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Papering the Deal

Papering the Deal:
From Land Acquisition to Development
By William H. Locke, Jr.

I. INTRODUCTION.

“Your mission, if you choose to accept it, is to
paper a real estate deal from land acquisition to
development.” Unidentified member of the
SimCity™ Seminar Planning Committee.

[Then followed the music from Mission
Impossible.]

This paper is nota scholarly article analyzing
cases interpreting contract provisions. Numerous
scholarly articles are listed in the Table of
Authorities. This article is a compendium of forms
I have had the pleasure and opportunity to
negotiate and use in recent land acquisition and
developmentdeals. Itis dividedinto two parts: Il.
Land Acquisition and Site Development
Documents and lll. Development Documents - A
Condominium MOB.

Land Acquisiton and Site Development
Documents is broken into the following document
packages: A. Pre-Contract Documents (including
Letters of Intent); B. Contract Documents
(including Checklist of Contract Provisions, Sales
Contracts, and Assignment of Sales Contract); C.
Pre-Closing Due Diligence Documents (including
Checklists and Title Objection Letter); D. Pre-
Closing Documents and Closing Documents
(including CC&Rs, Regional Detention Pond
Construction and Maintenance Agreement,
Closing Instruction Letter, Conveyance
Documents, Escrow Agreem ents and Post Closing
Agreements).

Development Documents is comprised of a
Chart of Documents, a Checklist of provisions to
include in a medical office building (“MOB”)
condominium project, and one of the documents
listed in the Chart of Documents, a MOB Sales
Contract.

Each document is identified and briefly
discussedin the Chart of Documents. Documents
are identified onthe upper right hand corner of the
first page by the letter and number of the
document in the Chart of Documents (e.g., A.1
Letter of Intent).

| especially thank the following capable
counsel who played roles in the negotiation and
drafting of these documents: Jim Cameron and
Jennifer Klein of Strasburger & Price, LLP, Austin,
Texas; Teal Lang of Mundt, Hardt, Kopf & Harr,
PC, Dallas, Texas; Carl Friedsam of Martin,

Drought & Torres, Inc., San Antonio, Texas; Rick
Morrison of Rash, Chapm an, Schreiber & Porter,
LLP, Austin, Texas; Matthew H. Baskind of
Armbrust & Brown, LLP, Austin, Texas; and
mem bers of Graves, Dougherty, Hearon & Moody,
PC, Terry Bray, Allan Haywood and Rick Triplett,
who are the best real estate lawyers | know and
with whom | have shared “a love for the practice of
law.”
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Il. Chart of Land Acquisition and Site Development Documents

The following is a chart of docume nts beginning with an intentletter and through post closing development
of the property. Included are documents at the following Tabs: (A) Pre-Contract Documents, (B) Contract
Documents, (C) Pre-Closing Due DiligenceDocuments, (D) Pre-ClosingDocuments and Closing Documents,

and (E) Post-Closing Documents.

(A) Pre-Contract Documents.

Table Document Title Comm ents
A.l Letter of Intent This letter of intent resulted in the Sales Contract at B.3.
B
A.2 Feasibility Study License This form is executed in advance of a binding Sales Contract.
16 It permits Buyer to enter Seller’s Property and to conduct tests

and studies. Buyer indemnifies Seller from injuries occurring
during such activities, including even if the injuries arise from
Seller’s concurrent negligence.

A.3 Confidentiality Agreement

This is a separate form of confidentiality agreement. It may

17 be executed in connection with A.1 or A.2, or if the parties
have not yet negotiated the terms of a Letter of Intent.
A.4 Confidential Information This letter transmits Confidential Information to a
21 Transmittal Letter prospective Buyer and incorporates the terms of A.3 by

reference. It contains a disclaimer by Sellers counsel of any
warranty as to the information transmitted.

(B) Contract Documents.

Tab Document Title

Comm ents

B.1 Checklist
22

This is a preliminary Checklist as to provisions to be included
in the Sales Contract (See B.2 for the TREC 9-5 (01-06-03)
Unimproved Property Contract). Based on information to be
provided pursuant to this Checklist, the Contract and related
document packages are to be prepared.

B.2 TREC Contract with
27 Addendum and Additional
Provisions

B.2.1 TREC 9-5 (01-06-03) Unimproved Property Contract is
used as the platform (a “basic form”)for this Article, both
because it is a good building block (unimproved = from the
ground up) and also because it is now the most commonly
understood and accepted form. The aim for this Article is to
provide the reader with a tool box to paper the deal. TREC
has not promulgated an Unimproved Commercial Property or
Improved Property form to complement the Unimproved
Property form. TAR has published both a Commercial
Contract - Improved Property (TAR-1801 2-6-02) and a
CommercialContract - Unim proved Property (TAR - 1802 2-6-
02), which contain useful provisions to supplement and amend
a “basic form.”

Addendum. This formis designed to supplementand amend
the printed form Contract by providing both a range of
supplemental and alternative provisions.
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Tab

Document Title

Comm ents

B.3
51

Sales Contract

This form was used in 2000 in connection with the purchase
of a developer's unsold but partially “developed” commercial
land development project. Streets and utlities were in, but
only a portion of the tracts had been platted. A portion of the
Development had been sold to others. The project was
being developed us a planned unit development and was
subject to numerous city imposed covenants. There were
endangered species onthe property and a 10(a) permit had
been issued to the Developer placing limits on the use of
certain “preserve” tracts and covenants running with the
Development to protect the preserves. The Developer had
imposed on the Development a setof CC&Rs (see D.1
below). The property and several adjoining tracts were
serviced by a regional detention pond constructed by the
Developer with the participation by several adjoining land
owners (see D2 below).

B.4
67

Escrow Agent’s Receipt and
Agreement

This document includes the agreement of the Escrow Agent
to obtain an insured services closing letter from the title
underwriter within 10 days of dep osit of the Earnest M oney.
Also, it provides that the Escrow Agent is to return the
Earnest Money to Buyer without obtaining a release or
consent from the Seller if Buyer sends notice of contract
termination to the Escrow Agent.

B.5
68

Assignment of Sales
Contract

This form is a contract between an Assignor and Assignee
permitting Assignee to inspect the due diligence information
gathered by Assignor prior to the Assignment Fee “going
hard.” If Assignee terminates the assignment, the Assignor
retains a portion ofthe Fee as independent contract
consideration. The Assignment contains various
representations to Assignee as to the status of the Sales
Contract and Assignor’s investigations.

B.6
78

Insured Closing Services
Request Letter

This form initiates the underwriting of the closing services by
the Title Company’s underwriter. If significant eamest
monies or independent contract consideration is escrowed
with the Escrow Agent, the parties should request
underwriter fidelity coverage for the Escrow Agent at the
front end of the contract.

(C) Pre-Closing Due Diligence Documents,

Tab Document Title Comm ents
C.1 Due Diligence Checklist This form is a “front-end” checklist covering an acquisition
79 and development from initial site evaluation. The C.5
Closing Checklist is tailored to closing activities.
C.2 Deadlines Calendar This form acts as a ticker for key dates and actions to be
90 taken by deadlines under the Sales Contract, including title

and survey review, termination options, extension options,
feasibility periods, and other pre-closing actions.
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C.3 Title Objection Letter This form sets up a framework to address Schedule A,

94 Schedule B and Schedule C items, including survey
exception modification, express insurance, inspection,
insured closing service request, and periodic updating of
existing commitments.

C4 Reliance Letter This form is to be executed by each of the Seller’s

99 consultants. It provides that Buyer may rely upon the
information, studies and reports prepared by the consultant
and furnished to the Seller.

C.5 Closing Checklist The Closing Checklist is a checklist for addressing the
100 following closing items: Title Policy, Survey, Insurance, Due

Diligence Approvals, Inventory, Project Bank Account,
Organizational Documents, Loan Closing Requirements,
Closing and Funding, Closing Documents and Additional
Actions.

(D) Pre-Closing Documents and Closing

Docum ents.

Tab Document Title Comm ents
Pre-Closing
D.1 CC&Rs
D.1.1 Declaration of Covenants, This form created the CC&Rs for the commercial
111 Conditions and Restrictions development which was purchased pursuant to the Sales
Contract in B.3. The Development has extensive preserves
set aside pursuantto a 10(a) permitissued bythe U. S.
Department of Fish and Wildlife. As a result, the CC&Rs
address the on going requirements for maintenance of the
preserves.
D.1.2 Designation of Sheltered This form de signates a buyer of a tract as being entitled to
145 Owner “sheltered owner” status underthe CC&Rs. The CC&Rs
permit the Declarant to designate persons whose consent is
required before amendments are effective. Itaffords
prote ction to the sheltered owner against unfavorable
changes in the CC&Rs.
D.2 Detention Pond
D.2.1 Designation of Additional This form adds additional tracts to an existing detention
145 Participating Property in pond to accommodate storm water in a pond that has
Regional Storm W ater excess capacity.
Detention Pond
D.2.2 Regional Detention Pond This form establishes the mechanism for the construction,
148 Construction and sharing in construction costs, and post-construction use and

Maintenance Agreement

maintenance of a detention pond for a multi-tract
development. In this particular situation, additional adjoining
tracts also participated in the pond.

Closing
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Tab Document Title Comm ents
D.3 Sellers’ Closing Instruction These instructions set out conditions precedent to closing
161 | Letter and specify various closing actions to be taken by Buyer and
the Closing Agent, including identifying documents requiring
Buyer’s signature, handling of closing funds, and recording
and distribution of documents.
D.4 Deed The deed will be completed at the time of sale based on an
166 updated Title Commitment and after recording of any Pre-
Closing Documents.
D.5 Assignments
D.5.1 Assignment of Development | This is a “catch all” type form and acts as a general or
161 | Rights and Appurtenances blank et assignme nt of property interests, which might not fall
within the category of “appurtenances.” It is used in
connection with more specific assignment forms like D.5.1+.
D.5.2 Assignment of Subdivision This form is prepared by the City of Austin in connection with
174 | Construction Plans a sale by one subdivision developer to another developer.
Generally, cities are inflexible in negotiating these type
forms as they do notwant to get bogged down in the deal
between parties.
D.5.3 Partial Assignment and A separate assignment form as to certain property interests
176 | Assumption of BCCP is advisable as it helps in dealing with program managers
Agreement and Participation | administering entitement programs.
Agreement
D.5.4 Assignment of ADTs This form assigns a specified number of ADTs to a
178 developer out of an larger number of ADTs approved by a
city for an entire development area. Upon completion of the
assignee’s project, this form contemplates a further traffic
study to determine if any of the assigned ADTs are not
required and are to be reassigned to the developer of the
balance of the development area.
D.5.5 Assignment of Seller’s The Sales Contract permits Buyer to undertake certain
168 | Interestin Buyer’'s development activities pre-closing as to Seller’s Property.
Consultant’s Work Product The Sales Contract grants to Seller an interest in Buyer’s
Consultant’s Work Product. The Sales Contract provides
that at closing, Seller assigns to Buyer this retained interest.
D.6 Escrow Agreements
D.6.1 Escrow Instruction Letter This letter agreement is by and among the titte company
181 (Regional Detention Pond) closing the sale of the development tract acting as Escrow

Agent, the Seller (Party 1), which retains the balance of the
development tract (Party 2), and an adjoining landowner
which wishes to participate in the construction of the
regional detention pond (Party 3). The Escrow Agent holds
funds escrowed with it by the parties and disburses funds for
construction as approved by the parties.
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Tab

Document Title

Comm ents

D.6.2
183

Escrow Agreement
(Post-Closing Roll Back Tax
Determination)

Under this agreement the parties escrow with the title
company funds to cover the Seller’s obligation to pay the 5
year roll back tax, penalty and interest triggered post-closing
in the year of sale by the change of use occurmring during the
year of closing and the Buyer’s obligation to pay the
increase in ad valorem taxes which are predicted to occur
for the year of closing due to post-closing appraisal of the
property by the Appraisal District.

D.6.3
187

Escrow Agreement
(Post-Closing Roll Back Tax
Determination Within 5
Years Post-Closing)

Like D.6.2 this Escrow Agreem ent covers post-closing roll
back tax liability of the Seller. In this case, the parties
contemplate thatthe Buyer will change the use in phases
over 5 years.

D.7
190

Performance Deed of Trust

This deed of trust secures the Buyer’s obligations under the
Joint Facilities Development Agreement 6.5, the Escrow
Agreement 6.3.4 and the Post-Closing Agreement D.11.
The Seller as to its Retained Property executed a similar
Performance Deed of Trust to secure its obligations under
these documents.

D.8
195

Joint Facilies Development
Agreement

This form was entered into between a tract purchaserand a
large commercial development subdivider. The purchaser
sought assurance that certain to-be-developed infrastructure
was in place within a specified period post closing. Either
party can initiate the construction and the other party is
obligated to cooperate and share in the cost. Each party
encumbered its property with a Performance Deed of Trust
lien to secure its obligations under the JFD A and a Post-
Closing Agreement executed at Closing (see D.13 below).

D.9
202

Wire Transfer Instructions

This form is a handy means of furnishing the Closing Agent
with wire transfer information in advance of closing. It was
used in a situation where there were 17 sellers with separate
bank accounts.

D.10
203

Seller’s Certificates

This form was used in a situation where one of several
sellers and the buyerunder the Sales Contract had assigned
their interests prior to Closing. It was required by the
contract buyer’s assignee as a condition to Closing.

D.11
204

1099-S

This form is a convenient means of obtaining the requisite
IRS transaction reporting information.

D.12
205

Closing Agreement

A Closing Agreement may seem redundant to a Sales
Contract. However, requiring a CA to be executed at
Closing may be useful in resolving lingering issues. Also, it
is useful as a confirmation of the “as is” nature of a sale.

D.13
207

Post-Closing Agreement

A Post-Closing Agreem ent become s necessary when there
are actionsto be taken after closing that were either not
known or sufficiently known at the time of the execution of
the Sales Contract or its amendments. It permits the parties
to defer untl Closing addressing the issues that need to be
addressed in a written agreement surviving Closing.

D.14
210

Closing Binder Index

As a project progresses, a running index can be created for
use post closing to provide the client with a binder of all
transaction documents. This isan example.
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(E) Post-Closing Docum ents.

Tab Document Title Comm ents
E.1 Chart of Documents - This form is a chart of documents to be delivered to a
212 | Condominium MOB condominium office developer. The chartand a blank set of
Development the referenced documents can be delivered prior to
undertaking drafting of the development documents as a
means of priming the discussion as to the scope of work
and the information needed. The documents to be delivered
include: (1) Checklists, (2) Condominium Document
Package, (3) Sales Package, (4) a Sales Closing Package,
(5) a Condominium Association Formation Package, and (6)
an Association Formation Package.
E.2 Checklist of MOB This checklistis keyed to the § numbers in the MOB
221 | Condominium Sales Condominium Sales Contract at Tab E.3.
Contract Provisions
E.3 Commercial Condominium This contractis patterned after the TREC Residential
225 | Sales Contract (“MOB Condominium Contract (Resale). Neither TREC nor TAR

Condominium Sales
Contract”)

publish a form for the sale of a com mercial condominium.
This particular form has been adapted for use forthe sale of
a “to-be-built” medical office condominium, and includes
alternative provisions for the Seller to deliver (1) a Building
Site without the Shell, (2) a Shell Building (Unfinished-Out),
and (3) a Finished-Out Shell Building on a Building Site
(Turnkey).
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A.l
LETTER OF INTENT
Re: Property comprising ____ acres of land, more or less, together with all improvements, permits
and appurtenances thereto (as herein further defined, the “Property”)
Dear

This letter (“Letter of Intent”) expresses the interest of
of the Property from

(“Buyer”) to negotiate the purchase

___(“Seller”) along the lines of the following Basic Terms, but subject to the

sole and absolute discretion and business judgment of the parties not to consummate the negotiations by
executing a binding contract(the “Contract”):

A. Basic Terms.

A.l Seller , ,and

A.2 Buyer , its successors and assigns.

A.3 Property Approximately __ acres of land, representing the balance of
the propertyofthe ___~ P.U.D.remaining tobe sold. Actual
acreage is to be determined by survey. A drawing of the
Property is attached as Exhibit A.

A4 Price and Terms $ all cash at Closing.

A.5 Earnest Money and A.5.1. Upon execution of the Contract Buyer shall deposit as

Independent Contract
Consideration

Earnest Money $_ in cash, certified funds or
acceptable letter of credit (the “Initial Earn est Money Deposit”)
with ______ (the “Title Company”). The Initial Earnest Money
Dep osit willbecome non-refundable at12:00 midnighton the last
expiration date of the Feasibility Period (as such period is
extended pursuant to the Contract), except in case of Seller’s
default, casualty loss or condemnation. The Initial Earnest

Money Depositisto be appliedon the Purchase Price at Closing.

A.5.2. Buyer shall depositan additional $___ in cash,
certified funds or acce ptable letter of credit as Earnest Money at
or prior to the expiration ofthe Feasibility Period, if Buyer has not
previously terminated the Contract (the “Second Earnest
Money Deposit”). The Second Earnest Money Depositis to be
applied on the Purchase Price at Closing.

A.5.3. Furthermore, Buyer shall deposit an additional $__
in cash, certified funds or acceptable letter of credit as Earnest
Money at the end of Approval Period, if Buyer has not previously
terminated the Contract (the “Third Earnest Mo ney Deposit”).
The Third Earnest Money Deposit is to be applied on the
Purchase Price at Closing.

A.5.4. Inthe event Buyer elects to terminate the Contract during
the Feasibility Period, Buyer, as its sole remedy, shall be entitled
to receive a refund of the Earnest Money and any interest
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accrued thereon and Seller shall be entitled to receive the
Earnest Money and any interestearned thereon, except for the
Independent Contract Consideration.

A.5.5. Buyer is to pay Seller $___ upon execution of this
Contract as consideration for Seller’s entering into the Contract
and as consideration for the options to terminate the Contract
extended to Buyer on the conditoins set out in the Contract (the
“Independent Contract Consideration”). The Independent
Contract Consideration is non-refundable under all
circumstances.

A.6

Feasibility Period

A.6.1. Buyer shall have a period of the later to occur of (1) 60
days after the effective date of the Contract or (2) the expiration
of the Title and Survey Review Period in which to determine that
the Property is suitable for Buyer's purposes in all respects (the
“Feasibility Period”).

A.6.2. If Buyer elects to terminate the Contract during the
Feasibility Period, Buyer, as its sole remedy, shall be entitled to
receive a refund of the Earnest Money and any interest accrued
thereonand Sellershall be entitled to receive the Non-refundable
portion ofthe Earnest Money and any interest eamed thereon.

A.6.3. The Feasibility Period may be extended a maximum of 2
consecutive 30 day periods, by Buyer paying to Seller the
following amount (“Feasibility Period Extension Fee”): (1)
S delivered to Seller prior to the expiration of the
initial 60 day Feasibility Period for a 30 day extension; and (2)
an additional $__ delivered to Seller prior to the
expiration of the first 30 day extension period for a second 30
day extension. Each of the Feasibility Period Extension Feesare

non-refundable and do not apply on the Purchase Price.

A7

Approval Period

A.7.1. Seller shall have a period of time after the effe ctive date
of the Contract in which to plat the Property (the “Approval
Period”). The Approval Period for the Contract, shall expire on
the earlier of (1) the date thatplat approvals are obtained or (2)
50 days after the effective date of the Contract.

A.7.2. If Seller is unable to plat the Property prior to the
expiration of the ApprovalPeriod, then, asits sole remedy, Buyer
may elect to terminate the Contract by sending written notice of
termination to Seller priorto the expiration ofthe ApprovalPeriod
and Buyer shall then be enttled to receive a refund of the
Earnest Money and anyinterestaccrued thereon.

A.8

Title and Survey

A.8.1. Within 5 days after the effective date of the Contract,
Seller shall order an ALTA Boundary and Title Survey of the
Property (“Survey”), from a qualified surveyor. The Certificate
shall be addressed to the Buyer, the Title Company, and its
Underwriter. The Survey is to be delivered to Buyer as soon as
practicable after the effective date of this C ontract.

A.8.2. Within 15 days after the effective date of the Contract,
Seller shall deliver to Buyer acommitment for an owner’s policy
of title insurance (“Title Commitment”), and legible copies of
any instruments of record creating exceptions to title to any of
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the Property (“Exception Documents”).

A.8.3. Buyer shall have 15 business days after receipt of the
Title Commitment, Exception Documents and Survey to review
them and deliver to Seller any objections with respect thereto
(“Title and Survey Review Period”).

A.8.4. Thereafter, Seller shall have a period of 30 days to cure
any such objections, but Seller shall have no obligation to do so.
If Seller fails or refuses to cure any such objections, Buyer, as its
sold remedy, may terminate the Contractand receive arefund of
its Earnest Money, by sending written notice of termination to
Sellerwithin 10 days after the e xpiration of Seller's 30 day period
in which to cure such objections.

A.8.5. Prior to Closing, Seller shall cause the Title Company to
reissue and deliver to Buyer an updated Title Commitment prior
to the expiration of each previously issued Title Comm itment.

A.8.6. Sellerto convey the real property portion of the Prope rty
by special warranty deed and to assign all assignable permits,
subdivision development contracts, rights under contracts with
consultants, etc. by special warranty assignment. Seller shall
provide to Buyer at Seller's expense at Closing an owner’s title
policy issued by the Title Company pursuant to the Title
Commitment.

A.8.6. Contract and closing documents to contain “as is”
disclaimers.

A.9

Closing Date and
Extensions

A.9.1. The sale of the Property shall be closed at the office of
the Title Company within 5 days after the expiration of the
Feasibility Period (“Closing”).

A.9.2. Buyer may extend the Closing Date by 45 by paying
Seller a non-refundable fee of $50,000 and such fee shall not
applytothe Purchase Price (“Non-Refundable,Non-Applicable
Closing Extension Fee”).

A.10

Review ltems

A.10.1. Within 10 days after execution of the Contract by all
parties, Seller shall deliver to Buyer all of the following items in
Seller’'s possession (“Review Items”):

(1) Copies of tax bills including, buy not limited to, prop erty,
personal, rental and special assessments for ___ and
___,and currenttax appraisals.

(2) Surveys, topographical maps and engineering studies.

3) Any information regarding condemnation notices,
proceedings and awards.

(4) Any and all geotechnical, endangered species and
environmental inspection reports.

(5) Site Plan studies.

(6) All other material related to the development of the
Property.
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A.10.2. In the eventthat the Contractshould failto close, for any
reason, Buyer wil retum this information to Seller. All such
information is fumished solely as an accommodation to Buyer
and withoutanyrepresentations or warranties, except as may be
contained in the Contract.

A.11 Platting Seller shall be responsible atits expense for obtaining a final
plat.
A.13 Environmental A.13.1. Buyerwill make its own environmental assessment and

will rely exclusively on this evaluation.

A.13.2. Additionally, Buyer will warrant that it will take no action
that will be in violation of the 10-A Permit covering the Property.

A.14 PUD and CC&Rs Buyer will comply with all requirements imposed by the Planned
Unit Development Ordinance (the “PUD”) and covenants,
conditions and restrictions (“CC&Rs") covering the Property.

A.15 Prorations Taxes and assessments shall be prorated to the Closing Date.
Seller to pay allroll back taxes.

A.16 Commissions Seller to pay a commission at Closing.

A.17 Fiscal Buyer agrees to reimburse or replace all Seller’s refundable
fiscal surety held by any governmental entity, whether said fiscal
surety is evidenced bydeposit, letter of credit, bond or otherwise
(“Fiscal”), at Closing. Seller will assign all right and interest in
said Fiscalto Buyer at Closing.

B. Binding Provisions.

This portion of the Letter of Intent will constitute a legal binding and enforceable agreement between Seller
and Buyer (in recognition and consideration of the significant costs and expenses incurred by each inpursuing
their negotiations under this Letter of Intent) but only with respectthe matters set forth in Paragraphs B.1-3
below.

B.1 Costs Except as expressly provided in the Contract, each party shall be
responsible for anyand all expenses incurredby itin connection with
this Letter of Intent, the Contractand the transactions contemplated
here by, including with limitations, all fees and expenses for attorneys,
engineers, consultants, etc.

B.2 Commissions Sellerand Buyer herebyrepresentand warrantone to the other that
neither party employed, consulted with, or contracted with any real
estate brokers, finders, or other parties in connection with this
transaction, and that no other individual, company orentityother than
those set outin A.16. If this transaction does not close and fund, for
whatever reason, no commission, finders fee or other similar
expense will be owed to any person or entity.

B.3 Confidentiality Each party agrees to maintain in strict confidence the dealings,
negotiations, information, development plansand agreements ofthe
parties with respect to the Property, this Letter of Intent and the
Contract. Neither party will make any public release of information
regarding those matters, unless both parties otherwise agree in
writing.
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Buyer will endeavor to prepare and submit to Seller a Contract
proposal as soon as practicable after Buyer’s receipt from Seller of
the signed counterparts of this letter. The Contract proposal shall
reflect the terms and conditions set out in this letter.

B.4 Contract Proposal

If this letter accurately expresses our mutual understandings, please execute 3 originals of this letter
in the space provided below and return 2 fully executed originals to my atte ntion.

Sincerely,

Accepted by Selleron , 2004
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Other and Alternative Provisions

A.4 Price The Purchase Price of the Property shallbe basedon$____ per unit.
The Purchase Price shall be adjusted for the actual number of
multifamily apartment units approved for development on the
Property with the assumption that density will be atleast20 UPA on
usable land.

A.10 | Review ltems (continuation of A.10 items):

(7) Income statements for the 3 year period immediately
preceding the date hereof, monthly operating statements,
tax bills, insurance premiums, utility bills, insuranceloss runs
for the 3 year period preceding the date hereof, rent rolls,
(including lists of security tenant and other miscellaneous
deposits), a profit and loss statement, and related
documents.

(8) The leases.

(9) Current contracts, warranties and all related documents
affecting title or regarding onoing commitments in the
operation of the Property.

(10) All Construction and building plans for all improvements on
the Property.

(11) Copies of all licenses, applications, permits and certificates
of occupancy with re spect to the Property.

(12) Copies of any tree and topographic surveys covering the
Property.

(13) Copies of all traffic impact analysis covering the Property.

(14) The final re corded subdivision plat of the Property.

(15) Copies of any geotechnical sois engineering studies
covering the Property.

(16) Copiesofanyreports evidencing water, gas, electrical, cable
and sewer utilities at the property line of the Property.

A.18 Exclusive Priorto Closing the Property will be taken off the market and no other
offers on the Property will be accepted by Seller.

A.19 [ Conditions to Buyer’s Subsequent to the Feasibility Period, if the Contract has not been

Closing Obligation

sooner terminated, Buyer’s obligations under the Contract will be
contingent on Sellers satisfaction of the following conditions
(“Conditions to Buyer’'s Closing Obligation”):

(1) Completion of proposed streetadjacentto Property from __
to ___, including utilities.
(2) Rezoning of Property from LO/LR to Multifam ily.

If any of the Conditions to Buyer’s Closing Obligation are not satisfied
before Closing, Buyer may terminate the Contract and the Earnest
Money shall be returned to Buyer.
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A.20

Tax Deferred Exchange

Seller and Purchaser agree that Seller and Purchaser may elect to
sell the Property as part of a tax deferred exchange under the
provision of Section 1031 of the Internal Revenue Code (the“Code”).
Sellerand Purchaser agree to reasonably coop erate with each other
in completing the transaction in compliance with the requirements of
Section 1031 ofthe Code.

A.21

Representations and
Warranties

The Earnest Money Contract shall contain the following
representations and warranties by Seller:

(a) The Property is served with water, sewer, gas, electric,
telephone and drainage facilities and service pursuant to
valid and binding permits and contracts sufficient to permit
the continued norm al operation of the Property.

(b) There are no lawsuits, claims, attachments, executions or
proceedings pending or, to the best of Seller's knowledge,
threatened against or involving Seller or the Property.

(©) Sellerhasreceived no notice of anyclaims, condemnations,
planned public improvements, rent strikes, pending special
assessments, zoning or subdivision changes, or other
adverse matters affecting the Property.

(d) To the best of Seller's knowledge, the Property and the
improvements are in com plianc e with all applicable statues,
rules, regulations, laws and ordinances, and a certificate of
occupancy has been issued and is in effect with respectto
the Property.

(e) Seller has no knowledge of any fact or condition existing
which would result or could result in the termination or
reduction of the currentaccess from the Property to existing
highways and roads or to sewer or other utility services
presently serving the Property.

(f) No tenantor other party is entitled to anyrebate, concession
or other benefit except as set forth in the Leases and on the
rent rolls provided to Purchaser.

(9) All rentals are current and have been collected, except as
may be shown on the rent rolls furnished to Purchaser, ad
have not been assigned and will not be assigned,
encumbered or subject to any liens by Seller.

(h) No tenant has anyexpansion right, option to purchase, right
of first refusal, or right to any exclusivity use except as
stated specffically on Exhibit “B” attached hereto.

0} No rent has been paid in advance exceptas may be shown
on the rent rolls furnished to Purchaser, such amounts to be
credited to Purchaser at Closing.

()] All painting, repairs, alterations, improvements and other
work required to be performed by the landlord undereach of
the leases covering portions of the Property and all of the
other obligations of the landlord required to be performed
thereunder have been fully performed and paid for in full.
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(k) Sellerholds good and validtitle to the personal property free
and clear of anyliens,encumbrances or adverse claims and
Seller has the right and authority to convey or assign to
Purchaser all of the personal property.

0} Seller has paid, in the ordinary course of business, all bills
rendered in conne ction with the construction, maintenance,
repair, ownership, manageme ntor o peration ofthe P roperty.

(m) Seller will not enter into any tenant leases between the date
of the Earnest Money Contract and the Closing without
Purchaser’'s written approval.

(n) At the time of Closing, all unrented spaces on the Property
which are then vacant shall be in a market ready condition
ready to lease without any need for repairs or replaceme nts
to such vacant spaces.

A.22

Assignment

Itis specifically understood and agreed by Sellerand Purchaser that
Purchaser may assign the Contract without the written consent of
Seller.

B.5

Disclaimer

This offer letter is not a contract and, except for the above provisions
regarding confidentiality, is not binding unless and until a formal
Sales Contract is executed by Seller and Purchaser. This Offer
Letter shall be subject to withdrawal or modification at any time by
Purchaser.

B.6

Expiration

The terms of this offer Letter shall expire if not accepted before 5:00
p.m. the day that is the 7™ day from the date of this offer letter.
Please present this offer letter to Seller immediately.
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A.2

Feasibility Study License
This Feasibility Study License (the “License”) is executed between , as
Seller, and , as Prospective Buyer in order to permit

(“Prospective Buyer”) to make various Inquiries, Tests and Studies as to all or portions of the property
described in Exhibit A hereto (the “Property”). The covenants in Paragraphs 2 and 4 survive termination of
this License.

1. Inquiries. At any time prior to (the “Investigation/Feasibility Review
Period”) while this License is in full force and effect, and at Prospective Buyer’s sole expense, Prospective
Buyer or Prospective Buyer's authorized agents shall have the right to make the following inquiries
(“Inquiries”): Prospective Buyer may enter upon the Property for purposes of making surveys and site
analyses, test borings, engineering studies, wetland studies, soil borings, soil analysis, water and sewer
location availability studies, environmentalstudies, market studies (including co sts, m arke ting or other analysis
in order to determine the feasibility of its project), as Prospective Buyer may deem necessary (“Tests and
Studies”), and to contact govemmental authorities.

