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DEED OF TRU ST ASSIGN MENT OF RENTS AND LEASES,
SECURJTY AGREEM]LNT AND FIXTURE FILING

THIS DEED OF TRUST ASSIGNM_,NT OF RENTS AND LEASES AND SECURITY
AGREEMENT AND FIXTURE F[LING ("Deed of Trust") 18 made as of May 8, 2009, by
KENMORE, L.L.C., a Washmgt@n lllTH'[E:d habllity company: (’“Granter") as (Grantor, whose
mailing address is 510 Rainier Avenue South, Seattle, Wastungten 98144, to PACIFIC
NORTHWEST TITLE COMPANY OF WASHINGTON JINC. ("Trustee”) as Trustee,
whose mailing address 1s 215 Columbia Street;’ Seattle Waslungten 98104, to HOMESTREET
BANK, a Washington state chartered savings bank. ("Lender”) as Beneﬁclaly whese mailing
address 1s 2000 Two Union Square, 601 Union Street, Seattle Washmgton 98101 2326 Attentlon
Income Property Finance. S . DS T
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: - For purposes of Article 9 of the Uniform Commercial Code (RCW 62A.9A), this
Deed of Trust constitutes a Security Agreement and Financing Statement with the Grantor
bemg the- Debter and the Lender being the Secured Party. This Deed of Trust also shall

cconstitute a Financing Statement filed as a fixture filing pursuant to Article 9 of the Uniform
Commerclal Cede (RCW 62A. 9A-402(6))

|||||

Granter hereby 1rrevecably grants transfers, conveys and assigns to Trustee, in trust, with
'pewer of sale all of Grantoi's, present 4nd futurg, estate, right, title, claim, and interest, either in law
orin equlty, 1n and to the ’r"elltmfrn;3 preperty (”Preperty”)

(a) The real preperty ("Realty”) desenbed in Exhibit A and all existing and future
nghts to the al leys stréets and rcrads adjetmng of abuttrng the Realty;

(b) All present and ﬁJture easements access “air. and develepment rights, minerals and
oil, gas and other hydrocarbon substances reyalttes water, water rtghts and water stock, and all
other nghts, hereditaments, pnwleges pernnts heenses ﬁ‘anehlses and appurtenances belonging or
in any way appertaining to the Realty; B e

OF " All present and future burldmgs 1mprevernents and tenements lecated on the Realty
("lmprevements") - S | A

] u ]
__________

Ad) : All present and future fixtures and articlés. ef preperty attaehed te of " used or
adapted for use! in the ownership, development, operation or maintenance . of the Realty and
Imprevements (whether such items are leased, owned, or subject to.any- trtlevretalmng Or securnty
1nstrument) 1neludlng wrthout hmutation all heating, cooling, alr-eendrttenmg ventilating,
reﬁ‘tgeratlng p]umbtng, generatlng, power, lighting, laundry, maintenance, - 1n01nerat1ng lifting_
cleamng fire preventlen and exttngurshlng security and access control, cooking;“gas, electric and
comiunication ﬁxtures equrpment and..apparatus, all engines, motors, conduits, pipes, pumps,
tanks ducts, eempressers beﬂers water heaters and furnaces; all ranges, stoves, dlspesers
mantels, built-in rmrrers mndew shades bllnds sereens awmngs sterm deers mndews and sash
all carpeting, underpaddmg ﬂeer eevenng panellrng and, drapenes; and all shrubbery and plants.
All such items shall be deemed part ef the Realty and net severable wholly or in part without
material mjury to the freehold; L S

(e) All present and future rents revenues 1ssues preﬁts and income from the Realty or
the Improvements, and all present and future leases and ether agreements for the occupancy or use
of all or any part of the Realty and lmprevements mcludmg without. hnutatlen all cash or secunty
deposits, advance rentals and deposits or payments of: snntlar nature and all guarantees ef tenants'
or occupants’ pertormance under such leases and agreements P |
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) All present and future tangible personal property ("Personal Property") used in
cennectlon with the ownership, development, operation or maintenance of the Realty and
Improvements 1nclud1ng without hmutation all furniture, furnishings, equipment, and supplies;

