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MEMORANDW OF ALLOCATIDN OF TRAFFIC CAPACITY

“This MEMOR.ANDT_M OF ALLOCATION OF TRAFFIC CAPACITY
(“Memorandum”) is entered into as of this 29th day of July, 2004 (“Effective Date™) between
FMC CORPORATION, a Delaware corporation (“FMC”™) and ARCADIA DEVELOPMENT
CO., a California corporation, ELI REINHARD, an individual and AAT- COLEMAN LIC, a
Ca]lforma limited habﬂlty company. (co]lecﬁvcly, “Arcadla”)

RECITALS

. A. Arcadia is the owner of that certain real property located in San Jose, California,
more parbcularly described on Exhibit A attached hereto (“Parcel 17). FMC is the ‘owner of
certain real property-located in San Jose, California more particnlarly- described in Exhibit B-1

~ attached hereto (“Parcel 2), and that certain real property located in both San Jose and Santa
Clara, California, more particularly described on Exhibit B-2 as Parcel 3. The parties’
acknowledge that Parcel 3 consists of two separate legal parcels. Parcel 1, Parcel 2 and Parcel 3
are hereafter referred to individually as a “Parcel” and collectively. as the “Colemau Avenue

o Property”.

B. The City of San Jose’ approved Planned Development Zomng Ordinance No.

26958 on August 19, 2003 for the Coleman Avenne Property (“PD’ Zoning Ordinance™)., The PD
- Zoning ‘Ordinance states that the mix of uses and maximum intensity of development for the,
‘Coleman Avenue Property will be limited to three million square feet of building area for
office/research and development uses. An undetermined amount of hotel, commercial and retail
uses is also allowed on the Coleman Avenue Property. As specific development is considered
for approval for the Coleman Avenue Property; a traffic analysis will be required with the
issuance of each planned development permit, confirming that the traffic volume and distribution
are within the parameters of the following traffic performance criteria:. (a) the intensity of
development on the site shall not exceed the maximum pro;e.ct trip genera’aon of 3,534 AM Peak
Hour- trips (2,957 inbound and 578 outbound) and the maximum of 3,441 PM Peak Hours trips
(467 inbound and 2,973 outbound); and (b) the development of the Coleman Avenue Property
shall not exceed the traffic volumes and distribution' through each of the twenty-four spec1ﬁc
intersections studied in the traffic . analyﬂs and listed on the planne.d dcvelopmcnt zZoming

apphcauon (“City Assigned Tra.ﬁ'ic Capac:tty”)
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C.  Pursuant to Section 1.6 of that certdin Amended and Restated Development
Agreement dated as of October 1, 2001 (*Development Agreement™), which Development
‘Apreement is referenced in that certain Amended Memorandum of Amended and Restated
Development Agreement tecorded on April 10, 2003 as Document No. 6955733 in the Official

" Records of Santa Clara County, California, Arcadia and FMC agreed that for purposes of

allocating density between the Parcels, no Parce] shall nse more than its proportionate share of
the traffic ¢apacity granted to the Coleman Avenue Property by the PD Zoning Ordinance. The
_ parties also agreed that, unless the City adopted another method of determining traffic capacity,

the traffic capacity’ for the Coleman Averme Property would be based on the maximum pumber

of AM and PM period trips generated to and from the Coleman Avenue Property as if the entire

Coleman Avenme Property was Improv::d with research and development buildings. The parties
further agreed that if the. City chose another method of determining traffic capacity other than-

trip geﬁcraﬁum then- the traffic capacity determined by the City’s methodology would be .
allocated between the. Parcels on a proportionate basis & based on the. gross acreage that Parce] 1, -

Parcel 2 and Parcel 3 as applicable, bears to the gross acrcage of the en‘are Coleman Avenue
Property.. _ , :

share of the traffic capacity is based on the percentage that the gross square footage of that Parcel
bears to the entire gross sguare footage of the Coleman Avemue Property. The rcspectlve gross
square footage of each Parcel and the entire Coleman Avenue Propérty was established in the
attachments to the letter from Kier & anht dated April 13, 1999 attached hereto as Exhibit C

(“Square Footage Certlﬁcatmn . .