2. ProspectiveBuyer’'s INDEMNITY and Restoration Obligations. Prospective Buyer shallnot cause
or permit damage or injury to the Property, and upon termination of this License, Prospective Buyer shall
prom ptly restore the Property to the condition existing prior to the T ests and Studies conducted pursuant to
this License. PROSPECTIVE BUYER SHALL INDEMNIFY, HOLD HARMLESS, AND DEFEND SELLER
FROM AND AGAINST ALL LIENS,CLAIMS, CAUSES OF ACTION, SUITS, LIABILITIES, COSTS, DAM-
AGES,AND EXPENSES (INCLUDINGATTORNEYS'FEES ANDCOURT COSTS), INCLUDING DEATHS,
DISEASE OR SICKNESS OR INJURIES TO EMPLOYEES OF PROSPECTIVE BUYER OR OTHER
PERSONS, OR DAMAGES TO PROPERTY, DIRECTLY OR INDIRECTLY, PROXIMATELY OR
REMOTELY, ARISING OUT OF, RESULTING FROM OR RELATING, IN WHOLE OR IN PART, TO THE
ACTS OR OMISSIONS OF PROSPECTIVE BUYER OR ITS AGENTS, EMPLOYEES OR INDEPENDENT
CONTRACTORS UNDER THE PROVISIONS OF THIS LICENSE (THE “INDEMNIFIED LIABILITIES"),
EVEN IF SUCH INDEMNIFIED LIABILITIES ARISE FROM OR ARE ATTRIBUTABLE TO THE
CONCURRENT NEGLIGENCE OR STRICT LIABILITY OF SELLER, AND SUCH INDEMNIFICATION
SHALL SURVIVE THE TERMINATION OF THIS LICENSE, OR THE CLOSING OF ANY PURCHASE OF
THE PROPERTY BY PROSPECTIVE BUYER, AS THE CASE MAY BE. THE INDEMNITY AND
OBLIGATIONS OF PROSPECTIVE BUYER IN THIS PARAGRAPH 2 ARE REFERRED TO IN THIS
LICENSE AS THE “PROSPECTIVE BUYER'S INDEMNITY AND RESTORATION OB LIGATIONS.”

3. Not a Sales Contract or Offer. Seller may at anytime and without liability to Prospective Buyer
termin ate this License. Selleris not obligated to sell the Property to Prospective Buyer and Prospective Buyer
is not obligated to buy the Property. The person executing this License and any of the documents at the
Closing on behalf of Seller may execute the same in her capacity as Trustee, and in no other capacity
whatsoever, and such person shall have no personal liability under this License or under any of such
documents. All liability of Seller shall be limited solely to the assets of such Trust at the time any such liability
may be established. The provisions of this Paragraph shal survive the Closing.

4. Confidentiality. Prospective Buyer will promptly furnish Seller with a copy of all Inquiries, Tests or
Studies made of the Property for or by Pros pective Buyer. Prospective Buyer will keep the conte nts or results
of Inquiries, Tests or Studies confidential (except to the extent required to be divulged under the Open
Records Act of the State of Texas), unless Seller’s written consent to divulge the Inquiries, Tests, or Studies
is obtained from Seller, or unless required by law or unless Prospective Buyer buys the Property.
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A.3

Confidential Agreement

Re: Confidentiality Agreement as to prospects for acquisition of
, , Texas (the “Property”)

In connection with (“Seller”) furnishing you materials and other information,
disclosed orally or in written form (collectively, the “Confidential Information”) related to the Property, you
agree on behalf of yourself, and all related persons (“Buyer” or “you”) to the
following terms and conditions of this Confidentiality Agreement (the“Agreement”). As used herein, the term
“Confidential Information”includes anyand all documents, reports and otherinformation provided to the Buyer
by Seller,and/or discovered, prepared, compiled, providedto, and/or photocopied byBuyer during the course
of negotiations and/or during the course of Buyer's performing investigations in connection with the
Transaction and/or the Property. Notwithstanding the foregoing, as used herein, the term “Confidential
Information” shall notinclude information which (a) is, or becomes, publicly known, otherwise than through
a wrongful act of Buyer or persons to whom Buyer has disclosed any of the confidential inform ation; (b) is in
the possession of Buyer prior to receipt from Seller; (c) is independently developed by Buyer, provided that
it was notderived from the confidential information; or (d) Buyeris required by law to disclose.

1. ConfidentialInformation. As a condition to the Confidential Inform ation being furnished to
Buyer and by Buyerto its directors, officers, partners, employees, agents, advisors, attorneys, accountants,
consultants, bankers and financial advisors (“representatives”), you agree to handle the Confidental
Information in accordance with the provisions of this Agreement and to take or abstain from taking certain
other actions as herein set forth.

2. Non-Disclosure of Materials. You and your representatives shall use the Confidential
Informationsolelyfor the purpose of evaluating a possible transaction between Seller and you. You shallkeep
the Confidential Information confidential and shallnot disclose any ofthe Confidential Information in any man-
ner whatsoever; provided, however, that (a) you may make any disclosure of information contained in the
Confidential Information to which Seller gives its prior written consent, and (b) any inform ation contained in
the Confide ntial Inform ation may be disclosed to your representatives who need to know such information for
the purpose of evaluating a possible transaction with Seller and who agree in writing in advance of disclosure
to them to abide bythis Agreement and keep suchinformation confidential. You shallbe responsible for any
breach of this Agreement by your representatives. You agree to maintain a written record as to the persons
to whom you disclose the Confidential Information and to provide Seller with a listing of all such persons
(“distributees”), including the means of contacting such persons, upon request of Seller. Sellermay contact
any distributee of the Confide ntial Inform ation and may enter into a Definitive Agree ment with any distributee
to sell an interest in the Property without compensation to you or your representatives. The confidential
information is strictly confidential and Buyer may not discuss the information with or divulge the information
to any persons orentities otherthan Seller without Seller’'s express written consent and the following persons
(“Authorized Persons”) as to which Buyer shall not be required to obtain Seller’'s prior written consent:
Seller’s consultants identified on the list attached hereto (the “Seller’'s Consultants”), each of whom Seller
acknowledges that it has previously obtained a confidentiality agreement satisfactory to Seller (Buyer
undertakes no liability for violation by Seller's Consultants of any such confidentiality agreem ent); Buyer’s
members, officers,directors, and employees (“Buyer’s personnel”); Buyer'sinvestors, partners, lenders, and
attorneys (“Buyer’s controlled parties”); and architects,engineers andother similar professionals thatBuyer
employs (“Buyer’s Consultants”), Buyer shall inform as to each Authorized Person prior to divulging the
informationthat the information so divulged is confidentialand subject to a confidentiality agreement between
Sellerand Buyer, and as to each Authorized Person and Buyer’'s Consultant Buyer hereby agrees to indemnify
Seller for damages due to such person’s disclosure of the confide ntial inform ation to the same extent as if
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Buyer had made such disclosure in violation of this Confidentiality Agreement, provided that as to Buyer's
Consultants,Buyer shall obtain from each such consultantan executed Consultant Confidentiality Agreement
in the form provided by us to you, which Consultant C onfidentiality Agreement is incorporated herein by this
reference for this limited purpose.

Seller hereby agrees that Buyer, in the course of Buyer’s due diligence and evaluation of the
confidential information, may contact Seller’'s Consulants for assistance with Buyer’s evaluation of the
confidential information. To the extent thatany inform ation disclosed to Buyer by Seller’s Consultants is not
excluded from the definition of confidential information by the last sentence of Paragraph 1, then information
disclosed by Seller’s Consultants is also deemed to be confidential information.

Buyer is pemitted to contact governmental authorities to make general inquiries for information
relating to the PUD and the 10A pemit. As a consequence of Buyer's acquisition or anticipated acquisttion
of confidential information, Buyer willoccupy a position of trust and confidence with respect to Seller’s affairs
and business. In view of the foregoing and of the consideration to be provided to Buyer, Buyer agrees that
it is reasonable and necessary that Buyer make the following covenants:

a. No Disclosure. During and after negotiations regarding with the Transaction and/or
Buyer’'s performance of investigations in connection with the Transaction, Buyer will notdisclose either the
existence of the Transaction (except asauthorized above forthe disclosure of confidentialinformation) or any
confidential information to any person or entity other than as necessaryin carrying out negotiations with Seller
regarding the Transaction and/or in carrying out due diligence investigations in connection with the
Transaction, without first obtaining the consent of Seller (except as authorized above for the disclosure of
confidential information) and will take all reasonable precautions to prevent inadvertent disclosure of such
confidential information.

b. No Use, Copying or Transfer. During and after negotiations regarding the
Transaction and/or Buyer's performance of investigations in connection with the Transaction, Buyer will not
use, copy or transfer confidential information other than as necessary in carrying out negotiations with Seller
regarding the Transaction and/or in carrying out due diligence investigations in connection with the
Transaction, without first obtaining written consent from the Seller (except as authorized above for the
disclosure of confidential information), and will take all reasonable precautions to prevent inadvertent use,
copying or transfer of such confidential information. This prohibition against Buyer’s use, copying or transfer
of the confidentialinformation includes, but is notlimitedto, selling, copying, licensing or otherwise exploiting,
directly or indirectly, any documents, products or services which embody or are derived from confidential
information, or exercising judgm entin performing analysis based uponknowledge of confidentialinformation.

3. Non-Disclosure of Existence of Negotiations. Without the prior written consent of Seller,
or unless required by law, neither you nor your represe ntatives shall disclose to any other person that you or
they have received the Confidential Information. Without the prior written consent of Seller, neither you nor
your representatives shall disclose to any person that discussions or negotiations are taking place between
the parties concerning a possible transaction between the parties as to the , including the status of such dis-
cussions or negotiations.

4. Return of Confidential Information. Promptly upon the written request of Seller, you will
return all originals and copies of the Confidential Information to Seller. All notes, studies, reports, memoranda
and other documents prepared by you or your representatives that contain or reflect the Confidential
Information shall be destroyed upon written request of Seller and you will provide Seller written confirmation
of such fact within 5 days of request by Seller. All confidentialinformation prepared, photocopied, compiled,
or discovered by Buyer or furnished to Buyer by Seller (including photocopies of the same) shall be the
property of Seller. True and correct copies of all confidential information, work product (including but not
limited to interim and final lines of inquiry, hypotheses, research and conclusions related thereto and the
methods, processes, procedures, analysis, techniques and audits used in connection therewith), sketches,
charts, reports, calculations, plans, specifications, lists, correspondence, computer models, data bases and
other data prepared under or in connection with this Agreement and/or under or in connection with the
relationship between Buyer and Seller shall be delivered to Seller, if the Transaction is not closed by the
conveyance of the Property from Seller to Buyer as provided in the Transaction documents. As provided in
Paragraph 2b of this Agreement, Buyer may not use any of the foregoing information after the date of
execution of this Agreement, without the written consent of Seller except as permitted herein or by any
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Agreement of Purchase and Sale hereafter executed by Seller and Buyer, unless and until the Transaction
is closed by the conveyance of the Property form Seller to Buyer. The covenants contained herein shall
survive the termination or expiration of this Agreement.

5. Disclaimerof Warranty. Although Seller hasendeavored to include in the Confidential
Informationthat Sellerbelieves to be relevant for the purpose of your initial evaluation of the Property,
you acknowledge that neither Seller, its partners, any of the principals of its partners

including , nor any of their representatives make any express or implied
representation or warranty as to the accuracy orcompleteness ofthe Confidential Information. You
agree that neither Seller, its partners, any of the principals of its partners including ,

norany of their representatives shall haveany liability to you or to any of yourrepresentatives relating
to or resulting from the use of the Confidential Information, or any emors therein or omissions
therefrom, except for material misrepresentation by any such person making a representation who
has current actual awareness of making a material representation at the time it is made. Neither
Seller, any of the principals of its partners including _ , any of their
representatives nor any other person have made or make any representation or warranty to you or
other persons as to the accuracy or completeness of the Confidential Information. You hereby
acknowledgeand agree thatyou and yourrepresentatives accept the Confidential Information “as is”,
and without representation or warranty, express or implied, by Seller as to the suitability of the
Property for you and that in making your decision to enter into a transaction with Seller as to the
Property, neither you nor your representatives will rely upon the Confidential Information nor upon
any statement or information provided by Seller,verbally or in writing, in evaluating whether to enter
into a transaction with Seller, any of its partners or with . You agree to make
your decision about any such transaction based solely upon your own independent investigation of
the Property and not based on the Confidential Information.

6. Definitive Agreement. Unless and until a written definitive agreement (“Definitive
Agreement”) between Seller, its principals, successors or assigns, and you with respect to a transaction has
been executed and delivered, neither Seller nor you will be under any legal obligation of any kind whatsoever
with respect to aproposed transaction by virtue ofthis orany other written or oral expression by any ofthem,
or their representatives; except, in the case of this Agreement, for the matters specifically agreed to herein.
Either party may terminate discussions or negotiations regarding a possible transaction at any time without
any liability exceptas agreed to herein, unless and until a binding Definitive Agreement has been executed
and delivered.

7. Standstill. Until the expiration of 2 years from the date hereof, neither you, your heirs,
successors or assigns nor those of your representatives to whom the Confidential Information have been
disclosed or who have been made aware of the discussions between the parties concerning a possible
transaction, shall, withoutthe prior writtenconsentof Seller,in any manneracquire, agree to acquire or make
any proposal to acquire, directly or indirectly, any interest in the Property orthe presentor future owner of the
Property, or any part thereof.

8. Remedies. You acknowledge thatin the event of any breach of this Agreement, Seller, its
partners and principals could not be made whole solely by m onetary damages. Accordingly, Seller, its partners
and principals in addition to monetary damages and any other remedy to which any of them may be entitled
by law or in equity, shall be entitled to an injunction to prevent breaches of this Agreement, and to an order
compelling specific performance of this Agreement without proof of actual damages. Each party further
agrees to waive, and use its best efforts to cause its representatives to waive, any requirement for the
securing or posting of any bond in conne ction with such remedy. You shall reimburse Seller, its partners and
principals for all costs and expenses, including reasonable attorneys’ fees, incurred by Seller inthe event it
successfully enforces the obligations of you and your repre sentatives hereunder.

9. Miscellaneous. This Agreement represents the entire understanding and agreement of the
parties hereto and may be modified or waived only by a separate writing expressly so modifying or waiving
this Agreement. No failure or delay by Seller in exercising any right, power or privilege hereunder shall oper-
ate as a waiver thereof, nor shall any single or partial exercise thereof preclude any other or further exercise
thereof or the exercise of any right, power or privilege hereunder. This Agreement shall be governed and
construed in accordance with the internal laws of the State of Texas withoutregard to the laws of conflict of
laws. The captions contained in this Agreementare for convenience only and shall notaffect the construction
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or interpretation of any provisions of this Agreement. The parties acknowledge thateach partyand its counsel
have reviewed and revised this Agreement and that the normal rule of construction to the effect that any
ambiguities are to be resolved against the drafting party shall not be em ployed in the interpretation of this
Agreement or any amendments or exhibits hereto.

10. WAIVER OF CONSUMER RIGHTS. You waive your rights under the Deceptive Trade
Practices-Consumer Protection Act, Section 17.41 et seq., Business & Commerce Code, a law that
gives consumers special rights and protections. After consultation with an attorney of your own
selection, you voluntarily consent to this waiver.

11. Dispute Resolution. If a dispute arises between the parties as to whether a party has
defaulted or as to any other matter relating in any manner to the Property or this Agreement, then the parties
hereto, and their representatives, agree to use the following mediation and arbitration procedures:

a. Mediation. Individuals with decision-making authority regarding the dispute who
represent the parties will prom ptly meet and attem pt in good faith to negotiate a resolution of the dispute. If,
within 10 days after such meeting, the parties have notsucceeded in negotiating a resolution of the dispute,
they will jointly appoint a mutually acceptable neutral person not affiliated with either of the parties (the
“neutral”), using the services of the American Arbitration Association if they have been unable to agree upon
such appointment within 20 days from the initial meeting. The fees of the neutral shall be shared equally by
the parties. In consultation with the neutral, the partie s will select or devise an alternative dispute resolution
procedure (“ADR”) by which they will attem pt to re solve the dispute, and the time and the place for the ADR
to be held, with the neutralmaking the decision as to the procedure, and/or place and time, not later than 10
days after selection of the neutral. The parties must participate in good faith in the ADR to its conclusion as
designated by the neutral. All meetings, mediation conferences, ADR and other proceedings shall be in
Austin, Texas.

b. Arbitration. If the parties are not successful in resolving the dispute through
mediation, then the dispute must proceed to a binding arbitration in accordance with the Comm ercial
Arbitration Rules of the American Arbitration Association, and judgment upon the award rendered by the
arbitrator(s) may be entered in any court having jurisdiction. All meetings, arbitration hearings and other
proceedings shall be in Austin, Texas. The costs of the arbitration shall be allocated by the arbitrator. The
parties waive any right for the arbitrator to award punitive damages.

The provisions of this Paragraph 11 survive the expiration of the term of this Agreement and/or the
entry into a transaction as to the Property and also applyto any disputes, either before or after the closing of
any transaction between the parties or their heirs, successors and assigns.

[Signature]

Agreed and accepted this __ day of , 200__ by the undersigned. As part of the
Confidentiality Agreement and as a material inducement to Seller furnishing the Confidential Inform ation to
the undersigned, the undersigned represent to you that we have had no interest in the Property, or any part
thereof, prior to your bring this Property to our attention. Additionally, we represent that in the event that a
Definitive Agreement is entered into by Seller with the undersigned or any person to whom you disclose the
Confidential Informationthatno brokerage commission, finder’s fee or othercompensation shallbe owing by
Seller, its partners and principals to the undersigned or to any person by, through, or under the undersigned
or the undersigned’s heirs, successors and assigns.
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A4

Confidential Information Transmittal Letter

Re: Delivery of as-built plans from with regard to the proposed transactions
between ___ (hereinafter collectively referred to as “Seller”) and

(hereinafter referred to as “Buyer”)

As you and your attorney requested and in light of the execution by Buyer of the Confidentiality
Agreement, | am hereby deliveringtoyou, the ___ (“Confidential Information”) that___ delivered to my
office, containing Confidential Information of Seller, as defined in the Confidentiality Agreement executed by
Buyer. My law firm and | represent Seller and the materials described herein are delivered on behalf of Seller
and in our capacity as Seller’'s counsel. The enclosed Confidential Information is being delivered solely as
anaccommodation to Buyer and subject in all respects to the terms of the Confidentiality Agreement executed
by Buyer. The terms of that Confidentiality Agreement are incorporated herein for all purposes.

Please note that with regard to the information contained in the enclosed Confidential Information,
(1) the information contained therein is general in nature and there are variations as to environmental and
other conditions between portions of the property referred to in the Confidential Inform ation, and from time
to time; (2) Selleris providing the information in the Confidential Informationsolelyas an accommodation and
in no event shall the Seller, its owners, affiliates, officers, em ployees, agents, or attorneys be deemed to
warrantor representthat any information or the ories contained in the Confidential Inform ation are true, correct,
orcomplete,and ANY AND ALL WARRANTIES AND REPRESENTATIONS, EXPRESS OR IMPLIED, WITH
RESPECT TO THE INFORMATION CONTAINED IN THE CONFIDENTIAL INFORMATION ARE HEREBY
DISCLAIMED; (3) Buyer shall be solely responsible for determining whether to rely on the information
contained in the Confidential Inform ation; and (4) in no event shall Seller, its owners, affiliates, officers,
employees, agents, or attorneys have any liability to Buyer or to any other party relating to the information
contained in the enclosed Confidential Information.

In accordance with the terms of the Confidentiality Agreement executed by Buyer, the enclosed
Confidential Information is being delivered in strict confidence and shall not be used or disclosed except as
provided in the Confidentiality Agreement. Additionally, you are specifically instructed that none of the
information contained in the enclosed Confidential Information may be disclosed to any third parties, such as
engineers and other professionals assisting Buyer in conducting due diligence, unless and until Buyer has
informed said third party prior to divulging the inform ation that the information is subject to a confidentiality
agreement between Seller and Buyer, and, as to Buyer’'s Consultants and any third party not deemed an
Authorized Person under the Confidentiality Agreement, Buyer obtains from each such Buyer’'s Consultant
or third party anexecuted Consultant Confidentiality Agreement in the form that has been provided to you and
forwards a copy of such executed Consultant Confidentiality Agreement to Seller and to me upon execution.
Finally, at any time before the transaction that we have been discussing matures into a fully executed and
escrowed Sales Contract, you must agree to return the enclosed Confidential Information to Seller upon
Seller’s request for the retum of the enclosed Confidential Information.

If for any reason you are unwilling to accept the enclosed Confidential Information on the terms
contained in this letter, pleaseimmediately return them to me. Otherwise, your acceptance and subsequent

use of the Confidential Information shall be expressly conditioned as provided herein.

[Signhature]
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B.1

Checklist of Sales Contract Provisions

The following is a Checklist of provisions in the TREC Sales Contract - Unimproved Property: June 18, 2004

Sales Contract

1 Paragraph Heading Comm ents

TREC Form Generally Simple Transactions. The TREC box at the end of the
form states that “It is not suitable for complex transactions.”
There is no explanation of what makes a transaction
“complex.” There is no explanation of what makes the
property “unimproved” (yet the Contract contains 7B as to
completing repairs and  Casualty Loss. This form does
not appear to be limited to reside ntial unimproved property.
If the property is considered “improved,” there is not
corresponding TREC form for the sale of improved
commercial property.

This form does not contain the following types of provisions
found in many forms, including the TAR Commercial
Contract - Unimproved Property: T 3B(2) adjustment of
Sales Price based on survey; { 6B (2) survey criteria; |
7B(1) Delivery of Property Information and related
provisions (return of property information, confide ntiality); 1
7B(5) Contracts Affecting Operations; 1 9 B check the box
for special versus general warranty of title; 1 13C proration
of prepaid expenses and delivery of security deposits; { 18
Material Fact representations; I 14 Condemnation; {1 21
provision that the dispute resolution provision survives
termination of the Contract; 1 22B Choice of law; { 22D
Counterpart execution; § 22 E Assignment; { 23 Time is of
the essence; 1 23 Holiday day counting provision; T 24
Tying the Effective Date and the time periods to the date
that the Contract is receipted by the Tile Company if later
than the date of all parties’ execution;and § 26 Acceptance
deadline.

Also, notaddressed are the following matters: platting;
zoning; indemnity; liability insurance during pre-sale
inspections; post-closing actions surviving the contract
(e.g., escrows for jointly constructed improve ments, roll
back taxes payable as property changes use at different
times); reservation of interests by Seller (e.g., easements,
minerals); conditions to closing (e.g., determination of
acceptable value by appraisal, compliance with permits and
laws by Seller pre-closing); proration of operating
expenses); information sharing by Seller with Buyer and by
Buyer with Seller as to matters undertaken prior to and
during the Feasibility Period; and a no oral amendments or
agreements permitted provision.

Lastly, few contracts keep up with or address technology
changes (e.g., email as means of delivery or contracting).
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Revisions. If the TREC form is to be revised, then the
means by which itis revised should be expressly stated on

the face of the form (e.qg., italicizing of adds, strike-throughs
ofomissions).

Parties

Multiple Parties. If there is more than one Seller,
consideration should be given to identifying and limiting
each Seller's obligation to the respective undivided interest
or tract owned by each Seller.

Property

Appurtenances. The Contract defines the “Property” as
the described land “together with all rights, privieges and
appurtenances pertaining thereto, including but not limited
to: waterrights, claims, permits, strips and gores,
easements, and cooperative or association memberships.”
If the value of the Property is tied to any known ‘rights,
privieges and appurtenances,” the Contract should be
supplemented by an exhibit identifying these tems
(subdivision infrastructure construction contracts,
contractor warranties, proprietary information, consultant
contracts and work product, fiscal deposited with
governmental authorities, endangered species program
participation certificates, governmentally created ADT, PHT
LUE, impervious cover rights allocated to this tract out of a
larger tract).

“Claims.” Note thatthis list of ancilaryrights includes
“claims.” Consideration should be given to expanding this
concept to include an express assignment of claims
againstthird parties due to prior known or unknown
contamination of the Property.

“Water Rights.” If “water rights” are material aspect of the
Property, then the parties need to address this topic in
greater detail. See seminar articles cited in the Table of
Authorities. Also, inclusion of water rights as a sp ecific
named com ponent of the Property raises an issue as to
whether “water rights title insurance” is to be included as
part of the insured estate.

Reservations. This TREC form does not contain a
provision permitting Seller to stipulate any property rights to
be reserved by Seller (e.g., minerals, ease ments).
Reservations may be handled by an Addendum. Itisa
good practice to attach the form of deed containing the
reservations as an exhibit to the Adde ndum.

If Minerals are reserved, the deed should address the
retention or conveyance of executive rights and can
address whether the Seller waives rights to use the surface
for development purposes. The term “surface” should be
defined (e.g., excluding any rights within 500" of ground
level). Related concerns can be addressed (e.g.,
directional drilling from adjoining tracts from surface
locations no closer than a specified distance of the
common boundary line. A specific negation of surface level
seismic testing can be added, if appro priate).

Sales Price

Fixed. This form contemplates a fixed price irrespective of
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the size of the tract or the location of easements on the
tract.

5 Earnest Money

Insured Services Closing Letter. The parties should
consider requesting an insured closing services letter from
the Title Company’s underwriter at the front of the time
frames of the Contract This in part arises out of the
deposit of funds with the Escrow Agent not only at Closing
but also on escrow of the Contract.

6 Title Policy and Survey

Multiple Tracts. If the Property is comprised of multiple
tracts, then the Contract should be revised to require that
the Title Comm itment segregate exce ptions based on tract.

Pre-Approved Permitted Exceptions. If there are any
exceptions that are known and which the Seller does not
intend to “cure objection” or as to which the Seller wishes
Buyer not to condition its purchase upon raising objection,
then these should be listed in an exhibit and pre-approved
by Buyer.

Survey Exception. The Contract should provide that the
Title Company and/or a party to the Contract will be
responsible for providing copies of all Exception
Documents listed in the Title Commitment as exceptions.
The Contract should also address cooperation of the Title
Company and Surveyor as to the criteria to be satisfied by
the Surveyor in order to delete the “survey exception.”

Generic Exceptions. Title Commitm ents typically contain
generic exceptions for “visible and apparent easements”
“roads,” “tenants under leases,”‘blanket easements” and
“parties in possession.” In order to anticipate the standard
objections to the standard exceptions, the Contract should
be revised to reflect direction to the Title Com pany as to
the parties expectation and approach to these exceptions.
The Contract should direct the Title Company to review the
survey and inspect the Propernty prior to issuance of the
Title Commitment and to make specific exception for items
based on such inspection and review.

Express Insurance. The Contract should state what
forms of express insurance the Buyerrequires, instead of
waiting to do so during the objection period.

Minerals. Title Commitments typically will not trace
conveyances or leases of mineral interests after the initial
reservation or conveyance. The Contract needs to be
revised to address a method to determine the current
owners of these interests.

Deed. 1 9B(1) states that the Deed is to show “no
additional exception to those permitted in Paragraph 6.”
This statement would appear to permitinclusion of the
wording of 1 6A(1)-(8) and a listing of other items reflected
in Schedule B to the Title Commitment as to which
objection has not been raised by Buyer or if raised, waived.
Automatic acceptance of 1 6A(1)-(8) is not acceptable and
is compounded by a contractual requirement thatthey be
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included in the Deed.

Survey. The Contract states “Seller, at Seller’s expense,
shall furnish a new survey to Buyer.” This provision should
be revised to address the following: identification of the
surveyor and survey criteria (e.g., ALTA or Texas Society
of Professional Surveyors Category 1A Land Title Survey),
title company surveyor and survey requirements,
identification by reference to Title Commitment # of
Exception Documents, location of appurtenant easements,
the form of surveyor’s certificate including addressing it to
the parties, lender, title company and its underwriter, and
any items that one party or the other requires and is willing
to pay forin addition to the survey requirements of the
Contract).

Property Condition

As Is. This paragraph is a quasi-“as is” provision. Buyer
“accepts the Property in its present condition; provided
Seller, at Seller’s expense, shall complete the following:
_____ " No indication is given as to what goes inthe blank,
other than perhaps the “Repairs” referenced in  7C (which
is problem atic since this is an “Unimproved” property
contract.

As an “as is” provision, this provision fails to meet the
following standards: ALL CAPS (a conspicuousness
requirem ent), survival post-closing (except to the extent
9D applies), waiver of reliance on Seller provided
information, whether oral or written, and reflection that price
has been adjusted to reflect“as is” purchase.

Knowledge.  7E Sellers Disclosures is stated in terms of
“no knowledge.” This standard is not defined in the
Contract and may open the Seller up to a negligent
ignorance claim. The Contract does not address
knowledge acquired by Seller after the Effective Date of the
Contract and prior to Closing.

Closing.

Extensions. This form does not contemplate extensions
to Closing by payment of extension fees.

Back Up Contracts. Note Y 9D permits Seller to continue
to accept back up contracts prior to closing.

10

Possession

The TREC form states that “Seller shall deliver possession
of the Property to Buyer upon closing and funding.” T his
state ment would ap pear to conflict with parties in
possession, whose possession has been accepted
pursuantto 1 6D (e.g., Exception Documents, tenants,
encroachments). Another approach would be to state that
Seller shall relinquish its possession (but subjectto what
ever rights are to be reserved by Seller).

12

Settlement and Other
Expenses
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13

Proration and Rollback
Taxes

This provision passes to the Buyer as opposed to the Seller
the roll back tax triggered by a change of use after closing.
If Seller is to be liable for the roll back tax, then the parties
can either calculate the roll back tax as if it were triggered
at Closing and offset the Sales Price or establish an escrow
to pay the rollback when it is triggered.

14

Casualty Loss

Unim proved property?

15

Defau It

Seller’'s remedies are not limited to the Earnest Money
Deposit.

19

Representations

This Sellerrepresentation is very limited in scope (no liens
other than those being paid for out of closing proceeds).
Other representations should be considered as to the
Seller’s current actual knowledge of materially adverse
matters.

21

Notices

This provision does not address any non-specified means
of notice (e.g., actual [telephone], or email).

23

Termination Option

Unlike the Contract generally, this provision states as to
this paragraph “time is ofthe essence.” The Contract does
not address extensions of the Feasibility Period with the
payment of additional fees.
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B.2
PROMULGATED BY THE TEXAS REAL ESTATE COMMISSION (TREC) 01-06-03

UNIMPROVED PROPERTY CONTRACT
NOTICE: Not For Use For Condominium Transactions

1. PARTIES:

(Seller) agrees to sell and convey to
(Buyer) and Buyer

agrees to buy from Seller the Property described below.

2. PROPERTY: Lot , Block

Addition, City of

County, Texas, known as

(address/zip code), or as described on attached exhibittogether with all rights,
privieges and appurtenances pertaining thereto, including but not limited to: water rights, claims,
permits, strips andgores, easements, and cooperative or association memberships (the Property).

