and time consuming, but our failure to do so may
result in our competitive disadvantage in acquiring new or retaining existing government tenants.

Changes in the United States and state government�s requirements for leased space may adversely affect us.

Some of our current rents come from government tenants. Government agencies have been seeking to increase their space utilization under their
leases, including reducing the amount of square footage per employee at leased properties, which has reduced the demand for government leased
space. If a significant number of such events occur, our income and cash flow may materially decline and our ability to make or sustain regular
distributions to our stockholders may be jeopardized.

8
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Tenant concentration increases the risk that cash flow could be interrupted.

We are, and expect that we will continue to be, subject to a degree of tenant concentration at certain of our properties or across multiple
properties. In the event that a tenant occupying a significant portion of one or more of our properties or whose rental income represents a
significant portion of the rental revenue at such property or properties were to experience financial weakness or file bankruptcy, it would more
negatively impact our financial condition and results of operations.

We have incurred indebtedness and expect to incur significant additional indebtedness on a consolidated basis, which may affect our ability
to pay dividends, may expose us to interest rate fluctuation risk and may expose us to the risk of default under our debt obligations.

As of December 31, 2014, our total consolidated indebtedness was approximately $650.6 million, inclusive of debt associated with assets held
for sale. We expect to incur significant additional indebtedness, including through the use and potential expansion of our existing unsecured
credit facility or the use of one or more new credit facilities, to fund future acquisitions and development activities and operational needs. The
degree of leverage could make us more vulnerable to a downturn in business or the economy generally.

Payments of principal and interest on borrowings may leave us with insufficient cash resources to operate our properties and/or pay
distributions. The incurrence of substantial outstanding indebtedness, and the limitations imposed by our debt agreements, could have significant
other adverse consequences, including the following:

• our cash flows may be insufficient to meet our required principal and interest payments;

• we may be unable to borrow additional funds as needed or on favorable terms, which could, among other things, adversely affect our
liquidity for acquisitions or operations;

• we may be unable to refinance our indebtedness at maturity or the refinancing terms may be less favorable than the terms of our
existing indebtedness;

• we may be forced to dispose of one or more of our properties, possibly on disadvantageous terms;

• we may violate restrictive covenants in our debt documents, which would entitle the lenders to accelerate our debt obligations;
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• we may default on our obligations and the lenders or mortgagees may foreclose on our properties and take possession of any
collateral that secures their loans; and

• our default under any of our indebtedness with cross-default provisions could result in a default on other indebtedness.

If any one of these events were to occur, our business, financial condition, results of operations, cash flow or ability to satisfy our debt service
obligations or to pay dividends could be materially adversely affected. In addition, any foreclosure on our properties could create taxable income
without accompanying cash proceeds, which could adversely affect our ability to meet the REIT distribution requirements imposed by the
Internal Revenue Code of 1986, as amended, which we refer to as the Code.

9
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Increases in interest rates could increase the amount of our debt payments and adversely affect our cash flow and ability to pay dividends.

We may incur indebtedness that bears interest at a variable rate. In addition, from time to time, we may pay mortgage loans or finance and
refinance our properties in a rising interest rate environment. Accordingly, increases in interest rates could increase our interest costs, which
could have an adverse effect on our financial condition, results of operations, cash flow, ability to satisfy our debt service obligations and to pay
dividends. In addition, if rising interest rates cause us to need additional capital to repay our indebtedness, we may need to liquidate one or more
of our investments at times that may not permit realization of the maximum return on such investments. Prolonged interest rate increases also
could negatively impact our ability to make investments with positive economic returns.

We may be unable to refinance our indebtedness at maturity or the refinancing terms may be less favorable than the terms of our current
indebtedness.

Upon maturity of indebtedness incurred by us, there is no assurance that replacement financing can be obtained or, if it is obtained, that interest
rates and other terms would be as favorable as the original indebtedness. Inability to refinance indebtedness on favorable terms may compel us
to attempt to dispose of one or more properties, including any properties that may be secured by such debt, on terms less favorable than might be
obtained at a later date. In addition, if any secured indebtedness matured before refinancing could be procured, the lender could foreclose on the
applicable collateral and we might suffer losses as a result of that foreclosure. Further, lenders may require insurance against terrorist acts,
particularly for large properties in urban areas, and the unavailability of such insurance may make it difficult to finance or refinance investments.

We may be unable to renew leases or lease vacant office space.

