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MEMORANDUM OF LEASE
(West Seattle Washmgton)
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THIS MEMORANDUM OF LEASE is dated effectwe as of March 7 2908 and is made
by and betwﬂen FAUNTLEROY PLACE, LLC, a Washmgtﬂn limited llabllﬂ:y company
("Landkord“)ﬁ and; WHOLE FOODS MARKET PACIFIC NORTHWEST TNC a Delaware
_:corporatlon ("Tenant") ;

. WITNESSETH:

that certain Lease dated as 0f January 3 2006 by and between Landlord (as successor to Pacific
Coast Investment’ Group,: LLC a. Washlngton limited liability company) and Tenant, as amended
by that certain First Amendment to Lease dated Marah 7, 2008 (the "Lease"), Landlord has
leased to Tenant, and Tenant has’ 1eased from Eandlord, certam real estate and improvements to
be constructed thereon (such real estate and Improvements are hereinafter collectively referred to
as the "Demised Premises") IGcated in Fauntleroy lace Shopplng Center, located at the
northeast corner of SW Alaska Street and 39™ Avenug SW..in West. Seattle, Washington (the
"Development™), for a term of twenty (20) Lease Years f{}HGWH‘lg the Commencement Date (as
defined in the Lease), with options to extend the term for:six (6) addltional Extension Terms of
five (5) years each, which term commences in ac¢ordance with the provlsmns of the Lease. The
land upon which the Development is to be developed: (thwe “Land™) is more partlcularly described
in Exhibit B attached hereto. The Development includes the Demised Prémises, appremm&tely

13,900 rentable square feet of other retail space (the “Other Rétail Component""), approximately .

170 residential apartments (the “Residential Component™), and the Parkmg Structure (deﬁned
below). The Demised Premises and the Other Retail Component are sometlmes cc::llectweiy
referred to as the “Commercial Component”. : R

]
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P " a. All of the parking for the Development shall be located in the underground

.;::'parkmg strueture (the-Parking Structure™) depicted on Exhibit A to the First Amendment to
o Lease (the “Site Plan”) whleh s, te bé' eenstrueted by Landlord below the Demised Premises and
5 the Other Retall Cempenent '

|||||||

S ) The “Pl” 1evel ef the Parklng Structure depicted on the Site Plan shall
eentam net fewer- than ong hundred ferty (%40) parkmg spaces; the “P2” level of the Parking
Structure depleted on’the’ Site/Plah, shall contain ot fewer than one hundred sixty-four (164)
parking space$;-and the' “P3* level of .the. Parkmg Structure depicted on the Site Plan shall
contain not fewer than ene hundred thlrty (130) parkmg spaees

C. The entlre “Pl*"' Ievel ef the Parkmg Strueture and the one hundred (100)
parking spaces on the “P2” level of the Parkmg Strifcture: labeled ‘on the Site Plan as “WFM

Reserved” shall be reserved for the exeluswe use ef Tenant m accerdanee with Section 2.2 (the
"WEM Reserved Parking Area"). e gD o R

. d The twenty-three (23) parkmg spaces en the HR2™: level of the Parkmg
Structure labeled’ on the Site Plan as “Retail Noti-Exclusive” shall b reserved fer the usSe on an
non-exclusive basis of both Tenant and the tenants and eeeupants of the.Qther Retail Component
(the #Retail Non-Exclusive Parking Area”). The WFM Réserved Parkmg Area and the Retail
Nen-Eeruswe Parkmg Area (collectively, the “Retail Parking Area”) shall'refer exclusively to
parklng spaces and shall not include the drive aisles providing access to; such parking spaces,
which:drive’ aisles may Be-used on a non-exclusive basis by Tenant and the ether tenants and
.-f_:eeeupants of the Retall Bulldmg (as hereinafter defined). g

e-.'"' The ferty-ene (41) parking spaces on the “P2” Ievel of the Parking
Structure labeled en the’ Sit¢ Plan as “Residential Reserved” and the entire “P3” level of the
Parking Structure (eeilectwely, the-. “Remdentlal Parking Area™) shall be reserved for the
exclusive use of the Re51dentlal Cempenent |

f. “Retaﬂ Bulldmg means the Cemmereiel Component and the Retail
Parking Area, together. r“"ResIdentu-il Bulldmg” means the Res1dentIaI Component and the
Residential Parking Area, tegether S e

2. Parking and Common Afea

a. Parking Requlrements Lamdlerd eevenants fo Teﬂan-t that throughout the
Demised Term the Development shall contain the greater of} (1)-the number of parking spaces
set forth in Section 1 hereof, or (2) the number of parkinhg spaces requlred by applicable law, all
of which shall be a mix of standard, compact and disabled. spacesas mandated. by the Clty of

Seattle, in compliance with applicable law. Throughout thé Demised Term Tenent and-it§ ™

supphers empleyees agents, customers, contractors, business invitees, subtenants 11censees and
concessionaires ("Tenant's Invitees") shall have (i) the exclusive right to use the WEM Reserved

Parking Area, and (ii) the non-exclusive right to use the Common Area in theﬁetmI_,Bm_ldmg_l_.m
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comm@nwnh Landlord and other tenants and/or other occupants of the Retail Building.
# Landlord shall not grant the right to use the Common Area to any party other than tenants of the

" Development; their customers, employees, business invitees and suppliers, and Landlord shall

I I:::'nojr;.": grant th_é right to.use the WFM Reserved Parking Area to any party other than Tenant.