3. SALES PRICE:
A. Cash portion of Sales Price payable by Buyer at closing ............... $
B. Sum of all financing described below . ... ... ... .. .. .. .. ... .. ... ... $
C. SalesPrice (Sumof Aand B) . .......... .. $
4. FINANCING: The portion of Sales Price not payable in cash will be paid as follows: (Check

applicable boxes below)

U A. THIRD PARTY FINANCING: One or more third party mortgage loans in the totalamount of
$ . If the Property does not satisfy the lenders’ underwriting
requirements for the loan(s), this contract will terminate and the earnest money wil be
refunded to Buyer. (Check one box only)

U (1) This contract is subject to Buyer being approved for the financing described in the
attached Third P arty Financing Condition Addendum.
0 (2) This contractis not subject to Buyer being approved for financing.

L B. ASSUMPTION: The assum ption of the unpaid principal balance of one or more promissory
notes described in the attached TREC Loan Assumption Addendum.

U C. SELLER FINANCING: A promissory note from Buyer to Seller of
$ , bearing % interest perannum,
secured by vendor's and deed of trust liens, and containing the terms and conditions
described in the attached TREC Seller Financing Addendum. If an owner policy of title
insurance is furnished, Buyer shall furnish Seller with a mortgagee policy of title insurance.

5. EARNEST MONEY: Upon execution of this contract by both parties, Buyer shall deposit
$ as earnest money with
, as

escrow agent, at
(address). Buyer shall deposit additional earnest money of $ with
escrow agent within days afterthe effective date ofthis contract. If Buyer

fails to deposit the earnest money as re quired by this contract, Buyer will be in default.

6. TITLE POLICY AND SURVEY:
A. TITLE POLICY: Seller shall furnish to Buyer at d Seller's U Buyer's expense an owner policy
of title insurance (Title Policy) issued by
(Title Company) in the amount of the Sales Price, dated at or after closing, insuring Buyer
against loss under the provisions of the Title Policy, subject to the promulgated exclusions
(including existing building and zoning ordinances) and the following exceptions:
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(1) Restrictive covenants common to the platted subdivision in which the Property is located.

(2) The standard printed exception for standby fees, taxes and assessments.

3) Liens created as part of the financing described in Paragraph 4.

(4) Utility easements created by the dedication deed or plat of the subdivision in which the
Property is located.

(5) Reservationsor exceptions otherwise permitted bythis contract or as may be approved by
Buyer in writing.

(6) The standard printed exception as to marital rights.

(7) The standard printed exception as to waters, tidelands, beaches, streams, and related
matters.

(8) The standard printed exception as to discrepancies, conflicts, shortages in area or
boundary lines, encroachments or protrusions, or overlapping improvements. Buyer, at
Buyer’s expense, may have the exception amended to read, “shortages in area.”

B. COMMITMENT: Within 20 days after the Title Company receives a copy of this contract, Seller
shall furnish to Buyer a commitment for title insurance (Commitment) and, at Buyers expense,
legible copies of restrictive covenants and docum ents evidencing exceptions in the Commitment
(Exception Documents) other than the standard printed exceptions. Seller authorizes the Title
Company to mail or hand deliver the Commitm ent and Exce ption Documents to Buyer at Buyer’s
address shown in Paragraph 21. If the Commitment and Exception Documents are not delivered
to Buyer within the specified time, the time for deliverywillbe automatically extended up to 15 days
or the Closing Date, whichever is earlier.

C. SURVEY: The survey must be made by a registered professionalland surveyor acceptable to the
Title Company and any lender. (Check one box only)
O (1) Within days after the effective date of this contract, Seller, at Seller’s
expense, shall furnish a new survey to Buyer.
U (2) Within days after the effective date of this contract, Buyer, at Buyer’'s
expense, shall obtain a new survey.
4 (3) Within days after the effective date of this contract, Seller shall furnish

Seller’s existing survey ofthe Property to Buyer and the Title Com pany, along with Seller’s
affidavit acceptable to the Title Company for approval of the survey. If the survey is not
approved by the Title Company or Buyer’s lender, a new survey will be obtained at U
Seller's U Buyer’s expense no later than 3 days prior to the Closing Date.

D. OBJECTIONS: Within days after Buyer receives the Comm itment, Exception
Documents and the survey, Buyer may objectin writing to (i) defects, exceptions, or encumbrances
to title: disclosed on the survey other than items 6A(1) through (7) above; disclosed in the
Commitment other thanitems 6A(1) through (8) above; (i) any portion of the Property lying in the
100 year flood plain as shown on the current Federal Emergency Management Agency map; or (iii)
any exceptions which prohibit the following use or activity:
Buyer’s failure to object within the time allowed will constitute a waiver of Buyer’s right to object
except thatthe requirements in Schedule C of the Com mitment are not waived. Seller shall cure
the timely objections of Buyer or any third party lender within 15 days after Seller receives the
objections and the Closing Date will be extended as necessary. If objections are not cured within
such 15 day period, this contract will terminate and the earnest money will be refunded to Buyer
unless Buyer waives the objections.

E. TITLE NOTICES:

(1) ABSTRACTORTITLE POLICY: Broker advises Buyer to have an abstract of tilte covering
the Property examined by an attorney of Buyer’s selection, or Buyer should be furnished
with or obtain a Title Policy. If a Title Policy is furnished, the Commitment should be
prom ptly reviewed by an attorney of Buyer’'s choice due to the time limitations on Buyer’s
right to object.

(2) MANDATORY OWNERS’ ASSOCIATION MEMBERSHIP: The Property U is U is not
subject to mandatory membership in an owners’ association. If the Property is subject to
mandatory membership in an owners’ association, Seller notifies Buyer under §5.012,
Texas Property Code, that, as a purchaser of property in the residential community in
which the Property is located, you are obligated to be a member of the owners’association.
Restrictive covenants governing the use and occupancy of the Property and a dedicatory
instrument governing the establishment, maintenance, and operation of this residential
community have been or wil be recorded in the Real Property Records of the county in
which the Property is located. Copies of the restrictive covenants and dedicatory
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instrument may be obtained from the county clerk. You are obligated to pay asse ssments
to the owners’ association. The amount of the assessments is subject to change. Your
failure to pay the assessm ents could result in a lien on and the foreclosure of the Property.

(3) STATUTORY TAX DISTRICTS: If the Property is situated in a utility or other statutorily
created district providing water, sewer, drainage, or flood control faciliies and services,
Chapter 49, Texas W ater Code requires Seller to deliver and Buyer to sign the statutory
notice relating to the tax rate, bonded indebtedness, or standby fee of the district prior to
final execution of this contract.

(4) TIDE WATERS: If the Property abuts the tidally influenced waters of the state, §33.135,
Texas Natural Resources Code, requires a notice regarding coastal area property to be
included in the contract. An addendum containing the notice promulgated by TREC or
required by the parties must be used.

(5) ANNEXATION: If the Property is located outside the limits of a municipality, Seller notifies
Buyerunder §5.011, T exas Property Code, that the Property may now or laterbe included
in the extraterritorial jurisdiction of a municipality and may now or later be subject to
annexation by the municipality. Each municipality maintains a map that depicts its
boundaries and extraterritorial jurisdiction. To determine if the Property is located within
a municipality’s extraterritorial jurisdiction, contact all municipalities located in the general
proximity of the Property for further information.

(6) UNIMPROVED PROPERTY LOCATED IN A CERTIFICATED SERVICE AREA OF A
UTILITY SERVICE PROVIDER: If the Property is located in a certificated service area of
a utility service provider and the Propertydoes not receive water or sewerservice from the
utility service provideron the date the Propertyis transferred, §13.257, Texas Water Code,
requires a notice regarding the cost of providing water or sewer services to the Property.
An addendum containing the notice promulgated by TREC or required by the parties must
be used.

(7) TEXAS AGRICULTURAL DEVELOPMENT DISTRICT: The Property Qis(is not located
in a Texas Agricultural Development District.

7. PROPERTY CONDITION:

A.

INSPECTIONS, ACCESS AND UTILITIES: Buyer may have the Property inspected by inspectors
selected by Buyerand licensedby TREC or otherwise permitted bylaw to make inspections. Seller
shall permit Buyerand Buyer’s agents access to the Property atreasonable times. Seller shall pay
for turning on existing utilities.

NOTICE: Buyer should determine the availability of utilities to the Property suitable to satisfy
Buyer’s needs.

ACCEPTANCEOF PROPERTY CONDITION: Buyer accepts the Propertyin its present condition;
provided Seller, at Seller’'s expense, shall complete the following:

COMPLETION OF REPAIRS: Unless otherwise agreed in writing, Seller shall complete all agreed
repairs prior to the Closing Date. All required permmits must be obtained, and repairs must be
performed by persons who are licensed or otherwise permitted by law to provide such repairs. At
Buyer’s election, any transferable warranties received by Seller with respectto the repairs will be
transferred to Buyer at Buyer's expense. IfSeller fails to complete any agreed repairs prior to the
Closing Date, Buyer may do so and receive reimbursement from Seller at closing. The Closing
Date willbe extended up to 15 days, if necessary, to complete repairs.

ENVIRONMENTAL MATTERS: Buyer is advised that the presence of wetlands, toxic substances,
including asbestos and wastes orother environmental hazards, or the presence of a threatened or
endangered species or its habitat may affect Buyer’s intended use of the Property. If Buyer is
concerned about these matters, an addendum promulgated by TREC or required by the parties
should be used.

SELLER’S DISCLOSURES: Except as otherwise disclosed in this contract, Seller has no
knowledge of the following:

(1) any flooding of the Property which has had a material adverse effect on the use of the
prop erty;

(2) any pending or threatened litigation, condemnation, or special assessment affecting the
Property;

(3) any environme ntal hazards or conditions which materially affect the Prope rty;

(4) any dumpsite, landfill, or underground tanks or containers now or previously located on the

Property;



Papering the Deal 6 - Page 30

10.

11.

12.

(5) any wetlands, as defined by federal or state law or regulation, affecting the Property; or
(6) any threatened or endangered species or their habitat affecting the Property.

BROKERS' FEES: All obligations of the parties for payment of brokers' fees are contained in se parate
written agreements.

CLOSING:

A.

C.

D.

The closing of the sale will be on or before , 20

or within 7 days after objections to matters disclosed in the Commitment or bythe surveyhave been

cured, whichever date is later (Closing Date). If either party fails to close the sale by the Closing

Date, the non-defaulting party may exercise the remedies contained in Paragraph 15.

At closing:

(1) Seller shall execute and deliver a general warranty deed conveying title to the Property to
Buyer and showing no additionalexceptionsto those permitted in Paragraph 6 and furnish
tax statem ents or certificates showing no delinquent taxes on the Property.

(2) Buyer shall pay the Sales Price in good funds acceptable to the escrow agent.

3) Sellerand Buyer shall execute and deliverany notices, statements, certificates, affidavits,
releases, loan documents and other documents required of them by this contract, the
Commitment or law necessary for the closing of the sale and the issuance of the Title
Policy.

Unless expressly prohibited by written agreement, Seller may continue to show the Property and

receive, negotiate and accept back up offers.

All covenants, representations and warranties in this contract survive closing.

POSSESSION: Seller shall deliver possession of the Property to Buyer upon closing and funding.

SPECIAL PROVISIONS: (Insertonly factual statements and business details applicable to the sale.
TREC rules prohibit licensees from adding factual statements or business details for which a contract
addendum or other form has been promulgated by TREC for mandatory use.)

SETTLEMENT AND OTHER EXPENSES:

A.

The following expenses must be paid at or priorto closing:
(1) Expenses payable by Seller (Seller’s Expenses):
(a) Releases of existing liens, including prepayment penalties and recording fees;
release of Seller’s loan liability; tax statements or certificates; preparation of deed,;
one-half of escrow fee; and other expenses payable by Seller under this contract.

(b) Seller shall also pay an amount not to exceed $ to be
applied to Buyer’s Expenses.
(2) Expenses payable by Buyer (Buyer's Expenses):

(a) Loan origination, discount, buy-down, and comm itment fees (Loan Fees).

(b) Appraisalfees;loan application fees; credit reports; preparation of loan documents,
intereston the notes from date of disbursement to one month prior to dates of first
mo nthly payments; recording fees, copies ofeasements and restrictions, mortgagee
title policy with endorsements required by lender, loan-related inspection fees,
photos, amortization schedules, one-half of escrow fee; transferfees for cooperative
or association membership for utility services; all prepaid items, including required
premiums for flood and hazard insurance; reserve deposits for insurance, ad
valoremtaxes and special governmental assessments; final compliance inspection;
courier fee, repair inspection, underwriting fee and wire transfer, expenses incident
to any loan, and other expenses payable by Buyer under this contract.

Buyer shall pay Private Mortgage Insurance Premium (PMI), VA Loan Funding Fee, or FHA
Mortgage Insurance Premium (MIP) as required by the lender.

If any expense exceeds an amount expressly stated in this contract for such expense to be paid
by a party, that party may terminate this contract unlessthe other party agrees to pay such excess.
Buyer may not pay charges and fees expressly prohibited by FHA, VA, Texas Veteran's Housing
Assistance Program or other governmental loan program regulations.

13. PRORATIONS AND ROLLBACK TAXES:
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14.

15.

16.

17.

18.

A. PRORATIONS: Taxes for the current year, interest, maintenance fees, assessments, dues and
rents will be prorated through the Closing Date. If taxes for the current year vary from the amount
prorated at closing, the parties shall adjust the prorations when tax statements for the current year
are available. If taxes are not paid at or prior to closing, Buyer shall pay taxes for the current year.

B. ROLLBACK TAXES: |If this sale or Buyer's use of the Property after closing results in the
assessment of additional taxes, penalties or interest (Assess ments) for periods prior to closing, the
Assessments will be the obligation of the Buyer. If Seller's change in use of Property prior to
closing or denial of a special use valuation on the Property claimed by Seller results in
Assessments for periods prior to closing, the Assessments will be the obligation of Seller.
Obligations imposed by this paragraph will survive closing.

CASUALTY LOSS: If any part of the Property is damaged or destroyed by fire or other casualty
after the effective date of this contract, Seller shall restore the Property to its previous condition as soon
as reasonablypossible,butin any event by the Closing Date. If Seller fails to do so due tofactors beyond
Seller’s control, Buyer may (a) terminate this contract and the earnest money will be refunded to
Buyer (b) extend the time for performance up to 15 days and the Closing Date will be extended as
necessary or (c) accept the Property in its damaged condition with an assignment of insurance proceeds
and receive credit from Seller at closing in the amount of the deductible under the insurance policy.
Seller's obligations under this paragraph are independent of any obligations of Seller under Paragraph
7.

DEFAULT: |If Buyer fails to comply with this contract, Buyer will be in default, and Seller may (a)
enforce specific performance, seek such other relief as may be provided by law, or both, or (b) terminate
this contract andreceive the earnest money as liquidated damages, thereby releasing both parties from
this contract. If, due to factors beyond Seller's control, Seller fails within the time allowed to make any
non-casualty repairs or deliver the Commitm ent, or survey, if required of Seller, Buyer may (a) extend the
time for performance up to 15 days and the Closing Date will be extended as necessary or (b) terminate
this contract as the sole remedy and receive the earnest money. If Seller fails to comply with this contract
for any other reason, Seller will be in default and Buyer may (a) enforce specific performance, seek such
other relief as may be provided by law, or both, or (b) terminate this contract and receive the earnest
money, thereby releasing both parties from this contract.

MEDIATION: Itis the policyof the State of Texas to encourage resolution of disputes through alternative
dispute resolution procedures such as mediation. Any dispute between Seller and B uyer related to this
contract which is not resolved through informal discussion U will O will not be submitted to a mutually
acceptable mediation service or provider. The parties to the mediation shall bear the mediation costs
equally. This paragraph does not preclude a party from seeking equitable relief from a courtof competent
jurisdiction.

ATTORNEY'S FEES: The prevailing party in any legal proceeding related to this contract is entitled to
recover reasonable attorney's fees and all costs of such proceeding incurred by the prevailing party.

ESCROW: The escrow agent is not (a) a party to this contract and does not have any liability for the
performance or nonperformance of any party to this contract, (b) liable for interest on the earnest money
and (c) liable for the loss of any earnestmoney caused by the failure of any financial institution in which
the earnest money has been deposited unless the financial institution is acting as escrow agent. At
closing, the earnest money must be applied first to any cash down payment, then to Buyer's Expenses
and any excess refunded to Buyer. If both parties make written demand for the eamest money, escrow
agent may require payment of unpaid expenses incurred on behalf of the parties and a written release
of liability of escrow agent from all parties. If one party makes written demand for the earnest money,
escrow agent shall give notice of the demand by providing to the other party a copy of the demand. If
escrow agent does not receive written objection to the demand from the other party within 30 days after
notice to the other party, escrow agent may disburse the earnest money to the party making demand
reduced by the amount of unpaid expenses incurred on behalf of the party receiving the earnest money
and escrow agent may paythe same to the creditors. Ifescrow agent complies with the provisions of this
paragraph, each party hereby releases escrow agent from all adverse claims related to the disbursal of
the earnest money. Escrow agent's notice to the other party will be effective when deposited in the U.S.
Mail, postage prepaid, certified mail, return receipt requested, addres sed to the other party at such party's



Papering the Deal 6 - Page 32

19.

20.

21.

22.

address shown below. Notice of objectionto the demand will be deemed effective upon receiptby escrow
agent.

REPRESENTATIONS: Seller represents that as of the Closing Date (a) there wil be no liens,
assessments, or security interests against the Property which will not be satisfied out of the sales
proceeds unless securing payment of any loans assumed by Buyerand (b) assum ed loans will not be in
default. If any re presentation of Seller in this contractis untrue on the Closing Date, Buyer may terminate
this contract and the earnest money will be refunded to Buyer.

FEDERAL TAX REQUIREMENTS: If Selleris a "foreignperson," as defined byapplicable law, or if Seller
fails to deliver an affidavit to Buyer that Selleris not a "foreign person,” then Buyer shallwithhold from the
sales proceeds an amount sufficient to comply with applicable tax law and deliver the same to the Internal
Revenue Service together with appropriate tax forms. Internal Revenue Service regulations require filing
written reports if currency in excess of specified amounts is received in the transaction.

NOTICES: All notices from one party to the other must be in writing and are effective when mailed to,
hand-delivered at, or transmitted by facsimile machine as follows:

To Buyer at: To Seller at:
Telephone: () Telephone: ()
Facsimile: () Facsimile: ()

AGREEMENT OF PARTIES: This contractcontains the entire agreement of the parties and cannot be
changed except by their written agreement. Addenda which are a part of this contract are (check all
applicable boxes):

| Third Party Financing Addendum | Addendum for Coastal Area Property

| Seller Financing Addendum | Addendum for Property Located
Seaward of the Gulf Intrac oastal
Waterway

a Loan Assumption Addendum a Addendum for Release of Liablility

on Assum ption of FHA, VA, or
Conventional Loan Restoration of
Seller's Entitlement for VA
Guaranteed Loan

Q Addendum for Property Subject to Q Addendum for Unim proved Property
Mandatory Membership in an Owners’ in a Certificated Service Area of
Association a Utility Service Provider

a Addendum for Sale of Other Property a Addendum for “Back-Up” Contract
by Buyer

U Environmental Assessment, Threatened
or Endangered Species and Wetlands
Addendum

other (list):
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23.

TERMINATION OPTION: This paragraph will be a part of this contract ONLY if both blanks are

filled in and Buyer has paid the Option Fee. Buyer has paid Seller
$ (Option Fee) for the unrestricted right to terminate this contract
by giving notice of termination to Seller within days afterthe effective of this contract If Buyer

gives notice of termination within the time specified, the Option Fee will not be refunded, however, any
earnest money will be refunded to Buyer. The Option Fee U will d willnot be credited to the Sales Price
at closing. For the purposes ofthis paragraph, time is of the essence; strictcompliance with the time for

performance stated herein is required.

24. CONSULT YOUR ATTORNEY:

Real estate licensees cannot give legal advice. READ THIS

CONTRACT CAREFULLY. If you do not understand the effect of this contract, consult an attorney

BEFORE signing.

Buyer's
Attorney is:

Seller’s
Attorney is:

Telephone: ()

Facsimile: (_ )

EXECUTED the day of

Telephone: ()

Facsimile: ()

, 20

DATE). (BROKER: FILL IN THE DATE OF FINAL ACCEPTANCE.)

Buyer

(THE EFFECTIVE

Seller

Buyer

Seller

The form of this contract has been approved by the Texas Real Estate Commission. TREC forms are intended for use
only by trained real estate licensees. No representation is made as tothe legal validity or adequacy of any provision in
any specific transactions. It is not suitable for complextransactions. Texas Real Estate Commission, P.O. Box 12188,
Austin, TX 78711-2188, 1-800-250-8732 or (512) 459-6544 (http://www.trec.state.tx.us) TREC NO. 9-5. This form

replaces TREC NO. 9-4.

Receipt of $

SELLER’S RECEIPT

(Option Fee) in the form of

is acknowledged.

Seller

Date

BROKER INFORMATION AND RATIFICATION OF FEE
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Listing Broker has agreed to pay Other Broker of the
total Sales Price when Listing Broker’s fee is received. Escrow Agent is authorized and directed to
pay Other Broker from Listing Broker’s fee atclosing.

Other Broker Listing Broker

License No. Telephone License No. elephone

represents represents

D_Buyer only as Buyer’s Agent a Seller and Buyer as an intermediary

D_Seller as Listing Broker’s sub-agent a Seller only as Seller’s agent

Associate Telephone Listing Associate Telephone

Broker’s Address Listing Associate’s Office Address
Facsimile

Facsimile Selling Associate Telephone

Selling Associate’s Office Address
Facsimile
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Receipt of O Contract and A $
is acknowledged.

Escrow Agent:

RECEIPT

Earnest Money in the form of

Date:

By:

Telephone: ()

Address

Facsimile: ( )

City State

Zip Code
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1.1 Parties and Amendment to TREC Form.

This Addendum to TREC No. 9-5 (Ed. 9-22-97) Contract (the “Addendum”) is executed as an
Addendum to the Unimproved Property Contract TREC No. 9-5 (Ed. 9-22-97) (which together with this
Addendum and all other Addenda and Exhibits is called the “Agreement” or the “Contract”) between
(which together with its successors and assigns, is referred to as “Seller”) and
(which together with its successors and assigns are referred to as “Buyer”).
The provisions of this Addendum amend and supersede any provisions in the Unimproved Property Contract
to the contrary and set forth additional understandings and agreements between Buyer and Seller. This
Contract is binding upon and inures to the benefit of the parties hereto, their successors and assigns. The
provisions of this Contract survive closing of the sale to Buyer.

1.2 Property.

1.2.1 Improved Property. Forconvenience of the parties, the parties have used the TREC No.
9-5 (Ed. 9-22-97) Unimproved Property Contract. The parties have amended the Unimproved Property
Contractto add provisions negotiated by the parties concerning its status as improved property. The Property
also includes:

1 Improvements, Fixtures and Equipment. All buildings, improvements, fixtures,
and all property of every kind and character and description (personal or real) owned by Seller located on,
attached to, or used in connection with the Property;

2 Appurtenances. All rights, privieges and appurtenances pertaining thereto,
including any right, title, and intere st of Seller in and to adjacent streets, alleys, and rights-of-way;

3 Leases, Rents and Security Deposits. Sellersinterestin andto all leases or rents
and security deposits including those described on Exhibit B attached hereto;

4 Warranties. Seller’sinterestin all third partywarranties or guaranties, if ransferable,
relating to the Property or to any tangible personal property and fixtures located on, attached to, or used in
connection with the Property;

.5 Trade Names. Seller’s interest in any trade names, if transferable, used in
conne ction with the Property.

.6 Licenses and Permits. Sellers interestin and to all licenses, permits and service
contracts with respectto the Property, including the Licenses Permits and Service Contracts described on
Exhibit B.

2.0 Closing. The Closing will occur in the offices of the Title Company on or before the later to
occur of (a) on or before ____ days after the Effective Date of this Contract (subject at Buyer’s option to being

extended 1 day foreach day after the Effective Date that Seller’'s delay in delivering a copy of the Re cords to
Buyer or access to the Property), or (b) 7 days after all conditions for Closing have been satisfied or waived
by Buyer.

3.0 Due Diligence.

3.1.1 Records. Within ___ days from the date hereof, Seller shall deliver or make available to
Buyer for Buyer’s inspection and/or copying at Seller's expense the following records [the items to be
furnished pursuant tothis Paragraph ____ are collectively called the “Records”] however, Seller’s obligation

to provide Records does not extend to providing records after Closing:

A Licenses and Permits. Copies of all licenses and permits with respect to the
ownership and operation of the Property in Seller’'s possession.
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2 Environmental Matters. Copies of all correspondence, reports, inspections, and
other documents held by Seller regarding the environmental aspects of the Property or any hazardous
substances (as herein defined) affecting orrelated to the Property. Sellerauthorizes and hereby directs any
environmentalengineer whohas performed environmental inspection services for Seller to discuss with Buyer
all matters covered by anyreports prepared by such engineers for Seller or others.

.3 Violation Notices. A copy of any notice received by Seller indicating that the
Property, orany portion thereof, is notin compliance with applicable law.

4 Authorizations. The corporate resolution of the board of directors of Seller or other
appropriate docume ntation authorizing the execution of this Contract and the transactions contemplated
there by.

.5 Leases and Service Contracts. Copies of all leases pertaining to the Property,
including any modifications, supplements, oramendm ents to the leases (“Leases”) togetherwith acurrentrent
roll of all leases affecting the Property certified by Seller to be true and correct and copies of all service,
maintenance and management agreements relating to the ownership and operation of the Property (“Service
Contracts”™).

.6 Inventory. A currentinventory of all tangible personal property and fixtures owned
by Seller and located on, attached to, or used in connection with the Property.

7 Financing Documents. Copies of all notes and deeds of trust assumed or taken
subject to by Buyer.

.8 Warranties and Guaranties. Copies ofall warranties andguaranties relating to the
Property, or any partthereof, or to the tangible personal property and fixtures owned by Seller and located on,
attached to, or used in connection with the Property.

.9 Insurance. Copies of all fire, hazard, liability, and otherinsurance policies held by
Seller on or affecting the Property.

.10 Commission Agreements. Copies of all leasing or other commission agree ments
with respect to the Property that are being assumed by Buyer.

A1 As-Built Plans. A copy of the “as-built” plans and specifications of the Property.

12 Utilities. Copies of all invoices for utilities and repair expenses incurred by Seller
for operation of the Property for each month for the preceding two (2) years prior to the Effective D ate of this
contract.

.13 Tax Returns. Acopy of Seller’'sincome and expense statementforthe Property from
to

Seller warrants and represents to the Buyer, to the best ofthe Seller’s knowledge, that the Records
represent all of the documents and records in the Seller's possession or control pertaining to the Property.

3.2 Property Analysis.

3.2.1 Inspections, Studies and Assessm ents. Atanytime prior to the Closing while this
Contractis in full force and effect, and at Buyer’s sole expense, Buyer or Buyer's authorized agents have the
right to enter upon the Property and make the following inquiries in addition to the inquiries permitted by
Paragraphs___and ____ of the Contract (collectively called the “inspections, studies and assessments”):

1 Land and Environmental Studies. surveys and site analyses, engineering
studies, wetland studies, soil borings, soil analysis, and environmental assessments, including the
performance of tests such as soils tests, air sampling, or paint sampling, and to review the records of the
preparer of any environmental reportprepared in connection with the Property and to discussthe preparer’'s
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findings with its engineers, as Buyer may deem necessary andto contactgovernmental authorities as to the
Property;

2 Structural Inspection. Physical property inspections including, but not
limited to, structural pest control, mechanical, structural, electrical, or plumbing inspections;

.3 Feasibility Study. Economic fe asibility studies;

4 LocalLaw Compliance. Compliance inspections to determine compliance
with zoning ordinances, restrictions, building codes, and statutes (e.g., ADA, OSHA, and others).

Seller shall permit Buyer and Buyer’s inspectors access to the Property at reasonable times. Seller
shall pay for turning utilities on for inspections.

3.3 Review Periods. This Contractis conditioned upon Buyer’s satisfaction, in Buyer's sole
judgment, that the Property and the Title and Survey Review Items are satisfactory as follows within the
following period (the “Information Review Periods”):

3.3.1 Inquiries as to Property Condition. Buyer has __ days (the “Inquiries Period”)
after Seller makes all of their Records and the Property available to Buyer for inspection to elect either to
continue with the Contractor to terminate the Contract by sending to Seller one of the following notices ofits
election: (a) Buyer’snotice to continue with closing the sale ofthe Property in accordance with the Contract
(“Buyer’s Notice of Contract Continuance”), or (b) Buyer’s notice of termination of the Contract (“Buyer’s
Notice of Contract Termination”). Inthe eventBuyer sends Seller, Buyer’'s Notice of Contract Termination,
within the Inquiries Period, this Contract automatically terminates, the Option Fee is retained by Seller, and
all obligations and liabilities of the parties cease and terminate (except Buyer’'s Restoration Obligation).

3.3.2 Title,Surveyand Review of Review Items. Within 5 days of the Effective Date of
this Contract, Seller shall place an order with the Title Company to furnish to Buyer for Buyer's review a
Commitment For Title Insurance (the “Title Commitment”) together with legible copies of all instruments
referred to in the Title Commitment. The Title Company shall be requested to furnish these items to Buyer

within __ days of the Effective Date of this Contract. Buyer may waive or expand the detail of the Survey
specified in Paragraph ___ of the Contract.
Buyer willhave a period of ___ days afterthe later to occur of the following delivery to Buyer of the

Title Com mitment, all of the instrume nts referred to in the Title Com mitment, and the Survey (the “Title and
Survey Review Items”) within which to review and object to any matters reflected by the Title and Survey
Review Items (the “Title and Survey Review Period”). Any such Title and Survey Review Item to which
Buyer shall notobject shall be deemed to be accepted by Buyer as an exception to the warranty of title to be
contained in the Closing documents and are referred to herein as “Permitted Encumbrances”; provided,
however, liens and title defects shown on Schedule C to the Title Commitment are not Permitted
Encumbrances and are to be paid off or otherwise cured by Seller.

Among other matters, Buyer may raise objection as to the following types of matters: vacancies,
boundary line conflicts, encroachments, restrictive covenants affecting the use of the property, and lack of,
or impaired orreduced accessto _____ Road.

If there are objections by Buyer as to which notice has be en timely given by Buyer to Seller as above
provided, Seller shall have untilthe later to occur ofthe Closing Date specified in Paragraph___orupto___
days after receipt of such objections (the “Seller’s Review Item Cure Period”) to satisfy such objections;
provided, however, Seller shall notify Buyer as soon as practicable of any matter objected to by Buyer (other
than liens ortitle defects) that Seller does not intend to cure or attempt to cure. IfSellerdelivers written notice
to Buyer that Seller is unable or unwilling to satisfy or cure a matter so objected to by Buyer (other than liens
or title defects), Buyer shall on or before the later to occur of (a) the Closing Date, or (b) ___ days after
request from Seller either (1) waive the objection to the matter that Seller has so notified Buyer that it will not
cure and accept title subject to the matter to which Buyer had previously so objected (such uncured matters
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thenbecoming a Permitted Encumbrance) or (2) terminate this Contract by sending Buyer’sNotice of Contract
Termination to Seller.