.. | (g)' All Jpresent and future intangible personal property used in connection with the
I._ewnershlp development ‘operation--or-maimntenance of the Realty, Improvements, and Personal
.-;-'j_'Prnperty 1nclud1ng wrthout llmltatlnn a]l perrnlts Ilcenses and franchises, contract nghts (including

recelvable escrew aeeounts 1nsurance pellcles dep031ts instruments, documents of tltle general
1ntang1bles busrness recerds and the exeluswe ‘nght te the use of trade names;

(h) Alt present and ﬁJture rnatenals supphes and other goods, wherever located,
whether in the possessior)’ of Grantdr wareheusemen bailee, or any other person, purchased for use
in the construction, operation or furmshrng of the Irnprevements together with all documents,
contract nghts, and general 1ntan51bles relanng thereto e

(1) All present or ﬁ,lture 51te plans plats archrtef:tural plans and specifications, work
drawings, surveys, engineering reports, test benngs market surveys and” drther werk products
relating 1o the Realty and Improvements, | E FF

-----

(]) - All present or future construction contracts relatlng te the lmprevements ’tegether
with all perfennanee payment, completion or other surety bonds:in cennecnnn wnh or: related to
any such censtructren contracts which are transferable by Grantor; - ' o

(-IE) All present .and tuture contracts and policies ef 1nsnr&nce whrch Insure any
burldrngs sl;ructures Or 1mprnvements on the Realty, or any fixtures or persenal property thereon,
against casualty: and theft,:and :all monies and proceeds and rights thereto which may become
payable. by virtie ef any msurance centracts or policies;

() Any geod farth deposn or dther depnsn paid to any potential lender on the Property;
and . R

(m)  All products and preeeeds of the feregemg

The following ebllgannns are seoured by thrs Deed of Trust (cellectwely the "Secured
Obligations"): . . .

(a) Payment of the sum of Nlne Mllllnn One Hundred erty Theusand and 00/100
Dollars ($9,160,000), or so much thereof as may ‘be edvaneed withinterest thereen according to
the terms and provisions of a promissory note (”Valley Vlew Nete") dated February 20, 2004,
made by Michael R. Mastro (“Mastro™) and payable to Lender; and peyment and perfermance of
Mastro’s obligations under the “Valley View Loan Documents”, as that term is.defined:in that
certain Loan Modification and Forbearance Agreement dated April 30; 20{)9 (‘the “Modlﬁcatlen
Agreement”), by and among Lender, Mastro, Grantor, Park Place M&M LLC a Washlngton

_|..|||'.|-"-'-:'
.
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_..:'-':':hnnted liability company (“Park Place”), and John Mastandrea, an individual, including any and all
: mddlﬁcattens extensnens renewals and replacements thereof

£ (b) Payment of the sum of One Million Six Hundred Thousand and 00/100 Dollars
($1 600 000) or so much thereof as may be advanced, with interest thereon, according to the terms
~ and provisions of a prenuesery note-(**Line of Credit Note") dated August 27, 2008, made by

.-;-'j:Mastre and payable to: Lender;, and paytnent and performance of Mastro’s obligations under the
"‘Lme of Credlt Loan Documents” as _that.term is defined in the Modification Agreement,
meludmg any and all rnedlﬁeanens extensrene renewals and replacements thereof

(C) Payment ef the sum ef Twetve Mlllron Eight Hundred Fifty Thousand and
00/100 Dollars ($12,850 000) ‘or so’ much; thereef as may be advanced, with interest thereon,
according to the terms and provisions of @ premlssery note (""Park Place Note ") dated June 27,
2007, made by Park Placé and payable to Liender, and payment and: perfermanee of Park Place’s
obligations under the “Park Place Loan Becuments” as that terni 1S defined in the Modification
Agreement, including any and all rnedlﬁeatlens extensrens renewals and replacements thereof

(d) .. Payment and perfennanee ef the ebhgatrens ef Granter Mastre and Park Plaee
under the Medrﬁeatren Agreement. S g

'''''

(e) Payment of all sums advanced to protect the secunty ef thlS Deed ef Trust together
with | 1nterest thereen as herein provided, S

(f).:"':" Payment of all other sums which are or which may beceme ewrng under the "Loan
Deeuments (deﬁned belew) or which may be advanced by Lender, pursuant 'to the Loan
Deeuments ’ -' L

. For purpeses ef thJS Deed .of. Trust, the term "Loan Documents” means the Loan
Documents descnbed in the Modification’ Agreement and any and all modifications, extensions,
renewals and replaeemerits thereof

GRANTOR HEREBY REPRESENTS WARRANTS COVENANTS AND AGREES
AS FOLLOWS:

SECTION 1. TITLE AND USE:..."

