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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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_;-':"sufﬁelent to pay all eperatmg expenses, taxes, debt service and other carrying costs of the Property
threugh the period of repair or restoration; (v) Grantor shall have furnished to Lender and Lender
shall ‘havé. dpproved plans and specifications for the restoration or rebuilding work, and written
Jewdenee satlsfactery to 1t that the same has been approved by all governmental authonties having
Junsdlctlen over the Property, (vi) in Lender's judgment, the rebuilding and restoration work can be
cemp]eted at least six (6) months prior-tg the matunity date of the Note; and (vi) Lender must be
i satigfied -that- the Preperty w1ll be of sﬂﬁelent value to be adequate secunty tor the Secured
'Obhgatiens S

(3} | Eaeh disbursement ef the insurance proceeds shall be made in
accordance w1th Lenders then standard precedures fer disbursement of construction loan proceeds.

(4) Granter sha'll"eXeeut'e and deliver to Lender such additional security
documents and instruments as Lender deems reasenably neeessaxy te eentmue and perfect Lender's
security interest in the Property. s i - A

Rjght ef ntg

2.4 Preservation and Mﬁint'enaﬁee':’"ef P.iio e.::' -

.:'-”:"“-;._(a) Preservation and Mamtenanee Granter shall (1) not eermmt Oor suﬁer any
waste or permJt any impairment or deterioration ef the Preperty (11) not abanden the Preperty, (1)
restore OF repair premptly and 1n a good and workmaitlike rdanner ali’ or any part of the Preperty to
the equwalent ofits engmal condition, or such other eendltlen as Lenclelr tridy appreve in writing, in
the event ef any damage injury or loss thereto, whether or net 1nsurance preeeeds are avallable to

lllll

1mprevements ﬁxtures .equipment, machinery and appliances thereen in geed eendltlen and repair
and shalt-replace ﬁxtures equipment, machinery and appliances of the Preperty whén necessary to
keep such items in geed condition and repair, and (v) generally operate and maintain the Property in
a eennnerelally reasenable manner L

(b) ; A‘iteraﬁehs Nene ef the Improvements shall be structurally altered,
removed or demehehed In, whole er in part thhout Lender's prior written consent, nor shall any
fixture or chattel covéred by ‘this’ Deed of Trust and adapted to the use and enjoyment of the
Property be removed at any time mtheut like: eensent unless actually replaced by an article of equal
suitability which 1s owned by Granter free and elear ef any llen or secunty interest.

(C) Right of Entr_y Lender i hereby authenzed to enter the Property, including
the interior of any structures, at reasonable. times ang after reasonable rlotlce for the purpose of
inspecting the Property to determine Grantor's eempllanee w1th thJs paragtraph

2.5 Parking. If any part of the automobile parkmg areas meluded w1th1n the Prepeny 1S
taken by condemnation, and before the parking areas are dmumshed fer any. ether reason; Grantor

shall take all actions as are necessary to provide parking facilities .in kind, size" and lecatlen te--'-'--

comply with all governmental zoning and other regulations and all- leases Before makmg any
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_..:'-':"centfact for substitute parking facilities, Grantor shall furnish to Lender satisfactory assurance of
" eempletlen thereof free of liens and in conformity with all government zoning and other regulations.
Thrs Deed-of Trust shall constitute a first lien on all such substitute parking facilities.

2 6 Use > of Property. Grantor shall comply with all laws, ordinances, regulations and
requrrements ef 4ny gevernmental bedy, and all other covenants, conditions and restrictions
,;.';:apphcable to. the Property, and pay all fee$ and charges in connection therewith. Unless required by
'applreable lawr or unless Lender has erhemlse agreed n writing, Grantor shall not allow changes 1n
the use. fer whleh all gr any par[ of the Preperty ‘was intended at the time this Deed of Trust was
executed.” Granter shall Aot initiate:of aequreeee In a change in the zoning classification of the
Property wrtheut Lender S pner wntten eensem; g

2.7 Condemnatmn Granter shall premptly notify Lender of any action or proceeding
relating to any condemnation:or ether takrng (1nctud1ng without hnntatlen any change in the grade
of the Property), whether direct or 1nd1reet of the; Property ot. part thereef or interest therein, and
Grantor shall appear in and preseeute any such dction’or. preeeedtng unless otherwise directed by
Lender in writing. Grantor authorizes Lender at Lender's option,as atterney-m -fact for Grantor, to
commence, appear in and prosecute, in [ender's &r Grantor's name, any action or preeeedlng
relating to ;any “such condemnation or other takrng and 10: ‘settle of* cemprennse any clalm In
connection with sueh condemnation or other taking, .~ All awards -payments, damages ‘direct,
eensequennal “and otherwise, claims, and proceeds thereof i cennectlen wrth any such

condeninationt or: ether taking, or for conveyances in lieu of eendenmatlen are hereby aasrgned to

Lender, and all preceeds of any such awards, payments, damages or claimns shall be paid to Lender.
Lender shall apply any such proceeds in the manner and upon the terms: and eendrnens set forth in
Paragraphs 2 3(d) and 2.3() abeve relating to the application of insurance preeeeds

2. 8 Prdteetmn ef Lender s Security. Grantor shall give notice to Lender of and shalil
appear n.and defend any actlen or preeeedlng that may aftect the Property, the interests of Lender

any such action or: preeeedlngj 15 eenrmeneed or (rantor fails to perform any obligation under the
Loan Documents, Lender.-or Trustee may,: at. therr eptlen make any appearances, disburse any
sums, make any entries upon the Preperty and také any-actions as may be necessary or desirable to
(1) protect or enforce the secunty of this:Deed of Trust, (n) remedy Grantor's fallure to perform 1ts
obligations under the Loan Decuments (mthout wamng such default by Grantor), or (i) otherwise
protect Lender's or Trustee's interests. Grantor, sha]l pay all Tosses. damages, fees, costs, and
expenses incurred by Lender and Trustee In taklng such actlons 1n=clud1ng without limitation
reasonable legal fees. B s

2.9 Reimbursement of Lender's and Triistee's Eip' en'ees "::All amdunts di"sbursed by
Lender and Trustee pursuant to Paragraph 2.8 or any other prewsren of this Deed-of Trust with

interest thereon, shall be additional indebtedness of Grantor secured by this Deed ef Trust AJ] sueh__._.._

amounts shall be immediately due and payable and bear interest from the date of d1sbursement at the
lesser of the default rate under the Note, or the maximum rate permitted by law S
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_. 2,10 Books and Records, Financial Statements. Grantor shall keep and maintain at
“ Grantors address stated above, or such other place as Lender may approve in writing, books of
accounts and records adequate to retlect correctly the results ot the operation ot the Property, and
.£opies of all written contracts, leases and other instruments which affect the Property. Such books,

records, contragts, leases and other instruments shall be subject to examination, inspection and

copying at any reasonable time by Lender. During the term of the Loan, Grantor shall provide to
.-;-'j_'Lender (a) within one hundred Lwenty (120) days after the end of each fiscal year of Grantor a copy
of Grantor's most reeent federai inconie tax return, a financial statement of Grantor and a statement
of ehanges in financial posrtlon of Grantor and the Property from the prior year, each of which shall
be in reasonable detail and certlﬁed ‘a$ true and correet by Grantor, and (b) within one hundred
twenty (120) days after. the end of each of therr ﬁseal ‘years, a current financial statement from each
guarantor of the [oan and_a copy of gach g 5uarantors most recent federal income tax return. Each
financial statement requlred héreunder shall be prepared in accordance with generally accepted
accounting principles. Lender reserves the rlght at any time to requlre Grantor s financial statement
to be certified by an independent, Cem‘[red publlo aceount | T