In the event Buyer sends Buyer's Notice of Contract Termination, the Earnest Money shal be
refunded to Buyer, except for the O ption Fee which shall be paid to Seller, and all obligations and liabilities
of the parties shall cease and terminate (except Buyer’s Restoration Obligation).

Upon request of Buyer, Seller agrees to secure and provide, inrecordable form, ap propriate Affidavits
of Use and Possession covering all ofthe lands claimed by Seller within the Survey, and the recording of such
Affidavits will be a requirement of Closing.

3.4 Buyer’'s Restoration Obligation. BUYER SHALLNOT CAUSE ORPERMIT DAMAGEOR
INJURY TO THE PROPERTY, AND UPON TERMINATION OF THIS CONTRACT, BUYER SHALL
PROMPTLY RESTORE THESURFACEOF THE PROPERTY TO THE CONDITION EXISTING PRIORTO
THE TESTS AND STUDIES CONDUCTED PURSUANTTO THIS CONTRACT,AND SUCH OBLIGATION
SHALL SURVIVE THE TERMINATION OF THIS CONTRACT. BUYER SHALL DEFEND SELLER FROM
AND AGAINST AND SHALL PAY THE FOLLOWING (“LIABILITIES"): ALLLIENS, CLAIMS, CAUSES OF
ACTION, SUITS, LIABILITIES, COSTS, DAMAGES, AND EXPENSES (INCLUDING ATTORNEYS’ FEES
AND COURT COSTS) ARISING OUT OF, RESULTING FROM OR RELATING TO THE ACTS OF BUYER
ORITSAGENTS,EMPLOYEES ORINDEPENDENT CONTRACTORSUNDER THE PROVISIONS OF THIS
SUBPARAGRAPH. SUCHOBLIGATION SHALL SURVIVETHE TERMINATIONOF THIS CONTRACT, OR
THE CLOSING, AS MAY BE. THE OBLIGATION OF THE BUYER IN THIS PARAGRAPH IS REFERRED
TO IN THIS CONTRACT AS THE “BUYER’'S RESTORATION OBLIGATION.”

3.5 Estoppel Certificates. Within ___ days after the Effective D ate of this Contract, Seller
shall deliverto Buyer estoppel cettificates signed notearlier than by each tenant leasing space
in the Property stating that, as of the date signed: no default exists under the terms of the lease agreement
by either lessor or lessee; the amount of any rental payments made in advance, if any; the amount of any
security deposits made, if any; the amount of any offsets against rent, if any; and that the tenant has no
defenses against the payment of rent accruing under the terms of the lease agreement. If Seller is unable
to deliver the estoppel certificates in accordance with the terms of this paragraph without fault by the
specified time, Buyer may (i) terminate this Contract and the Earnest Money shall be refunded to Buyer; (ii)
extend the time for performance up to 15 days and the Closing Date shallbe extended as nece ssary; or (iii)
waive Seller’'s requirement to deliver the estoppel certfficates.

3.0 Representations and Warranties.

4.1 Knowledge Based.

4.1.1 Current Actual Knowledge. The term “knowledge of [Seller][Buyer](the
“Representing Party” or “to the bestof_____’sknowledge” or “no knowledgeof ___ "when used
herein or otherwise made by means the current, express awareness of facts or otherinformation
of the Representing Party as of the date of this Contract and as of any time thereafter to the Closing, and
withoutundertaking any specialinquiry or investigation by such person and without searching public records

or the Representing Party’s files.

The Reliant Party agrees that the Representing Party is not under a duty of inquiry or investigation
in order to make such representations and have no liability to them for failing to discover whether a condition
as to which a representation as to the knowledge of the Representing Party is made is true or exists, even
if the means to know are at hand or could be discovered upon inquiry. The Representing Party is not liable
to the Reliant Party for being neglige ntly ignorant.

Such terms do not include the past knowledge of the Representing Party, if not within the current,
express awareness of the Representing Party.

Representations of “no knowledge” or as to some condition as existing to the ‘knowledge of the
Representing Party” or “to the best of Representing Party’s knowledge” is not an express or implied
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representation or warranty that the condition does exist or does not exist, but is only a representation as to
the actual knowled ge of the Representing P arty as of the making of the re presentation.

4.1.2 Discovery of Misstatement Priorto Closing.

If on or before Closing, Buyer discovers or learns that a representation orwarranty made to Buyer is
materially inaccurate, then, unless Seller who made the representation or warrantyintentionally mislead the
Buyer, Buyer’s sole remedy is to terminate the Contract and receive a refund of the Earnest Money. The
Closing of this sale shall constitute a waiver and release of any claims by Buyer againstthe Seller as to any
representation or warranty determined by Buyer to be inac curate prior to Closing.

4.2 Seller. In order to induce Buyer to enter into this Contract, Seller makes the following
warranties and representations which wil be true and correct as of the date hereof and as of the date of
Closing:

4.2.1 Authority. Seller is, and at Closing will be, authorized and permitted to enterinto this
Contract and to perform all covenants and obligations hereunder, and its rightto execute this Contractis not
limited by any other agreements. The person signing this Contract on behalf of Seller has been authorized
to do so. The execution and delivery of this Contract, the consummation of the transaction described herein
and compliance with the terms of this Contract will not conflict with, or constitute a default under, any
agreement to which Selleris a party or by which Seller or the Propertyis bound, or violate any regulation, law,
court order, judgment, or decree applicable to Seller or the Property.

4.2.2 Nolitigationor Proceedings. Tothe extentof the actual knowledge of Seller, there
is no liigation or proceeding pending or threatened against or relating to any ofthe Property; and to the actual
knowledge of Seller, there are no pending or threatened or contemplated condemnation actions or special
assessments with respectto the Property. Seller has received no request (written or otherwise) from any
governmental entity with regard to the dedication of any of the Property. Seller has no knowledge of any
pending or contemplated change in any governmental regulation or private agreem ent applicable to Buyer’s
use of the Property after Closing.

4.2.3 No Claims. No person, corporation, or other entity has or, on the date of Closing,
shall have any right or option to acquire the Property.

4.2.4 Compliance. To the extent of the actualknowledge of Seller, Seller has complied
with and the Propertyis in compliance with all applicable laws, ordinances, regulations, statutes, rules, and
restrictions relating to the Property.

4.2.5 Possession. At the Closing, the Property will be conveyed free of the rights of
possession of any third parties in or to the Pro perty e xce pt for ease ments, if any, filed of record or visible and
apparent on the ground.

4.2.6 Environmental Investigations. Seller has no actual knowledge that any
investigation, administrative order, consent order and agreement, litigation or settlement with respect to
materials classified as municipal orindustrial waste bythe State of Texas, or as hazardous waste by the U.S.
Environmental Protection Agency or the State of Texas, is proposed, threatened, anticipated orin existence
with respect to the Property. Seller has no actual knowledge that the Property is currently on any Federal or
state “superfund” or “super-lien” lists.

Seller has not received notification from any governmental agency which would indicate that any of
the Property has been contaminated by any of the following substances (called collectively in this Contract
“hazardous substances or materials or toxic waste”): any materials classified as municipal orindustrial
waste by the State of Texas, oras hazardous waste by the U.S.Environmental Protection Agency or the State
of Texas, toxic or hazardous wastes, pollutants or other hazardous substances, including without limitation,
asbestos, PCB’s, petroleum products and byproducts, substances defined or listed as hazardous substances
or toxic substances or similarly identified in or pursuant to state or federal law or regulations.
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4.2.7 Leases. Each written lease to be furnished to Buyer under this Contract shall be in
full force and effect according to its terms without am endm ent or m odification that is not disclosed to Buyer
in writing. All the leases shall contain the entire written or oral agreements of any kind for the leasing, rental,
or occupancy of any portion of the Property. Seller shall disclose in writing to Buyer:

(1) any lease modifications, amendments, or defaults made subsequent to the
date the leases are furnished to Buyer but prior to closing;

(2) any failure by Seller to complywith all of Seller's obligations underthe leases;

(3) any facts or circumstances that would constitute a default by Seller under
any lease or entitle any tenant to offsets or damages;

(4) any lease in which tenant does not actually occupy the premises leased;

(5) if any rent under any lease has been collected in advance of the
current month;

(6) if any concessions, bonuses, free rents, rebates, or other matters affect the
rental for any tenant;

(7) if any of the leases or rentals or other sums payable under the leases have

been assigned or otherwise encumbered, except as security for loan(s) assumed or taken subject to as
provided in this contract; and

(8) if any tenant under any lease is in default.

4.3 Buyer. In order to induce Seller to enter into this Contract, Buyer makes the following
warranties and representations which will be true and correct as of the date hereof and as of the date of
Closing:

4.3.1 Authority. Buyer is, and at Closing will be, authorized and permitted to enter into
this Contract and to perform all covenants and obligations hereunder, and its right to execute this Contract
is not limited by any other agreements. The person signing this Contract on behalf of Buyer has been
authorized to do so. The execution and delivery of this Contract, the consummation of the transaction
described herein and compliance with the terms of this Contract will not conflict with, or constitute a default
under, any agreement to which Buyer is a party or by which Buyer is bound, or violate any regulation, law,
court order, judgment, or decree applicable to Buyer.

4.3.2 Nolitigationor Proceedings. Tothe extentofthe actual knowledge of Buyer, there
is no litigation or proceeding pending or threatened against or relating to Buyer’s authority to purchase the
Property.

5.0 Pre-Closing Covenants.

5.1 Operations Priorto Closing. Sellercovenants thatfrom and after the date hereof, Seller
shall comply with the following:

5.1.1 Prohibitions.
A1 Liens. Seller may not create or permit any lien or other encumbrance
affecting the Property, other than the lien for taxes not yet due and payable and existing liens to be released

at the Closing;

2 Waste. Seller may not commit any waste or nuisance upon the Property;
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.3 Encumbrances. Seller may not impose any easements, covenants,
conditions, or restrictions on the Property except as are approved in writing by Buyer, which approval will not
be unreasonably withheld;

4 Proceedings. Sellermay notinstitute or participate in any zoning, platting,
or other governmental action regarding the Property; or

.5 Agents. Seller may not enter into or modify any contract, lease or other
agreement that in any way affects the Property and that will survive the Closing except as are approved in
writing by Buyer, which approval will not be unreasonably withheld.

5.1.2 Actions to Be Taken. Seller is to promptly advise Buyerin writing of any notices
concerning the Property that Seller receives from any appraisal districts, taxing authorities, or any
governmental agency having jurisdiction overthe Property, and of any litigation, arbitration, or administrative
hearing concerning the Property.

6.0 Conditions.

6.1 Conditions Precedent to Buyer’'s Performance. The obligations of Buyer to close the
transaction described in this Contract are subject to the following conditions precedent:

6.1.1 Representationsand Warranties. All the representations and warranties of Seller
set forth in this Contract must be true and correct as of the date of execution of this Contract and on the date
of Closing.

6.1.2 Permitted Encumbrances. There has been no change in the matters reflected on
the Title Commitment or Survey from those matters appearing therein on the date thereof (except those
changes requested by Buyer in its notice of objections), and no encumbrance or title defect affects the
Property except Permitted Encumbrances.

6.1.3 Compliance. Sellermusthave duly perform ed and com plied with all covenants, acts
and agreements to be performed or complied with by Seller on or prior to the date of Closing.

6.1.4 Appraisal. The Propertyappraises forafair market value of at least the Sales Price;
provided, Buyer orders within 30 days of the Effective Date of this Contract and obtains on or before Closing
an appraisal, at Buyer’'s expense, of the Property by a licensed appraiser of Buyer’s selection.

In the event anyof the foregoing conditions are notsatisfied or waived inwriting by Buyer prior to the
Closing, Buyer may terminate this Contract by delivery of awritten termination notice to Selleron or before the
date of Closing, in which event the Earnest Money shall be immediately returned to Buyer free of claims by
Seller and the parties shall have no further obligations to each other except as expressly set forth to the
contrary under this Contract.

7.0 ADR

7.1 Dispute Resolution. Ifadispute arisesbetween the parties either as to pre-Closing or post-
Closing matters (a “Dispute”), then the parties agree to use the following dispute resolution procedures:

7.1.1 Mediation. If a Dispute arises between the parties, the following mediation
procedures will be employed prior to either party pursuing arbitration:

A MeetingoftheParties. Individuals with decision-making authorityregarding
the Dispute who represent the parties will prom ptly meet and attempt in good faith to negotiate a resolution
of the Dispute.
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(a) Selection of Mediator. If, within 10 days after such meeting, the
parties have not succeeded in negotiating a resolution of the Dispute, they will jointly appoint a mutually
acceptable neutral person not affiliated with either of the parties (the “neutral”), using the services of the
American Arbitration Association if they have been unable to agree upon such app ointm ent within 20 days
from the initial meeting. The fees ofthe neutral shall be shared equally by the parties.

(b) ADR. Inconsultationwith the neutral, the partie s will selectordevise
an alternative dispute resolution procedure (“ADR”) by which they will attempt to resolve the Dispute, and the
time and the place for the ADR to be held, with the neutral making the decision as to the procedure, and/or
place and time, not later than 10 days after selection of the neutral.

(c) Process. The parties must participate in good faith in the ADR to
its conclusion asdesignated bythe neutral. Allmeetings, mediationconferences, ADRand other proceedings
shall be in Austin, Texas.

7.1.2 Arbitration. If the parnties are not successful in resolving the Dispute through the
ADR, then the Dispute must proceed to a binding arbitration in accordance with the Commercial Arbitration
Rules ofthe American Arbitration Association,and judgment upon the award rendered by the arbitrator(s) may
be entered in any court having jurisdiction. All meetings, arbitration hearings and otherproceedings shall be
in_______,Texas. The costs of the arbitration shall be allocated by the arbitrator.
8.0 Notices. Any notice, document or payment required or permitted to be delivered or remitted
hereunder or by law shall be given by one of the following methods:

8.1 in person;

8.2 by depositinthe United States mail,postage prepaid, addressed tothe partyto whom directed
at the address set out in this Contract;

8.3 by delivery to a nationally recognized courier service addressed in accordance herewith.

Additionally, but not in lieu of the above methods, notice may be given by telephone or telefax to the
telephone numbers listed in this Contract.

9.0 Closing. In addition to the matters to occur at closing specified in the Contract the following shall
occur:
9.1 Seller’s Actions. At closing Seller shallfurnish, at Seller’s expense:

9.1.1 Tax Statements. Sellershall causeto be delivered to the Title Company andto the
Buyer tax statem ents showing no delinquent taxes on the Property.

9.1.2 Bill of Sale. Sellershall causeto be delivered to the Title Company and to the Buyer
a Bill of Sale with warranties to title conveying title, free and clear of all liens, to any personal property
defined as part of the Property in paragraph 2 and conveyed by this Contract.

9.1.3 Assignment of Leases, Rents and Security Deposits. Sellershall causeto be
delivered to the Tile Company and to the Buyer an assignment of all leases to or on the Property duly
executed by Seller.

9.1.4 Assignment of Licenses, Permits, Warranties, Service Contracts, and
Management Agreements. Sellershall causeto be delivered to the Tile Company and to the Buyer tothe
extent assignable, an assignment duly executed by Seller of any licenses and permits, maintenance,
management or other contracts, and any warranties or guaranties defined as p art of the Property.

9.1.5 Certified Rent Roll. Sellershall causeto be delivered to the Title Com pany and to
the Buyer a current rent roll ofthe Property certified by Seller
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9.1.6 Insurance. Sellershall causeto be delivered to the Title Company and to the Buyer
to the extentassignable,an assignment dulyexecuted by Seller of anyone or more of theinsurance policies
held by Seller pertaining to the Property.

9.1.7 Authorizations. Sellershall causeto be delivered to the Title Company and to the
Buyer evidence that the person executing this contract is legally capable and authorized to bind Seller.

9.1.8 Deposits and Prepaid Rents. Seller shall, at closing, te nder to Buyer any security
deposits, prepaid expenses, and advanced rentalpayments paid by any and all tenants.

9.1.9 UCCSearch. Sellershalldelivertothe Buyerandtothe Title Company aUCC Search
showing no filed finan cing state ments as to the Property or if there arefiledfinancing statements aletter from
the Secured Party addressed to the Title Company and the Buyer stating thatthe Secured Partywillrelease
its Financing Statement (or transfer the Financing Statementto Buyer’slender) uponsatisfaction of conditions
specifiedin the letter. Seller shall satisfy the conditions set forth in the letter as of Closing. The term “UCC
Search” means reports prepared by [a non-governme ntal provider, stating the instruments that are on file in
the Texas secretary of state’s UCC records and in the UCC records of the county in which the Property is
located,showing as debtor Seller and all other owners ofthe Personal Property during the five years before the
Effective Date of this Contract.

9.2 Prorations. The followingite ms shall be prorated as of the Closing Date and such prorations
shallbe reflected onthe setlement statements prepared by EscrowAgentonthe Closing Date and shall serve
to adjust the Sales Price. Such prorations shall be made on the basis of a 365-day year, as of11:59 p.m. on
the day preceding the Closing Date.

9.2.1 Revenues. Allrentals, receipts and other revenues from the Property which have
been actually received by Seller and which are allocable to the period from and after the Closing Dateshall be
creditedto Buyer. Buyer shall be entitled to collectall rentals, receipts and other revenues from the Property
which are delinquent or due on or afterthe Closing Date. Allrentals,receipts,and other revenues of anykind
whatsoever (together, “Revenues”) from the Property collected by Buyer shall be credited: if specifically
identified by reference to invoice or month, to such invoice or month; and if not so spe cifically identified: first
to current Revenuesnotdelinquent, and second to delinque nt Revenues, in the inverse order of delinque ncy.
All Revenues whichrelate to the month inwhich the Closing Date occursshall be credited firstto Revenues for
the month in which the Closing Date occurs, and second to delinquent Revenues, in the inverse order of
delinquency. Any such delinquent Revenues when applied as provided herein whichrelate in whole or in part
to any period prior to the Closing Date shall be remitted by Buyer to Seller when collected by Buyer (net only
of any reasonable collection expenses actually incurred by Buyer). Any such delinquent Revenues when
applied as provided herein, which relatein whole or part to any period on or subsequent to the Closing Date
shall be remitted by Seller to Buyer when and if collected by Seller (net only of any reasonable collection
expenses actually incurred by Seller). Sellershall have the right to enforce and collect any Revenues that are
attributable to periods before the Closing Date by anymeans other than exercising termination or termination
of possessionrights or otherrights under the Leases (exceptthatSeller shall atall imes have the rightto bring
a suit or suits for damages to collect any Revenues), and Buyer shall reasonably cooperate in such
enforcementand collection efforts at no costto Buyer otherthan any attorneys’feesincurred by Buyer. [Note:
Additional provisions may be needed for retail leases.]

9.2.2 Property Taxes. Seller shall be responsible for all ad valorem taxes and
assessments, general and special, withrespecttothe Property for periods prior tothe calendar year containing
the Closing Date. Ad valorem taxes and assessments, general and special, with respectto the Property for
the calendar year containing the Closing Date shall be prorated between Seller and Buyer at Closing, as ofthe
ClosingDate. Allad valorem tax prorations shallbe based ontaxrates andassessments for the calendar year
containing the Closing Date unless such rates and/or assess ments are unavailable. If either the tax rates or
the tax assessments forthe Property for the calendar year containing the Closing Date are not available,then
such proration shallbemade based onthe taxrates and assessmentsfortheprioryear(orif only the assessed
valuefor the calendar yearcontaining the Closing Date is known, then based on the prior year’s tax rates and
the current year’s assessed value), and shall be adjusted between Sellerand Buyer after the Closing as soon
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as suchrates and assessments for the year of the Closing are available. The provisions of this Section
shall survive Closing.

9.2.3 Security Deposits. All security and other deposits, if any, including any accrued
interestthereonif such interestisrequired to be remitted to Tenants pursuanttotheirrespective Leases, held
by Seller on the Closing Date on behalf of any Tenants under any Leases shall be credited to Buyer, and
Escrow Agent shall deliver a notice signed by Seller to such Tenants advising them that: (i) Buyer has
purchased the Property, and (ii) the security deposit, if any, is the responsibility of Buyer.

9.2.4 Utility Charges. Final meterreadings on all utilities charged to the Property shallbe
made as of the daypreceding the Closing Date. Sellershall arrange for and pay for finalbillings of utilities to
the day preceding the Closing Date, and Buyer shall be responsible for utilities used on or after the Closing
Date. Any prepaid water, sewer, and other utility charges allocable tothe period fromand afterthe Closing D ate
shall be credited to Seller.

9.2.5 ServiceContracts. Sellershallpay (orbechargedby aprorationfor) alicharges due
pursuanttothe Service Contracts which are allocable to the period prior to the Closing D ate, and Buyer shall
be responsible for all such charges due from and after the Closing Date pursuant to the Property Service
Contracts. Prepaid charges allocable to the period from and after the Closing Date in connection with the
Property Service Contracts, shallbe credited to SelleratClosing. Accrued andunpaid charges allocable to the
periodpriortothe Closing D atein connectionwith such Service Contracts shall be credited to Buyer at Closing.
The provisions of this Section 32B5 shall survive Closing.

9.2.6 Licenses and Permits. Prepaid chargesallocated to the period from and afterthe
Closing Date in connection with any licens es or permits for the Prop erty shall be credited to Sellerat Closing.
Accrued and unpaid charges allocable to the period prior to the Closing Date in connection with any such
licenses or permits shall be credited to Buyer at Closing.

9.2.7 Capital Expenditures; Leasing Costs. In the event Seller desires to make any
capitalexpenditure afterthe Contract Date, Seller shall notify Buyerinwriting (a“Capital Notice”). Intheevent
Sellerdesires toenterinto ormodify any Lease after the Contract Date, Seller shall notify Buyer in writing (a
“Lease Notice”). Inthe eventsuch CapitalNotice or Lease Notice is delivered to Buyer prior to the expiration
of the Contingency Period, Buyer may either (i) approve such capital expenditure or Lease (or amendment
thereto), as applicable in which event Seller shallbe credited with the amount of such capital expenditure or
leasing costs, as applicable, at Closing or (ii) terminate this Agreement. Inthe event Buyer fails to respond to
Seller’s CapitalNotice or Lease Notice givenpursuantto the preceding sentence within 5 days of such Capital
Notice or Lease Notice, Buyer shall be deemed to have elected option (i) above. In the event such Capital
Notice or Lease Noticeis delivered to Buyer after the expiration of the Contingency Period and prior to the
Closing Date, Buyer may either approve or disapprove such capital expenditure. In the event Buyer fails to
respond to Seller’'s Capital Notice or Lease Notice given pursuant to the preceding sentence within 3 days of
such Capital Notice or Lease Notice, Buyer shall be deemed to have approved such capital expenditure, or
leasing costs, as applicable. In the eventBuyer disapproves such capital expenditure or leasing costs, as
applicable, Sellershall have the option to terminate this Agree mentwithinthre e (3) d ays of Buyer'sdisapproval,
in which event the Earnest Money shall be returned to Buyer, and Seller and Buyer shall have no further
obligations hereunder. Inthe event Buyer approves,oris deemedto have approved such capital expenditure
orleasing costs, as applicable, Seller shall be credited with the amount of such capital expenditure or leasing
costs, as applicable, at Closing. In the event ofan emergency, Seller shallhave the right to make any capital
expenditure reasonablynecessary in keeping with th e quality and image of the Prope rty and/orin accordance
with the requirements of the Leases, and Seller shall be credited with the amount of such capital expenditure
at Closing. As used in this Section, “capital expenditure” shall mean any expenditure in excess of

[$10,000.00].

9.2.8 Operating Expenses. Exceptasotherwiseexpresslyprovidedhereintothe contrary,
Sellershall be responsible for and bearall operating expenses for the Prop erty accrued for the period prior to
the Closing D ate and Buyer shall be responsible for and bear all operatingexpenses of the Propertyaccrued
for the period on and after the Closing Date. Prorations of items under Sections and shall be
made atClosing onthe bestinformationavailable with anad justm entandre conciliationto the extentnecessary
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on a mutuallyagreed date within 90 days following the Closing Date, with paymentfrom one party to the other
(to the extent required) to be mad e within 30 d ays following reconciliation. Such prorations, as adjusted as of
the 90th day following the Closing Date, shall be considered finaland binding for allpurposes absent material
mistakeoffact. Tothe extentthatany Lease providesforany adjustmentof previously paid estimated amounts
of real estate tax or operating expense reimbursements on a date subsequentto the ClosingDate, Seller shall
be entitled to receive, orshall be responsible to pay, as the case may be (when such amounts are actually
received or payable by Buyer), Seller’s pro rata share of any such adjusted amounts that are applicable to
periods ending prior to the Closing Date. After Closing, Seller agreesto reasonably cooperate with Buyer in
providing Buyer access to Seller’s books and records relating to such adjustments under the Leases so that
Buyer may adequately perform such adjustments.

The provisions of this Section shall survive Closing.

10.0 Effective Date. The effective d ate of this Contract (the “Effective Date”) is the date upon whichafully
signed Contract, together with the Earnest Money, is delivered to the Title Com pany.

11.0 Payment of Purchase Price. The Purchase Price shall be paid by Purchaser to Seller as follows:

111 Cash. ___ of the Purchase Price shall be paid in cash (the “Cash
Consideration”), by wiretransferof collected funds cashier's or certified check payable to the order of Seller
or as Sellershall otherwise designate in writing atthe Closing.

11.2 Purchase Note. The balance of the Purchase Price, being shall be
evidenced by a promissory note (the “Purchase Note”) executed and delivered by Purchaser, dated the
Closing Date, payable to the order of Seller, bearing interestattherate of___% perannum, with interestbeing
payable semi-annually. The outstanding principal and accrued but unpaid interestonthe Purchase N ote shall
bedueandpayable___yearsfromthe ClosingDate. Purchaser shall havethe rightto prepayall orany portion
of the Purchase N ote at anytime witho ut penalty, upon the payment of accrued but un paid interestto the date
of prepayment. The form of the Purchase Note is attached hereto as Exhibit B-1 and made a part hereoffor
all purposes.

11.3 Purchase Deed of Trust. The Purchase Note shall be secured by a vendor's lien retained
inthe Deed, and byafirstlien deedoftrust (the “Purchase Deed of Trust”) with the Trustee nam ed by Seller,
with power of sale upon the Property and with the usual covenants and provisions as to taxes, hazard
insurance,acceleration of maturity on account ofdefault, and attorney's fees. The form of the Purchase Deed
of Trust is attached hereto as Exhibit B-2 and made a part hereof for all purposes.

11.3.1 DueonSale. ThePurchase Deed of Trustshallcontain aprovisionwhere by ade fault
shalloccur if Purchaser shallsell all of any partof the Property without paying for the required partial release.
The Purchase Deed of Trust shall contain a provision whereby a default shall occur if a lien, whether or not
subordinate to the Purchase Deed of Trust shall encumber the Property.

11.3.2 No Releasefor Cash Consideration. Purchaser shal not be entitled to a partial
release of any portion of the Property from the Purchase Deed of Trust for the payment of the Cash
Consideration.

11.3.3 Partial Release Provision. The Purchase Deed of Trust shall contain a partial
release provision containing the following terms and conditions. Prior to any default in the payment of the
Purchase Note, or the performance of the Purchase Deed of Trust, Purchaser shallbe entitled to one ormore
partialreleases of one or more release tract(s) (a “Release Tract”), as more particularly described in Exhibit
A-2, upon payment to Seller the prorata amount of any accrued but unpaid interest on the Purchase Note
(bearing the same proportion as the Release Tract bears to then remaining Property) and payment to Seller
ofthe appropriatereleaseamount (a“ReleaseValue”)as more particularly described inthe schedule attached
hereto as Exhibit A-3 (the “Release Schedule”). Each Release Tractshall be released,inits entirety, and the
entire amount set forth in the Release Schedule for such Release Tract shall be paidto Seller. No partial
release of less than all ofa Release Tract shall be allowed.
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11.3.4 AgriculturalUse. The Purchaser shall nottake any actor action,nor failto take any
act or action which would in any manner cause the Property to lose the benefit of its tax designation as
“Agricultural Use” or “Qualified Open-Space Land” as described in numbered Paragraph . The
Purchase Deed of Trustshall contain aprovisionwhereby a default shall occurif Purchasershallfailtom aintain
the “Agricultural Use” or “Qualified Open-Space Land” as describedin numbered Paragraph .

11.3.5 Tax Assessment. Through continued dilige nt efforts, Seller has maintained the
assessed value of the Propertyfor ad valorem tax purposes aslow as itbelieves is possible or practical under
the circumstances. Becauseofthisand because of the material impact a high assessmentwould have, Seller
would not sellthe Property and provide financing other thanupon the agreement ofPurchaserto this provision
which shall also be included in the Purchase Deed of T rust. Purchaser shall take all necessary orreasonable
actionsto maintainthelowestreasonably possible assessed value forthe Property andto preserve and protect
the“Agriculturaluse and Qualified Open-Space Land”designation. Withoutlimiting theactions which may
betakenbyPurchaser, (i) Purc haser shall hire orretain on a continuing basis, a taxconsultantforth e Pro perty,
andifreasonably necessary, attomeys, appraisers and other taxprotestprofessionals, reasonably satisfactory
to Seller,and (ii) Purchaser shall annually file or cause to be filed with the applic able g overnm ental auth ority,
protests of the assessed value of the Pro perty atleast thirty (30) d ays prior to the last date when such prote sts
can be filed. Inthe eventthat Purchaserfailsor refuses toretain tax protest professionals, or fails or refuses
to file or caus e to be filed, protests ofthe value ofthe Property as andwhen setforth above, then (i) Seller shall
have the right to do so and to charge the expense thereof to Purchaser, which shall be secured by the Deed
of Trust, and (ii) Purchaser shall at the option of Seller be in default under the Purchase Deed of Trust.

11.4 Single Purpose Entity. Purchaser and its general partners, managing members, principal
shareholders or other controlling parties, if not individuals, shall each be a single purpose entity (a “Single
Purpose Entity”). Purchaserand each controlling party (1)shall beentities organized and existing under the
laws of the United States and authorized to transact business in the State of Texas, (2) shall not and cannot
byvirtue oftheirorganizationaldocum ents engage inany b usiness otherthan owning, operatingandev entually
should it so select, selling the Property or the interest in Purchaser, (3) shall notand cannot acquire orown
material assets other than the Property or the interestin Purchaser, and personal property or other property
rights relating thereto or instrum ents which reflect proceeds from the purchase price ge nerated from the sale
of all or a portion of the property, (4) shall maintain its assets separate and apart from the assets of any other
personorentity, (5)shallholditselfoutto the public as aseparate le gal entity from any person orentity, (6) shall
conduct business solely inits name, (7) shallnot and cannotincur any indebtedness other than the Purchase
Note andtrade payablesincurredinthe ordinarycourse of business, and (8) otherwise meetsthe re quirements
for a Single Purpose Entity as set forth by Seller.