1.1 Warranty of Title, Granter eevenants and agrees that (r) Grantor 1s lawtully
seized of the estate hereby conveyed and has’ f‘ull nght and pewer to-grant, convey and assign the
Property, (i) the Property is free from liens, eneumbranees exceptrens and -other’ charges of any
kind whatsoever, except for the exceptions listed in Lender s title insiirance pehey insuring this Deed
of Trust or exceptions otherwise approved in wnting by Lender (”Permltted Exceptlens”) (h)-no

other liens or encumbrances, whether superior or inferior to thi§"Deed of Trust, ‘shall be ¢reated: Qe

suffered to be created by Grantor without the prior written consent of- Lender (w) no default on the
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 part; of Grantor or any other person exists under any of the Permitted Exceptions and all of the
" Permrtted Exceptions are in full force and effect and in good standing, without modification, (v)
eemplete and current copies of the Permutted Exceptions have been furnished to Lender, and none
Jof. them-have been or will be modified by Grantor without Lender's prior written consent, (vi)

Granter sha]l fully comply with all the terms of the Permitted Exceptions and shall deliver to Lender

a copy ef all notices delivered in connection with the Permitted Exceptions, (vii) Lender has the
nght to. contact the .other parties: to the; Permitted Exceptions to confirm the status thereof, and
Granter from: tlme to tlme shall, at:the request. of Lender, request of such parties a certificate
conﬁrmmg such mferrhatlen regardmg the' Pemtted Exceptions as Lender may request, and (viii)
Grantor shall ferever warrant and defend the Prbperty unto Lender against all claims and demands
of any other person whatsoever subjeet only to nen-dehnquent taxes and assessments and the
Permitted Exceptions. ' S

1.2 Non-Agrlcultural Us ! Granter represents and warrants to Lender that the
Property 1s not used principally fer agrleultural purpeses ;

1.3 Hazardous Substances.-r;,_'__

(a) Representations _and Warraﬁﬂes Granter repres.ents and warrants to
Lender, to the best: of its knowledge after due mquuy and 1nspec:t10n that (1) no asbestr)s has ever
been used in .the censtructlen repair or maintenance of any: Improvements (11) no substanee
eurrently des1gnated as a Hazardous Substance is currently. bemg generated processed stored,
transperted handled ‘or disposed of on or under the Property,: excépt in aeeerdanee with all
appheable laws (111) nelther Grantor nor any other person or entity has esrer caused or permltted any

-----

transperted hand}ed or drspesed of, on, under or in the Property, except In’ eomphance with all
apphcable laws, (w) there is no actual or alleged violation with respect to the Property of any
federal'-state-or {ocal’ statute “ordinfdfice, rule, regulation or other law relating to Hazardous
Substances, and (v) ther_e is nd actlon or proeeedmg pending or threatened before or appealable

from any court, qua51-Judlcral bedy or: adrmmstratwe agency relating to Hazardous Substances
affecting or alleged to.be aﬂ’eetmg the Proper‘ty |

(b) Cevenam Granter c:ovenants and agrees that Hazardous Substances shall
not be generated, processed, sfered transpdned handled of dlspdsed of on the Property by any
person or entity, except in accordance wrth all appheable laws | E