IIIII

~ Further, in" no event shall any owner or occupant of the Residential Component of the

. Development be périnitted t@i-'-'fﬁharkjg;?the Retail Parking Area, and Landlord shall construct and
“operate the/Development in'such 4 mannei that there is no elevator access to the Retail Parking
Area from the Residential Component.f the Development.

b “No.Build Area. Excépt das-required, if ever, by applicable law, no charge
shall be madé-for” the ;parking of vehigles ift:the Retail Parking Area. The location and
configuration of the parking spacés in the Retail Parking Area shall be as shown on Exhibit A
(such parking area is referred to hereif as.the "No.Build'Area"). Liandlord shall not authorize or
permit in the No Build Area (x) the erettion or placement: of any. byiildings, structures, kiosks,
food facilities or other improvéments, provided, howéver, that Landlord may erect facilities, such
as storage closets, in the No Build /Ared if they do riot adversely affect parking spaces or
driveways; (y) any promotions, exhibits, carnivals, shows, rides, displéys, signs (other than
necessary; tiaffic and directional signs) or the like; 6t (z) any othier use that would interfefe with
Tenant's use of*the Demised Premises or righits, contained herein. . Fuf
permit the No Build Area to be used for valet parkitig, the parking of commercial vghiclés, or for
storage of drty vehicles, equipment or materials. In addition, Landtord: may not (i)'make any
changes to the: Common Area located outside of the No Build Aréa which’ would.{A) modify
pedestrian or,:_-ifehiqmar access to the Retail Building or the Demised Prémises from what is
depicted on the Site Plan, (B) affect the visibility of Tenant's storefront;or (C):reduce the number
of parking spaces in-the Rétail Parking Area below the number required by Section 1 above, or
“(ii) make any changes to the:loading dock area or the loading dock access:ways serving the
Demised Preniises. Notwithstanding the foregoing, Tenant may install, at Tenant's sole cost and
expense,.a-shopping:cart corral system ‘selected or designed by Tenant within the WEM Reserved
Parking Area in locations which are reasonably acceptable to Tenant. In addition, Tenant shall
have the right at:any time and from tifne to tinie to limit parking in the WFM Reserved Parking
Area to a maximum period of time as Tenant deems appropriate, to provide appropriate signage
in the WFM Reserved Area indicating the maximumy period of time that parking is allowed and
to monitor and enforce anysuch Timiit on_parking. Tenantshall have the right, at its cost and
expense, to monitor and enforce such’ limit on parking in’ the ' WEM Reserved Area, including
without limitation, the right to haVe violating carsfowed. .~ =

Fuithet, Landlord shall not

C. Employee Parking:. Teiant shall cause:its employees to use only the
WFM Reserved Parking Area, and Landlord:shall cause: the employees of the tenants of the
Other Retail Component to use only the Retail Non-Exclusive Parking Ared. If Landlord fails to
enforce any such limit on parking, Tenant shall have the right; at Landlord’s'cost and expense, to

monitor and enforce such limit on parking, including withouit limitation, thie. right. to: Have

violating cars towed.

3. Restrictive Covenant. Except as prohibited by Iaw,Landlordshallnot pf:l‘l’nlt
(1) in any other portion of the Development or (ii) on any land contiguots or adjacent fo the
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,_;:ibgirelgﬁmegt (including, without limitation, any land that would be contiguous or adjacent to the

# Develdpment: but for any intervening road, street, alley or highway) ("Related f.and") now or
# hereafter owned by Landlord or its affiliates, any restaurant (including, without limitation any
~ “natural foods restatitant such as O’Naturals), salad bar, delicatessen, any other business that sells
" any prgbar_e'd:féods (inéh,_lding, without limitation, pizza, salad, sandwiches or soups) for on or