2.11 Condominium Declarat;lon

(a) Grantor intends to subrrut all or portrons of: the Property to the Washmgton
Condormmum Act TRCW Chapter 64 34 et seq.), ot.any.other law later enacted or: eﬂ“ectwe related
to condominiyms (as.now or hereafter amended, the "Act"). As o any portion of: the Property
which i$ the subject of a condominium declaration and constitugnt documents and as: to any portion
of the Property; hereafter submitted to the Act (or any other: laws Tater enacted ‘relating to

ondon:umums), this Deed of Trust shall extend to all of Grantor's nght title and mterest in and to
any and all umts commoi eléments, development rights, and special declarant nghts created thereby
as.such térmis are defined in the: ‘Act, and Grantor's interest in the underlying Property and all other
nghts interests, and easements appenalmné, thereto. Grantor agrees the condominium declaration
and all“other- related doeuments and any- other documents to be prepared dellvered or recorded
bylaws for the homeowners HSSOCI&HOI] and- all :earnest money receipts and unit sales agreements
selling units (Colleetlvely the ”Condommlum Documents”) shall be prepared (and recorded, as
applicable) at Grantor's expense, must.be aceeptable to Lender in form and content, and conform to
the guidelines and requirements of the" ‘Federal ; Housmg Adnnmstranon/Veterans Admuinistration
("FHA/VA"), Federal National Mortgage Assematlon ("FNMA") and the Federal Home Loan
Mortgage Corporation ("FHLMC"). Grantor ‘shall submit to Lender 3. copy of the final recorded
Condominium Documents and evidence of* approwal by all govenunental agenores all of which must
be in the form previously approved by Lender.” lf reqmred by: Lender, Grantor shall prowde Lender
with evidence of preliminary project approval from FNMA, FI-[LMC and/ or FHA/VA

(b) Grantor shall comply with the provlsaons of any: ]ocal state OF: f'ederal laws,

rules and regulations which govern or affect the sale of condominfumunits withir the Property and..-.-..

Lender shall be furnished evidence of such compliance by Grantor; together fvith ' copies of any
reports or materials which are designated for submission to condominium purchasers Coples of
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_..:'-':"eendemlnlurn unit sales contracts, including Truth-in-Lending forms, if any, are likewise to be
~ submitted o Lender. Grantor agrees (i) not to file, record or amend any Condominium Document
wnheut the pner written consent of Lender; (1) to make all payments required and to observe and
_E-perf'erm all termis and conditions to be performed by Grantor under all Condominium Documents

. and alf othér documents. required to be executed by a declarant pursuant to the Act; (1) to comply

with : all obhgetlens of a declarant -and-unit owner under the Act; and (iv) to pay all charges,
.-;-'j_1ne1ud1ng all .commop expense lreb111t1es and assessments (special or general), insurance, taxes and
other itéms Granter 1S or may | later be; reSpensible fer paymg under the Condominium Documents or
the Act as the same may be amended ]

(e) Untll thJs E)eed ef Trus]: 1S recenveyed of record as herein provided, Grantor
pledges to Lendér-its vote in and censtltutes Lender as Grantor's proxy (which appomtment is
coupled with an interest) ; wrth sole rtght to vete upon any and all matters as to which a declarant or

condominium unit owner is- entltled to vote pursuant to the Cendermruum Documents or the Act.
Lender is hereby appointed Grantor's authenzed representatwe (whleh appelntment is coupled with
an interest) for the inspection of beeks and reeerds as'pravided in the Condominium Documents,
said appointment to be irrevocable until sueh tune as; '[hlS Deed of Trust is reeenveyed of record as
herein prowded o | cA K 3

(d) Grantor will provide upen request ef Lender true and correct ceples of (i)
any netnees to: the ewners of a condominium including but net hnuted te any netlces of any
meetings of the owners of the condominium; (i) minutes of. any: meetlngs (i) any statement of
ﬁnanelal eendltlen of the Homeowners' Association including any budgets or prrepesed budgets as
available to any: owner, (nr) any statement showing allocation of prepemena] eccupaney EXPENSES
and any Other. assessments ‘apainst the owners or issued to Grantor; (v) any. notice of default issued
to. Grantor:- and (m) any amendment or proposed amendment to the condenumum declaration,
bylaws or ether Cendemtmum Docurnents

(e) Uniess prehlblted by law, Lender or Trustee, either prior to,
contemporaneously wnh or subsequent to the foreclosure of this Deed of Trust, or dunng any
applicable redemption pened subsequent 10 a Judn:lal foreclosure and sale, may pay common
expenses for which Grantor or Lénder may be liable under the Condominium Documents or the
Act, and subsequent to such payments Lender shall have a.lien-without merger on the Property for
the amount paid of the same pnenty as the lien of thlS Deed of Trust or if subsequent to sale or
execution, said lien shall be prior to any llen held byany, redemptloner as defined by law. If Lender
is the successful bidder at any sale upon execution subsequent {0"a judiéial foreclosure and obtains
possessory rights to the Property subject to redemptten rtghts of the judgment debtor or others, any
payments made by the Lender or its successors n’ interest to setlsfy eondenuruum assessments
levied and payable during the redemption perod shall In the event of any redernptlen be
recoverable by the Lender from the judgment debtor or its suceessors 1n rnterest Or e.ny ether
redemptioner to the fullest extent permitted under applicable law:.. oS |
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_..;'-*':SECTION 3. RESERVES.

SN, B 1 Deposits. If required by Lender, Grantor shall, at the time of making each monthly
ﬂﬂ.tnstallment payment under the Note, deposit with Lender a sum, as estimated by Lender, equal to (1)
+ the taxes and speetal assessments next due on the Property, and (1) the premiums that will next
beceme due on insurance peltetes as.may_ be required under thus Deed of Trust, less all sums already
,;.'-:depemted therefor, divided by the. nuntber of months to elapse before two (2) months prior to the
“date when such taxes speetal assessitients and premiums will become delinquent. Lender may
require Granter to depesn wtth Lender m advanee such other sums for other taxes, assessments,
preniums; charges.-- and 1mpesmens in eenneetten “with Grantor or the Property as Lender
reasonably deems neeesSary 10 preteet Lenders 1nterests ("Other Impositions"”). Such sums for
Other Impositions-shall be. depeeued ih a lump sum or in periodic installments, at Lender's option.
If required by Lender, Granter ‘shall . premptly dellver to Lender all bills and notices with respect to
any taxes, assessments, premiums. ‘and Other Impesntens Lender shall not be required to pay
Grantor any interest, earnings or. preﬁts OH any sums depesned with: Lender All sums deposited
with Lender under this paragraph 3:] are hereby piedé,ed as secnnty fer the Secured Obligations.

3.2 . Application of Depesrts All sueh depesrted surns shal] be held by Lender and
applied 1n fsueh order as Lender elects to pay such taxes, assessments premturns and ‘Other
lmpesmens or, upen any Event of Default, maybe apphed In whqle Qr,in part;to the Seeured
Obltgattens Fhe arrangement provided for in this Seetten ERES selely for the added preteetlen of
Lender-and entatls no responsibility on Lender's part beyend ‘the: allewmg of due ered}t without
tnterest for; the sums aetually received by it. Upen any assignment of thi§ Deedof Trust by Lender,
any funds.on hand shall be turned over to the assignee and any respenmblhty of Lender with respect
therete shall terrmnate ‘Each. transfer of the Property in accordance with, Sectlen 4 below shall
autematteally transfet to the transferee all rights of Grantor with respect to any funds deposited
hereunder Upen payment in full of the Secured Obligations, Lender shall promptly refund to
Grantor-the. rematnlng balance ef any* depesns then held by Lender.