(c) Definition. ”Hazardous Substances means any hazardeus toxic or
dangerous substance, waste or material which is.new ‘or hereaﬁer becemes regulated under any
federal, state or local statute, ordinance, rule, regulatlen or other law HOW. OF hereafter in effect
pertaining to environmental protection, contamination or’ eleanup, mcludmg without. lumtatlon any

substance, waste or material which now or hereafter is (i) désigrated as "hazardeus substance"__._._
under or pursuant to the Federal Water Pollution Control Act (33 U.S.C. s‘:;1257 et séq, ), (11) defined

as a "hazardous waste" under or pursuant to the Resource Conservation’ and Recovery Act (42
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_.I;'-':':US C 86901 et seq), () detined as a "hazardous substance” in (or for purposes of) the
: Ccmprehenswe Environmental Response, Ccmpensatren and Liability Act (42 U.S.C. §9601 et seq.

as amended) ‘or (1v) designated as a hazardous substance under or pursuant to the Hazardous
MVaste Cleanup -- Model Toxics Control Act (Revised Code of Washington 70.105D). Without

hmrtmg the foregoing;- Hazardous Substances shall include asbestos, petroleum or hydrocarbon

products, . a:nd any chemrcal matenal-or. substance to which exposure 1s prohibited, limited or
.-;-'j_'regulsted by any federal state OF: lgcal gevemmental authority.

|||||

N (d) thrﬁcatrcn Cleanug Grantcr shall immediately notify Lender 1f Grantor
becomes aware of (i)' any Hazardeus Substanee preblem or liability with respect to the Property, (11)
any actual or alleged welatren wrth respect te the: Property of any federal, state or local statute,
ordinance, rule, regulatren ér other law relatmg t0-Hazardous Substances, or (iii) any lien or action
with respect to any of the feregemg Granter shall at 1ts sole expensg, take all actions as may be
necessary or advisable for-the cleanup cf Hazardeus Substances witli;respect to the Property,
including without limitation, all remeval centamment and rerhedial sctlcns in accordance with all
applicable laws and in all events in‘a manner satlsfactery to Lender ‘and shall further pay or cause to
be paid all cleanup, administrative and enfereement ecsts of gevemmental agenc1es if cblrgated to
do so by contract or by law. & | s

. (e) Right of Entry. Lender i is hereby euthenzed to. enter the Preperty, mcludmg
the mterlcr of-any structure at reasonable times, and aﬁer reascrtable netrce fer the purpese of
mspectmg the Preperty to determine Grantor's compliance with thJs paragraph

F | 4 Prrer Deed of Trust. This Deed of Trust 15 made subject and suberdlnate to a Deed
of. Trust Asslgnment of Rents and Leases, Security Agreement and Fi ixture F 1lmg dated March
8: 2007(the "Prior Deed of Trust"), recorded in the real property records ef King County,
Washmgton under recerdmg Nc 20070309000795

SECTION 2 GRANTOR'S COVENANTS

2.1 Pa}:ment and Perfermance of Secured Obligations. Grantor shall pay when due
all sums which are nowor which may beceme ewmg urider the Note, and shall pay and perform all

other Secured Obligations in aecordance wrth thetr terms

2.2

Payment of TaKES"=’*Ut'llitiéS Lt’ensl.a'nd .Ch_d' es

(a) Taxes and Assessments. . Excei:t as the same may othierwise be paid under
Section 3, Grantor shall pay when due drrectly to’ the payee thereof all taxes and assessments
(including without limitation, non-governmental levies or assessmients such as maintenance charges,
owner association dues or charges, or fees, levies or charges resultlng ﬁ“em cevenants coriditions or
restrictions) levied, assessed or charged against or with respect 10 the Preperty ‘orthis :Deed- of
Trust. Upon request, Grantor shall promptly furnish to Lender all’ netlces cf smeunts due under thls
subparagraph and all receipts evidencing such payments. EAT I T,

_|..|||'.|-"-"!'
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. S (b) Utilities Grantor shall pay when due all utility charges and assessments for
' semces ﬁmnshed the Property.

| (c) l.abor and Materials. Grantor shall pay when due the claims of all persons
supplyrng labor Or matenals to or In connection with the Property.