11.5 Own ers. Inconnection with the Purchase Note andthePurchase Deed of Trust, each Owner
of all or any interest in Purchaser or a controlling entity in Purchaser or the general or limited partner of
Purchaser (an “Owner”), shall at the Closing, execute and deliver to Seller a jointand several guaranty or
guarantees (the “Entity Matters Guaranty”) of the Purchase Note andthe Purchase Deed of Trust, together
with any and all costs,expenses, losses,liabilites and damages of anykind or nature whatsoever arising from
or related to the matters set forth for the Entity Matters Guaranty, described below. Each Owner of allor any
interestin the general partnerof Purchaser or a controlling entity in the general partner of Purchasershall at
Closing, execute and deliver to Sellera jointand general guaranty or guarantees (the “Ag Use Gu aranty”) of
the Purchase Note andthe Purchase Deed of Trust,togetherwithany and all costs,expenses, losses,liabilities
and damages of any kind or nature, whatsoeverarising from or relatedto the matters set forth for the Ag Use
Guaranty, described below. If the contingencies described inthe Entity Matters Guaranty or Ag U se Gu aranty
do not arise, then the Owners shall notbe liable for the payment of the Purchase Note or the performance of
the Purchase Deed of Trust orany such costs, expenses, losses, liabilities and damages.

11.6 Entity Matters Guaranty. The form of the Entity Matters Guaranty is attached hereto as
Exhibit B-3-a and m ade a parthereof for all purposes. The EntityMatters Guarantyshall provide thatthe joint
and several liability of the Owners shall be enforceable upon the occurrence of one ofthe following events:
(a) Purchaser files for reliefunder the federal bankruptcycode, and Purchaser does notagree to the lifting of
the automatic stay within thirty (30) days, or (b) Purchaser has an involuntary petition under the federal
bankruptcycode filed against it and the sam e is not dismissed within sixty (60) days,or (c) Purc haser shall fail
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to pay ad valorem taxes for the Property, as and when due, or (d) Purchaser shall not be, or shall fail to be or
remain a Single Purpose Entity.

The form of the Ag Use Guarantyis attached hereto as Exhibit B-3-b and made a p art he reof for all
purposes. The Ag Use Guaranty shall provide that the joint and general liability of the Owners shall be
enforceable upon the occurrence of the following event: Purchaser defaults under the provisions of the
Purchase Deed of Trust regarding the maintenance of the “Agricultural Use” or “Qualified Open-Space
Land” as described in numbered Paragraph 21 and such defaultis not occasioned by the act orinaction of
Purchaser or the Owner.

11.7 Purchaserand Owners'Representations. Purchaserreprese nts, warrantsand covenants
with Seller as follows:

11.7.1 Authority;Binding. Theexecutionanddelivery byPurchaserofthis Agreementand
the consummation by Purchaser of the transactions contemplated hereby have been duly and validly
authorized. Purchaser has the fullright powerand authority to carry out Purchaser's obligations hereunder.
All requisite actions necessary to authorize Purchaser to enterinto this Agreem ent and perform its obligations
hereunder have been taken. The joinder of no person or entity other than Purchaser willbe necessary. The
execution and delivery by Purchaser of this Agreement and the consummation of the transactions
contemplated hereby and the performance hereof by Purchaser, will notconstitute or resultin adefaultunder
or result in a breach of any term, condition or provision of the documents and instrum ents governing its
formation, existence oroperation, or any law, rule, regulation, judgment, order, injunction or decree binding
upon Purchaser. This Agreement, when executed anddelivered by Purchaser,willconstitute the legal, valid
and binding obligation of Purchaser, enforceable in accordance with its terms, subject to any applicable
bankruptcy, reorganization, moratorium or other similar laws affe cting the enforce ment of creditors' rights
generally, and to general principles of equity.

11.7.2 NotProhibited. Purchaseris nota partyto any contract oragreement which wil be
materially and adversely affected bythe transactions pursuantto this Agreement, including, butnot limited to,
any termination, amendment or other adverse affect, or pursuant towhich any lien, charge or encumbrance
against Purchaser or its properties or assets will be created by virtue of such transaction.

11.7.3 No Litigation. Thereare no actions,suits,proceedings orinvestigationspending or
threatenedagainst orotherwise affecting Purchaser, atlaw or in equity, before any courtor any federal, state,
municipal or other governmental or quasi-governmental department commission, board, bureau, agency or
instru me ntality. No action or event has occurred which would give rise to any suit or claim against Purchaser.
There are no attachme nts, executions, assignme nts for the benefit of creditors, or voluntary or involuntary
proceedings in bankruptcy pending, contemplated, or to the knowledge of Purchaser, threatened against
Purchaser, threatened against Purchaser b efore any court or instrume ntality described above which has not
yetrisen tothe levelof a threatthereof. Purchaser is not, nor by virtue of consummation of the transactions
contemplated hereby will it be, in violation of, or in default withrespect to,any order, writ,injunction ordecree
of any courtor any federal, state, municipal orother governmental department, commission, board, bureau,
agency or instrumentality, or delinquent with respectto any report required to be filed with any governmental
orquasi-govermnmental department,commission, board, bureau, agency orinstrumentality, withrespectto any
ofwhichsuchviolation, defaultordelinquency would have a material adverse effectupon Purchaser. Purchaser
is not a party or subjectto any judgment, order or decreeentered inany action, suit orproceeding brought by
any governmentalor quasi-governmental department, commission, board, bureau, agency or instrum entality
or by any other party against Purchaser, enjoining it in respect of, or the effect of which is to limit, restrict,
regulate or prohibit, anybusiness practice, the conductof its busine ss or the acquisition or sale of any property
by it.

11.7.4 FinancialDisclosure. There are no liabilities of Purchaser, accrued or conting ent,
other than: (a) liabilities specifically and accurately disclosed and provided for in the financial information
providedto Seller on or before, or of even date herewith; (b) liabilities under any contracts or agreements in
respect of which there is or may be an obligation of Purchaser in an amount of or valued at $2,000 or less,
which liabilities in the aggregate are not in excess of $10,000; (c) liabilities incurred in the ordinary course of
businesssince thedate of the financialinformation providedto Seller pursuantto Paragraph 40, none of which
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have or have had a material adverse effecton the business, results ofoperations, assets, financialcondition,
prospe cts or manner of conducting the business of Purchaser.

11.7.5 Single Purpose Entity. Purchaser, if notanindividual, and its controlling parties, if
not individuals, are each a Single Purpose Entity.

11.8 Survival. Tothe best of Purchaser's knowledge and belief, the representations, warranties
and cove nantssetforth hereinshallbetrue and com plete inallm aterialresp ects as of thedate hereofand shall
be true and complete in all material respects onthe Closing Date with the sam e force and effect asif made at
that time. The representations, warranties and covenants shall survive the Closing for a period of twelve
months following the full and final payment of the Purchase Note andthe Purchase Deed of Trust, and shall
not be affected by any investigation, verification or approval by any party hereof, to or by anyone on behalf of
any party hereto.

11.9 Assumption of Obligations. Purchaseris notthe successorof Seller. Purchaser agrees to
assume and agrees to payand perform the AgriculturalLeases and the Leases and Operating Agreements,
if any which Purchaser elects to assume as set forth in numbered Paragraph above, or as otherwise
expresslyprovidedherein, fromand afterthe Closing. Purchasershallnotbe liable foraccrued liabilities under
the Agricultural Leases and the Leases and Operating Agreements arising before Closing. Appropriate
proration of such obligations will occur at Closing.

11.10 Mortgagee's Policy. Aform T-2 Texas Standard Mortgagee's Policyof Title Insurance (the
“Mortgagee Policy”) in the fullamount of the Purchase Note, issued bythe Title Company and insuring that
Purchaserowns goodandindefeasible fee simpletitle tothe Propery, subjectonly to the Permitted Exceptions
and the Non-Permitted Tile Exceptions and the Non-Permitted Survey Exceptions which have been waived
or deemed waived by Purchaser, and have been deemed Permitted Exceptions, and thatthe vendor's lien
retainedin the Deed and the Purchase Deed of Trust are first and prior liens on the Property, subject only to
the Permitted Exceptions and the Non-Permitted Tile Exceptions and the NonPermitted Survey Exceptions
which have been waived or deemed waived by Purchaser, and have beendeemed Permitted Exceptions.

11.11 Roll Back Taxes. The parties have agreed to maintainthe “Agricultural Use” or “Qualified
Open-Space Land” as describedin numbered Paragraph , on the Property except as to a Release Tract
following the satisfaction ofthe conditions set forth below. The roll back of taxes shall be allowed (1) as to a
Release Tractonly, (2) where the Release Valuehas been paid to Seller, (3) following the recording of a partial
release for such Release Tract, and (4) the taxing authorityhas provided anunsolicited rollback of the taxes
for such Release Tract.

11.11.1 Purchaser's Assumption and Responsibility. Purchaser shall be exclusively
responsible for any and all roll back taxes for the Property orany part thereof, and expressly assumes and
agreesto pay anyand all such rollback taxes, if, as and when assessed, and shallindemnify and hold Seller
harmless from and againstany and alldamage, claim, liabilities, or loss,including reasonable attorney's fees
and courts costs, arising out of or in any way connected to any and all rollback taxes. Provided however,
nothinghereinshall cause Purchaserto beresponsible for,and Purchaser has notassumed noragreedto pay
roll backtaxesrelatingto propertynotaportion ofthe Property, includinganyrollback taxesre lating to prop erty
not a portion of the Property sold by Seller priorto the Closing.

11.11.2 Seller's Disclaimer and Release from Responsibility. Seller shall have no
responsibility for any portion of the rollback taxes. Purchaserhereby waives andreleases anyclaims against
Sellerarising out of or in any manner relatedto any loss, costor expense whatsoever, arising from or in any
manner related to any futurereal property taxes due onthe Property, including the rollback ofany real pro perty
taxes as a result of the change of land use and loss of the tax classification and any charges associated
therewith, or otherwise.

11.11.3 Maintenanceof Tax Status. The AgriculturalLeaseshave previously been provided
to Purchaserand have beenreviewed and approved by Purchaser. The Agricultural Leases will notbe subject
to termination as provided in numbered Paragraph and will be assumed by Purchaser. The parties
acknowledge that the Property is presently assessed under the tax classification of “Agricultural Use” or
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“QualifiedOpen-Space Land” under statutory orconstitutionalprovisions. Purchasershallnotterminate such
classification, except as provided in numbered Paragraph above, shall take any necessary or reasonable
action(s)required to maintain such classification, including those setforth in numbered Paragraph 21c above
and the failure to maintain such designation shall be a defaultunder the Purchase Note and Purchase Deed
of Trust. Purchasershall atall times maintain the Agricultural Leases and shall,if necessaryto maintain the
tax status, replace the Agricultural Leases with others providing for the same purposes.
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B.3

SALES CONTRACT

This Sales Contract (the “Agreement”) is made and entered into by and between

, and _ (collectively, referred to herein as “Seller”)

and (the “Buyer”), upon the terms and conditions set forth in this Agreement. Each of

, and owns a portion of the Property (as hereinafter defined), and each such

entity’s obligations as Seller under this Agreementshall apply only to the portionofthe Property owned bysuch
entity.

ARTICLE1
PURCHASE AND SALE

Under the terms of this Agreem ent, Seller agreesto sell and convey, and Buyer agrees to purchase

and acquire, approximately __ acres of realpropertylocated ___ of the intersection of ____ and
______ ,nornearthe______ P.U.D.(asdefinedin Section 10.04 below), in Travis County, Texas, said real
property being more particularly described as follows:

(a) Land. [insert land description]

(b) Improvem ents. Allimprovements, fixtures, or personal property, if any, located on,
attached to, or used in conne ction with the Property;

(c) Appurtenances. all and singular the rights and appurtenances pertaining thereto,

including any right, title and interest of Sellerin and to adjacent streets, alleys, and rights-of-way; and

(d) Intangibles. The following intangibles, if any, associated with the real property:
Seller’'srightsunderthe Restrictive Covenants, the Declaration,the Developmentand Construction Guidelines,
the site development permits, building permits and fiscaldeposited with the City of Austin, theapprovals forthe
proposed regionalstorm-water detention pond,and P.U.D. zoning issued by the City of Austin, 810(a) perm it
issuedbythe U.S. Departmentof Fishand Wildlife any otherlicenses and p ermits with resp ectto the P rope rty,
third party warranties orguaranties, if transferable, any trad e names, if transferable, used in connection with
the Property, water rights, wastewater rights, utility rights and development rights associated with or
appurtenantto the realproperty, including, without limitation rights to receive or install water and wastewater
servicefrom agovern mental authority or utility com pany providing orreg ulating same, whetherowned by Seller
and/orallocabletothereal property which allow forthe development of the realproperty, and Seller’sright, title
and interestin and to anyand all of the confidentialand PropertyInformationdivulgedto Buyer pursuant to the
terms of this Agreement, including but notlimited to surveys, site plans, soil and substrata studies, water
studies,environmentalstudies,renderings,plansand specifications, engineering plans and studies,landscape
plans and other plans, diagrams or studies of any kind, if any, now or hereafter in Seller’s possession which
relate, in whole orin part,to the real property; and

(e) Contracts. The contractforthe construction of the detention pondand othercontracts
relatedtothe Property tobe assigned bySellerto Buyer atClosing (the “Contracts Relatedto the Property”).

(collectively referred to herein as the “Property”). Aschematic ofthe Propertyis attached as Exhibit B which
is attached hereto and incorporated hereinby reference forall purposes. Seller shall provide Buyer a listing
ofthe Contracts relatedto the Propertyto be assignedby Seller to Buyer at Closing (and ide ntified as such) to
the best knowledge of Seller as part of the Property Information.

ARTICLE 2
PURCHASE PRICE

2.1 Purchase Price. The “Purchase Price” of the Property shallbe $ and shallbe

payable in full at the Closing (hereinafter defined)in cash as described below in Article 7 of this Agreement.



Papering the Deal 6 - Page 52

ARTICLE3
ESCROWDEPOSIT AND INDEPENDENT CONSIDERATION

3.1 Escrow Deposit.

3.1.1 Deposits. Forthepurposeofsecuringthe performance of Buyerunderthe termsand
provisions of this Agreement and as a co ndition preced ent to the effectivene ss of this Agreement, Buyer shall
deliverto ___ Title Company (the “Title Company”) at __ ____,upon Buyer's execution of this
Agreement, the sum of$50,000.00,(the “Escrow Deposit”),via eitheracash deposit,wire transferorcashier's
check,which shallbe held and distributed bythe Title Company pursuanttothe terms of this Agreement. Buyer
shalldepositan additionalsum of $100,000.00 (the “Supp lemen tal Escro w De posit”) with the Title Comp any,
via either a cash deposit, wire transfer or cashier's check, on or before the expiration of the Review Period
unless Buyer terminate s this Agreem ent during said Review Period. Buyer shall depositan additional sum of
$50,000.00 (the “Approval Deposit”) with the Title Company, via either a cash deposit, wire transfer or
cashier’s check, upon the expiration of the Approval Period (as defined hereinafter).

3.1.2 Non-refundable; Applicable to Purchase Price. The Approval Deposit shall be
nonrefundable in all events except the event of Seller’s default under this Agreement and shall be credited
againstthe Purchase Price atthe Closing. The Escrow Deposit, the Supplemental Escrow Deposit, and the
ApprovalDepositshallbe ap pliedtothe P urchas e Price atthe Closing subje cttothe otherprovisions contained
herein.

3.2 Terms of Escrow.

3.2.1 Account. The Escrow Deposit,the SupplementalEscrow Deposit and the Approval
Deposit shall be dep osited by the Title Company in interest bearing, federally insured accounts. For purposes
of this Agreement, theterms “Escrow Deposit”, “Supp lemental Escrow Deposit”, and “Approval Deposit”
shall also include all interest earned thereon.

3.2.2 Condition to Contract. Notwithstanding any provisions contained herein or in any
otherdocumentorinstrumenttothe contrary, Buyer shallhave norights whatsoeverunderthis Agreement until
the Escrow Deposit has beendelivered to the Tite Company pursuant to the terms ofthis Agreementand the
Title Com pany has signed this Agreement.

3.2.3 Acceptance by Escrow Agent. The Title Company must sign this Agreement as
evidence that the Title Company agrees to be bound by the obligations contained herein with respect to the
Escrow Deposit, the Supplemental Escrow Deposit and the Approval Deposit. Inthe eventthe Title Company
does notsignthis Agreement, Buyer and Sellershall mutually and reasonably select another title company on
or before the expiration of five days following written notice by either party to the other that said selection is
required.

3.3 Independent Consideration.

3.3.1 Purpose. Asaconditionprecedenttothe effectivenessofthis Agreement, Buyershall
deliver to Seller, upon Buyer's execution of this Agreement, the sum of $100.00 (the “Independent
Consideration”), via either a cash deposit, wire transfer, or cashier's check, as independent contract
consideration paid to Seller for Buyer’s option to terminate this Agreement as specifically set forth herein.

3.3.2 Non-refundable. The Independent Consideration shall be non-refundable in all
events and shall not be credited againstthe Purchase Price at the Closing.
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ARTICLE 4
TITLE COMMITMENT AND OTHER MATTERS

4.1 Title Commitment.

4.1.1 Scope. Within15days after the Effective Date (herein afterdefined), Seller,atSeller's
sole cost and expense, shall causethe Title Company to produce and deliver to Buyer acommitment to issue
a standard owner's policyof tile insurance (the “Title Commitment”) com mitting to insure fee simple title to
the Propertyand an easement estate in any easements appurtenantto the Propertyas being vested in Buyer
upon closing together with complete and legible copies (to the extent available from public records) of all
exceptiondocuments applicable to the Property that are referred to in the Title Comm itment (c ollectively with
the Title Commitment, referred to herein as the “Title Docum ents”). The Tile Commitment shall identifythe
particular tract outof the Property encumbered by each exception listed in Schedule B. The Title Company
shallberequestedto trace the ownership of any outstanding mineralinterestand derivative instruments at the
expense ofthe Buyer. The Title Commitmentand the Title Documents shallbe provided bythe Title Company
to the Surveyor for the Surveyor’s use in preparation of the Survey. The Title Commitment shallbe reissued
and updated after review bythe Title Company of the Survey and an inspection of the Property. The Title
Company is directed by the parties not to make general exception for “parties in possession,” “roads,”
“tenants”, or “visible and app arent easem ents,” butto only make specific exception for any such matter as
is determined based upon the Title Company’s inspection and/or review of the Survey. As to any blanket
easement or mineral exception, the Title Company is requested pursuant to Rule P-39 to issue express
insuranceinsuring the Buyeragainst loss due The Title Com pany is instructed to issue to Buyer and Buyer’s
lender an insured services closing letter as permitted by Article 9.49 ofthe Texas Insurance Code.

4.1.2 Review Period. Buyer shal have a period of 15 days after receipt of the Title
Commitment as revised by the Title Company based on its review of the Survey and an inspection of the
Property, the Title Documents and the Survey to review same and to deliver to Seller,in writing (delivered both
by fax and by mail), any objections Buyermay have to any matters contained therein. Buyer's failureto object
to specific title and survey matters within the relevant time period and in the manner provided in this paragraph
shall constitute a waiverof Buyer's rightto objectto such matters,and all title matters to which Buyer does not
properly object shall be deemed waived, accepted and approved by Buyer, except as hereinafter provided.

4.1.3 Cure Period. Inthe eventBuyer timely notifies Seller of any objections as provided
above, Sellermay, but hasno obligation to, undertake to eliminate or modify anyobjectionable matters. In the
event Seller does not eliminate such matters or otherwise satisfy Buyer's objections within the greater (the
“Cure Period”) of 10 days after receipt of such written notice (“Seller’s Minimum 10 Day Period”) or the 60
day Review Period hereafter provided in Section 5.1.1, Buyer shall have as its sole remedy the option either
(i) to terminate this Agreement by giving written notice of termination to Seller within the later to occur often
days after the end of the Cure Period, in which event the Escrow Deposit and the Supplemental Escrow
Deposit, if any, shallbe returned to Buyer, subjecttoSections 4.2.2 and 4.3.3 or (ii)to have such objections be
deemed waived, accepted and approved, as provided herein.

4.1.4 WaiverofObjection. IfBuyerdoesnotterminate this Agreementinaccordanc e with
theterms of Section 4.1.3, alluncured title objectionsand Buyer’'srighttoterminate under this Section 4.1 shall
be deemed to be waived forall purposes, and the Escrow Depositand the Supplemental Escrow D eposit, if
any, shall become non-refundable except as provided herein.

4.1.5 Permitted Exceptions. Notwithstanding the foregoing, all matters reflected on
Schedule Cofthe Title Commitment, liens, assessments anditemswhichare designated by the Title Company
as matters to be satisfied at or prior to the Closing shall not constitute Permitted Exceptions, shall notbe
deemed approved or waived by Buyerand shallbe discharged and satisfiedby Seller at or priorto the Closing.
The matters which are reflected on Schedule B of the Tile Commitment and matters which are approved or
deemed waived orapproved by Buyeras provided hereinarereferredtohereinasthe“Permitted Exceptions”.
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4.2 Survey.

4.2.1 Order. Within 5 days after the Effective Date, Sellershall, at Seller's sole cost and
expense,orderasurveyofthe Property (the “Survey”) from alicensed Texas surveyorto be selected bySeller
who is acceptable to Buyer.

4.2.2 Scope. The Surveyshall be addressed to Seller, Buyer, Buyer'slenderand the Title
Company and shall:

(1) locate and depict all visible or recorded easements and rights-of-way
(including applicable recording data and easements appurtenant to the Prop erty), encroachm ents, conflicts
and protrusions affe cting the Property;

(2) show all improvements located on the Property;

(3) contain ametesandboundsdescription ofthe Prop erty and each ofthe tracts
to be platted;

(4) setforth the gross square feetwithin the Property, and each ofthe tracts to
be platted;

(5) show the approximate location of any portion of the Property situated within

the 100 ye ar flood plain as established by the most recent FEMA flood map that includes the Property;

(6) satisfytherequirements ofa Category 1A Land Title Survey accordingto the
specificationsofthe Texas Society of Professional Surveyors’ Manualof Practice for Land Surveyingin Texas,
the current “Minimum Standard Detail Requirements for Land Title Surveys” jointly established by the
American Land title Association ("ALTA”) and the American Congress on Surveying and Mapping;

(7) show the location of all zoning, use and density classifications, noting any
permitted grandfathered non-conformities, specialuse permits, variances or the like; and

(8) shall state that the Surveyor has reviewed the Title Commitment and each
ofthe Title Documents, state thatitsatisfies the criteria established by the Title Company forthe deletion ofthe
Schedule B survey exception, and specifically identify the Title Commitmentand reflecton the Surveythe Title
Commitment exception number/letter for each of the matters listed in Schedule B susceptible of location by
Survey.

Any different or additionalinformation not set forth above which is requested byBuyer to beincluded
on the Survey shall be at Buyer's sole cost and expense. Inthe event this Agreementis terminated for any
reason, except due to Seller’s default, the cost of the Survey up to $10,000.00 shal be deducted from the
Escrow Deposit, the amount so deducted shall be paid to Seller, and the remaining Escrow Deposit, the
Supplemental Escrow Deposit and the Approval Deposit, if any, shall be distributed as provided in this
Agreement, all subject to Section 4.3.3.

4.2.3 Description. The legal description of the Property contained in the Survey shallbe
incorporated herein,and the Agreement shallbe deemed amended by the substitution ofthe legal description
ofthe Property contained inthe Survey. Notwithstanding the foregoing,if, atthe time of the Closing,the platting
processhasbeencompleted,thenthe lotand block legaldescription shall beusedto conveythat portion of the
Property that has been platted.

4.3 Seller Provided Information.

4.3.1 Property Information. Within 10 days from the Effective Date, Seller shall deliver
to Buyer a copyoftax bills including, but not limited to, property, personal,rental and special assessments for
theyears ending and and currenttax appraisals; existing surveys,topographical maps and
engineering studies ofthe Property; anyand all informationregarding condemnation notices, proceedings and
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awards;any and allgeotechnical, endangered species and environmentalinspection reports; site plan studies;
soils reports; and all other items related to the development of the Property, but only to the extent that the
above-listed items are in Seller's possession and relevant to the ownership or operation of the Prop erty
(collectively, the “Property Information”).

4.3.2 Non-Reliance. Notwithstanding any provisions contained herein or in any other
document or instrument to the contrary, with respect to the Property Information, Buyer acknowledges and
agrees that (1) the information contained in the Property Information is general in nature and that there are
variations as to environm ental and s oil con dition s betwee n portions of the Prop erty, and from time to time, (2)
Selleris providing the Property Information as an accomm odation, and in no event shall Seller, its owners,
affiliates,officers,employeesoragents, be deemedtowarrantthatanyinformation ortheories containedinthe
Property Informationare true,correctorcomplete, and anyand all warranties,express or implied, withrespect
tothe Property Information are herebydisclaimed, (3) Buyer shallbe solelyresponsible fordetermining whether
to rely on the information contained in the Property Information and (4) in no event shall Seller, its owners,
affiliates, officers, e mployees or ag ents, have any liability to Buyer or to any other party relating to the soils
conditions, the environ mental conditions, the Prop erty Inform ation or the improvements to be constructedon
the Property.

4.3.3 Confidentiality. The Property Information shall be delivered to Buyer in strict
confidence and s hall not be disclosed to any third parties, except such engineers and other professionals as
necessary for Buyerto conduct its due diligence on the Property, without the prior written consent of Seller;
provided,that Buyer shallalso be entitled to disclose the Property Informationwithoutthe consentofSeller:(a)
as required bylaw, courtorder or subpoena; and (b)to Buyer’'s employees, architects, engineers, attorneys,
lenders,partners,investors and other related parties in connection with Buyer’'s decision to purchase, planned
developmentoforloanobtainedin connection withthe Property. Buyer herebyagreesthat, tothe extentBuyer
disclosesany Property Information to third party consultantssuch as engineers andother professionals (other
than Buyer’s legal counsels) assisting Buyer in conducting due diligence, Buyer shall obtain from each such
third party anexecuted consultant confidentialityagreementin theform provided in Exhibit D, attached hereto
and made a parthereof forall purposes, and Buyershall promptly forward a copy of such executed consultant
confidentialityagreementto Seller. Sellerhereby agreesthatBuyer, inthe course of Buyer’'s due diligence and
evaluation of the confidential information, may contact Seller's consultants for assistance with Buyer’s
evaluation of the confidentialinformation. Seller agreesto request Seller’s consultants to be fully cooperative
with Buyer. Buyer is permitted to contact governmental authorities to make inquiries as tothe status of any
policy, permit or governmental regulation affecting the Property, and in so doing may note that Buyer is
evaluating purchasing the Property or has contracted to purchase the Prope rty.

Inthe eventthatthis Agreementisterminatedforanyreason,Buyershallreturn all Property Information
to Seller within 15 days after termination. Delivery of the P roperty Information shall be a condition precedent
to Buyer’'srighttoreceive a refund ofthe Escrow De posit, the Supplemental Escrow Deposit, or the Approval
Deposit as set forth herein. Buyer’s obligation to return the Property Information to Seller shall survive any
termination of this Agreement.

ARTICLES

FEASIBILITY STUDY,INSPECTION
AND APPROVAL PERIOD

5.1 Feasibility Study.

5.1.1 Review Period. Buyer shall have a period of 60 days beginning the day after the
Effective Date (the “Review Period”) to review and study the Property and to determine whether or not the
Propertyis suitable for Buyer's needs. Such review and study shallinclude all inspections, if any, obtained by
Buyer pursuant to Section 5.2 hereof.

5.1.2 Termination. Inthe eventBuyerdeterminesinits sole opinion, foranyor noreason,
thatthe Property is not suitable forits needs and intended uses or Buyer does not desire to proceed with the
acquisitionofthe Property, Buyer may terminate this Agreementby giving awritten termination notice to Seller
priorto the expiration of the Review Period. If such notice is delivered by Buyerto Seller within the Review
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Periodor if Buyer fails to deliver the Supplemental Escrow Depositto the Title Company before the end ofthe
Review Period, this Agreement will terminate, and the Escrow De posit, the Supplemental Escrow D eposit, if
any, andthe ApprovalDeposit, f any, shallbe returned to Buyerby the Title Company, subjecttoSections4.2.2
and 4.3.3,and neitherpartywillhave anyfurtherrightsorobligationsunderthis Agreement, exceptas otherwise
expressly provided in this Agreeme nt.

5.1.3 Continuance After Review Period. Buyer’s delivery of the Supplemental Escrow
Deposit to the Tile Company priorto the end ofthe Review Period is a condition precedent to this Agreement
continuing in effectbeyond the end of the Review Period. If the termination notice has notbeen delivered to
Sellerwithin the Review Period, and the Supplemental Escrow Deposithas beendelivered byBuyertothe Title
Company before the end of the Review Period, then this Agreement willcontinue in fullforce and effect, and
the Escrow Deposit and the Supplemental Escrow Deposit shall become non-refundable for all purposes,
except as otherwise provided in this Agreem ent.

5.1.4 Waiverof Title Objections. If this Agreement continues in effect as provided in
Section5.1.3 above, Buyer shallbe deemed to have waived allrights to object to any title matters which Seller
has not agreed and is not obligated to cure, as well as all rights, if any, to objectto items delivered or made
available to Buyer pursuant to Article 4, and allrights, if any, to object to mattersdiscovered (or matters that
could have, with reasonable diligence, been discovered) during the inspections, if any, obtained by Buyer
pursuantto Section 5.2, and all such items and matters referenced earlier in this sentence shallbe deemed
accepted and approved by Buyer.

5.2 Inspection.

5.2.1 Entry. DuringtheReview Period,Buyer, atBuyer's expense, throughits authorized
agents, personnel, employees, independent contractors and consultants shall be entitled to enter upon the
Propertyinorderto make suchinspectionsasitmaydeem necessary. Buyershallgive Sellernotlessthanone
business day notice of Buyer's intention to conduct such inspections and shall advise Seller ofthe identity of
the firms and/or individuals authorized by Buyer to conduct such investigations and inspections. All
investigations and inspections shall be conducted during reasonable business hours.

5.2.2 Indemnification. Buyeragreestoindemnify Sellerand hold Sellerharmlessfrom any
and all claims, demands, liabilities, damages and costs, including attorneys’ fees arising out of or resulting
directly or indirectly from any activity of Buyer pursuant to this Section 5.2.1.

5.2.3 Survival. Notwithstanding any provision of this Agreement to the contrary, the
indem nity setforthin Section 5.2.2 shall survive the Closing or termination of this Agreement and shallnot be
subject to any limitation or liquidation of damages set forth herein.

5.2.4 Restoration. Ifthe sale of the Property is not consummated, Buyershall restore, or
cause to berestored, the surface of the Propeny toas near the condition thereof, existing priorto any entry by
Buyer, its agents, employees, contractors or representatives due to physicalchanges to the Property arising
out of or caused by Buyer, its agents, employees, contractors or representatives, as may be practicable.