3.3 Adlustment§ te Demsnts If the total deposits held by Lender exceeds the amount
deemed necessary by. Lender to provide for, the: payment of such taxes, assessments, premiums and
Other Impositions, such excess shall, prewded there is fia Event of Default or any event which
would constitute an Event of Default tf not cured: within the timte allowed, be credited by Lender on
the next due instaliment or 1nstallments ef sueh depe&ats Ifat an}r tume the total deposits held by
Lender are less than the amount deemed necessary: by Lender to prewde for the payment of such
taxes, assessments, premiums and Other Impositions, Grantor Sha’ll promptly depesrt the deficiency
with Lender after receipt of written demand ﬁem Lender |

3.4 Conditional Waiver. Netwnhstandlng, the feregomg, Lencler ehall net requtre the
payment of reserves as provided in this Section until a delmqueney oceurs in‘the payment of such
taxes, assessments, premium and Other Impositions, or the eeeurrenee ef an Event ef’ E)efault ’

KENMORE DEED OF TRSUT - 14 -
ND: 10006.417 4848-4251-8275v2 5/7/2009

ETTILI R TR R




_..;'-':':SECTION 4. RESTRICTIONS ON TRANSFER OR ENCUMBRANCE.

& Netther the Property nor any part thereof or interest therein shall be encumbered, sold (by

ﬁﬁ.eentraet or otherwise), conveyed, or otherwise transferred by Grantor; nor shall there be any change
mn:(1) the ewnershtp or._control of any of Grantor's stock if Grantor is a corporation, (n) the
| ewnershrp or control of any general partnership interest in Grantor it Grantor is a partnership, (in)
sthe ewnersrup er control of:any, beneﬁelal interest in Grantor if Grantor 1s not otherwise a natural
"'persen or peraens and {w) the ewnershtp or.control of any stock, any general partnership interest,
mernbershrp mterests Qr any r}ther beneﬁmal mterest in any corporation, partnership, limited liability
company “or ether entlty that has .ad ewnershrp mterest in Grantor . Any such action without
Lender's prior written consent shail beideemed: 1o inierease the risk of Lender, and shall constitute an
Event of Default ‘if not corrected wrthm five. (5) days after Lender's delivery of wrntten demand to
Grantor. Lender may, n: its sele dlscretlen eonsent to any such action subject to such terms and
conditions as Lender may ‘require, mcludmg Wwithout lifitation, the payment of a non-refundable
transfer review/processing fee, an in¢rease in‘'thé interest rate appheable to the Note, and an
assumption fee equal to one pereent (l%) ef the eurstandmg prrnelpal balance of the Loan. In
such event Lender shall not be requrred te release the errgrnal eb]rger or any other party hable
for the Secured Obltgatrens : | T

SECTION 5 UNIFORM COMMERCIAL CODE SECURITY_AGREEMENT_I

5 1 = Grant to Lender. This Deed of Trust eenstrtutes a seeunty agreement pursuant to
the Uruferm Cemmermal Code with respect to (a) any of the Preperty which, under appheable law,
is not real. preperty or effectively made part of the real property by the.. prewsmna ofithis Deed of
Tnist; and (b)any . and all"ther property now or hereafter described on any: Uruferm Commercial
Cede Fifiancing Staternent naming Grantor as Debtor and Lender as Secured: Party and aftecting
preperty In any way conriected with the use and enjoyment of the Property (any and all such other
property. GOHStltutlng “Property”) for"purposes of this Deed of Trust. Grantor hereby grants
Lender a security:intetest:in alf preperty desenbed in clauses (a) and (b) above as security for the
Secured Obhgatlens Granter and L:énder agree,.however, that neither the foregoing grant of a
security interest nor-the fiting; of any such, ﬁnancmg statement shall be construed as limiting the
parties' stated intention that everythmg used 1 eennectlon with the production of income from the
Property, or adapted for use therein, or'which is desertbed or reﬂected in this Deed of Trust, 1s and

at all times shall be regarded as part, of the Realty

5.2 Status of Grantor; Flnanemg Statement Granter s-exact legal name 1s
correctly set forth on the signature page of this Deed of Trust If Grantor 1 15 not an individual,

Grantor is an organization of the type specified:in the 1ntreduetery paragraph of.this Deed of
Trust. If Grantor 1s a registered entity, Grantor 1s meerperated in or organized under the laws
of the state specified in the introductory paragraph of this' Deéd ef Trust. If- @Grantor 1§ an

unregistered entity (including a general partnership), 1t 1s ergamzed under the: laws of the sta‘te__,___

specified in the introductory paragraph of this Deed of Trust, Granter ‘will not cause or permit
any change to be made in its name, identity or corporate, company or: partnershlp strueture
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_I;-':"unles“:s the Grantor shall have notified Lender in writing of such change at least thirty (30) days
" pridr to the effective date of such change, and shall have first taken all action required by
Lénder for'the purpose of further perfecting or protecting the lien and security interest of
*ﬁ.Lender 1n_the Property Grantor's principal place of business and chief executive office, and

.~ the place where Grantor keeps its book and records, including recorded data of any kind or

fature, regardless of the medium of recording, including software, writing, plans, specifications
,;.'fand schematles enneermng the Prnperty, has been for the preceding four months (or less if for
the entire existence of: Granter) ang’ will continue to be the address of Grantor set forth in the
first paragraph of thig’ Deed of Trust (unless Grantor notifies Lender of any change in writing
at least thirty: (3 0)-days prlor 10 the: date of sueh ehange) If Grantor is an individual, Grantor's
principal resrdence hasg: been for; the- preeedlng, feur ‘months and will continue to be the address
of the principal res1denee ef Granter set ferth atthe end of this Deed of Trust (unless Grantor
notifies Lender of any ehange In wrrtm&, at least thirty (30) days,prior to the date of such
change). (Grantor's erganlzanenal 1dent1ﬁeatren fiumbeér, if any, assrgned by the state of
incorporation or organization ig’ 6023 19 710 Granter shiall prnmptly notify Lender of any
change of its organizational 1dent1ﬁeat10n number If Granter does not now have an
organizational identification number and later obtains &he,: Grantor shall promptly notity
Lender of such orgamizational identification number.. Gfanter agrees ‘that Lender may“file this
Deed of Trust, Or. a reproduction thereot, 1n the feal estate reeerds or othe: apprepnate tndex as a
financing statement for any of the items specified above-ds part of the-Property Any reproduetten
of this Deed of Trust or of any other security agreement or. ﬁnanetng statement shall be sufficient as
a ﬁnanerng staternent ; Grantor hereby authorizes Lender (and“Lender’s representattves and agents)
to filé ﬁnanerng statements (and amendments thereto) relating to. the Property. The form and
substanceof aty ﬁnancrng statement filed with respect to this Deed of Trist shall be:as Lender, in
its sole dlscrenen wiay- deternnne Grantor shall pay all costs of filing such’ ﬁnanetng statements and
afny. extensrnns eontlnuattons renewals, amendments and releases thereof, and: ahall pay all costs
and ¢ expenses of’ any recdrd searches fer ﬁnanelng statements which Lender may require.