As of December 31, 2014, 13.4% of the rentable square footage of our office portfolio was available for lease. As of December 31, 2014, 15.3%
of the occupied square footage in our office portfolio was scheduled to expire in 2015. Local economic environment may make the renewal of
these leases more difficult, or renewal may occur at rental rates equal to or below existing rental rates. As a result, portions of our office
properties may remain vacant for extended periods of time. In addition, we may have to offer substantial rent abatements, tenant improvements,
concessions, early termination rights or below-market renewal options to attract new tenants or retain existing tenants. The factors described
above could have an adverse effect on our financial condition, results of operations, cash flow, ability to satisfy our debt service obligations and
to pay dividends.

Short-term leases in our multifamily portfolio may expose us to the effects of declining market rents.

Substantially all of our leases in our multifamily portfolio are for a term of one year or less. Therefore, our rental revenues are impacted by
declines in market rents more quickly than if our leases were for longer terms.

Our operating performance is subject to risks associated with the lodging industry.
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The success of our hotel properties depends largely on the property operators� ability to adapt to dominant trends in the lodging industry as well
as disruptions such as greater competitive pressures, increased consolidation, industry overbuilding, dependence on consumer spending patterns
and changing demographics, the introduction of new concepts and products, availability of labor, price levels and macroeconomic and
microeconomic conditions. The success of a particular hotel brand, the ability of a hotel brand to fulfill any obligations to operators of our
business, and trends in the lodging industry may affect our income and cash available for dividends.

The performance of the lodging industry has historically been closely linked to the performance of the general economy and, specifically,
growth in U.S. gross domestic product. The lodging industry is also sensitive to business and personal discretionary spending levels. The lodging
industry could experience a significant decline in occupancy and average daily rates due to a reduction in business and/or leisure travel. General
economic conditions, increased fuel costs, natural disasters and terrorist attacks are a few factors that could affect an individual�s willingness to
travel.
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We face significant competition.

Our office portfolio competes with a number of developers, owners and operators of office real estate, many of which own properties similar to
ours in the same markets in which our properties are located. If our competitors offer space at rental rates below current market rates, or below
the rental rates we currently charge our tenants, we may lose existing or potential tenants and we may be pressured to reduce our rental rates
below those we currently charge or to offer more substantial rent abatements, tenant improvements, early termination rights or below-market
renewal options in order to retain tenants when our tenants� leases expire. As a result of any of the foregoing factors, the market price of our
Common Stock, our business, financial condition, results of operations, cash flow and/or ability to satisfy our debt service obligations or to pay
dividends could be materially adversely affected.

Our hotel portfolio competes for guests primarily with other hotels in the immediate vicinity of our hotels and secondarily with other hotels in
the geographic market of our hotels. An increase in the number of competitive hotels in a particular area could have a material adverse effect on
the occupancy, average daily rate and revenue per available room of our hotels in that area.

There are numerous housing alternatives that compete with our apartment communities in attracting residents. These include other apartment
communities and single-family homes that are available for rent in the markets in which the communities are located. If the demand for our
apartment communities is reduced or if competitors develop and/or acquire competing apartment communities, rental rates may drop, which may
have a material adverse effect on our financial condition and results of operations. We also face competition from other real estate investment
funds, businesses and other entities in the acquisition, development and operation of apartment communities. This competition may result in an
increase in costs and prices of apartment communities that we acquire and/or develop.

We may be unable to complete acquisitions that would grow our business and, even if consummated, we may fail to successfully integrate
and operate acquired properties.

We plan to acquire additional properties as opportunities arise. Our ability to acquire properties on favorable terms and successfully integrate
and operate them is subject to the following significant risks:

• we may be unable to acquire desired properties because of competition from other real estate investors with better access to less
expensive capital, including other real estate operating companies, publicly-traded REITs and investment funds;

• we may acquire properties that are not accretive to our results upon acquisition, and we may not successfully manage and lease those
properties to meet our expectations;

• competition from other potential acquirers may significantly increase purchase prices;
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• acquired properties may be located in new markets where we may face risks associated with a lack of market knowledge or
understanding of the local economy, lack of business relationships in the area and unfamiliarity with local governmental and permitting
procedures;

• we may be unable to generate sufficient cash from operations or obtain the necessary debt or equity financing to consummate an
acquisition on favorable terms or at all;

• we may need to spend more than anticipated amounts to make necessary improvements or renovations to acquired properties;

• we may spend significant time and money on potential acquisitions that we do not consummate;

• we may be unable to quickly and efficiently integrate new acquisitions into our existing operations;
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• we may suffer higher than expected vacancy rates and/or lower than expected rental rates; and
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