5.3 Infrastructure Improvem ents.

5.3.1 Cooperation. Duringthe ReviewP eriod, Buyerand Sellershallcooperate to planand
develop the Property.

5.3.2 Regulatory Approvals. Seller shall attempt to obtain approvals for the proposed
regionalstorm-water detention pond bythe Closing, and Seller is authorized to impose restrictive covenants,
grantease ments and take all other actions re quired by the City of Austin and any other regu latory authority in
connectiontherewith, allof which re strictive covenants, easem ents and actions shallbe deemed approved by
Buyer and copies of which shall be suppliedto Buyer within the Review Period. At the Closing, Seller shall
assignto Buyer and Buyer shall assume all of Seller’s rights and obligations in and to such approvals,if any.
If, however, Seller does notobtain the approvals bythe Closing, Buyer shall assume all of Seller’s rights and
obligationsin andto the applications forsuchap provalsandshallberesponsible for completing the application
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process, obtaining the necessary approvals for the proposed regional storm-water detention pond and
completingthe construction of such regional storm-waterdetention pond. Atthe Closing, Sellershall assign
and Buyer shall assume all contracts relating to the storm-water detention pond.

5.3.3 Ponds. If Seller has funded any of the cost of designing, permitting, constructing
and/orobtaining approvals for said proposed regionalstorm-water detention pond,then at the Closing, Buyer
shall reimburse Seller for such costs not to exceed $ as provided in Article 7 herein.

5.4 Approval Period.

5.4.1 Platting. Sellershall have a period oftime after the Effective Date in which to use
commercially reasonable efforts to plat the Non-preserve Property (the “Approval Period”); however, such
platting shall notbe deemed a condition precedent tothe Closing.

5.4.2 Period. The Approval Period shall commence upon the Effective Date and shall
expire on the earlier of (i) the date that the plat approvals are obtained, or (ii) 50 days after the Effective Date.

5.4.3 Election. Inthe eventSellerdoes not platthe Property prior to the expiration ofthe
Approval Period, then Buyer, asits sole remedy, may electeither (i) to terminate this Agreement bygivinga
written termination notice to Seller prior to the expiration of the Approval Period, or (ii) not to terminate this
Agreement and to assume, at the Closing, any and all of Seller’s rights and obligations pertaining to such
platting, and Buyer shall be solelyresponsible for completing such application process and obtaining all plat
approvals.

5.4.4 Termination. If Buyer elects to terminate this Agreement, such notice shall be
delivered by Buyerto Seller within the ApprovalPeriod in order for this Agreement to terminate, in which event
the Escrow Deposit and the Supplemental Escrow Deposit, if any, shall be returned to Buyer by the Title
Com pany, subjecttoSections4.2.2 and4.3.3, and neither partywillhave any further rights or obligations under
this Agreem ent, except as otherwise expressly provided in this Agreem ent.

5.4.5 ContinuanceAfterApproval Period. Buyer'sdelivery oftheApproval Depositto the
Title Company prior to the expiration of the Approval Period is a condition precedent to this Agreement
continuing in effectbeyond the end of the Approval Period. Ifthe termination notice has not be en delivered to
Sellerwithin the Ap proval Period, and the Approval Depo sit has been delivered by Buyer to the Title Company
before the end of the Approval Period, then this Agreem ent will continue in full force and effect with Buyer
assuming atthe Closing responsibility and obligation for obtaining the platapprovals, and the Escrow D eposit,
the Supplemental Escrow Deposit and the Approval Deposit shall become non-refundable for all purposes,
except as otherwise provided in this Agreement.

ARTICLEG6
SALE OF PROPERTY AS-IS,WHERE IS, WITHALL FAULTS

6.1 NO WARRANTIES. AS A MATERIAL PART OF THE CONSIDERATION FOR THIS
AGREEMENT, BUYER ACKNOWLEDGES AND AGREES THAT EXCEPT FOR THE WARRANTIES OF
SELLER'S DEED, SELLER HAS NOT MADE, DOES NOT MAKE AND SPECIFICALLY DISCLAIMS ANY
REPRESENTATIONS, WARRANTIES, PROMISES,COVENANTS,AGREEMENTS OR GUARANTIES OF
ANY KIND OR CHARACTER WHATSOEVER, WHETHER EXPRESS OR IMPLIED, ORAL OR WRITTEN,
PAST,PRESENTOR FUTURE,OF, ASTO, CONCERNING ORWITHRESPECT TO: (A) THE NATURE,
QUALITYORCONDITIONOFSUCHPROPERTY,INCLUDING,WITHOUT LIMITATION,THEWATER, SOIL
AND GEOLOGY; (B) THEINCOMETO BE DERIVED FROM THEPROPERTY; (C) THE SUITABILITY OF
THEPROPERTYFORANYANDALLACTIVITIESANDUSESWHICHBUYERMAY CONDUCTTHEREON,;
(D) THE COMPLIANCE OF OR BY THE PROPERTY OR ITS OPERATION WITH ANY LAWS, RULES,
ORDINANCES OR REGULATIONS OF ANY APPLICABLE GOVERNMENTAL AUTHORITY OR BODY,
INCLUDING, WITHOUT LIMITATION, THE ENDANGERED SPECIES ACT (“ESA”) AND ANY FEDERAL,
STATE, AND/OR LOCAL LAWS AND/OR REGULATIONS DESIGNED TO IMPLEMENT OR RELATED TO
THEESA; (E) THEHABITABILITY, MERCHANTABILITY ORFITNESSFORAPARTICULARPURPOSE OF
SUCH PROPERTY; OR (F) ANY OTHER MATTER WITH RESPECT TO THE PROPERTY. WITHOUT
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LIMITING THE FOREGOING, SELLER DOES NOT AND HAS NOT MADE ANY REPRESENTATION OR
WARRANTY REGARDING THE PRESENCE OR ABSENCE OF ANY HAZARDOUS SUBSTANCES (AS
HEREINAFTER DEFINED) ON, UNDER OR ABOUT SUCH PROPERTY OR THE COMPLIANCE OR
NONCOMPLIANCEOFSUCHPROPERTYWITHTHE COMPREHENSIVE ENVIRONMENTAL RESPONSE,
COMPENSATIONANDLIABILITY ACT, THESUPERFUND AMENDMENTAND REAUTHORIZATIONACT,
THE RESOURCE CONSERVATION RECOVERY ACT, THE FEDERAL WATER POLLUTION CONTROL
ACT, THE FEDERALENVIRONMENTAL PESTICIDESACT, THECLEAN WATER ACT, THE CLEAN AIR
ACT, THE TEXAS NATURAL RESOURCES CODE, THE TEXAS WATER CODE, THE TEXAS SOLID
WASTEDISPOSALACT, THETEXASHAZARDOUS SUBSTANCES SPILLPREVENTIONAND CONTROL
ACT,ANY SO CALLED FEDERAL,STATEOR LOCAL “SUPERFUND” OR “SUPER LIEN” STATUTE, OR
ANY OTHER STATUTE, LAW, ORDINANCE, CODE, RULE, REGULATION, ORDER OR DECREE
REGULATING,RELATING TO OR IMPOSING LIABILITY (INCLUDING, WITHOUT LIMITATION, STRICT
LIABILITY) OR STANDARDS OF CONDUCT CONCERNING ANY HAZARDOUS SUBSTANCES
(COLLECTIVELY, THE*"HAZARDOUSSUBSTANCELAWS”). FOR PURPOSESOF THIS AGREEMENT,
THE TERM “HAZARDOUS SUBSTANCES” SHALL MEAN AND INCLUDE, WITHOUT LIMITATION, (A)
THOSE ELEMENTS OR COMPOUNDS WHICH ARE CONTAINED ON THE LIST OF HAZARDOUS
SUBSTANCES AND/ORHAZARDOUS WASTESADOPTEDBY THEUNITED STATESENVIRONMENTAL
PROTECTIONAGENCYAND THELISTOFTOXICPOLLUTANTSDESIGNATEDBY CONGRESSORTHE
ENVIRONMENTAL PROTECTIONAGENCY OR DESIGNATED UNDER ANY HAZARDOUS SUBSTANCE
LAWS; (B) ASBESTOS; (C) UNDERGROUND STORAGE TANKS, WHETHER EMPTY, FILLED OR
PARTIALLY FILLEDWITHANY SUBSTANCE; (D)PETROLEUMAND PETROLEUMBASED SUBSTANCES;
AND (E) ANY OTHER SUBSTANCE WHICH BY ANY REQUIREMENT OF ANY GOVERNMENTAL
AUTHORITYREQUIRES SPECIALHANDLINGORNOTIFICATIONOFANY GOVERNMENTAL AUTHORITY
IN THE COLLECTION, STORAGE, TREATMENT OR DISPOSAL OF SUCH SUBSTANCE. BUYER
FURTHERACKNOWLEDGESANDAGREES THATBEING GIVENTHE OPPORTUNITY TOINSPECT THE
PROPERTY, BUYER WILL BE PURCHASING THE PROPERTY PURSUANT TO ITS INDEPENDENT
EXAMINATION,STUDY,INSPECTION ANDKNOWLEDGE OF THEPROPERTY,ANDBUYERISRELYING
UPON ITS OWN DETERMINATION OF THE VALUE OF THE PROPERTY AND USES TO WHICH THE
PROPERTY MAY BE PUT, AND NOT ON ANY INFORMATION PROVIDED OR TO BE PROVIDED BY
SELLER. BUYERFURTHER ACKNOWLEDGESAND AGREESTHATANY INFORMATION PROVIDED OR
TOBEPROVIDEDWITHRESPECTTO THEPROPERTY WASORWILLBEOBTAINED FROMAVARIETY
OF SOURCES AND THAT SELLER HAS NOT MADE AND WILL NOT BE OBLIGATED TO MAKE ANY
INDEPENDENT INVESTIGATIONORVERIFICATIONOF SUCHINFORMATION AND SELLERMAKESNO
REPRESENTATIONS AS TO THE ACCURACY OR COMPLETENESS OF SUCH INFORMATION. THE
OCCURRENCEOFTHECLOSING SHALLCONSTITUTE ANACKNOWLEDGMENTBY BUYERTHAT THE
PROPERTYWAS ACCEPTED WITHOUT REPRESENTATION ORWARRANTY,EXPRESS ORIMPLIED
(EXCEPT FOR THE WARRANTIES OF TITLE SET FORTH IN THE DEED), AND OTHERWISE IN AN “AS
I1IS”, “WHERE 1S”, AND “WITH ALL FAULTS” CONDITION BASED SOLELY ON BUYER'S OWN
INSPECTION. THE ACKNOWLEDGMENTS AND AGREEMENTS OF BUYER SET FORTH IN THIS
PARAGRAPH SHALL SURVIVE THE CLOSING AND SHALL NOT BE MERGED THEREIN. THIS ENTIRE
PARAGRAPH SET FORTH IN CAPITALIZED TYPE HAS BEEN THE SUBJECT OF NEGOTIATION
BETWEEN THE PARTIESTO THIS AGREEMENT, AND THE TERMS CONT AINED IN THIS PARAGRAPH
HAVE BEEN BARGAINED FOR AND ARE A MATERIAL PART OF THE CONSIDERATION FOR THIS
AGREEMENT. THE DEED, AND ANY OTHER CONVEYANCING DOCUMENTS, DELIVERED AT THE
CLOSING SHALLCONTAIN DISCLAIMERS OF WARRANTY AND “AS IS” LANGUAGE AS SET FORTH
ABOVE.

ARTICLE 7
CLOSING

7.1 Closing.

7.1.1 ClosingDate. The “Closing” of this transaction shall occurat the office of the Title
Company on the fifth day after the expiration ofthe Review Period, or at such other time, date and place as
Sellerand Buyer may mutually agree upon (which date is herein referred to as the “Closing Date”).
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7.1.2 Extension. Buyer may extend the Closing for one 45 day period by giving written
notice to Seller and paying to Sellera non-refundable fee of $50,000.00 before the end of the Review Period
as consideration to Seller for the extension. The consideration which must be paid by Buyer in order to
purchase the extension shall be non-refundable to Buyer in all events and shall not be credited against the
Purchase Price at the Closing.

7.2 Seller's Obligations. Atthe Closing, Seller shall:

7.2.1 Deed. DelivertoBuyer3duly executed and acknowledged SpecialWarranty Deeds
(from , and ,respectively) conveyinggood and indefe asible title in fe e sim ple to each entity’s
respective portionofthe Property, eachdeed being substantially in the form attached hereto as Exhibit C and
incorporated herein by reference forall purposes.

7.2.2 Possession. Deliverto Buyer possession of the Property.

7.2.3 Title Policy. Pay the Title Company the basic premium for a Texas Owner's Title
Policy to be issued bythe Title Company in Buyer's favor in the full amount of the Purchase Price, insuring
Buyer's fee simple title to the Prop erty, subjectonly tothosetitle exceptions allowed under this Agreement, such
otherexceptionsas may be accepted byBuyer, ordeemed accepted by Buyer as provided inthis Agreem ent,
andthe standard printed exceptions containedin the usualform of Texas Owner's Title P olicy. Buyer shall pay
the Title Com pany’sfee forins pectingth e Pro perty and de leting the e xce ption forrightsofpartiesin possession
in Schedule B of the Title Policy.

7.2.4 TitleCompanyDocuments. Executeanddeliver suchotherdocuments astheTitle
Company mayreasonablyrequirein orderto consumm ate thetransaction contem plated unde r this Agre eme nt.

7.2.5 Costs. Pay Seller's Closing costs and expenses, as described in Section 7.5.

7.2.6 FIRPTA. Execute anddeliveran affidavitregardingFIRTPA complianceas described
in Section 14.12 below.

7.2.7 Commission. Pay the commission costs of Duncan Commercial as provided by
separate commission agree ment.

7.2.8 FEiscal Assignment. Execute and deliver an assignment of all Seller’s right and
interestin Seller's cashfiscalde positsrelatedto the P roperty held by any governmentalentity, to the exte ntsaid
cash fiscal deposits are reimbursed to Seller by Buyer.

7.2.9 Assignments. Execute and deliver one or more documents assigning, to theextent
and in the manner allowed by law, any and all of Seller’'s rights and obligations in and under (a) the
Confide ntiality Agreements executedby Sellerand Seller’s Consultants and other persons, suc h as prospective
Buyers, (b) the Contracts related to the Property (identifying with particularity each such Contract and the
obligationsbeingassumed), and (c) Intangible Property,including the Restrictive Covenants, the Declaration,
the Development and Construction Guidelines, the PUD, the 10(a) Permit, the approvals for the proposed
regional storm -water dete ntion pond and all Contracts related to the Property.

7.3 Buyer's Obligations. Atthe Closing, Buyer shall:

7.3.1 Price Paid. Deliverto Seller the Purchase Price eitherin cash, by cashier's check,
by wired funds or by other instrume nts or means acceptable to Sellerin Seller's solediscretion not later than
2:00p.m. onthe Closing Date. Subjectto Section 12.4 hereof, the Escrow Deposit,the SupplementalEscrow
Deposit, and the Approval Deposit, if any, shal be applied to the Purchase Price at the Closing.

7.3.2 Title PolicyEndorsem ents. Paythe Title Company the additional premium and the
inspection fee for the deletion of the rights of parties in possession exception and the boundary survey
exception, except for shortages in area, if desired by Buyer.
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7.3.3 Costs. Pay Buyer's Closing costs and expenses, as described in Section 7.5.

7.3.4 TitleCompanyDocuments. Executeanddeliver such otherdocu mentsasthe Title
Company may reasonably require in orderto consum mate the transaction contemp lated und er this Agreem ent.

7.3.5 Pond. Payto Seller the portion ofthe cost of the planning and development of the
regional storm-water detention pond,nottoexceed$__

7.3.6 FiscalReplacement. Reimburse orreplace all Seller’s cash fiscal depo sits related
to the Property held by any governmental entity.

7.3.7 Bonds. ReplaceallSeller'snon-cashfiscal surety (Letters of CreditorBonds) related
to the Property held by any governmental entity.

7.3.8 Assumptions. Execute anddeliverone or moredocum ents assuming and accepting
anassignmentofanyand all of Sellersrights and obligations underthe Restrictive Covenants, the Declaration,
the Developmentand Construction Guidelines,the PUD,the Permit, approvals forthe proposed regional storm-
water dete ntion pond and all contracts related to the Property.

7.4 Adjustments to the Purchase Price.

7.4.1 ltems. The followingadjustm ents tothe Purchase Priceshallbe made between Seller
and Buyer and shall be prorated on a perdiem basis as of the day of the Closing: real estate and personal
property taxes, ad valorem taxes and other state, city, county or other governmental taxes, charges and
assessments affecting the Property on the basis of the time for which the same are levied, assessed or paid
(exceptfor specialassessments such as paving assessments, which t are payable over multiple years; any
such special assessments are not to be prorated but paid by Sellerat Closing). Ifthe rate ofany such taxes,
charges or assessments are not fixed before the date ofthe Closing, the adjustment thereof shallbe on the
basis ofthe rate for the previous year applied to thelatest assessed valuation for each taxing authority. If, after
the Closing, any adjustments made at the Closing pursuant to this Section 7.4 prove to be erroneous, then
eitherparty heretowho is entitled to additionalmonies shall invoice the other party for such additionalamou nts
as may be owing, and such amounts shall be paid within ten days from the receiptof the invoice; provided,
however, that Seller shall notbe responsible for (and shallhave no obligation to re-prorate taxes based upon)
anyincreases in tax assessments based upon improvements to the Propertywhich are made subsequent to
the Closing D ate.

7.4.2 Rollback Taxes. Sellershallbe solelyresponsible forand shall pay allrolback taxes,
penalty or interest associated therewith on the Property, if any, whether or not triggered by this sale of the
Property or by Buyer’s use of the Propertyafter Closing. If the Propertywillbe subject to rollback taxes, they
shall either be paid at Closing and a full release obtained from the taxing authorities or an appropriately
estimatedamountshallbeescrowed withthe Title Company andtherollbacktaxandany associated penalties
and interestpaid to the taxing authorities at the earliestdate thatsuch amounts may be paid. Obligations of
this Section shall survive Closing.

7.5 Closing and Other Costs. All costs and expenses of the Closing, and certain other costs
associated with the sale and purchase of the Property, shall be borne and paid as follows:

7.5.1 EscrowFee. Theescrowfee,ifany,chargedbythe Title Companyshallbe paidone-
half by Seller and one-half by Buyer.

7.5.2 Title Policy. Feesforthe Title Commitmentandthe Texas Owner's Title P olicy shall
be paid by Seller, exclusive of deletion of the boundary survey exception, exceptforshortagesin areaand any
feesforinspecting the Property in order to delete the exception for rights of parties in pos session, which shall
be paid by Buyer.

7.5.3 Filing Fees. Filing fees for the deed, and any deed of trustand/or other financing
docum ents shall be paid by Buyer. Filing fees for any releases of liens or similar docume nts shall be paid by
Seller.
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7.5.4 Party’s Own Expenses. Exceptasotherwiseexpressly providedinthis Agreement,
each party shall pay any and all costs and expenses incurred by the re spective party in connection with this
Agreement and the transactions contemplated hereby, including, without limitation, attorneys’ fees and
expenses.

7.6 Survival. The agreementsas to prorations, adjustments, reimbursements, replacements and
so forth in this Article 7 shall survive the Closing and shall not be merged therein.

7.7 Closing Statements . Buyer andSelleracknowledge and agree that the Title Companyshall
prepare separate closing statements for each of , and in connection with the portion of the
Property being conveyed by each respective entity.

ARTICLE 8
REAL ESTATE COMMISSIONS

Sellerand Buyer herebyrepresent and warrant one tothe other that neither partycontracted with any
real estate brokers, finders or other parties in connection with this transaction, other than
, and that neither party has taken any action which would result in any real estate
broker's, finder's or other fees being due and payable to any persons or entities otherthan _ with
respectto the transaction contemplated hereby. Each party hereby agrees to indemnify and hold the other
harmless from any loss, liability, damage, costor expense (including reasonable attorneys’ fees) re sulting to
the other party by reason of the breach of this repres entation and warranty. Atthe Closing, Seller shall pay to
a commission as provided for by separate commission agreement between Seller and
__________ . Notwithstanding anything to the contrary contained in this Agre ement, the indem nities set forth
in this paragraph shall survive the Closing or termination of this Agreem ent.

ARTICLE9
COVENANTS OF SELLER

Between the Effective Date and the Closing, Seller shall:

9.1 Maintenance. Maintainthe Property in its normal manner and in the ordinary course of its
business;
9.2 DischargelLiens. Allownoliensorencumbrancestobeimposed orexistonthe Propertythat

will not be paid or discharged atthe Closing; and

9.3 Notify asto Litigation. PromptlyadviseBuyerinwriting of anylitigation initiated with respect
to the Property of which Sellerbecomes aware.

ARTICLE 10
ACKNOWLEDGMENTS, REPRESENTATIONS

10.1 Restrictive Covenants and Development and Construction Guidelines.

10.1.1 CC&Rs. Buyeracknowledgesthatthe Propertyis currently subjecttothe Declaration
of Covenants, Restrictions and Easements (the “CC&Rs”) recorded atVolume __ ,Page of
the Real Property Records of Travis County, Texas.

10.1.2 Guidelines. Buyerfurtheracknowledgesthat, pursuanttothe CC&Rs, the Property
is subject to the Development and Construction Guidelines promulgated in accordance with the CC&Rs. A
copy of the Development and Construction Guidelines has been delivered to Buyer.

10.1.3 Permitted Exceptions. Buyer agrees that the CC&Rs, the Declaration and the
Development and Construction Guidelines are Permitted Exceptions.
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10.1.4 Compliance. Buyerfurther agreesto comply with the CC&Rs, the Declaration, and
the Development and Construction Guidelines, including, but not limited to complying with all architectural
controls contained within the CC&Rs and the Development and Construction Guidelines.

10.2 Assignment and Assum ption of Certain Rights and Perm its. Atthe Closing, Seller shall
assignand Buyer shallassume and acceptan assignment, to the extentand in the manner allowed by law, of
any and all of Seller's rights and obligations under the CC&Rs, the Declaration, the Development and
Construction Guidelines, the PUD and the Permit (as defined below). Additionally, Seller shall assign and
Buyershallassume and acceptanassignmentofall contracts relatedto the Property whichhave been provided
to Buyerduring the Review Period. Buyerand Selleragree to cooperate after the Closing to change the holder
ofthe Permitfrom Sellerto Buyer. Buyerand Seller will also perform all acts required or reasonably necessary
under Federal regulations to effect the transfer of the Permit, including but not limited to preparing and filing
a jointsubmission of Buyer and Seller with the U.S. Fish and Wildlife Service.

10.3 Back-Up Contracts. Notwithstanding anyother provision herein,Buyer acknowledges and
agreesthat Seller may enterinto one ormore “back-up contracts” (i.e., a contractin which the buyer’srights
and Seller’'s obligations are subject to the rights of Buyer pursuant tothis Agreement) with other persons or
entities for the sale of the Property or portions thereof.

10.4 Planned Unit Develop ment; Section 10(a) Permit. Buyer acknowledges thatthe Property
within an area that is subje ctto the Planned Unit Development and Conceptual Land Use Plan, City of Austin
CaseNo.C_ (the “PUD”) and a Section 10(a) permit(the “Permit”) issued bythe U.S. Fish and
Wildlife Service effective __~~,2004. Allof Buyer’s activities on the Non-preserve Property and the
Preserve are subjecttotheterm s and provisions ofthe PUD andthe Permit, and Buyer covenantsthatitshall
conductits activities and shallcause its agents, employees and invitees to conduct their respective activities
onthe Property in compliance with the PUD and the Permit and in such a way thatthe PUD or the Perm itis not
violated or jeopardized. Buyer hereby indemnifies Seller, its agents, partners and em ployees and agrees to
hold Seller,its agents, partners and employees harmless from and againstany loss, damage, claim, cost or
liability, including attorneys’ fees, thatSeller,its agents, partners or employees may incur or become subject
toasaresultofthe breach of its covenantin theim mediately preceding sentence. This indem nity and Buyer’s
other obligations under this Section 10.4 shall survive the Closing or the termination of this Agreement.

10.5 Surviv ability. The provisions ofthis Article 10 shall survive theClosing of thistransactionand
shall not be merged therein.

ARTICLE 11
CONDEMNATION

In the event between the Effective Date and the Closing D ate any condem nation or eminent domain
proceedings are initiated which might result in the taking ordam aging of eight acres or more of the Prope rty,
Buyer may, atits option and asits sole remedy, either (i) terminate this Agreement by giving written notice to
Seller within ten days after Buyerreceives notice of condemnation or eminent domain proceeding, in which
eventallrights and obligations of the parties hereundershall cease,and the Escrow Deposit, the Sup plemental
Escrow Deposit, if any, andthe ApprovalDeposit, if any, shall be returned to Buyer, subjectto Sections 4.2.2
and 4.3.3, or (ii) waive this right of termination, proceed to the Closing, and either receive the condemnation
proceeds or an assignment of Seller’s right thereto.

ARTICLE 12
DEFAULT AND REMEDIES

12.1 Default by Seller. In the event of a breach or default by Seller in the performance of its
covenants underthis Agreement (exceptasaresultofadefaultby Buyer),and the continuation ofsuch breach
ordefaultforten days after written notice thereof has beengivenby Buyerand received by Seller (“Noticeand
Cure Period”), Buyer shall have the right, as its sole and exclusive remedy with respect to such breach or
default, to terminate this Agreement by giving written notice thereof to Seller, whereupon neither party shall
have any further rights or obligations under this Agreement except as specifically provided otherwise in this
Agreement, and the Title Company shall deliver the Escrow Deposit, the Supplemental Escrow Deposit and
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the Approval DeposittoBuyer(subjectto Sections4.2.2 and 4.3.3 above), unless Buyer elects (by giving written
notice (“Election Notice”) to Seller within 180 days after the expiration of the Notice and Cure Period and by
filing alawsuitfor specific performance within such 180-day period), to enforce specific performance of Seller’s
obligations under this Agreement and accept such title as Seller is able to convey, in which event Buyer's
pursuit of such specific performance remedy shallbe Buyer’s sole and exclusiveremedy; provided, however,
with respectto (A) anytitle exceptions which existed prior to the effective date of the Title Commitment and
which are discovered by the Title Company for the first time after Buyer has receive d the Title Comm itment,
and (B) any title exc eptions w hich arise after the effective date of the Tite Commitment which are notcaused
by Seller, Sellershall reasonably cooperate with the Title Company in the elimination of such title exceptions
(but shall notbe required to incur costs or to institute liigation to eliminate said tite exceptions), the Closing
shalloccur as scheduled,and said title exceptions (to the extent not eliminated) shall be additional Permitted
Exceptions,unless Buyer, asits sole and exclusiveremedy in lieu ofthe specific performance remedy provided
above, terminates this Agreement by giving written notice to Seller by no later than the earlier of (i) five days
afterthe Title Company or Sellergives Buyerwritten notice ofsuch title exceptions, or (i) the Closing Date, in
which event Buyer shall receive a refund of the Escrow Deposit, the Supplemental Escrow Deposit and the
Approval Deposit (subject to Sections 4.2.2 and 4.3.3 above), and the parties hereto shall have no further
obligation to each other except as otherwise expressly provided herein.

Notwithstanding the foregoing (i) Seller shall not be entitled to receive written notice and aten-day
opportu nity to cure in connection with Seller’s defaultin closing the transaction contemplated hereby on the
Closing Date set pursuantto Section 7.1, and (i) in case of such defaultby Seller in failing to timelyclose, the
Election Notice must be given and any lawsuit forspecific performance must be filed (if Buyer elects to pursue
such remedy) within 180 days following the Closing Date provided for in Section 7.1.

Notwithstanding anything to the contrary contained herein, Buyer’s failure to give the Election Notice
and filea lawsuitfor specific performance within the applicable time periodset forthabove shallconstitute an
irrevocable election by Buyernotto pursue its remedy of specific performance, in which event this Agreement
shallautomatically terminate and neitherparty shallhave anyfurtherrights or obligations under this Agreement
(except as otherwise expressly provided herein).

In no event shall Seller be liable to Buyer for damages (whether actual, speculative, consequential,
punitive or otherwis e) for a breach or defaultin the performance of Seller's covenants under this Agreement,
except as provided in Section 12.3 below.

12.2 Defaultby Buyer. Inthe eventthat performance of this Agreementis tenderedby Seller and
thesaleisnotconsummated through default by Buyer, then Seller,as Seller's soleandexclusiveremedy, shall
have the right to terminate this Agreement by giving written notice thereof to Buyer, whereupon the Title
Company imm ediately shall deliver the Escrow D eposit, the Supplemental Escrow Deposit and the Approval
Deposit to Seller, free ofany claims by Buyer, as liquidated damages, and neither party hereto shall have any
furtherrights orobligations under this Agreement exceptas specificallyprovided otherwis e in this Agreem ent.
The Escrow Deposit, the Supplemental Escrow Deposit and the Approval Deposit constitute a good faith
estimate of actual damages that Seller would suffer and shall be liquidated damages for default of Buyer
because of the difficulty, inconve nienc e and unce rtainty of ascertaining Seller’'s actual dam ages for Buyer’s
failure to close this Agreem ent.

12.3 Other Remedies. If Sellerwillfully defaultsin its obligation to close, then Buyer,in lieu of the
specific performance remedy set forth in Section 12.1 above, shall be entitled to pursue actual damages
caused by such default on the part of Seller (provided, however, the maximum liability of Seller for such
damages shall be $100,000.00 exceptin the case of Seller's default of Seller's covenantin Section 15.1 as to
whichthere will be no maximum liability of Seller for such damages). Each party shall have the rightto pursue
aclaimforanyand all actual damages againstthe other party (i) for abreach of any covenantcontained herein
thatis performable after orthat survivesthe occurrence ofthe Closing, or (i) forabreach of anyrepresentation
or warranty made by the other party in this Agreement. In no event shall either party be liable for any
speculative, consequential or punitive damages.

12.4 Disbursementof Escrow Deposits. Sellerand Buyer expressly agree that notwithstanding
any provisions contained herein or in any otherdocum ent or instrument to the contrary, the Escrow De posit,
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the Supplem ental Escrow D eposit and the Approval Deposit shall be disbursed bythe Title Company to Seller
at5:00 p.m., Austin, Texas time, on the Closing Date if this Agreement shall not have been fullyclosed and
funded (with“collected funds”atthe escrowdepository bank used by the Title Company) bysuchtime, unless
and only unless the failure to close and fund shall have be en caused by Seller's default. Seller shall deliver to
the Title Company and Buyer, on or after such time, a certificate stating that Buyer has defaulted under the
terms of this Agreement and Seller is entitled to the Escrow De posit, the Supplemental Escrow D eposit and
the Approval Deposit. Allpartiestothis Contract expresslyandirrevocablyinstructthe Title Company to make
suchdisbursementofthe Escrow Deposit, the SupplementalEscrow Depositand the Approval Deposit, without
any other written authorization from any parties hereto, and all parties do hereby agree to indem nify and hold
the Title Company harm less for making any disbursem entin an attempt to complywith the provisions hereof.
These indemnities shall survive the Closing or termination of this Agreement. Nothing in this Article 12 shall
delaythe Title Comp anyindisbursingthe E scrow Deposit, the Sup plem ental Esc row De posit and the Approval
DepositasdescribedinthisSection 12.4, andtheTitle Company shall disburse those items inaccordancewith
the terms of this Section 12.4 regardless of any notice and cure period contained herein.