E.  Section1.6of the Development Ag;rcement states that once the trafﬁc capacity for ~

‘the Coleman Avenue Property has been -established, Arcadia and FMC shall execute 2
rmemorendum’ setting forth the Parcel 1 Traffic Capacity Share, the Parce] 2 Traffic Capacity
Share and the Patcel 3 Traffic Capacity Share. The parties desire to execute thls Mcmorandm
to fulﬁll this obligation under’rhe Devebpmsnt Agreement. -

, ‘F. Al capltallzad terms not otherwise deﬁned herein shall have the same meaning as
.set forth in the Developmcnt Agrcement :

NOW TEEREFORE FMC and Arcadla hereby agree as follows:

1. Propomonaia Share of Traffic Capacity, Based on the Square Footage .

Certification, FMC and Arcadia hereby reaffirm the gross square footage of the Parcels -and each
Parcel’s proportmnate share of traﬂic capacity as follows _ ,

Parcel . A Gross Square Footape ‘ : P‘erce'ntagé‘ Share of Traiﬁc Capacity
1 1,119,838 SR . 25.559%

2. 1,011,904 L 23.095% .
300 2249725 _ . 51346%

SoEEs o : -

' D1-052904-Q3723034 ‘

D. Pursuant to the Deve]opment Agreement, each Parcel’s respecnve proporbanate-




. The. parties acknowledge that for purposes of the Square Footage Certification, Parcel 3 was
" -comprised of two parcels described in the Square Footage Cerfification as follows: Parcel A,
consisting of 1,898,660 square. feet or 43.334% of the Coleman Avenue Property, and Parcel D,

4 conmstmg of 351,065 square feet or 8.012% of thc Coleman Avenue Property.’

- 2. Alocstion of Traﬁic Capacﬂ"y Attached hcrcto as Exhibit D-1 is an analysm
. prepared by Parsons Engineering (formerly Barton-Aschman Associates) of the maximmm trip
generation and distribution for affected adjacent intersections permitted for the entire Coleman
Avenue Property under the PD Zoning Ordinance. The parties agree that such- analysis
establishes the City Assigned Traffic Capacity granted to the Coleman Averme Property by the
PD Zoning Ordinance. Conmstent with Section 1.6 of the Development Agreement, FMC and
Arcadia acknowledge that all projects for which planned development permits are sought from
the City with tespect to the Coleman Avenue Property shall not exceed the City Assigned Traffic
Capacity set forth in Exhibit D-1. . FMC and Arcadia further agree that any development or
" improvemeénts on their réspechve "Parcels shall not.exceed the proportionate share of City
Assigned Traffic Capacity allocable to such Parcel as set forth below in this Section 2. FMC and
Arcadia agree that the Parcel 1 Traffic Share of the City Assigned Traffic Capac1ty is set forth on

Exhibit D-2, the Parcel 2 Traffic Share of the City Assigned Traffic Capacity is set forth on. . =

_ Exhibit D-3, and the Parcel 3 Traffic Share of the C1ty Assigned Traffic Capacity is set forth on
Exhibit D4, _ _

-3. Parcel 3 Allccaﬁon. Since the date of the Square Footage Certification, Parccl 3
has been divided into two parcels pursuant fo a Lot Line Adjustment Permit approved by the City
of San Jose on December 7, 2001, and more particularly described as Parcel 3A and Parcel 3B -
on Exhibit B-2 attached heréto. For purposes of this Memorandum, FMC and Arcadia agree that -
Parcel 3A’s proportionate share of City Assipned Traffic Capacity for the Coleman Avenue
Property shall be 24.788% =and Parcel 3B’s proportionate share of City Asmgncd Traﬁc

' Capaclty for the Coleman Avenue Property shall be 26.558%.