5. 3 Lender S: nghts and Remedles With respect to the property subject to the
foregoing security interest, Lender shal] have all the.nights and remedies (1) of a secured party under
the Uniform Commefeial.Code, (iiy provided herem, including without limitation the night to cause
such Property to be sold by Trustee under the:power of sale granted by this Deed of Trust, and (ii1)
provided by law. In exercising:its remedres ‘Lender may proceed against the items of real property
and any items of personal propeity. separately Qr tegether and in. any-erder whatsoever, without in
any way affecting the availability of Lender's rernedres Upen demand by Lender following an
Event of Default hereunder, Grantor shall assemble any items of persenal property and make them
available to Lender at the Property. Lender shall give Grantor at"least-five (5) days' prior wntten
notice of the time and place of any public sale or other drspesrtlen of such Property or of.the time of
or after which any private sale or any other intended- dlspeSltlon s to be made. Any person
permitted by law to purchase at any such sale may do so. Such Preperty may be seld at any one or
more public or private sales as permutted by applicable law. e F A S

_|..|||-.|-|'-'-!l
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_I;'-':éEC'iI‘IONﬁ ASSIGNMENT OF RENTS AND LEASES; LEASES OF PROPERTY;
3 APPOINTMENT OF RECEIVER; LENDER IN POSSESSION.

6 1 Asmgnment ef Rents and Leases. As part of the consideration for the Seeured
asmgns and transfers to Lender all right, title and interest of Grantor in and to: (a) any and all
present and ﬁJture leases, stibleases, and ether agreements for the occupancy or use of all or any
‘part of the Preperty, and any a.nd all extensmns renewals and replacements thereof ("Leases"), (b)
all cash or; security depesns advanee renta[s and «deposits of a similar nature under the Leases; (c)
any and ‘al guarantees of Ienaﬂts or eccupants erformanees under any and all Leases, and (d) all
rents, 1Ssues, proﬁts and revenues (“Rents") NOW: due or which may become due or to which
Grantor may now-or shall ‘hereafter beceme entrtled or may demand or claim (including Rents
coming due during any redempnen pened) ansmg or i1ssuing from or out of any and all Leases,
including without limitation mlmmum addlnenal percentage and deﬁaeney rents and hquidated
damages. S - O

6.2 Collection of Funds Pner te any Event nf Default hereunder Grantor shall have a
license to, and shall, collect and recerve all Rénts: of the Property. 4as trustee tor the benefit of Lender,
apply the Rents 50 collected first to the payment of taxes assessrnents angd. ether charges on the
Property pnor to dehnqueney second to the cost of ] 1nsurance mamtenanee and repa:lrs reqtnred by
the terms of this Deed of Trust, third to the costs of dlsehargmg any ebllgatldn or llablhty of
Grantor under the Leases; and fourth to the Secured Obligations,: with the balarce; if any, to the
account of; Granter prevrded there 1s no Event of Default. Upen delivery of wrrtten notice by
Lender to: Granter of an Event of Default hereunder and stating that L.ender exermses its rights to
the’ Rents and: mthnut the nécessity of Lender entering upon and taking anid. Inamtalmng full control
of. the Property in person by agent or by a court-appointed receiver, Lender shall immediately be
entltied to posse-ssren of: all Rents from the Property as the same become due and payable including
without limitation Rents then due and uripaid, and all such Rents shall immediately upon delivery of
such notice be held by: G_rantnr as trustee for the benefit of Lender only. Grantor hereby expressly
authorizes and dlreets all present and ﬁJture tenants of the Property to pay any and all Rents due
Grantor pursuant to“the Leases drrectly to. Lender or such nominee as Lender may designate by
wrntten notice dehvered to and reeenged by such tenants -(rantor agrees any tenants who make
payments directly to Lender or its dengnee after receipt: ef such a notice are hereby expressly
relieved of any and all duty, llabrltty QF obhgannn tor Grantor (n respect of all payments so made.
Lender may exercise, in Lender's or Grastor's ‘name, all rights and remedies available to Grantor
with respect to collection of Rents. Nothmg herein: containéd “shall be censtrued as obligating

Lender to perform any of Grantor's obligatioris under dny of the Leases
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_, | 6 3  Grantor's Representations and Warranties. Grantor hereby represents and
warrants to Lender that Grantor has not executed and will not execute any other assignment of said
Leasés or Rente that Grantor has not performed and will not perform any acts and has not executed

ﬂ.and will_not execute any instrument which would prevent Lender from exercising its rights under
# this Seetten 6, and that.at the time of execution of this Deed of Trust there has been no anticipation
" or prepayment ofany of the Rents of-the Property for more than two (2) months prior to the due
;dates thereof Granter ﬁtrther represents and warrants to Lender that all existing Leases are in good
‘standing and there is no default theretinder, whether by Grantor or lessee, and that, to Grantor's
knowledge there is nQ! event or cendruen whrch Wlth notice or the passage of time or both, would
be a default thereunder Gragitor Shall exeeute and dehver to Lender such further assignments of
rents and leases: ef the Preperty as Lender rnay frem time to time request.

6.4 Leases of. the Erep_regtx Wltheut the prter written consent of Lender, Grantor will
not enter into any Leases of:'the Preperty With respect to_any Leases so approved by Lender,
Grantor shall comply with and obsérve Granter 5 ebhgattens as landlerd under all Leases and will do
all that 1s necessary to preserve all Leases n feree and. f‘ree fertn any’ rtght of counterclaim, defense
or set off, and Grantor will not collect or aceept payrnent f; any Rents more than one (1) month
prior to the due dates thereof At Lender’s request, Grantor shall. ﬁtrrnsh Lender with executed
copies of all Leases hereafter made and all Leases hereaﬂer entered into, will. be en a ferm and In
substance sattsfactery to Lender T T A S

6 S Lendgr in_Possession; Appointment of Rgewer Upen any; Event ef Default

hereunder Lender may, in person, by agent or by a court- appetnted réceiver, regardless of the
adequaey of Lender S; seeunty enter upon and take and maintain full centrdl of the: Property in order
to perferm all.acts necessary ‘and appropriate for the operation and maintefance thereof in the same
rnanner and“to thé same extent as Grantor could do the same, including thheut limitation the
executten, enfo_rcentent?,_, ean;t:ellatten and modification of Leases, the collection of all Rents of the
Prepetft"y the-femoval ;and £vicfion.of ténants and other occupants, the making of alterations and
repairs to the Preperty, ar_td the; exeeutlen and. termination of contracts providing for management or
maintenance of thé:Property, a]l on such terms as are deemed best by Lender to protect the secunty
of this Deed of Trust:.From and aﬁer the ‘occurrence of any such Event of Default, if any owner of
the Property shall occupy the F’reperty or part thergof such awner shall pay to Lender in advance on
the first day of each month a reasenable rentdl for the spaee so“occupied, and upon failure so to do
Lender shall be entitled to remove such owner from the Property-by any appropriate action or
proceedings Following an Event of Default hereunder Lender shall be entitled (regardless of the
adequacy of Lender's security) to the apperntrneut of such recerver, Grantor hereby consenting to
the appointment of such receiver. Said receivér inay- Serve mthout bond.-and nztay be Lender or an
employee of Lender. The receiver shall have, in addition to all the rtghts and’ powers-customarily
given to and exercised by such receivers, all the rights and powers granted to. Lender in this Section

6. Lender or the receiver shall be entitled to receive a reasenabie fee fer S0 managmg the PrOperty
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III L]
LTI,

6.6  Application of Rents. All Rents collected subsequent to delivery of written notice

3 by. Lender to Grantor of an Event of Default hereunder shall be applied first to the costs, if any, of

taklng control of and managing the Property and collecting the Rents, including without limitation

E.atterneys fees, reeewer s fees, premiums on receiver's bonds, costs of maintenance and repairs to
L the Preperty prémiums.on insurance policies, taxes, assessments and other charges on the Property,

and the costs of dlschargmg any obhgetlen or hability of Grantor under the Leases, and then to the

,.;-';_:Secured Obhganons Lender Or: tlrre recepver shall be liable to account only for those Rents actually
recelved Lender shall not: be hable te Granter, anyone claiming under or through Grantor or

anyone. hamng any mterest in the Property by reesen ef anythmg done or left undone by Lender
under this Sectlon o - o §