IIIII

P .-(d) Lrens and Charges Grantor shall promptly discharge any len,
"”encumbrance or cther charge whether supennr or inferior to this Deed of Trust, which may be
clalrned agamst the Preperty :

(e) Taxes Assessments and Other Charges Imposed on Lender. If at any time
after the date of: this.-Deed of Trust any law 1S enacted or changed (including any interpretation
thereof) which subjects Lender to afly tncrease in" any tax (except federal, state or local income
taxes), assessments, or Other’ charge, iy any form medsured by or based on any portion of the
indebtedness secured by this’ Deed of Tmst Granter shall pay:such 1ncreased amount to Lender on
demand; provided that if any such payment would be Uﬂ]ﬂWﬁll Lender may declare all accrued
interest and the entire principal balance cf the the nrnnedlately due and payable

(f) Right to Contest. thwlthstandlng anythjng set fcrth in thlS Sectlen 2 2, 50

'''''

amount er valtdlty in whole or in part of any lien, encumbrance or cther charge agalnst the Property
by appropnate adn'nmstratwe or judicial proceedings cenducted In:-good faith .and ; ‘with due
dlhgence i which event Grantor, upon written notice to Lender,’ may defer payment of any such
lien, encumbrance or iother charge, so long as (i) Grantor shall have provided Eender wrth evidence
satrsfactery to Lender thatsuch proceedings shall operate to prevent the sale of the Preperty Oor any
pcrtlen thereof, er the rmpesrtrcn of any penalties on Grantor or the Prnperty ‘(1) neither the
Preperty nor any part thercof will, by reason of such postponement or defermerit; be in danger of
being “forfeited or lost: (111) before. the-. date such lien, encumbrance or other charge becomes
delmquent Granter shall promde Lender w.lth such secunty as Lender may requlre tel insure
final deternunatlcn ef such. contest Wthh 18 not appealable or 1s not being appealed, Grantnr shall
pay the amount of the’ 11en encumbrance or other charge if and when due, and prior to the
imposition of any penalttes or dehnquent lnterest -

2.3 Insurance.

(a) Coverages Requ1red Granter shall keep the fcllcwrng INSUrance Coverages
in effect with respect to the Property: ; ; g

(1) An "All-Risk” hazard rnsurance pehcy on the Preperty which
during the construction of the Improvements, shall be in a Builder's All-Risk Ferm Such | fnsurance

shall name Lender as loss payee on a Form 438-BFU or acceptable equlvalent attached to the .

policy, shall be in an amount not less than one hundred percent (100%) of the full replaeement ccst
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_..;'-':"ef ;he:,__ Improvements and any other improvements on the Property, and shall contain such
- endorsements and coverages as Lender may require.

P . (2) A flood insurance policy in the maximum amount available, as

requlred by the Flood. Disaster Protection Act of 1973, if the Property is located in an area

,demgnated by the. United States Department of Housing and Urban Development as a special flood
,;.'fhazard area.” The policy shall name Lender as loss payee on a Form 438-BFU or acceptable
':equwalent attached to the pelley S

| (3) ‘A Cemﬁeate ewdencmg a commercial general liability insurance
policy with respect to the Prepeﬂy 1nsunng agamst claims of bodily injury, death or property
damage (combined. Single hmlt fenn) n an ameum not less than $2,000,000, naming Lender as an
additional insured. B P

4) Insuranee agarnst sueh smular or ether hezards casualties, habilities
and contingencies, in such forms and ameunts es Lender may frem tlme to time reasonably require.

(b) Policies. Each 1nsurenee pehcy mll be rssued by-a'company and 1n a form
aeeeptable te Lender All requ1red policies will prevlde fer at least ten: (10) days wntten netlce to

'''''

include any reductren n the scope or limits of eeverage Gfanter shaIl furnish te Lender the englnal
of each, requrred insurance policy, or a certified copy thereof: tegether with &' certificate of'insurance
settmg forth the: eeverege the limits of hability, the cammer, the pehey number and the expiration
date; As; seeurlty for the Secured Obligations, Grantor hereby ‘assigns to:Lender: all required
Inskirance pD]lCIBS tegether with all proceeds thereof, rights thereto and all unearned premiums
returnable upon caneellatlen " o

(c) Pawnent Renewals. Grantor shall promptly furnish to Lender all renewal
notices relatrng to 1nsuranc:e peheres Exeept as the same may otherwise be paid under Section 3,
Grantor shall pay all premiums on insurance pehc1es directly to the carnier. At least thirty (30) days
prior to the explratlen date of each such pelley Grantor shall furnish to Lender a renewal policy in a
form acceptable to Lender, tegether wnh evldenee that the renewal premium has been paid.