) - Furfher Subdivision of Parcels. - If any owner of a Parcel Farther subdivides such
Parcel, such owner shall allocate. the City Assigned Traffic Capacity for such Parcel to the
subdivided parcels. Concurrently with such subdivision, the Owner shall give written notice to
each other Parcel Owner in accordance with Section 6 hereof of the proportionate share of City
Assipned Traffic Capacity allocated to each subdivided parcel. The parties agree that the
allocation of City Assigned Traffic Capacity between the subdivided portioris of a Parcel need.
" not be based on gIoss square footage of such subdivided parcel, but can be. a]located m any
reasonable manner in the subdividing owner’s reasonable discretion. - ‘

5. Notice of PD Pcrm]t Each party agrees that it will provide the oWner of each
other Parcel with a copy of any application for a planned development permit for its Parcel or
portion thereof at the same time such party submits the planned development application to the
City. Such notice shall be sent m accordance with Section 6 below.

6. Notccs Any notlce request, | demand, consent, approval or other commnmcatlonﬁ
'requu'e.d or permitted hereunder or by law shall be in wntmg and shall be-deemed duly given (i)
when personally delivered, (ii) sent by overnight courier prov:dmg evidence of receipt.of
delivery, or (iii) by United States mail, registered or certified mail, postage prepaid, reton -
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' reeelpt rcquested to the, addresses set forth below or to such other address of w]nch the parues
- are mlhsequenﬂy notlﬁed in Wntmg '

FMC: - FMC Corporatlon
' 1735 Market Street -
~ Philadelphia, PA 19103
- Attn: Real Estate Manager

- Arcadia: - . M. Bl Reinhard
L . Arcadia Development Co
+ P.0.Box 5368
San Jose, CA 95150

Courier Address: M. Bli Remhard
' . Arcadia Development Co.
1115 Coleman Avenue -
San Jose, CA 95110
Notices shall be deemed delivered upon receipt. Any party may change its address for
notice by grvmg Wntten notice of such change to the other party. . ,

7., v Successors and Assigns. ThlS Memorandum and eaoh and a.Il of the covenants
ahd obligations herein shall be binding upon and shall inure to the benefit of the parties hereto
and their respective successors, assigns, heirs, administrators and executors. FMC and Arcadia
(and their respective successors and assigns) acknowledge and agree that the terms of this
Memorandum are intended to bind FMC and Arcadia and their respective successors, assigns and |
successors in interest in the Coleman Avenue Property. The Coleman Avenue Property shall be
held, developed, conveyed, hypothecated, enciumbered, leased, used and occupied subject to the.
. terms of this Memorandum. This Memorandum is imposed as an equitable servitude npon the

Coleman Avenue Property and every part thereof and shall run with the land. Each and all of the
" terms of this Memorandum shall be binding upon and burden, and shall inure to.the-benefit of,
all persons having or acquiring any right, title or interest in the Colemau Avenue Property or any
part thereot; and theu- SUCCESSOTS and assigns.

_ 8. Counterparts This Memorandum may be executed m couuterparts éach of Whlch
~ shall ‘be deemed an original and all which together shall -constitute one and the-same instrument.

5. No Conflict. Except as modified by this Memorandum, the- Deve]opment
Agreement- shall remairi in full force and effect. In the event of any conflict between this
Memorandum and the Development AgreemenL this Memorandum shall govern and control the
~ intent and- agreemeni of the partles ' . . .
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IN WITNESS W’HEREOF the parnes hcreto have exccuted this Memorandum as of the ’
. date ﬁrst set forth above. : ‘ .

 \scEtossiz
- 01052904 03723034

By

: ARCADIA: ,
' ARCADIA DEVELOPMENTCO.;a. |

California corporation
o A / /3

Name; Eli Refabar
'I'it]e President

.//%

ELI REINI—IARD an individeal

AAL COLEMAN, LLC a California ]Jmlted :

liability company »
By:  Arcadia Associates I, a California

EW//&A’/

- Eli Reinhard, /
General Partner

FMC:

FMC CORPORATION, a Delaware
corporation . : :

:By: i DTS

Name: & Kty Foster

" Title: CFo

Namie:
Title;




©EXHIBIT "A"
.LEGAL‘DE'SCRIFTZION.