6.7 Deﬁeleneles Te the extent 1f &ny that the costs of taking control of and managing
the Property, collecting the Rents and dLSehar;:,mg ebhgatidns and labilities of Grantor under the
Leases, exceed the Rents of :the Pfoperty the excess’ sumis- expended for such purposes shall be
indebtedness secured by this Deed of Trust Sueh eXCess Sums shaﬂ be payable upon demand by
Lender and shall bear interest from the date of' d1sbursemer1t at the greater of the default rate under
the Note, or the maximum rate perrmtted by law s

6.8 Lender Not Mortgagee in Possessmn Nothlng herem shall censtltute Lender a
mortgagee In pessesswn prior to its actual entry uport and takmg pdssessmn ef the Pmperty
Entry upen and takmg possession by a receiver shall not eonStltute pessesmen by Lender

6 9 anoreemen Lender may enforce this asmgnmem mthout ﬁrst resertmg to or
exheustmg any eecurlry or edllateral for the Secured Obligations. ™ &7 70

SECTION 7; Intentmnally deleted

7.1 Assrgnment of Clalmst From time to time as Lender deems necessary to protect
Lender's mterests *Grantor' shall, upon request of Lender, execute and deliver to Lender in such
form as Lender shall “‘difect,: asmgmnents of any and all nghts or claims which relate to the
construction of the’ Pmperty arld whleh Grantdr may have against any party supplying or who has
supplied labor, material§'or semees In eonneetlen mth eenstmetldn of the Property.

SECTION 8. EVENTS OF DEFAULT

8.1 Events of Default The eecurrenee df any one. or mere ef the following shall
constitute an Event of Default hereunder: - S -

(a) Failure to make any payment when due under the Note this Deed of Trust,
or any other [.oan Documents or the Indemnity Agreement and such faﬂure 13 not cured mtlun ten
(10) days after wntten notice given by Lender to Grantor; S i i Lowooono o
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III L]
LTI,

(b) Failure to perform any other covenant, agreement or obligation to be

performed by Grantor under the Modification Agreement, this Deed of Trust or the other Loan

ro_umems or-the Indemnity Agreement and such failure 1s not cured within thirty (30) days after

ﬂji;frit"ten notice thereof has been given by Lender to Grantor (or if the failure is such that the cure

cannot’ be completed within said thirty (30) day perniod, failure by Grantor to commence the cure
mthm said thlrty €30) day period and-thereafter continue the cure with diligence and complete the
,.;-';:cure w1thm mnety (90) days aﬁer stich wm’tten notice);

:::;: (cf A def&ult occurs under the Pnor Deed of Trust;
(d) | Any representatlon or warraﬂty made by Grantor or any guarantor to
Lender in connection with the Lgan pmves to be false or misleading in any matenal respect;

(e) Thf.: ﬁlmg of a c{)mplamt fer receivership or ‘the filing of a voluntary or
mvoluntary petition for bankruptcy or: for: reorgamzatlon (unless such ‘complaint or petition be
released or discharged within forty—ﬁve (45) days of such filmg) with respect to Grantor or any
guarantor, or Grantor or any guarantor shall become msolvent or make a general assignment for the
benefit of creditors or consent to the appomtment of’ a recewer af' all or afiy" matenal pomon of its
property or assets or voluntanly suspends 1ts usual busmess. 3 . coE

'''''

| (f)  An unauthorized lien or encumbrance that 15 not t'emoved ar ﬁ}r which
adequate secunty 1S n@t pmwded to Lender within the time Set ferth in the Lcaan Dﬂcu rnents

(g) . There is a material adverse change in the ﬁnanmal COHdltlE)I‘l of Grantor or
any-guarantor,’ R

(h) Gra;ntor.'f:lefaults under the Indemnity Agreement or any::L-@eﬁ'l Document; or

) A default occurs imder any other indebtedness now or hereafter owing to
Lender on Wthh Gfantc:r or apy;: guarantc:r is a maker or a guarantor, and such default is not cured
within the appllcab]e cure penod Af any under I;he instruments evidencing and securing such
indebtedness. | B W
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-. .,:*' 8.2  Acceleration Upon Default; Additional Remedies. Upon any Event of Default,
g Lender may, at its option and without notice to or demand upon Grantor, exercise any one or more
ef the fellewmg actions: (a) declare all the Secured Obligations immediately due and payable; (b)
*bnng a_court action to enforce the provisions of this Deed of Trust or any of the other Loan
Decumente (c): fereclese this Deed of Trust as a mortgage; (d) cause any or all of the Property to

R A Sold under the. pewer of sale granted by this Deed of Trust in any manner permitted by applicable

,.;.';law (e) eleet te exerelse Its nghta with respect to the Leases and the Rents; (f) exercise any or all of
the ether nghts and remedles wnder thi¥ Deed of Trust and the other Loan Documents, and/or (g)
exercise any other nght Or: remedy avatlab e under law or in equity. To the extent permitted by
law, every rlght and- remedy prevlded in this Deed ef Trust or afforded by law or equity or any
other agreement between Lender anc Granter and may be exercised concurrently,
independently or suecesswely in any erder w‘natseever Lender may exercise any of its rights
and remedies at 1ts eptlen w1theut regard te the adequaey of 1ts seeurlty

8.3 Exercise ef Pewer of Sale Fer any sale under the* pnwer of sale granted by this
Deed of Trust, Lender or Trustee ahall record’ and glve all notices; fequired by law and then, upon
the expiration of such time as is required’ by law; Trustee may- sell the. Property upon any terms and
conditions spemﬁed vy Lender and permittéd by appheable law . ; Truatee may postpone any:sale by
public annotncément at the time and place notified for the sale; I the Preperty 1neludes several lots
or parcels; ‘Lender in its discretion may designate their order of sale Qr-may, elect tg sell all ef them
as an entirety. “The Preperty real, personal and mixed, may be sold in one parcel To the extent any
of the Preperty sold by the Trustee 1s personal property, then Tmstee shal] be aetlng as the agent of
the Lender Ain selhng such Property. Any person permitted by law. to do so may. purehase at any
sale.’ Upen any sale, Trustee will execute and deliver to the purchaser or purehasers a deed or
deeds eenvey"lng the Preperty sold, but without any covenant or warranty: express or implied, and
the recnals in the Trustee's deed showing that the sale was conducted in eempllance with all the
requtrernents of law shall be prima facie evidence of such compliance and conclusive evidence
thereof it favor ef bena ﬁde purehasers arid. eneurnbranees tor value.

8.4 Agghcatlen el‘ Sale Preeeeds The proceeds of any sale under this Deed of Trust
shall be applied in thie. follewing manner: (a) first 16 the ‘payment of the costs and expenses of the
sale; including without limitation: Trustees fees, legal fées and disbursements, title charges and
transfer taxes, and payment of all expenses. lidbilities and advances of Trustee, together with interest
on all advances made by Truste¢: from. date of dlsbursement at the appheab]e Interest rate under the
Note from time to time or at the mammum rate permltted to be charged by Trustee under the
applicable law if that is less; (b) second to- the payment of all sums expénded:by Lender under the
terms of this Deed of Trust and not yet repatd tegether w1th interest-on such sums from date ot
disbursement at the applicable interest rate under thé Note ﬁ'em time to time or the'maximum rate
permitted by applicable law if that is less; and (c) third to the payment ef’ all othef. Secured
Obligations in any order that the Lender chooses; and (d) the remalnder If any tD the persen or
persons legally entitled to it R ] |

cquemtnpngeltetde
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-. S 8.5  Waiver of Order of Sale and Marshalling. Lender shall have the nght to
:" determme the order in which any or all portions of the secured indebtedness are satisfied from the
preeeeds reallzed upon the exercise of any remedies provided herein. Grantor, any party who
c.censents to this Deed of Trust and any party who now or hereafter acqulres a security interest in the