.. off prémises‘consutiiption, bar, coffee’store and/or coffee bar, or juice and/or smoothie bar; any
“salon’ (or other ‘business) i exceds” of 2,000. gross square feet that provides hair treatments
(haircuts, hair ¢oloring, permanents, etc.), manicures, facials, massages or similar services; the
sale of produce; meat; poultry,-seafood, dairy; cheese, cereals, grains, fruits and vegetables,
frozen foods;, grocery” products, biilk foods; gotirmet foods, bakery goods, alcoholic beverages
(including beer and wing), body care products, ‘tosmetics, health care items, beauty aids, plants,
flowers, medicinal herbs, naturopathic or homegpathic remedies, nutritional supplements, coffee
beans, smoothies and/or-fresh fipit drinks; vitamins, ice'eream and/of:frozen yogurt; or any use
set forth on Exhibit N attached hereto (the “Prohiibited Uses™). Tenant shall not use any portion

of the Demised Premises for any.of'the Prohibited Uses:

This Memorandum is executed-for the purpose of giving noticé 6f:the existenge of the
Lease and that certain terms thereof encumber the Development. In addition to the above
provisions, the‘Lease includes provisions containing covenants and obfigations similar fo those
commgﬁly found in other leases, including, but I'i:ti”t"'l'iirnitéd tg"pr:o‘"i?isidh"'ii"“fégarding-‘-""con-étruction
of improvements, maintenance and signs. Reference shoyld be made:to thé Lease (and any
ameridments theretg that may be entered into) for a full déscription. of the rights and duties of
Laridlord: and -Tenant, and this Memorandum of Lease shall ih, no way affect the terms and
conditions of the Lease or the interpretation of the rights and duties’ of ‘Landlord and Tenant

thereunder,

[Slgnatllres gi.i."f‘q.-llowing page]



| . IN WITNESS WHEREOF, Landlord and Tenant have caused this Memorandum of Lease
| 1o be executed effeetwe from and as of the day and year first above written.

IIIII

.-.:é.if:LANDLoRD

S " a Washmgten hmﬂed I1ab111ty company

T

By BLUESTAR MANAGEMENT, INC,

WHOLE FOODS MARKET PACIFIC NORTHWEST

.............
'l



/ STATE'GF WASHINGTON )

" 7 COUNTY OFKING )

IIIII

S OﬂthIS “. day of March,ZGOS, before me, the undersigned, a Notary Public in and for
., ‘the State of Washington, ;persopally appeared Steven M. Hartley, to me known to be the
" President of B_;LUE;STA_{'R;;{'MANAQEMENT,’,_;':--INC., a Washington corporation, the Manager of

FAUNTLEROY PLACE, LLC, a Washington fimited liability company, and acknowledged the
said instrument to be-the.free afid’ voluntary act and deed of said limited liability company, for
the uses and purposés théreinmentioned, ahd-on vath stated that he was authorized to execute the

said instrument on behalf of'said limited 1iability company.

WITNESS MY HAND AND OFFICIAL SEAL, h ‘affixed the day and year first

Cd CE
-above written.

EASTONA. CRAFT | AV AT
.~ NOTARY PUBLIC NOTARY PUBLIC inand for the.State of

e | Washington, residing ,at;§hd',?¢/}yg
o7 i&-mE e My commission expires 07-/3 - do/0

STATE OF WASHINGTON )

"On this {2 day.of March, 2008, before me, the undersigned, a Notdiy Public in and for
the. State of Washington, ;personally appeared John Clougher, to me known to be the President of
WHOLE "FOODS MARKET PACIFIC NORTHWEST, INC., a Delaware corporation, and
acknowledged the éaid~:"inst;ﬁu1ﬁent to be the free and voluntary act and deed of said corporation,
for the uses and'purposes thetein thentionéd, 4nid.on oath stated that he was authorized to execute
the said instrumenit.on behalf of $aid cotporation;’

WITNESS MY HANDANDOFF ICIALSEAL hereto affixed the day and year first
above written. N

NHI’II& A’N‘ﬂ;{*ﬂN HoA N('p
 NOTARY PUBLIC in‘aiid for the State of

Washington; residing'at_{ SEATFLE ™. |

My conimission expires; % * 24—t0"

||||||||||||
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CHICAGO TITLE INSURANCE COMPANY
A.LTA. COMMITMENT

SCHEDULE A
(Continued)

Order No.: 1130148
Y our No.:

" LEGAL DESCRIPTION EXHIBIT
= (Paragraph 4 of Schedule A continnation)

LOTSI 10 101 24, INCLUSIVE, BLOCK 56, BOSTON CO.’S PLAT OF WEST SEATTLE,
ACCORDING: TO ;THE, PLAT THEREOF;, ‘RECORDED /IN VOLUME 3 OF PIATS, PAGE(S) 19, IN
KING COUNTY, WASHINGTON ; L w §G

EXCEPT PORTIONS OF SAID LOTS 23 AND'24“HERETOFORE CONDEMNED IN KING COUNTY
SUPERIOR COURT CAUSE’ NUMBERS .70683“AND 93059 FOR STREET PURPOSES, AS PROVIDED

BY ORDINANCE NUMBERS 21302 AND 29063, RESPECFIVELY, OF J/THE CITY OF SEATTLE.