REAL PROPERTY wrthm the Cxty of San Jose, County of Santa C!ara State of Cahfcmxa
s descnbed -as foliows ‘ _

Beginning at a point on the Northwesterly line of Newhall Street at the Eastemmeost comerof
that certain 7.528 acre tract of land-described in the Deed from Food Machinery Corporation, a
corporation, to Southern Pacific Raflroad Company, a corporation, dated January 23, 1947,
recorded February 25, 1947 in Book 1433 Official Records page 231, Santa Clara County

Rec:ords

Thence frorn sa:d pomt of begmmng North 57° 34' 50" West along the Northeasterfy lxne of said .
. 7.528 acre fract 841.00 fest; . '_

Thence North 32°25'10" East 35,14 feat;

" Thence North 57°34'50" West 38.00 feet; :

Thence North 32°25'10" East 1047.94 feet to the Southwesterly line of Coleman Avenue

© . {100.00 feet in width);

Thence Southeasterly along said Southwesterly line of Coleman Avenue South 572 34' 50"
East 978.87 feet to the mast Northwesterly comer of that certain parcel conveyed to City
of San Jose, a municipal corporation by Deed recorded October 27, 1967 in Book 7508,
Page 55 of Official Records and the beginning of a non-tangent curve to the right, to
which point a radial line bears North 41°17'31" East:.

hence along the Southwesterly line of said parcel, Southeasterly along sa:d non—tangent curve -

with a radius of 894.00 feet, through a central angle of 11°04'26" for an arc Iength of

182.12 feet;
Thence continuing along the Southwesteriy line of sa:d parcel Southerly anng a tangent curve
to the right with a radius of 22.00 fest, through a central angle of 86°31'47" for anarc .
_length of 33.22 feet to said northwesterly line of Newhall Street;
Thence South 48°53'43' West 1051 61 fest along said northwesteﬁy line to the Point of

| Beg;nmng

Said Parcel C contains 25,708 acres, more or less.




: LEGAL' DES.CRIPTION

RE.AL PROPERTY wxﬂ'nn the Clty of San Jose, County of Santa Crara State of Caﬁfom:a
described as follows: :

Commencmg ata pornt on the Northwesterly hne of Newhaﬂ Strest at the Eastemmost comerof |

that certain 7.528 acre tract of land described in the Deed from Food Machinery Corporahon a
_ corporation, to Southem Pacific Railroad Company, a corperation, dated January 23, 1947,
- recorded February 25, 1947.in Book 1433 Official Records, page 231, Santa Clara County
‘Recards; Thence North 57° 34' 50" West a!ong the Northeasteriy fine of said 7. 528 acre tract
841. 00 feet to the True Point of Begmmng,

Thence North 32"25‘10" East 35 14 feet;

Thence North 57°34'50" West 36.00 faet;

Thence North 32°25'10" East 1047, 94 feet to the SouthWEsteriy hne of Coleman Avenue
(100.00 fekt in width); ' :

Thence North 57934'50" West 933.02 feet along sa:d Souﬂ'twesteriy Izne

Thence South 32°2510" West 1083.08 feet to said Northeasterly line of said 7.528 acre tract;
- Thence South 57"34‘50" East along said Northeasteﬂy line §72.02 feet to the True Point of -
Beginning. ‘ .

Said Parcel B ccntains 23.230 acres, more oOr less.




-

EXHIBIT “B-2"

Parcel A

All that certam real pmparty s1tuaie in tha Cﬁy of Ban Jose, Colmt)r of Santa Clara, State
of Celifornia, dascn‘bad 88 follows : ‘ ,

Being & pcrrhon of “A«.’gusted PameI A" descn'bed in the Lot Line Adjustment Permit ﬁ]sd
for record in the Office of the Recorder of the County of Santa Clara on June 22, 1999 =
nhder Recorder’s Serles No. 14867793, Official Records and being more parhculariy
deseribed as follows: | ,

Beginning st the inte:rsection of the southwas’carly line of Ccﬂcmé.n Avanne withthe = .
northwesterly line of *Parcel B” described in the Notics of Lot Line Adjustment filed for
record in the office of the Recorder of the County of Santa Clara on July 30, 1999 under
Retorder’s Series No. 14920701, Official Recotds, thense alohg the northeasterly line of
said “Parcel B” and “Adjusted Parcel A also br:mg the southwesterly ine of Coleman
Avenue Souﬂ‘l 57°34'5 0” Bast, 996.50 f‘ca’c to the True Point of Begnmmg.