Preperty and who has actual or constructive notice hereof, hereby waives any and all nght to

require marshalhng of assets In conneetion with the exercise of any of the remedies permutted by
,;'fapplleable law or provided hereln AOr t0 dtreet the order in which any of the Property will be sold in
the event ef any sale under thrs Deed e*f' Trust ----- -

8 6 Ntm—Wawer of Defaﬂlts The entermg upon and taking possession of the
Property, the eellecuerr of Rertts or the proeeeds of fire and other insurance policies or
compensation or “awards for any takmg or . damage of the Property, and the application or release
thereof as herein provrded shall not eure or wawe any clefault or neuee of default hereunder or
invalidate any act done pursuant to sueh netlee B S

8.7 Expenses Durmg Redem[_rtum Perlgd Hf thJS Deed of Trust 1s foreclosed as a
mortgage and the Property sold at a foreclosure sale, the’ purchaser may during any redemption
pertod allowed, make such repairs or alterations: on the Property.as may be redsanably necessary for
the proper . uperatlen care, preservation, preteetlen "anid. 1nsur1ng thereef Any sums sq paid
together with interest thereon from the time of such expendrture at the greater of:the. default rate
under the Note, or the maximum rate permitted by law, shaJl be added to and beceme a part of the
amount requlred 10 be: pald for redemption from such sale. T
B 8 8 Foreclosure Subject to Tenancies. Lender shall have. the nght at lts option to
fureelese thrs Deed ef TruSt subject to the rights of any tenant or tenants of; the Preperty

. 8 9 Evgsmn of Pregayment Terms, If any Event of Default has eecurred a tender of
payment of the indebtedness secured-hereby at any time prior to or at a judicial or non-judicial
foreclosure sale of the Preperty by Grantor, or anyone on behalf of Grantor, shall constitute an
evaston of any prepaymem termS of the. Nete it any, and shall constitute a voluntary prepayment
thereunder, and any: sueh tender sha]l 1nclude any prepayrnent premium required under the Note, if
any. T |

8.10 Lender's and Trustee § Expenges Granter shall pay all of Lender's and Trustee's
expenses incurred in any efforts to enforce any terms of this Deed-of Trust, whether or not any suit
is filed, including without limitation legal fées and dlsbursements fereclesure costs and title charges.
All such sums, with interest thereon, shall-be. aifditional. indebtedness of Grantor secured by this
Deed of Trust. Such sums shall be 1nur1ed1ately dué and payable and shall bea_r interest from the
date of disbursement at the greater of the default rate under the Note er the maxlmum rate
permitted by law. wWood C |
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_..;'-':':SECTION 9. GENERAL.

| : 9. 1 -.No Offset. Grantor's obligation to timely pay and perform all obligations under the

Nete thlS Deed of Trust, and the other Lean Deeuments sha]l be absolute and uneendrtlenal and
ceunterclarm abatement ‘suspension,.. recoupment, deductren defense or any other right that
_:;fGrantor or any guaranter may have or clarrn against Lender or any other person or entity. The
""feregelng shall‘not constituté aswaiver: of any claim or demand which Grantor or any guarantor may
have in darnages dr et_hemse agamst Lender or any ether person or entity; provided that Grantor
shall maintain’ a separate aetten thereen : g

9.2 A - rcatlen" ef Pa ments _. Exeept as applicable law or this Deed of Trust may
otherwise provide, all payrnents received by’ Lender under the Note or this Deed of Trust shall be
applied by Lender in the fellewrng qfder of pnent_y (@) Lender's and Trustees expenses incurred 1n
any efforts to enforce any terms nf thrs Deed of Frust; (b) mterest payable on advances made to
protect the security of this Deed ef Trust (c): prrnerpal ef such advances (d) amounts payable to
Lender by Grantor under Section 3 for réserves; (e} interest- and Jate eharges payable on the Note;
(f) principal of the Note; and (g) any othef Secured Obhgatlens i suchi"Grder as Lender, at its
option, may: deterrnlne provided, however, that Lender may atits Gptlen apply any such; payments
received to interest: on or principal of the Note priar to applymg such payments te mterest :on and
pnnelpal of advanees made to protect the security of this Deed ef Trust -

9 3 Reconvexance Upon payment of all sums secured by this Deed ef Trust Lender
shall: request Trustee fo reconvey the Property and shall surrender thjs Deed ef' Trust and all notes
ewdenerng 1ndebtedness secured by this Deed of Trust to Trustee. Trustee shaJl reeenvey the
Preperty without warranty to the person or persons legally entitled thereto. . The grantee In any
reconveyance may be descnbed as the "person or persons legally entitled thereto:” and the recitals
thereirt-of any.thatfers or faets shall be-conclusive proof of the truthfulness thereof. Such person or
persons shall pay Trustee 3 reasenable eosts meurred In $0 reconveying the Property.

9.4 Sueeesser Trustee.. ln aeeerdanee with applicable law, Lender may from time to
time appoint a successot trustee to any Trustee appernted hereunder. Without conveyance of the
Property, the successor trusteg shall sueceed to all the t1t1e pewer and duties conferred upon the
Trustee herein and by applicablé law R i
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. 9.5 Lender's Powers. Without affecting the hability of any person for payment or
performance of the Secured Obligations or any of Lender's nghts or remedies, Lender, at its option,

may xterid the. time for payment of the indebtedness secured hereby or any part thereof, reduce
ﬁpayment._thereon; release anyone liable on any of said indebtedness, accept a renewal note or notes
ﬁ,:ﬁ'-"'ﬁtherefor rn'odify ‘the terms and time of payment of the indebtedness, release the lien of this Deed of
" Truston any part. of the Property take-or.release other or additional security, release or reconvey or
;cause to be released or: reconveyed all or ;ny part of the Property, or consent and/or cause Trustee
to. consent to the rnakrng of any map of° plat of.the Property, consent or cause Trustee to consent to
the grantrng of any easemerit or creatlng any restriction on the property, or join or cause Trustee to
join in any subordlnatlon or other greement aﬁectlng this Deed of Trust or the lien or charge
hereof’ Grantar shall pay Lender a reasonable service charge, together with such title insurance
premiums and attoraeys fees as. may be 1ncurred at Lender's option, for any such action if taken at
Grantor's request. ' S

9.6 Subrogatlon Lender shall be subrogated for ﬁ.lrther seeurlty to the hen, although
released of record, of any and all encumbrances drscharged In whoIe- or in part, by the proceeds of
the Note or any other indebtedness secured thereby " i

leltatlon on_Interest and Charg_ The lnterest fees and charges under the
Loan Documents $hall not exceed the maximum amounts permltted by.. any appllcable law + If any
such interest, fee or charge exceeds the maximum, the interest, fee or charge shall be reduced by the
excess .and any ‘excess amounts already collected from Grantor shal] ‘be reﬁmded Lender may
refund such excess erther by treating the excess as a prepayment of pnnc1pal under the Note or by
mal-ung a direct’ payment to Grantor. If Lender elects to treat the -excess :as a prepayment of
pnnctpal Grantor shiall not be. obligated to pay any prepayment premium requlred urider the Note.
The provisions of thrs paragraph shall control over any inconsistent protnslon in the Loan
Documents g -