(d) Appheatlen ef [nsurenee Preeeeds In the event ot any loss, Grantor shall
give prompt written notice thereof to- the 1n5uranee garrier ::md Lerider. Grantor hereby authorizes
Lender as Grantor's attorney-in-fact to make préof of 058, t0 ad}ust and compromise any claim, to
commence, appear in and prosecute, n Lender S-OF Granter s name; any action relating to any claim,
and to collect and receive insurance proceeds; prewded hewever ‘that Lender shall have no
obligation to do so. Lender shall apply any insurante preceeds reeewed by it hereunder first to the
payment of the costs and expenses incurred in the collection of the preeeeds and then m lts abselute
discretion and without regard to the adequacy of its secunty;, te : : I
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. (1) The payment of the Secured Obligations, whether then due and
" payable or not. Any such application of proceeds to principal on the Note shall be without
1mpds1tldn of “any prepayment fee otherwise payable under the Note, but shall not extend or
Jpostpone-the due dates of the installment payments under the Note, or change the amounts thereof;
o 4 F

__________
Lt

: {2 G The relmbursament of Grantor, under Lender's prescribed
'dlsbursement contral praceduras for thie cost-of.restoration or repair of the Property. Lender may,
at its aptxan condrtlon the: rermbursemenb on Lenders approval of the plans and specifications of
the recoiistrugtior;- -ontractor's cost &stimates; archnect s certificates, waitvers of hens, swom
statements of mechamcs and matanalmen and such ather evidence of costs, percentage completion
of construction, apphcatlon of payments and aattsfactldn of liens as Lender may reasonably require.

Except to the extent that lnsuranca prdcaada are’ apphed to payment of the Secured Obligations,
nothing herein contained shall be daemed to exclise Grantor from rest«anng, repairing or mamntaining
the Property as provided in paragraph 24, regardless of whether or not there are insurance
proceeds available or whether any such prdceada are auf’ﬁment in amount B

'::"’(-.e) Transfer of Title, If the Prdperty 1S, sold pursuant to. Sectran 9 or 1f Lendar
otherwise; acqulres title to the Property, Lender shall have all of the. rlght ‘title: and:interest of
Grantor in and- to any insurance policies and unearned prenuums thereon and In and to; the proceeds
resultmg fram any damag:,e to the Property prior to such sale or. acqu151t10n "

| (f) .. " Application of Insurance Proceeds. Notmthstandlng Paragraph 2.3(d)
abave Lender shall make insurance proceeds available to Grantor to pay: for co$ts associated with
tha repalr Qr: restaranﬂn of the Property provided the following conditions are satlsﬁed

I (1) Thera 18.n0 Event of Detault hereunder nor ddes any event or
condition then exists whjch W‘lth the gmng of notice, the passage of time, or both, will constitute an
Event of Default. ©. ™ o - |

(2) Tha follawmg condmons shall have been satisfied: (i) Grantor shall
have furmshed to Lender and Lendar $hall have approvad a detailed budget and cost breakdown for
the restoration and rebuilding wark descnbmg the nafure and type of expenses and the cost thereof
estimated by Grantor for such restSration and rabulldlng work inclading without limitation, the cost
of materials and supplies, architect's, engineer's arid da51gners fees,. general-contractor’s fees, and the
anticipated monthly disbursement schedule; (i) Lender shall have reviewed and approved the
construction contract for the repair and restoration, and if reqmred by Lendet, Lender shall have
received payment and performance bonds with dual obhgee rider; (iii) Lender shiall haae received
evidence satisfactory to it that the insurance proceeds aré adaquate to: restare the Prdperty to 1ts
condition immediately prior to the casualty, and if the praceeds are 1nsuﬂiment Lender shall have

received from Grantor the amount of the deficiency for disbursement with the instirance proceeds;

(iv) Lender shall have received evidence satistactory to it that Grantor has ﬁmds,_.avallable I__,to,.,,__l_t
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