ELTACMAL/RDA /0999

a e T LA ey e g
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10.

11.

and-‘”codking?pIasses by Tenant incidental to the conduct of its

EXHIBIT N

PROHIBITED USES

lllllllllll

| A‘hy?’vetaﬁna_fian use; S

"“Any emergency;medical clinic usey  f o §

Any office-tise (qt"her _.Ilflan Sﬁbp(:)ﬂﬁ'fﬁgés;-incidental to the conduct of an Occupant’s
business); R

Any entertainment use or recreational Use, which “inicludes‘bars, theaters, ‘adult’ theaters,
‘adult’ bookstores, bowling alleys, sKating tinks;:billiard fooms, health spas or studios,
discotheques, game arcadés, massage parlors, athletic facilities or other places of public
entertainment”;

Any tréining or educational use. Trainihg or edﬂﬁ:a‘_ﬁbnal-llusglf‘fiﬂ@ud;és beauty'schbols,

barber colleges, reading rooms, places of iﬁ:s"ti‘ﬁoti_;;jh, of any other operation catering
: primdiily to'students or trainees rather than to customers, but excliides employee training

'-bu's’fhesgés within the
Prémisés; S

&%

__I:-."ifimy:._:-‘secq_ﬂdha’ﬁaﬁ:br.f‘surplus” store use, laundry or laundromaf':ﬁéé,_@r d_;:-j}-cleaning
‘plarit;

e [Deleta d];:-;-"

=
L
-
[}

Any indlfﬁ_triaj:’or re§i'%l_éhtial.-15ﬁ:@;pos%;

Any use which Smits an qffer;sive or ;ﬁbngi'ciou_é":éd_pr, fume, dust, vapor, noise or sound
which can be heard ot smelled-outside of'any building-or creates a fire, explosion, or
other hazard (including; without linditation, the display or'sale of explosives or

fireworks), or constitutes 4 public-or private nuisange, orany use which creates a noise or
sound that is objectionable due toiintermittence, heat, freqyencjﬁ;-s‘hriﬂness, or loudness;

or any use which creates dust, dirt'or flyash In excessive quantities or'any processing or
rendering plant;

Any “flea market” or “second-hand” store;




S K
~ i laundromat; provided, how
7 oriented dry cleaners and launderers with pickup and delivery by the ultimate consumer,
& including norinal sﬁpportiﬁgﬁfaqjIifi’é’s;:_-:_as the same may be found in retail shopping
i districts in the metropolitan area where thé-Premises is located;

14,

[3.

16,

17.
18.

20,

ssubstances; any bar Serving alcoholic beverages; tavern; pub; cocktail

Any fire sale, bankruptey sale (unless pursuant to a court order) or auction house
““operation;

Any _éénpﬁai**or-.gommercial laundry or dry-cleaning plant, coin-operated laundry or

ever, this prohibition shall not be applicable to on-site service-

An};’-ygterinaﬁ:ho,.si-Jita}:f";)r.:;?fi}imal r%i-'Silné::faf'Eility (except that this prohibition shall not
prohibitpetshops); .~ 7 . 7 Tw

Any mortuaty, funeral p:—:_t,_ﬂar oF home of similar séryice establishment;

Any amusement or gante rogm; Amusenient park; carhival;"gsame parlor; billiard room,
hall or parlor; pool hall; off-track betting egtablisﬁiﬁént_;-"ma__s'éagq parlor; adult book store,
peep show store, head shop store ot any other similar store;or ¢lub (Which are defined as
stores.or clubs with any inventory, including nude photos; sexua] devices; magdzings,
videos, tapes or objects depicting genitalia and othet similar items; or'in which any

individual, ‘whether male or female, shall be employed in atty capacity in‘such store or

; club,which includes the displaying of any genitalid, whether topless or bottomless or
- othérwise); any business devoted to sale of articles or merchandise normally used or

associated with illegal or unlawful activities, including, Wifhﬂut.-l-jmil_:étith the sale of
paraphernalfa used In connection with marijuana, cocaine, or othier ¢ontrolled drugs or

‘ lounge; ballroom:
night club; dance hall; discotheque; theater; meeting hall: school (including, without
limitation, trade’school or class sessions of any nature whatsoever); beauty school: barber

'::"-'-=GQlle-g’e; place/of in%truétiqﬂ;"'feﬁding room or any operation catering primarily to students

or trainees rai]:}gﬁfhaq;:ig:bustqmers';'{_:library; church; or home of worship;

Any sports, recreational oy:-"iﬁanniﬁgfac_iil"ity;._f-:'

A movie theater;

A recreational, enteri:ainrﬂé“ﬁt;"'fitné'ss, pll,_:.f_;y,;_:'ér gﬁftgf'facilli{y caféring primarily to persons
under 21 years of age. R