9 8 Addlttonal Documents, Power of Attorney. Grantor, from time to time, shall
execute, acknowledge and dehver to Lénder apon- request, and hereby irrevocably appoints Lender
its attorney-in-fact to. execute acknowledge dehver and if appropnate file and record, such security
agreements, assignments for; security purposes assrgrnnents absolute, financing statements,
affidavits, certificates and other. documents LY form and substance satistactory to Lender, as Lender
may request in order to perfect, preserve contrnue extend or ;maintain the assignments herein
contained, the lien and security interést under thlS Deed of Trust “nd the prionty thereof. Grantor
shall pay to Lender upon request therefor all costs and expenses 1ncurred in. connectton with the

preparation, execution, recording and filing of any such document

9.9  Waiver of Statute of leltattons To the ﬁJll extent Grantor may do so, Grantor
hereby waives the right to assert any statute of limitations 4s a defense to: the enforcement of the lien

of this Deed of Trust or to any action brought to enforce the Note Or. any other obllgatton secured

by this Deed of Trust
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_. 9.10 Forbearance by Lender Not a Waiver. Any forbearance by Lender in exercising
" any nght or remedy hereunder, or otherwise afforded by applicabie law, shall not be a waiver of or
preclude the exercise of any night or remedy, and no waiver by Lender of any particular default shall
ﬂ.eenstltute a waiver of any other default or of any similar default in the future. Without limiting the

genera.hty ef the foregoing, the acceptance by Lender of payment of any sum secured by this Deed

of trust after the diie date: ‘thereof shall.not be a waiver of Lender's right to erther require prompt
._;:fpayment when due of -all other sums SO secured or to declare a default for failure to make prompt
"'peyment The precurement uf Insurdfice or.the payment of taxes or other liens or charges by
Lender shall net bé a waivet of Lendere nght to &ecelerate the maturity of the indebtedness secured
by this Deed of Trist, nor shall Lenders reeelpt ef any awards, proceeds or damages under
Paragraphs 2. 3, and 2.7 hereof eperate to eure er waive Grantor's default in payment of sums
secured by this Déed-of Trust i : P

9.11 Medlﬁcatlens and’ Wawers I‘hls Deed-of Trust eannot be waived, changed,
discharged or terminated orally, but only by an mstrument ini: writing, s:gned by the party against
whom enforcement of any waiver; ehange dlscharge O: temunatlon 15 sought

9.12 Notice. Any notice to Granter under this Deed ef Trust shall be to the. address
noted abeve O such other address as may be demgnated by Grantor in wntmg S0 leng as such
notice 1s gwen In aecerdanee with the notice prevlsiens 1n the Loan Doeuments | T

9 13 Governi - ility; Captions." ThlS Deed of Trust shall be geverned
by the: laws of the State of Washington. If any provision or elause of this' Deed of Trust contlicts
with; apphcable law such conflicts shall not affect other provisions or. elauses hereof w}ueh can be
glven effect mtheut the conilicting provision, and to this end the prewsmns hereef are declared to
be severable.” The ¢aptions and’ headings of the paragraphs and articles of this Deed of Trust are for
ceuvemenee enly and are: not to be used to interpret or define the provisions hereof:

9 14 Dgl‘ mtlons As used herem “the term "Grantor” means the Grantor herein named,
together with any Subsequent oOwner otfthe Pruper;ty or any part thereof or interest therein; the term
"Trustee" means the Trustee herem named tegether with any successor Trustee, and the term
"Lender" means the [/&tider herem named, tegether with_any subsequent owner or holder of the
Note or any interest therein, meludmg pledgeee aﬂlgnees and partlelpants

9.15  Successors and A"ss' ins: -=J0m_"t and Seve;'-'al l;;a'blll- v: Agents. This Deed of
Trust shall bind and inure to the benefit of the"'paﬁies ‘hereto and their: Tespective herrs, devisees,
legatees, administrators, executors, successors_atid assigns, subject to the provisions of Section 4
hereof Each person executing this Deed of Trust. as: ‘Grantor shall'be }emtly and severally liable for
all obligations of Grantor hereunder. In exercising any: nghts hereunder or takmg actions provided
for herein, Lender and Trustee may act through their resueetwe empleyees agents or mdependent
contractors as authorized by Lender and Trustee. SR, ' R '

9.16 Time. Time is of the essence in connection with all OB]igﬁjﬁOiI:_lS of Grantur herem
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#9017 Estoppel Certificate. Grantor shall, within ten days of a written request from
i" Lender and at no charge to Lender, furmish Lender or any other party designated by Lender
wﬁh ‘a written. statement, duly acknowledged, setting forth the sums secured hereby and any

*.rlght of set-off; counterclaim or other defense that may exist with regard to the Secured
Obllga’uons |

|||||

9: 18 _Thlrd -Pa G__rantor Rjder The terms of the Third-Party Grantor Rider

":"'attached as Exhlblt B hereto are hereby mcorporated nto this Deed of Trust.

I'_:::'EGRANTOR / BORROWER:

KENMORE L1C, a Washmgtﬂn hmlted
I:.hablhty ijmpany i i

/ ,g on I’A&;_

Mic . 15 Mastr

ETEILI R TR
: .
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.I;'-':'STATE OF WASHINGTON )
) 5.

| Q.,OUNTY,-OF-:

On this - }}p

, , 2009, before me, the undersigned, a Notary
Publlc in and for-the State Df Washmg: , duly commissioned and sworn personally appeared
Michael: R. Mastro known to, me to be the Manager of KENMORE, L.L.C., a Washington
Timited hablhty company the lmuted li’ablllty company that executed the foregoing instrument, and
acknowledged the said! instrument to be the free and voluntary act and deed of said limited lability
company, for the purposes therem mentmned and an Oath stated that he was authonzed to execute
said instrument. : co Foo g

[ certify that I kng:;i;.w o_lt,-'""fhavq;fﬁatisfﬁéfqi:y e:,f"ildengg_lthat the person appearing before me and
making this acknowledgment.is the person whose irug Signatiire appears on this document.

WITNESS my hand and OﬂlCIEll §.é111 hereto aﬂixedrhedayandyear in the certificate above

Signature w0 LA S D,

Print Namge S .!-_5'

NOTARY PUBLIC n and for the: Staw Of
Washington, residing at l}_ AN
My commission expires _ <] 10
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EXHIBIT A
N-ﬂr’_t:-ﬁ.shqfe'T'ﬂ}ynhomes Binding Site Plan recorded October 2, 2008 under Recording Number
20081002001416 in Volume 249 of Plats, pages 18 through 26, inclusive, records of King
+ County, Washington, ...

_____________
[

lllllllllll

T YL R
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EXHIBITB

THIRD-PARTY GRANTOR RIDER TO DEED OF TRUST

[}'eted"': Mey 8, 2009 '

lllll

.-.fj:;'Granter ._.:3-'3Kertmere L. L C e Washrngten limited liability company
Obhgers - Mlcheel R Mestre en mdmdttal and
HII:Park Plece M&M LLC a Washmgten limited llablllty company
Trustee: Pamﬁc Northwest Tttle Company ef Washmgton Inc.