12.5 Attorneys’ Fees and Costs. In the event of litigation regarding this Agreement, the non-
prevailing party shal be obligated and agrees to pay reasonable attorneys’ fees and expensesincurred by the
prevailing party, wheth er at the trial or appellate level. This provision shallsurvive the Closing ortermination
of this Agree ment.

ARTICLE 13
NOTICES

All notices,demands, requests, and other communications underthis Agreement must be in writing
and shall be deemed received on the date of delivery if delivered byhand or by facsimile to the party to whose
attention it is directed and the sending telecopier generates confirmation of sending, oron the third business
day if sent by registered or certified mail, return receipt requested, postage prepaid, or on the next day if by
nationally recognized overnightcourier service, addressed as follows:

If to Seller:

If to Buyer:

or such other address as either party hereto designates to the other in writing or not less than five days’
advance notice.

ARTICLE 14
MISCELLANEOUS

14.1 Assignment of Agreement. This Agreement may only be assigned by Buyer with Seller’s
priorwritten consentorinwhole orin partto oneof more entities of which Buyer is a participant. Any assignee
of Buyer must expressly assume all of Buyer’s liabilities, obligations and duties hereunder.

14.2 Texas Law to Apply. This Agreement shall be construed under and in accordance with the
laws of the State of Texas, and all obligations of the parties created hereunder are performable in Travis
County, Texas.

14.3 PartiesBound. This Agreementshall be binding upon and inure to the benefit of the parties
and their respective successors and assigns.

14.4 Legal Construction. Incase anyone or more of the provisionscontained in this Agreement
shall for any reason be held to be invalid, illegal or unenforceable in any respect, this invalidity, illegality or
unenforceability shall not affect any other provision hereof, and this Agree ment shall be construed as if the
invalid, illegal or unenforceable provision had never been contained herein.

14.5 Prior Agreements Superseded. This Agreement constitutes the sole and only agreement
of the parties and supersedes any prior understandings or written or oral agreements between the parties
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respectingthe within subject matter. This Agreementmay only be amended by awrittendocument, signed by
both Seller and Buyer. This Agreem ent may not be am ended orally.

14.6 Timeof Essence. Timeisofthe essenceinthis Agreement, including but notlimitedto each
and every time constraint and deadline imposed by the terms of this Agreement, together with the obligation
ofthe partiesto close the transaction contemplated bythis Agreementon the Closing Date;provided, however,
ifany date specified hereinor ifthelastdate ofanytime specified hereinis a Saturday, Sundayor national bank
holiday, such date shallbe extended to the next following date that is not a Saturday, Sunday ornationalbank
holiday.

14.7 Gender. Words of any gender usedin this Agreement shall beheld and construed to include
any other gender, and words in the singular num ber shall be held to includ e the plural, and vice versa, unless
the context requires otherwise.

14.8 Recordation Prohibited. In no event shall this Agreementor any memorandum hereof be
recordedwithoutthe priorwritten consent of Seller, which may be granted or withheld in Seller's sole discretion
and judgment, and anysuch recordation or attem pted recordation shall constitute a breach of this Agreement
by the partyresponsible for such recordation or attempted recordation.

14.9 Compliance with Texas Real Estate License Act. IN ACCORDANCE WITH THE
REQUIREMENTS OF SECTION 20 OF THE TEXAS REAL ESTATE LICENSE ACT, Buyer IS HEREBY
ADVISED THAT BuyerSHOULDBE FURNISHED WITH OR OBTAINAPOLICY OF TITLEINSURANCE OR
Buyer SHOULD HAVE AN ABSTRACT COVERING THE PROPERTY EXAMINED BY AN ATTORNEY OF
Buyer'S OWN SELECTION.

14.10 AcceptanceofOffer. ThisinstrumentshallberegardedasanofferbyBuyerto Seller,and
shall be open for acceptance until 5:00 o'clock p.m., Central Time, on the date that is five days after Seller
receivesthree executed copies of this Agreement from Buyer. This offer may be accepted by Seller only by
the delivery of one executed copy of this Agreement to Buyer by the time specified for acceptance.

14.11 Effective Date. Asused herein, the term “Effective Date” shallmean the date on which the
Title Com pany ack nowled ges receipt of a fully signed copy of this Agreeme nt and the Escrow Dep osit.

14.12 FIRPTACompliance. Atthe Closing, Seller shall deliver to Buyer, in recordable form, an
affidavit prepared by Buyer's attorney and sworn to by Seller and allother persons and entities, if any,owning
an interestin the subject property, under penalty of perjury, stating:

14.12.1 The taxpayer identification number for Seller and for all persons and e ntities, if any,
owning an interest in the Property; and

14.12.2 That neither Seller nor any person or entity owning an interest in the Property is a
foreignperson within themeaning ofthe Foreigninvestmentin Real Property Tax Act, (“FIRPTA”"),asamended
by the Tax Reform Act of 1984; and

14.12.3 That Buyeris not required to withhold any sums under FIRPTA, as amended by the
Tax Reform Act of 1984, atthe Closing.

14.13 Authority. Each party warrants and re presents to the other that it is now and shall at the
Closing be in good standing, fully authorized to do business in Texas, in compliance with all applicable laws,
rules, and regulations, and fully licensed, authorized, and empowered to perform its respective rights and
obligations under this Agreement withoutthe need for further consent, approval, or ratification from any other
person or entity.

14.14 TreatmentasLike-Kind Exchange. BuyerandSelleracknowledge andagree thatSelleror
Buyer, as the case may be, may desire to have the Transaction as to a portion of the Property to Buyer qualify
as a deferred like-kind exchange within the meaning of Section 1031 of the Internal Revenue Code of 1986,
as amended. In such event, Seller or the Buyer, as the case may be, may effectuate a deferred like-kind
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exchangethroughtheuseofanintermediary inthe mannerdescribedinthe appropriate Treasury Regulations.
Buyerand Selleragreeto cooperate in effectuating such adeferredlike-kind exchange through the use ofsuch
anintermediary including consenting to an assignment ofSeller’s or Buyer'srights under this Agreementto an
interm ediary, with no liability or cost to the other party to this Agreement.

ARTICLE 14
DISPOSITION OF THE PROPERTY BY SELLER

151 General. Notwithstanding any provision of this Agreement to the contrary, prior to the due
termination or expiration ofthis Contract, Sellercovenantsthatitshall not convey, assign, orleasethe Property,
or any part thereof, to any person or entity other than Buyerin a transaction that survives closingof the sale of
the Property to Buyer; and this provision.

[Execution and ex hibits]
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B.4
Escrow Agent’s Receipt and Agreement
Date:
Re: Sales Contract between (“sSelleryand___ (“Buyer”)
GF # . Property:
1. Earnest Money. ,asEscrow Agenthereby acknowledges receipt
of check inthe amountof$__ , tendered as Eamest Money to be held by Escrow Agent in

accordancewiththeterm sand conditions ofthereferenced Sales Contract (“Earnest Money”). Escrow Agent
does not assume and shallnot incurany liability, implied or otherwise, as a result of any banking institution’s
dishonorof such check for anyreason, or the performance or non-performance by any party to the C ontract.
Ifthe check is dishonored for anyreason afterbeing depositedfor collection, Escrow Agent may, atits option,
notify all parties to the transaction of such dishonor, require that anyreplacement ofthe dishonored check be
accomplished with a cashier check or deposit by wire transfer of funds, and collect any banking charges
incurredby EscrowAgentasaresultofsuchdishonor. The EarnestMoney hasbeendepositedintothe general
trustaccount maintained by Escrow Agentfor use with escrow funds, whichis anon-interest bearingaccount.
Escrow Agentshallnot be liable for anyinterestor othercharge onthe funds held and shall assum e no liability
forthe funds until the check is cleared through regular channels of banking. Escrow Agent shallnotrefund or
investthe funds until it has received collected funds into its escrow ac count.

IF BUYER SHOULD REQUEST OR THE CONTRACT REQUIRE THE EARNEST MONEY TO BE
DEPOSITED INTO ANINTEREST BEARING ACCOUNT,ESCROW AGENT MUST BE CONTACTED AS
ADDITIONALREQUIREMENTS ARENECESSARY,including execution ofa Form W -9 and an Authorization
to Invest Funds.

2. Sales Contract. Escrow Agent acknowledgesreceipt of a fully executed copyof the Sales
Contract. Escrow Agent agrees to perform the duties of the Escrow Agent and Title Company, including
disbursementofthe Earnest Money strictly in accordance with the term s of the Sales Contract. Iftermination
noticeis given by Buyer, the Escrow Agentshall immediately return the EarnestMoney to Buyerwithoutthe
needforanyapprovalby Seller, and even despite any potentialobjection by Seller, itbeing agreed that the Title
Company may conclusively relyupon the certification by Buyer of its entitlement to the Earnest Money, and
Seller’s sole remedy, if the certification is incorrect, is against Buyer and not against the Title Company.
Seller: Buyer:
_________________ (initial)

3. Insured Closing Services Letter. Escrow Agent shallobtain from the title underwriter and
furnish to Seller, Buyer an insured closing services letter within 10 days of the date of execution of this
Agreement by Escrow Agent.

4. Title Comm itmentand Exception Do cuments. Escrow Agent shallfurnishseparate copies
to Seller,Buyer, andtheir respective counsel of each Title Commitment, revision and update upon issuance
thereof, and copies of the e xception docum ents cited in the Title Comm itment.

[Title Com pany].

By:
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B.5
Assignment of Sales Contract
(Due Diligence Period - Free Look [or Non-Refundable Assignment Fee])

as Buyer (“Assignor”) andthe as Seller (“Seller”) executed

thatone certain Commercial Improved Property Earnest Money Contract (“Contract”) forthe sale to Buyer of
thereal property situatedin ___~~ County describedas __ acres, locatedon____ Drive
in___ , Texas, together with all rights, privileges and appurtenances pertaining thereto (hereinafter

referred to as the “Property”), a copy of which Contract is attached hereto as Exhibit A.
A. Background
1. Escrow. The Contractwasreceiptedby ___(“TitleCompany™mon___ ,200__,

and the Contractin Paragraph __ provides that such date is the effective date ofthe Contract (“Contract’s
Effective Date”).

2. Earnest Money. Assignor depo sited withthe Title Company $ asthe earnestmoney

required by the Contract (“Earnest Money”).

The Earnest has [not] been held in an interest bearing account.

[The Buyer has paid Seller$___ as a non-refundable option fee (the “Option Fee”).]

Assignor desires to assign to Assignee all ofits interest as Buyer under the Contract, including

(a) Buyer’'s interestin the Eamest Money [and the Option Fee,]and

(b) Buyer’s interestin the Title Commitment and in any surveys, inspection reports, soil tests,
environmental audits, studies, warranties, rights, and permits obtained or to be obtained by

Assignor under or in connection with the Contract (the “Due Diligence Items”)

(the “Assigned Contract Rights”); and

3. Assignment. ,a (“Assignee”)desirestoacquire the
Assigned ContractRights and agreestoassume all of Assignor’s obligations underthe Contractupontheterms
and conditions and for the consideration herein expressed.

B. Provisions

NOW, THEREFORE, in consideration of $10.00, the receipt and sufficiency of which is hereby
acknowledged, and the further consideration of the parties’satisfaction ofthe terms and provisions described
below, Assignor hereby assigns the Assigned Contract Rights to Assignee, and Assignee hereby agreesto
assume all of Assignor’sobligations under the Contract from and afterthe expiration ofthe Inspection Period,
if Assignee has notterminated the Assignmentduring thelnspection Period (as defined below) upontheterms
and conditions herein provided.

1. Substitute Earnest Money.
a. Deposit Amount and Deposit Deadline. Assignee is to deposit the sum of
$ (“Substitute Earnest Money”) together with an executed original ofthis Assignment of Earnest

Money Contract (“Assignment”) executed by Assignee with the Tite Company prior to 5:00 p.m. C.S.T.
,200_ (“Deposit Deadline™).
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The execution of this Assignment by the first party constitutes an offer to buy or sell the Assigned
ContractRights. Unless accepted bythe other party bythe DepositDeadline the offer shall lapse and be null
and void. The offer may be accepted by Assignee by Assignee’s depositing with the Title Company an
Assignmentexecuted by Assignee togetherwithacashoracheck payabletothe Title Companyinthe amount
of the Substitute Earnest Money. The date that the Title Company receipts forthis Assignment executed by
both parties and the Substitute Earnest Money is referred to herein as the “Effective Date of this
Assignment.”

b. Dispositionof Substitute EarnestMoney. The Substitute Earnest Money shall be
returned to Assignee, if the Assignment is terminated by Assignee during the Inspection Period (as defined
herein) less the sumof $___ (“Independent Contract Consideration”). The Independent Contract
Consideration is to be paid by the Title Company to the Assignor and retained by Assignor as independent
consideration for Assignee’s right to terminate this Assignment. If the Assignment is not terminated by
Assigneeduringthe Inspection Period, the Substitute Earnest Moneywillbe substitutedforthe funds deposited
by Assignor with the Title Company as Earne st Money and the fund s dep osited by the Assignor with the Title
Company as Earnest Money togetherwithanyinterestaccruedthereonshallbereleased bythe Title Company
to Assignor.

The Substitute Earnest Money shallbe dep osited by the Title Com panyin aninterestbearing
account in a federally insured financial institution chosen by the Title Company and any interest shall be
credited to Assignee.

2. Assignment Fee.

a. AmountandDeadline. Priortothe expirationofthe In spe ction Period Assignee shall
depositthesumof$__ (“Assignment Fee”) with , Attorney at Law, acting as an escrow
agentforthis Assignment(“AssignmentFee Escrow Agent”). If Assignee failsto depositthe Assignment Fee
with the Assignment Fee Escrow Agent as required by this Assignment, Assignee shall be deemed to have
terminated this Assignment pursuant to Paragraph 3c hereof and the Assigned Contract Rights shall
automatically revert to As signor without requireme nt of notice to Assignee. The Assignment Fee is paid as
cash consideration for the assignment ofthe Assigned Contract Rights and does not apply to the Sales Price
of the Properrty.

Alternative Where Assignment Fee is Paid To Assignor’s Agent Upfront.

[Assignee shall depositthe sumof$_ (herein referred to as the “Assignment
Fee’)with , Attorney at Law, acting as an escrow agent for this assignment
(the“Assignment Fee Escrow Agent”) within 3 days ofthe Effective Date ofthis Assignm ent.
If Assignee fails to deposit the Assignment Fee with the Assignment Fee Escrow Agent as
required by this Assignment, Assignee shall be in default. The Assignment Fee is paid to
Assignor and does not apply to the Sales Price of the Property. The Assignment Fee is
consideration for the assignment by Assignor to Assignee of the Assigned Contract Rights.]

b. Disposition of Assignment Fee. Upon payment of the Assignment Fee to the
Assignment Fee Escrow Agent this Assignment shall become final and unconditionaland the AssignmentFee
shall be paid by the Assignment Fee Escrow Age nt to Assignor.

Alternative Where Assignment Fee is Paid To Assignor’s Agent Upfront.

[b. Dispositionof Assignment Fee. Iftheassignmentisterminated by Assignee during
the Due Diligence Period, the Assignment Fee shall be returned by the Assignment Fee Escrow Agent to
Assigneelessthe sumof$_ (the “Independent Contract Consideration for the Termination Right”).
The Independent Contract Consideration forthe Termination Rightisto be retained by Assignorasindependent
consideration for Assignee’s right to terminate this Assignment.
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If the assignment is not terminated by Assignee during the Due Diligence Period, the
Assignment Fee willbe paid bythe Assignment Fee Escrow Agentto Assignorandthe interestaccrued thereon
shall be paid by the Assignment Fee Escrow Agentto Assignee.

c. Intereston Assignment Fee. The Assignment Fee is tobe held bythe Assignment
Fee Escrow Agent in an interest bearing account in a federally insured financial institution chosen by the
Assignee and any interest shall be for the account of Assignee.

3. Escrow. The Title Company and the Assignment Fee Escrow Agent are referred to
as an “Escrow Agent” and the monies held by the Escrow Agent are referred to as the “Escrowed Monies.”
If either party makes demand for Escrowed Monies held by Escrow Agent,the Escrow Agent hasthe right to
require from all parties and brokers a written release of liability of Escrow Agentfor disbursement of the monies
held by the Escrow Agent. Any refund ordisbursement of EscrowedMonies shallbe reduced by the amount of
unpaid expensesincurred on behalf ofthe partyreceiving the Escrowe d Mo ney, and Escrow Agentshall pay the
same to the creditors entitled thereto. Demands and notices required bythis paragraph shallbe in writing and
delivered by hand delivery or by certified mail, return receipt re quested.]

3. Inspection.

a. Inspection Period. Assignee shallhave the period (“Inspection Period”) from the
Effective Date of this Assignmentuntil5:00p.m.C.S.T.on___ ,200__ toinspectthe Property, toexamine
the Title Commitment and documents furnished or to be fumished by the Title Company, to conduct a survey
of the Property, to review Assignor’s records as to the Property, and to undertake any other due diligence
activities permitted under the Contract (“Due Diligence Review Items”).

b. Extension of Inspection Period. Assignee may extend the Inspection Period until
5:00p.m.C.S.T.on_____ , 200__, upon payment to Assignor prior to 5:00 C.S.T. _____ __,200_ of
S (“Extension Fee”). The Extension Fee is notrefundable to Assignee evenif Assignee terminates

this assignment within the Inspection Period as extended. The Extension Fee is paid to Assignorand does not
apply to the Sales Price of the Property.

C. Termination. DuringthisInspectionPeriod Assignee, atits option, may terminate this
Assignment. Inthe eventAssignee elects to terminate this Assignment, then Assignee shall be entitled to the
return of the Substitute EarnestMoney (lessthe $ IndependentContract Consideration) togetherwith any
accrued interest.

d. Cooperation and Further Assurances. Assignor will cooperate fully with Assignee
to facilitate the inspection and review of the Due Diligence Review Items.

e. DueDiligenceltemsin Assignor’s Possession. Assignorshallim mediatelydeliver
to Assignee any Due Diligence Review Items, within Assignor’s possession. Assignee shall prom ptly deliver to
Assignorall non-proprietarymaterials pertainingtothe Property that Assignee obtains pursuantto the Contract.
Assignorwillauthorize all persons which have provided services to Assignorin conn ection with the Prope rty to
discloseto Assignee all inform ation gathered by such persons in respectto the Property, including surveyors,
engineers and attorneys (“Services Contracted for by Assignor”). Assignor has notincurredany costs that
areunpaid as ofthe date hereoffor Services Contractedforby Assignorinrespectofthe Property, and Assignee
does not assume any liability for the Services Contracted for by Assignor. Assignee may, if Assignee elects,
independently contract for serviceswith the same or other persons to provide services to Assignee under the
Contract.

4. Representations, Warranties and Covenants.
a. Assignorto Assignee.
(1) Modificationsto Contract. Assignoragreesnotto modifyorinanywayalter

the terms of the Contract without the prior written cons ent of Assignee.
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(2) Release of Seller. Assignor agreesnot to waive, excuse,condone orin any
manner release or discharge the Seller of or from the obligations, covenants, conditions and agreements of
Sellerto be performed under the Contract.

3) Termination of Contract. Assignor agrees not to terminate the Contract.

(4) Performance ofContract. Assignoragreesto abidefaithfully by,performand
discharge each and every material obligation, covenant, and agreement of the Contract to be performed by
Buyerto be performed prior to the expiration of the Inspection Period and shall obtain the Assignee’s consent
prior to exercising any elections or taking any actions.

(5) Forwarding Notices. Assignor agrees to send promptly to Assignee any
notice or demand that Assignor receives from Seller.

(6) EnforcementofSeller's Obligations. Assignoragreesto vigorously enforce
the obligations of the Seller under the Contract.

(7) Assignor’s Title. Assignorrepresents andwarrantsto AssigneethatAssignor
has not assigned, pledged or otherwise encumbered the Assigned Contract Rights. No person other that
Assignor has an interest in the Buyer’s rights under the Contract. Assignor has the right, power and capacity
to make this Assignment. This Assignmentis valid, binding and e nforceable against Assignor in accordance
with its terms. T he person signing this Assignment on behalf of Assignor is authorized to execute same on
behalf of Assignor and Assignor’s obligations under this Assignment do notrequire the consent of any other
party and do not violate the provisions of any agreement to which Assignor is a party.

(8) Statusof Contract. The Assignor has no actual knowledge that the Contract
is not in full force and effect.

9) Complete Copy of Contract. The copy of the Contract attached hereto as
Exhibit A is a true, correct and complete copy of the Contract and the Contract has not been modified or
amended in any respect, nor has any provision thereof been waived.

(10) No Knowledge of Default. Assignor has no actual knowledge that either
Seller or Buyer is in d efault und er the Co ntract.

(11) Noticeof DefaultbyAssignor. Assignoragreestonotify promptly Assignee
of any notice of defaultby Assignorthat Assignor receives.

(12) AssigneeCureRights Assigneeisherebygiventherighttoundertaketocure
any default by Assignor on the Contract.

(13) ConsentbyAssignorto Assignment. Assignorshallobtain Seller's consent
for Assignor toassign the Assigned ContractRights to Assignee prior to the Closing Date; provided, however,
if Seller fails to give its consent to the assignment,then Assignorshall execute and deliver to Assigheeprior to
closinganirrevocable and unconditionalspecial powerofattorneyin form satisfactory to the Title Company and
Assignee (a form is attached as Exhibit B for consideration by the Title Company) for Assignee to act as
Assignor’s special ag ent to clos e the purchase of the Property in Assignor's name as provided in the Contract
(exceptthe Title Policy shall be waived in such transaction and Assignor shall receive a credit) in theamount
of the premium for the unissued title policy and simultaneously Assignor (or Assignee acting pursuantto the
special power of attorney) shall convey the Property to Assignee by deed in substantiallythe same form as
executed by Seller upon the same terms as the Contract as ifAssignor were the Sellerand Assignee were the
Buyernamedthereinand Assignor shallprovide Assighee withan Owners TitlePolicyinthe amount ofthe Sales
Priceunderthe Contractnaming Assignee astheinsured andinthe form approved by Assignee pursuanttothe
Assignment.
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(14) Further Assignment by Assignee. Assignee may assign its rights and
obligations under this Assignme ntto a third party, but any such assignment shall notrelease Assignee, without
obtaining the written release of Assignor.

(15) Commissions. Nocommissionagreementexists asto Buyer'sinterestorthe
Property (otherthan such commissions as Sellermay have contracted for, butasto which Buyer has no liability).

(16) Status of Assignor’s Due Diligence.

(a) Title Commitment. [Recite status of Title Commitment and statusofobjection

notices given to Seller.].

(b) Survey. [Recite status of Survey and status of objection notices given to
Seller.].

(c) Otherltems. [Recite status ofDue Diligence as to otherDue Diligence Items
and status of objection notices given to Seller.].

(d) No Notice of Adverse Matters. Assignor has received no notice that

b. Assigneeto Assignor.

(1) Not Responsible for Contract Performance During Inspection Period.
Assignee is not liable to Assignor or to Seller to perform Buyer’s obligations during the Ins pection P eriod.

Alternative

[Assignee agrees to abide faithfully by, perform and discharge each and every material obligation,
covenant, and agreement of the Contract to be performed by Buyer to be performed after the
Assignment Closing D ate.]

(2) Forwarding Notices. Assignee agrees to send promptly to Assignor any notice
or demand that Assignee receives from Seller.

(3) Binding. This Assignmentis valid, binding and e nforceable against Assignee in
accordance withits terms. The person signin g this Assignm ent on beh alf of Assignee is authorized to execute
same onbehalfofAssignee and Assignee’sobligations under this Assignmentdo notrequire the consentofany
other party and do not violate the provisions of any agreement to which Assignee is a party.

5. Assignee’s Dealings with the Seller. Assignor authorizes Assignee to contactthe Seller andthe
Title Company and obtain the Due Diligence Review Items from the Seller. Assignee shall furnish Assignor a
copyofanyDue Diligence Review ltems itreceivesfromthe Seller ortheTitle Company,which have notalready
been furished to the Seller. The Seller is nota third party beneficiary of the representations, warranties or
covenants of the parties to this Assignment.

6. Commission. In the event Assignee, its successors and assigns, close the purchase of the
Property, Assignee shall be responsible for payment of any real estate commission owing by Assignee to

7. Indemnity.

a. Disclaimer. Assignorshallnotberesponsible forthe discharge and performance ofany duties
or obligations to be performed and/or discharged in connection with the Assigned Contract Interests after the
Assignment Closing Date.
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b. Assignorto Assignee.Assignoragreesto perform all of theterms, covenants andconditions
ofthe Contractprior to the Assignment Closing Date, but notafter the Assignment ClosingDate, and agrees to
indem nify, save and hold harmless Assignee from and against any and all loss, liability, claims or causes of
actionexisting in favorof or asserted by any person arising out of or relating to the Assignor’s failure to perform
anyduties orobligationsrequired by theowner of the Assigned Contract Rights priorto the Assignment Closing
Date.

c. AssigneetoAssignor. Assignee agreestoperformalloftheterms, covenants and conditions
ofthe Contractfrom and afterthe Assignment Closing Date, butnot priorthereto, and agrees toindemnify, save
and hold harmless Assignor from and againstany and all loss, liability, claims or caus es of action existing in
favor of or asserted by any person arising out of or relating to the Assignee’s failure to perform any duties or
obligations required bythe owner of the Assigned ContractRights after the Assignment Closing Date.

Alternative to Indemnity in Cases where Seller is to Release Assignor on Assignment Effective Date.

[The Assignment is conditioned upon Sellerreleasing Assignor from liability on the Contract, which
condition may be waived by Assignor upon such terms and conditions as Assignor may impose and Assignee
may accept.]

8. Default. In the event any party hereto shall fail to fully and timely perform any of such party's
obligations hereunder, the non-defaulting party may (a) enforce specific performance of this Assignment, (b)
bring suit fordamages and/or (c) exercise any other remedies it may have atlaw orin equity. The prevailing
party in any litigation between any of the parties hereto shall be entitled to reasonable attorneys’ fees and
reimbursement for reasonable costs.

9. Notice. Notice may be given by the methods provided in the Contract to the partieshereto at the
following addresses:

Assignor: with a copy to:

_____ , Texas 78__ __ ,Texas78___

Phone:(__ ) Phone: (__ )

Fax: .y Fax: .y

Assignee: with a copy to:

_______ ,Texas __ A Professional Corporation

Attn

Phone:(__ ) ,IX 78__

Fax: (D Phone: ( )
Fax: D

Assignment Escrow Agent:

, Esq.

Austin, Texas 787

Fax: )
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Title Company. Notice may be given to the Title Company at the address provided in the Contract.

10. Miscellaneous.

a. Counterparts. This Assignment may be executedin multiple counterparts.
b. Texas Law to Apply. This Assignment shall be construed under and in accordance

with the laws ofthe state of Texas.

C. PartiesBound. This Assignmentshall be bindingupon andinure to the benefit of the
parties hereto and their respective heirs, executors, administrators, legal repre sentatives, successors and
assigns. This Assignment,includingits representations, warranties and covenants, shallsurvive the Assignment
Closing Date.

d. Legal Construction. In case anyone or more of the provisions contained in this
Assignment for anyreason shall be held to be invalid, illeg al, or unenforceable in any respect, such invalidity,
illegality, or unenforceability shallnot affectany otherprovision hereof, and this Assignmentshall be construed
as if such invalid, illegal, orunenforceable provision had never been contained herein.

e. Prior Agreements Superseded. This Assignment constitutes the sole and only
agreementofthe partieshereto and supersedesanypriorunderstandings or written or oralagreements between
the parties respecting the within subject matter.

f. Assignment of Contract. This Assignment may beassigned byany ofthe Partition
Parties. Such assignee shall expressly assume all of the assigning party’s liabilities, obligations and duties
hereunder.

g. Alternative Dispute Resolution. If a dispute arises between the parties relating to
whether a party has breached this Assignment or subsequent to the Effective Date of this Assignment
[Assignment Closing D ate] as to any matter arising out of this Assignment, then the parties agree to use the
following dispute resolution procedures:

(1) Meeting. Ameetingin____ ,Texas, shallbe held promptly between the parties,
to attempt in good faith to negotiate a resolution of any dispute.

(2) Mediation. If the dispute is notresolved in the meeting, the parties agree to use
the following mediation procedures:

(a) SelectionofMediator. If, within 10 days after such meeting, the parties have
not succeeded in negotiating a resolution of the dispute, they will jointly appoint a mutually acce ptable neutral
person notaffiliate d with any of the parties (the “Neutral”), seeking as sistance insuchregard fromthe American
Arbitration Association, if they have beenunable to agree upon such appointment within 10days from the initial
meeting. The fees of the Neutral shallbe shared equally by the Parties.

(b) Procedure. In consultation with the Neutral, the parties willselector devise
anon-binding mediation procedure (“Mediation”) bywhich theywillattempt to resolve the dispute,andthetime
forthe Mediationto be held,with the Neutralmaking the decision asto the procedure, and/ortime, ifthe Parties
do not agree as to such matters (but unless circumstances require otherwise, not later than 10days afterthe
selection of the Neutral).

(c) Attempt to Resolve. The parties agree to participate in good faith in the
Mediation to its conclusion as designated by the Neutral. All meetings, Mediation conferences, and other
proceedings shall be in , Texas, atsuch location as the Neutral shall designate.

(3) Arbitration. If the parties are not successful in resolving the dispute through
Mediation, the parties agree that the dispute shall be settled by binding arbitration in accordance with the
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Commercial Arbitration Rules of the American Arbitration Association, and judgmentuponthe award rendered
by the arbitrator may be entered in any courthaving jurisdiction. All meetings, arbitration hearings, and other
proceedings shallbein ___ , Texas, at such location as the arbitrator shall designate. The costs of the
arbitration shall be allocated as determined by the arbitrator.

(4) Provisional Remedies. Without prejudice to the procedures specified in this
Sectionaparty may file acomplaint for statute of limitations orvenue reasons, ortoseek apreliminary injunction
or other provisional judicial relief, if in the party’s sole judgm ent, such action is necessary to avoid irreparable
damage orto preserve the status quo. Des pite such action, the Partie s will continue to particip ate in good faith
in the procedures specifiedin this Section 10(g).