_ Thence South 32°25°10" West, 1083 08 foet to fhe southwestarty lma oF said “Adjusted
Paroel A% ‘

. Thence along the southwesterly line of “Adjusted Parcel A” South 5 7”34’50" Bast,
: 1002 79 feet to the sontherly cotner of “Adjusted Parcel A -

Thence along the southeasterly e of “Ac’gusted Parce] A”, North 32°25° 10 Eﬂst,
1083.08 festto the aasteﬂy corner of “AdJustad Parce] A and the scuﬂnwastarly Line of

Colaman Avetme;

Thence along said southwesterly lins of Coleman Avenue N orth 57734*50” West,
1002. /9 faet to the Truie Pcmt of Begmnmg. ‘

Parcel B

All that certain real proparty situate parhzlly in the Cﬂy of San Jose and partislly inthe
City of Santa Clara, County of Santa Clara, State of California, dsscn’bed as fulluws

All that Tand designated and defineated as  “Parge] B § in the thma ofLot Lme
Adjustment fled for recotd in the affice of the Recordet of the Comnty of Sants Clars on
Tty 30, 1999 under Recotder’s Series No. 14920701, Official Records and a Portion of
"Adjusted Parce]l A” dcscn'bed in ﬂze Lot Line Adjusbnent Penmt filed for record in the

'_ Ofﬁce of °




the Raoordar of the County of Sa.nta Clara on Jithe 22, 1999 under Recorderfs Sanes No.
14867793, Official Records being more particularly described as foﬂuws

' Bcammng gt the intersection of the southWBsterIy lins mf Coleinan Avenue with the
northwesterly fine of said “Parcel B, therice along the noftheasterly line of said “Parcel
B” and “Adjusted Parce] A" also being ’the southwesterly line of Coleman Averme Sonth

57°34°507 East, 996.30 feet

Thence South 32725°10” West, 1083 08 feet to the southwesterly fine of smd “Adjusted
" Parce] A

Tﬁence‘alcng‘the southwesterly line cif “Adjusted Parcel A and “Parce]l B” North
57°34°50” West, 1038.06 feet to the mast westerly corner of said *Prrcel B”

‘Thence along the nortbwesterly line of “Parce]l B” the fo]lowmg six (6) catrses and

distajjces

/M/ zz zazv

L

North 32°25°09” Bast, 250112 foct;

© North 57°34'51" West, 105,40 feet;
. North 08°45'53" East, 270,00 feet;

North 82°20717” East, 219.28 feets
Sonth 57°34°51" Bast, 87.51 fest;

Norfh 32°25°09” Bast, 444,46 fect to the Pom’c ofBegmnmg :

~

Data




Square Footage Certlflcatlon

- April 13, 1999

' Project No. 97242

Michael Wilson
Mozart Development
1068 East Meadow Circle
Palo Alto, CA 94303-4230

'Re: FMC

Daar Michael

.
'

Attached please ﬁnd an exhibit of the parcels created afcer the lot line adjustments have becn completed_
The gross area of Parcel C is 1,119, 838 square feet. i
The gross area of Parcels A, B, C &Dis 4 381,467 square feet. .

The frontage of Coleman Avenue on Parcel Cis 1170. 99 feet The enttre Icngth of Coleman Avenue
frontage for Parcels A, B, C and Dis 4;112.3 feet.

Please call if you have any qucstzons.
Sincerely,

KIER & WRIGHT

M. Barry Schmitt,
Principal

Attéchr.rient-
cc:  Steve Casad - Berﬁ@er Cohen

Bugene R Golobic

Principal ‘ .

Kier & Wright Civil Engmeers & vaeyors Im:. :

3350 Scott Blvd. Building 22 - '

Santa Clara, CA 95054 . , . o

. Phone 408-727-6665 o ‘ S B
Fax 408-727-5641 . - B ' - -

:-mail: pgolobic@kierwright.com




Clty A551gned Trafflc Capac1ty

- . . for Coleman Avenue Property
. .
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Capaczty fmr Parcel 1
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C1ty,A551gned Trafflc Capac1ty
for Parcel 2
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'D-4!
Clty A551gned Trafflc Capac1ty

for Parcel 3
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