Lender: HemeStreet Bank a Waehmg:,ten State Chartered Savings Bank

THIS= THIRD-PARTY GRANTOR RID;R TO DEED OF TRUST (“ther") 1S
incorporateéd into. and modifies that certain Deed of Trust Asmgnment ot. Rents and Lieases,
Security Agreement.and Fixture Filing (“Deed of Trmr”) dated as 6f the. dete set ferth above
and made by /Grantoi (identified above) in favor of Lender (1der1t1ﬁed above}. Te the extent
the pmvtslt}ns of tl’ns Rider are inconsistent with prewsrons in-_the” Deed :of Trust, the
prevrSrens of this erer shall prevall Capitalized terms used in thls RJder end not defined
herem shall hewe the same. meamng gtven to them 1n the Deed of Trust " :

| The Deed ef Trust secures the obligations of Obligors (1dent1ﬁed abeve) under the
Valley View | Lean Documents Line of Credit Loan Documents, and Park Place Loan
Documents (cellectlvely, the # Loan Documents ”).  Grantor 1s executing the Deed of Trust
against the Property to famlttate Obhgers financing arrangements with Lender (collectively,
the “Obligor Loans’ ’) pursuant to the: terms of the Modification Agreement and Grantor will
directly benefit from ‘suich Obhger Loans and the’ grast. provided herein as (i) the Grantor and
Obligors are affiliates, (i) the e:-recutren hereef IS :a cendltlen of Lender entering into the
Modification Agreement, and: 111 the Modlﬁeatlon Agreement provides certain rights and
accommodations to Grantor with-- respect to Grantor § own’ ﬁnancmg arrangements with
Lender (the “Grantor Loan”), the value of’ whrch exceeds or 1s .equivalent to the grant
contained in the Deed of Trust. Aceerdmgly ﬂhgers and Granter agree as fellews

1 Obligations Under Deed of Trust The Lean Decuments 4are executed by
Obligors and all refterences in the Deed of Trust to ebltgatlens under the Loan Decuments are
intended to reference Obligors’ obligations to Lender undér sach Loan Decuments ‘and Tiot

Grantor’s obligations under the documents evidencing and secur:m&, the Granter Loan;™

provided, however, that so long as Grantor retains an ownership mterest N any: portlen ef the
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_;-.'Preperty all references to “Borrower” or “Grantor’ as owner of the Property, and all
: ebltgattens relatmg to such ownership, are 1ntended to include Grantor.

LA 2 Modlﬁcatlen of Loan Documents. At any time and in such manner and on such
I:ﬁ-.-'-‘terms As 1t eenSrders desirable, and with or without notice to Grantor, Lender may amend,
medtfy eempremrse accelerate extend, change the time or manner for payment, increase or
_.;.reduce the rate of | mterest release or add berrewers guarantors, or Obhgers accept additional

|||||

3. Wawers Granter het‘eby wawes any rlght to require Lender to proceed against
Obligors or any ‘other: persen oL entrty or to! prtreeed against or exhaust any other security held
by it at any time, or to pursue any ether remedy available to 1t with respect to the Oblhgor
Loans, Grantor agrees that Lender shall not be obhgated to resert to any other seeurlty
(including security prewded by Obh&ers) tn any partleular order, even; Af such action Impairs or
destroys any subrogation rights:. et Granter and/er any rtght ef Granter to proceed against
Obligors for reimbursement. S ; o

4 Representatlons of Grantor

(a) % Grantor represents and watrants to Lender that it wrll derwe materlal
financial beneﬁte from Obligors’ financing arrangements wrth Lender tneludlng but net limited
to, Lender’s agreements in the Modification Agreement, and: that the relatlenshlp between
Granter and Oblrgers 1s such that Grantor has access to all relevant facts and information
ceneermng the" Obligor Leans and Loan Documents and agrees that: Lender has no duty or
ebhgatlon to tnferm Grantor in any way about Obligors or the Obligor Loans Grantor shall be
selely and tully - reapenmble for keeping informed of Obligors’ financial ¢oendition and all
crreumatanees that mrght aﬁect the Preperty and Grantors’ obligations hereunder.

(bj}_ Granter hereby represents acknowledges, and warrants that the
agreements contained herein wrll not render the Grantor insolvent and Grantor believes that the
transactions centemplated hereby and in the. Deed ot Trust do not constitute, and there 1s no
basis whatsoever for them tobe mvalrdated or otherwise 1mpeded as, a fraudulent conveyance,
voidable preference, assrgnment for the beneﬁt of. eredrters ‘or other rescindable transaction
under state or federal law. Granior. makes these representations-and.warranties intending to be
estopped from ever resisting any action: by Lender hereunder 1nelud1ng any judicial or non-
judicial foreclosure, on any such grounds .. | S |

(C) Grantor and Obligors have entered 1nte an agreement prewdrng Grantor
a right to contribution from Obligors to the extent that any amount is collected frern Granter
or the Property in connection with any action by Lender under Lean Decuments ;@
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__;:":" DATED as the day and year first set forth above
GRANTOR: OBLIGORS:

PARK PLACE M&M LLC,
a Washington limited hability comp

- KENMORE, L.L.C.,
4 Washington'limited hibility compge§

1
1
.
M

..........

" Michael R. Mastro, M

CR HEN W

T Y IR R
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STATE OF WASHINGTON )
) ss.

)

On thls _}4 day of

HCOUNTY OF '

: Y , 2009, before me, the undersigned, a Notary
._;:-Pubhc in‘and’ for the.. State: of Washl tofl duly commissioned and swomn personally appeared
"Mn:hael R.-Mastro, known to'me to be 't  Manager of KENMORE, L.L.C., the limited hability
company that: executed the: ﬁ:ffregomg mstmment ‘and acknowledged the said instrument to be the
free and voluntary act a’nd Adeed.. @f said ltmlted llablhty company, for the purposes therein
mentioned, and: on oath s‘tated that he/she was authorlz:‘ed to execute said instrument.

I certify that [ know or' have satlstactory e\ﬂdence that the person appearing before me and
making this acknowledgment IS the perscm whose frue 51gnature appears Gn this document.

WITNESS my hand and d’ﬂigjél s N hge'rql:b aifﬁiedﬁ';:t_he._-fda}_{:_-:-iihd:__ year in the certificate above

written.

Si1gnature

Print Name . |
NOTARY PUBLIC in and forthe-Statg o™
Washington, residing at N2
My commission expires
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_:-.'3STATE OF WASHINGTON )

) ss.
cpuNT‘ri..OF--, )
On tms day of V , 2009, before me, the undersigned, a Notary

Pubhc In and for the Stite of Washihgtgy, duly comnussioned and sworn personally appeared

I_:;-Mlchael R. Mastro knowni:to mato be th¢ Manager of PARK PLACE M&M LLC, the limited

Tiability ¢ompariy that executed the foregomg mstrument, and acknowledged the said instrument to
be the. ﬁ'ee and valuntary act’ and deed of said ]Imlted hability company, for the purposes therein
mentioned; and on‘eath statecl that he}‘she was authonzed to execute said instrument.

I certlfy that I know or have satlsfact@ry ewdence that the person appearing before me and
making this acknowledgment 15 the person whf;}se true 31gnature appears, on this document.

WITNESS my hand and gﬂicia_l' se&]' herétqfafixed the"-jlday aﬁd:._)géar in the certificate above

‘ .:;.:- , L

Signature .

written.

R HUW W

Print Ndme
NOTARY PUBLIC in a d Or the Stat ef
Washington, residing at ‘ o2 o
My commission expires A "
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,_::"":.STATE OF WASHINGTON )
) 5S.

COUNTY OF

On thxs Ll " day of \/Uu , 2009, before me, the undersigned, a Notary
':Publlc irl and for thie State of? Washlﬁgf Quly commlsswned and sworn personally appeared
MICHAEL R. MASTRO kn(}vm 10 me to be, the individual that executed the foregoing
instrument, and ackn@wledged the sald mstrument ’[E} be his free and voluntary act and deed, for the
purposes therem mentmned | o

[ certify that 1 know or: ha've batlsfactory e'«.rldence that the person appearing before me and
making this acknowledgment 15 the person whose mle SIgnature appears 01'1 this document.

WITNESS my hand and oﬂlclal sal h_@l‘@_’ﬁ) afﬁ_ﬁed_é;_the _,dayl_,_.'anq_yf,ar in the certificate above

Signature -,

Print Namgc
NOTARY PUBLIC in agd for-the Statg'of.” ¢
Washington, residing at A

My commussion expires
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