(5) Waiver of Jury. The parties waive the right to ajury trial in any litigation
between the parties arising out of this Assignment.

h. Expenses. Except as otherwise provided in this Assignment, all fees, costs, and
expensesincurredin negotiating this Assignme ntor com pleting the assignm ents described in this Assignment
shall be paid by the partyincurring the fee, cost, or expense.

i Amendm ents and Waivers. TheAssignmentmay notbe amended exceptinawriting
specifically referring to this Assignment and signed by all parties. Aright created under this Assignment may
notbe waived exceptinawriting specifically referring to this Assignmentand signed y the party waiving theright.
Failure or delayon the part of a party in exercising any right, power orpriviege under this Assignment will not
operate as a waiver of any other right, power or privilege. Single or partial exercise of any right, power or
priviege willnot preclude further exercise of that right, power or privilege. All rights and remedies provided for
inthis Assignmentare cum ulative and are notexclusive of any rights orremedies thattheparties may otherwise
have. Nowaiver, modification, or discharge, oramendm ent of this Assignmentwill be valid withoutthe signed
consentofthe partiesagainstwhom enforcementis sought, exceptas otherwise provided forin this Assignment.

j- Captions;Neutrallnterpretation. Allparagraphstitles orcaptionsinthis Assignment
andinany annexed exhibitorschedulereferredto inthis Assignmentare for convenience only, and are not part
of this Assignment, and do not affect the meaning ofthis Assignment. The provisions of this Assignm ent s hall
be construed as to their fair meaning, and not for or against any party based upon any attribution to such party
as the source of the language in question.

k. Governing Law; Forum. THIS ASSIGNMENT SHALL BE CONSTRUED AND
INTERPRETED INACCORDANCEWITHTHELAWS OFTHE STATEOFTEXAS AND THE OBLIGATIONS
OF THE PARTIES ARE AND SHALL BEPERFORMABLEIN___ COUNTY, TEXAS EXCEPT THAT

THE MEDIATION AND ARBITRATION PROVISIONS ARE PERFORMABLE INTRAVIS COUNTY, TEXAS.
BY EXECUTING THIS ASSIGNMENT, EACH PARTY HERETO EXPRESSLY:

(1) CONSENTSANDIRREVOCABLYANDUNCONDITIONALLYSUBMITSTOTHE
NON-EXCLUSIVE JURISDICTION OF ANY TEXAS STATE COURT,ORANYUNITED STATESFEDERAL
COURT,SITTING INTHE _ COUNTYOR _ COUNTY, TEXAS,OVERANYSUIT,ACTIONOR
PROCEEDING ARISING OUT OF THIS ASSIGNMENT,;

(2) WAIVES, TOTHE FULLEST EXTENT PERMITTED BY LAW, ANY CLAIM OR
DEFENSE THAT SUCH VENUE IS NOT PROPER OR CONVENIENT; AND

(3) CONSENTSTOTHE SERVICEOFPROCESSINANYMANNERAUTHORIZED
BY TEXAS LAW.

ANY FINAL JUDGMENT ENTERED IN AN ACTION BROUGHT HEREUNDER SHALL BE
CONCLUSIVE AND BINDING UPON THE PARTIES.
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I.  Counterparts. This Assignment may be exe cuted in counterparts. Each ofthe counterparts
shallbe deemed an originalinstrument,butall of the cou nterp arts s hall constitute one and the same instrument

notwithstanding that all Parties are not signatories to each counterpart.

m. Legal Representation. The parties acknowledge and agree that neither the fim of

,P.C.nor any ofits attorneys oremployees represents or is an agent for the Assignor[or

the Assignment Escrow Agent]. The parties acknowledge and agreethat. _~ does not representand is
not an agent for the Assignee.

[Executionand Acknowledgments]

RECEIPT FOR ASSIGNMENT OF EARNEST MONEY CONTRACT AND
SUBSTITUTE EARNEST MONEY

1. Receipt. Onthis___ day of ,200__, Title Company
acknowledgesreceiptof: (a) O Assignment of EarnestMoney Contract;and (b) O Substitute Earnest Money in

the form of

2. Title Commitment. The Title Company agrees promptly to reissue its Commitment for Title
Insurance naming Assignee as the proposed insured.

Title Co., Escrow Agent

By:
CONSENT TO ASSIGNMENT
1. Assignment. Seller consents and acknowledges notice of the assignment
by (“Assignor”)to ,itssuccessorsandassigns (the

“Assignee”) of the Assignor’s rights as “Buyer” under the Commercial Improved Property Earnest Money
Contract(“Contract”)dated ,200__,forthesale to Buyer ofthe property situatedin___~~
County described as ___ acres of land, more or less, together with any and all rights, privieges and
appurtenances pertaining thereto (hereinafter referred to as the “Property”) .

2. Title Company and Escrow Agent. Seller consents to the Tite Company and the Escrow Agent
substituting Assignee as the Buyer on the Contract, and to the Escrow Agent transferring the earnestmoney
deposit of $ _ to the Title Company as successor Escrow Agent.

3. Notice. Selleracknowledgesthatthe Buyer's attorney will be_ ,andthatany noticesto
the Buyer under the Contract areto be sent to the following addresses:
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Fax: ( )

4. Release of Assignor. Seller agrees that Assignor shall be released from liability on the
Contract upon closing under the Contract and delivery to Seller of receipted invoices for the survey and
inspection services (including environmental inspections) obtained by Assignor and Assignee with respect to
the Property.

5. FurtherAssignment. Nofurtherassignmentofthe Contractwillbe permitted, provided and except
that Assignee may assign the Contract atclosing to an entity ownedby

6. Commissions. Sellerwillpay only those real estate commissions provided, and to the persons
named, in the original Contract. Assignor and/or Assignee shall be responsible for any and all other
commissions.

7. Special Conditions.

Dated as of ,200_

[Executionand Acknowledgm ent]



Papering the Deal 6 - Page 78

B.6
Insured Closing Services Request Letter
Telefaxed
Re: Sale of the propeny (the “Property”) described in the Sales Contract (the “Sales Contract”)
by (“selleryto____ (the “Buyer”).
Title Co. GF #
Dear___
On behalf of the Seller we request that you cause to beissued by Title Company (the

“Underwriter”) an SellerInsured Closing Services Letter to provide fidelity coverage of funds handled bythe
closing agent(s) (“Closing Agents”), either or both: the addressee of this letter (the “Title Company”)
and , Esq., inthe referenced transaction.

Yours very truly,
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Due Diligence Checklist

Contact List

Cl

SELLER:

Attn:

Phone:

Fax:

e-mail:

BUYER:

Attn:
Phone:
Fax:
e-mail:

COUNSEL FOR SELLER:

COUNSEL FORBUYER:

Attn: Attn:

Phone: Phone:

Fax: Fax:

e-mail: e-mail:
BROKER: SURVEYOR:
Attn: Attn:

Phone: Phone:

Fax: Fax:

e-mail: e-mail:
TITLE COMPANY: ARCHITECT:
Attn: Attn:

Phone: Phone:

Fax: Fax:

e-mail: e-mail:
ENGINEER: ENVIRONMENTAL ENGINEER:
Attn: Attn:

Phone: Phone:

Fax: Fax:

e-mail: e-mail:
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1.

Checklist

Preliminary Site Information (Note: walk site/take photographs.

Description

Resp. Pty.

Rec'd

Apprv’'d

Status

11

Site Location:
- Address:

- Legal:

1.2

Site Dimension:
- Acres:

- Sq. Ft.:

1.3

Project Name:

1.4

Current Use:

15

Previous Use:

1.6

Surrounding Land Use/Zoning:
- North

- South

- East

- West

1.7

Transportation:

- Distance to Interstate Highways:
- Access:

- Road conditions:

- New roads required: Yes___ ;No__
- Road Improvement: Necessary____;
Possible____;No_

- Rail Trackage:

- Traffic lights:

1.8

Wetlands:
- Does the site contain any designated
wetlands?

- Describe the extent:

- Can the designated wetlands be eliminated?
(How?)

- If not, can the designated wetlands be
modified and/or mitigated?

- Agencies that must approve:

1.9

Endangered Species:

- Isthe site a habitatfor any endangered
species or animals that must be
accommodated?

1.10

Sediment and Erosion Control:
- State requirements, if any:

- Local requirements, if any:

(Note: Get copy of all ordinances)
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2. Utilities

# Description Resp.Pty. |Rec'd Apprv'd Status

2.1 Water Provider:
Is a letter of confirmation of services
available?
Number of sources/back-up:
Currently delivered/available to site?
Yes _ ;No__
Size/capacity:
Cost responsibility to deliver:
Storage tanks required? Yes___ ;No___
Fire pump required: Yes___ ;No___
“Temporary” water supply available?
Yes___ _;No___
Conservationrequirements:

2.2 Electric
Provider:
Is a letter of confirmation of services
available?
Currently delivered/available to site?
Yes___ _;No___
Cost responsibility to deliver:
“Temporary” water supply available?
Yes____;No__
Two-way feed:
Existence of Electric Transformers:

2.3 Gas Provider:
Is a letter of confirmation of services
available?
Currently delivered/available to site?
Yes____;No__
Cost responsibility to deliver:
Two-way feed:

2.4 Storm Provider (local):
Is a letter of confirmation of services
available?
Currently delivered/available to site?
Yes___ _;No___
Grading/fill required? Yes___ ;No___
Cost responsibility to deliver:
Areain 100-year floodplain: Yes___ ;
No__
Lift station required? Yes____;No___
Note:
Existing catch basin or storm pipe:
Existing downspout locations:
Existing detention capacity:
Required dete ntion capacity:
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Description

Resp. Pty.

Rec'd

Apprv'd

Status

25

Sanitary Provider:
Is a letter of confirmation of services
available?

Currently delivered/available to site?
Yes__ _ _;No___

Cost responsibility to deliver:

W aste restrictions:

Lift station required? Yes____; No

2.6

Communications: Provider:

Is a letter of confirmation of services
available?

Currently delivered/available to site?
Yes _ ;No__

Cost responsibility to deliver:

Data capability:

2.7

Telephone Service Provider:

Is a letter of confirmation of services
available?

Currently delivered/available to site?
Yes____;No___

Cost responsibility to deliver:

Data capability:

(If atelephone vault is required, obtain
design criteria.)

2.8

Trash Removal Provider:

Cost responsibility:

3. Planning

Description

Resp. Pty.

Rec’d

Apprv'd

Status

3.1

Soil Characteristics

3.2

Subsurface Conditions
Existing foundation
Underground tanks
Known dumps
Rock

Spring/water
Standing water
Abandoned utilities
Pumps

Cemetery

3.3

Special Found ation Re quirem ents
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# Description Resp.Pty. |Rec'd Apprv'd Status

3.4 Restrictive Covenants/Re quirem ents
Landscaping/Buffering
Green Areas
Screening

Side walks

Lighting
Coverage

Use (Permitted Use:
Architectural Review Committee
Parking requirements
Signage
Storefrontsign:

- Maximum size:

- Separate sign permit required____
Monument signage:

- architectural control requirements_
Pylon:

- Maximum height:
- Maximum area per side:

3.5 Unusual Regulatory Entities
3.6 Zoning Classification/Problems
3.7 Annexation Status
3.8 Platting/Subdividing/R equirem ents and Process
3.9 Encumbrances/Liens
3.10 Easem ents
Electrical:
W ater:
Gas:

Sanitary/Sewer:
Communications:
Other:

3.11 Expansionissues
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# Description Resp.Pty. |Rec'd Apprv'd Status
3.12 Historical Significance/Re quirem ents
3.13 Regional/Local Master Plan
3.14 Environmental Impact Statement Required?

Yes____;No___

4. Building/Construction
# Description Resp.Pty. |Rec'd Apprv'd Status
4.1 Building Department:

Name/Title:
Address:
Telephone:
Fax:
e-mail:
4.2 Cut and Fil/Retaining Walls Required?
Yes___ _;No____
4.3 Building Codes
4.4 Permitting Requirements/Process/Timing
- Process to obtain required approval
- Approximate time to accomplish approvals__
- Fees, assessments, reimbursables for
previous work, etc.
4.5 Fire/Life-S afety Requirements
___ Exiting up to 500°
___ Draftcurtains
___ Smoke ventilation
___ Separations/fire walls
___ Fire lanes/vehicle access
___ Sprinklering/FSFR
___ Storagetanks
___ Fireloop
___ Extra hydrants
4.6 Health Department Approvals (are they
needed?)
___ Greasetraps
___ Septic tanks
___ Wells
___ Swimming pools
___ Other:
4.7 Trailer Storage Limitations
4.8 Truck Maintenance Facility Restrictions
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# Description Resp.Pty. |Rec'd Apprv'd Status

4.9 Inspection Testing Issues

4.10 Setback Requirements

Front
Rear
Left

Right

4.11 Design Criteria:

Pavement design
Curb and gutter

Other:
4.12 Mechanical System Limitations
4.13 Height Restrictions (Tem porary/Permanent)
Exterior
Interior
4.14 Special Requirements Regarding Product
Types (Handling/Storage)
4.15 Roof Screening Requirements
4.16 Dock Doors Orientation/Screening
4.17 Emergency Codes/Restrictions
4.18 Traffic Signalization R equirem ents
4.19 Development Fee W aivers
4.20 Infrastructure Participations

5. Due Diligence Information to be Furnished by Seller

# Description Resp.Pty. |Rec'd Apprv'd Status
5.1 General information regarding the property

51.1 Currentrentroll

5.1.2 Most recent appraisal

5.1.3 Environmental/fengineering and soils reports

5.14 As-built plans and specifications

5.1.5 Floor plans

5.1.6 Termite inspection report

5.1.7 Itemized inventory of all personal property

5.1.8 Site diagram
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# Description Resp.Pty. |Rec'd Apprv'd Status
5.1.9 Evidence of compliance with applicable local,
state and federal laws, including ADA
regulations

5.1.10 [ Copies of applicable local, state and federal
regulations affecting the property

5.1.11 | Standard lease and deposit agreement (rental
prop erty)

5.1.12 | Copies of applicable rentcontrol ordinances
(apartment complexes)

5.1.13 | Copy of currentleasing/marketing plan (rental
prop erty)

5.1.14 | Copies of historic and projected capital
expenditures with supporting details for the last
5 years

5.1.15 | Copies of tax statements for the current year
and for the last 5 years

5.2 Copies of all existing contracts and agreements
affecting the property, including:

5.2.1 Brokerage agreement

5.2.2 Management agreement

5.2.3 Maintenance agreement

5.2.4 Landscaping/grounds

5.2.5 Pest control agreement and reports

5.2.6 Water treatment

5.2.7 Vending machines

5.2.8 Coin-operated laundry (for apartment
complexes)

5.2.9 Alarm/security system

5.2.10 | Security/patrol

5.2.11 | Interior plants maintenance

5.2.12 | Phone/communication system

5.2.13 | Computer equipment

5.2.14 | Business occupational permit

5.2.15 | Other applicable state/local permits

5.2.16 | Fire and life safety

5.2.17 | Advertising




6 - Page 87 Papering the Deal

# Description Resp.Pty. |Rec'd Apprv'd Status

5.2.18 | Technical service agreements

W ith respect to rental property, also copies of
the following documents and contracts:

5.2.19 Leases

5.2.20 Service contracts

5.2.21 | Advertising contracts

5.3 Revenue Inform ation for Rental Property

5.3.1 Detailed annual operating statements for the
last 3 years (and audited financial statements, if
available)

5.3.2 Monthly details of the annual operating
statement for the previous year

5.3.3 Current year’s budget and year-to-day
comparison

5.3.4 Contracts/documentation relating to other
income (such as lease cancellation/early
termination, forfeited deposits, non-sufficient
funds charges, application fees, delinquent/late
rent charges, non-refundable deposits)

5.3.5 Property status report (summarizes leasing and
collection data)

5.3.6 Property trend report (summarizes revenue item
by month)
5.3.7 Apartment status report (Ssummarizes unit

availability and curre nt status), if applicable

5.3.8 Lease expiration report (shows future lease
expirations)

5.3.9 Month-to-month report (shows details about
tenants renting month-to-month)

5.3.10 | Occupancy and availability report

5.3.11 Days vacant report

5.3.12 | Market rent deviation report

5.3.13 Rent roll

5.3.14 | Scheduled concessions report

5.3.15 | Month-to-month deposit recap

5.3.16 | Cash receipts journal

5.3.17 | Security deposit control report
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# Description Resp.Pty. |Rec'd Apprv'd Status
5.3.18 | Delinquencyreport
5.3.19 | Prepaid units report
5.3.20 Income forecast report
5.4 Expense Inform ation for the Property
5.4.1 Copies of allequipment leases and rental
agreem ents

5.4.2 Copies of all capital leases with payoff balances

5.4.3 Copies of all operational contracts/service
agreements (see list above)

5.4.4 Property taxes/protests

5.4.5 Tax Abatement Information

5.4.6 Copies of recent utility bills on an ongoing basis

5.4.7 On-site employees list with salary, date of hire
and bonus information

5.5 If still valid, obtain copies of all contractor’'s
guarantee letters and equipment/construction
warranties, and operating and maintenance
manuals that would normally be transferred to a
new owner.

5.6 Existing Construction D ocum ents

5.6.1 Certified “as built” building plans and
specifications

5.6.2 A list of allchanges made to building plans and
specifications

5.6.3 Copy of soil reports, compaction tests and
concrete tests

5.6.4 Civil engineer’s signed and sealed steel
structuralreport (if required by localcode)

5.6.5 Architect’'s Certification of Completion

5.6.6 Certificate of seismic zone conformance from
engineer or architect

5.6.7 Health Department approval for facilities

5.6.8 Fire Department approval of fire and life safety
systems

5.6.9 Elevator approval (if required by local code)

5.6.10 | HVAC approval (if required by local code)

5.6.11 | Plumbing approval (if required by local code)
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# Description Resp.Pty. |Rec'd Apprv'd Status

5.6.12 | Electrical inspector’s approval (if required by
local code)

5.6.13 [ Building Department’s approval

5.6.14 | Listof violations issued by the Building
Department (if any)

5.6.15 | All zoning and other code variances granted

5.6.16 | Certificates of occupancy

6. Environmental Matters

# Description Resp.Pty. |Rec'd Apprv'd Status

6.1 - Phase | Environmental Report

- Phase Il Environmental Report

- Reliance letters

- Closure reports/certificates

- Underground storage tank reports

- Asbestos study

- Remediation plan (if applicable)

- Noticesregarding environmental
conditions/hazardous substance release
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Deadlines Calendar

C.2

TimePeriod Due Actual Date Done # Action
N/A Done: Page 20 Contract Execution: Parties
7/25/04 execute.
Effective Date Done: Receipt Escrow Opened: executed original
7126/2004 Page 21 contract escrowed with tite company
208" day and separate on July 26,2004; Escrow D eposit
Escrow Receipt depositedon July 25, 2004.
and Notice to the
Parties
§3.02,p. 2 InterestBearing Escrow. Title
Done: Company deposits Escrow De posit in
07/26/2004 federally insured interestbearing
account.
Supplemental Escrow Dep osit.
60 days of Effective D ate Due: Depo sit of $100,000 with Title
09/25/2004 Company on or before expiration of
[268" day is Sunday Review Period.
09/24/2004]
Done:
Due:
09/14/2004
Earlierof (1) date plat ap provals §3.01 Approval Dep osit. $50,000 tobe
obtained or (2) 50 days of Effective Done: §5.04,p. 8 deposited prior to expiraton of
Date [09/14/2004] 09/14/2004 Approval Period.
On Buyer's execution of Contract Due: §3.03,p. 3 IndependentConsideration: $100
07/25/2004 Independent Con sideration paid to
Done: Seller.
08/02/2004
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due to Seller’s failure to cure
objections.

Time Period Due Actual Date Done # Action
15 days of Effective Date of Contract Due: 84.01(a), p- 3 Title Com mitm ent and Title
08/10/2004 Docum ents Delivered: Title
223" day Commitment and copies ofany
Done: instrum ents to be listed as Schedule
08/08/2004 B tite exceptions (the “Title
Docum ents”) delivered to B uyer.
5 days of Effective D ate Done: 8§4.02, pp. 4-5 Survey Ordered: Surveyor
07/27/2004 requestedto prepare survey of
Prop erty.
As soon as prepared Done: Survey Delivered. Survey delivered
08/28/2004 to Buyer.
On or before 15 days after receipt of Due: §4.01(b), p. 3 Title and Survey Review: Buyer
Survey and T itle Do cum ents 09/13/2004 may make objections to Seller
Done: regarding Title Documents and/or
09/13/2004 Survey. Objections to be sent by b oth
fax and mail.
On or before 10 d ays after Seller’s Due: §4.01(c), p. 3 Cure Period: Contractprovides
receiptof Buyer’s objections. 09/23/2004 Sellerwith an optional Cure Period,
Done: commencing upon receipt of Buyer's
e title or surveyobjections and ending
10 days thereafter (“Cure Period”).
Earlierof (i) 10 days after the Termination Right. In the event
expiraton of the Cure Period or (ii) Due: Sellerelects not to cure Buyer’s
the expiration of the Review Period 09/25/2004 objections, Buyer has untl the earlier
in which to terminate the Contract Done: of (i) 10days after the expiration of

the Cure Period or (ii)the expiration
of the Review Period in which to
termin ate the Contract due to Seller’s
failure to cure objections. IfBuyer
does not terminate the Contract
during this period, Buyer's objections
are deemed waived.
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Time Period Due

Actual Date Done

#

Action

On or before5 days after receipt of Due: §4.01(d), pp. 3-4 Period to Objectto Additional
Revised Title Commitment and Title 09/20/2004 Exceptions: If anymatter is inserted
Documents—Receivedon 9/15/2004 Done: in Title Commitment after Seller
e provides Title Docum ents to Buyer,
Buyer has 5 days to object in writing
delivered both by fax and by mail.
See §84.01(c)and (d) 84.01(c)
Due: In the eventBuyer timely notifies
- Sellerof any objections as provided
Done: above, Sellermay, buthas no
- obligation to, undertake to cure the
objectionable matters. In event Seller
does not cure the objections, Buyer
has the options d escribed in §4.01(c).
10 days of Effective D ate Due: 84.03, pp. 5-6 Confidential Information. Seller to
08/07/2004 deliver“Con fidential Informatio n” to
Done: Buyer.
yes
60 days of Effe ctive D ate Due: §5.01, pp. 6-7 Review Period: Period for Buyer to
Monday undertake feasibility, inspections,
09/25/2004 studies and asses sme nts of P rope rty
[268" day is Sunday and contactgovernmentalauthorities
09/24/2004]
Done:

§5.01(b), p. 6 Termination. Buyer may terminate
Contract by notic e to Seller prior to
expiraton of Re view P eriod .

Same resultoccurs if Buyer does not
post Supp lemen tal Escrow De posit
with Title Company before end of
Review Period.

§5.02(a), p. 7 Inspection Notice. Buyer mustgive 1
business day’s notice of intention to
conduct inspection.

§5.03,p. 7

Pond. Buyer and Seller coop erate to
plan and develop the Land, including
Sellerattempting to obtain app rovals
forregional storm-water detention
pond.

Sellerto provide to Buyercopies of
any required re strictive cove nants
and easements and inform Buyer of
requireme nts of City.
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Done:

Time Period Due Actual Date Done # Action
Earlierto occur of (a) plat approvals Due: §5.04,pp. 7-8 ApprovalPeriod. Sellerto use
obtained or (b) 50 days of Effective 09/14/2004 comm ercially reaso nable efforts to
Date Done: obtain platting of Pro perty.
T Buyer may te rminate Co ntract prior to
earlier to occur of (a) plat approvals
obtainedor (b) 50 days after Effective
Date.
On or before 5" day after Review Due: §7.01,p.9 Closing Date,
Period [5 days after 09/25/2004 falls Monday
on weekend, so Closing Date is next 10/02/2004
business day, Monday 10/02/2004] 276" day
Done:
On or before expiraton of Review
Period Due: §7.01,p.9 Extended Closing O ption Date.
09/25/2004 Option to extend Closing for 45 days
Done: by paying $50,000 fee and giving
e notice to Seller.
On or before 45 days of Closing
Date Due: Extended Closing D ate.
11/16/2004
321st day
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C.3
Title Objections Letter
,200__
Federal Express-__ __Delivery
Escrow Agent
. _Title Company
Road
Austin, Texas 787__
[Seller's Attorney] Federal Express-__ Delivery
_____________ , Texas 787__
[Seller] Federal Express-_____ Delivery
Attn.:
Re: Sale of the property (the “Property”) described in or to be covered by the Sales Contract (the
“Sales Contract”) by (the “Seller”) to (the “Buyer”)
Title Co. GF Number:
Dear

1. OurClient. This Buyer'sTitle ObjectionsLetterisbeingsentbothbyovernight delivery. Our Firm
is counsel for ___ (“Buyer”), thebuying entitywhich signed the Sales Contractas
the Buyer. This Letter doesnotamend, waive oroverridethe written Sales Contractbetween Seller and Buyer.
The title objections made in this Letter may be amended, waived or overridden by us. The matters contained
in this Letter does not waive or release Seller from its obligations on the Sales Contract.

2. Enclosed. Enclosed with this Letter is a copy of the Commitment for Title Insurance (“Title
Commitment”) issued by Title Company (the “Title Company”)for (the Title
Underwriter”) EffectiveDate ,200__at_ a.m.,andlssuedDated ,200__at__
a.m., showing the record title holderto the Property as being in the Seller, subject to the matters set forth in
Schedules A, B and C and the Terms and Conditions of the Title Commitment, and the Proposed Insured as

being Buyer.

3. Title and Survey Objection Periods. The Sales Contract provides in §__ that the Buyer is
affordeduntil , - ,200__to objecttothe status oftitle reflected inthe Title Commitment

andinYy_wuntil 2000 to object to the status of the Property reflected in the Survey.

4. Survey. The Buyerhasnotyetreceived the Survey,but anticipates receving itpriorto___ ,
2000. Buyer reserves its right to object to any matter shown in the Title Commitment based on matters to be
reflected by the Survey (e.g., omission of property from the Title Commitment, the location of easements, set
back lines, encroachments or the detection of boundary line conflicts) such that Buyer may object to such
matters priorto , 200__ as reflected on the Survey to be received priorto______,200__.

5. Schedule A Objections. The following objections are made to mattersreflected in Schedule
A to the Title Comm itment:
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5.1 Item 2. It appears from Schedule B that there are various easements appurtenantto
the Propertyand that ltem 2 needs to also cover these appurtenant easements. Therefore, objection is raised
to the failure to state in Item 2 “easement estate” as toany item that turns out to be an appurtenanteasement
to the Property.

5.2 Item 4.

(a) Omitted Property. Objectionisraised to the omission from the Item 4 of any
tractof landthat Buyer determines based on its review of the Surveythat it thoughtit was purchasing thatis not
includedwithin the description ofthe Property set outin Item 4. Specific objectionis now raised for the failure
ofltem4toinclude as partofthe Property being conveyedto Buyer and insured by the Title Policy to be issued
atclosingto the property conveyedto _,recordedinVolume ___ ,Page___, County
Real Property Records.

(b) Failureto Describeby PlatReference. Objectionisraisedtothe description
of the Property as being acreage tracts to the extentitis determinedthat theany of such acreage descriptions
are actually platted lots.

(c) AppurtenantEasements. Objectionisraised tothe omissionfrom Item 4 of
any easement appurtenantto the Property, including the Items listed inScheduleB, as Items9__and 9__, for
example if the instruments reflected in such items create reciprocal easements.

6. Schedule B Objections. Objection is raised to the inclusion of the following ltems as
exceptions:
6.1 Item 1, Item 9x: Objection is raised tothe following Items:
(a) Volume ,Page . Thisappearstobeapplicable to property other thanthe
Property.
(b) Volume ,Page . Thisappearstobeapplicableto property otherthanthe
Property.
6.2 Item 2 - Survey Exception. Objectionisraised/reservedtothe inclusion of ltem 2 as

a general exception,and Buyer requires that the Title Company review the Survey once it is prepared and list
any specific items thatit will carry forward into the Title Policy by virtue of the deletion ofltem 2 (except forthe
non-deletable portion of this Item “shortages in area” which may not be deleted under title insurance rules).

6.3 Item 9x - Oil, Gas and Mineral Reservation. Buyer objects to the failure of the Title
Commitment and Title Policy to contain express insurance as is permitted by Texas Title Insurance Rules
expressly insuring that no use may be made of the surface ofthe Property by the owner of the mineral estate
so reserved in the instrument listed as Item 9x.

6.4 Items not Limited by Designation in Schedule B as to the Tract Affected.
Objectionis raised to the failure in Schedule B to designate as to the following ltems which of the Tracts in
Schedule A, Item 4 they relate to and once they are designated in a Updated, Revised Title Com mitment,
reservation is here made to object to the Items to the extent they are objectionable: Items 9

6.5 Item 9x. Objectionisraised toltem9___ tothe extentthatanyofthe m onies tobe paid
by the owner of the Property pursuant thereto have not been paid prior to closing.

6.6 Item 9x - Lease. Objectionisraisedtoltem9___ tothe extentthatitis determined

that the Seller is in default of its obligations under the lease as of closing.

6.7 Items 9x. Objectionisraisedtoltems9 tothe extentthatitis determined

that the Seller is in default of its obligations under any ofthese agreements as of closing.
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7. Schedule C Curative ltems to Be Cured by Seller. Objectionis raised as to any matters on
Schedule Ctothe Title Commitmentthatare itemsthatare forthe Sellerto satisfy inorder for the Title Company
toissuethe Title Policytothe extent Seller does not satisfy same (the “Schedule C Curative ltemstobe Cured
by Seller”) including:

7.1 Seller’s Authority. [Items5 and 6]. Providingtothe Tile Company satisfactory proof
of the authority of the person signing on behalf of the Seller to bind the Seller.

7.2 Subdivision Association Assessm ents. [Item 8]. Providing the Title Comp any with
proof that no unp aid as sessments are owing again st the Property.

7.3 Legal Description. [ltem 7]. Providing the Title Company with a sufficient legal
description of the Property.

7.4 No Defect, Lien or Other Matter After Title Commitment. [ltem 4]. Curing any
defect, lien or other m atter that arises or is filed after the date of the Title Com mitment.

7.5 Curative. [Item 2]. Providing the Title Com pany with evidence that:

(a) nopersonoccupyingthelandclaimsanyinterestinthatland againstthe person
named in Item 3 of Schedule A;

(b) all standby fees, taxes, assessm ents and charges against the Property have
been paid;

(c) allimprovements orrepairsto the Propertyare completed and acceptedbythe
owner, and that all contractors, subcontractors, laborers and suppliers have been fully paid, and that no
mechanic’s, laborer’s or materialmen’s lienshave attachedto the Property that are not released as of closing;
and

(d) there is legalright ofaccess to and from the land.

8. Additional Title Mattersto be Delivered by Seller. Asaconditionto closing you are to obtain
the following documents (the “Closing Documents to Be Delivered by Seller”):

8.1 Seller’'s Affidavits. Affidavits of the following types of affidavit (which may be
combined into one or more affidavits (the “Seller’s Affidavits”) as may be required to issue the Title Policy in
form required by the Sales Contract and to close in the fashion required by the Sales Contract:

(a) Non-Foreign Person Affidavit. Affidavit attesting that the Seller is not a
foreign person (the “Non-Foreign Person Affidavit”).

(b) Affidavits of Debts and Liens. Affidavit in form acceptable to the Title
Company by the Seller astothere not being “debts or liens” or other matters customarily covered by such form
of title company required affidavit to issue the Title Policyto the Buyer (the “Affidavits of Debts and Liens”).

(c) Surveyor’s Affidavit. The affidavit of the Surveyor, at the expense of the
Buyer, in form acceptable to the Title Company to delete the “Parties in Possession Exception”, the “Roads
Exception”andthe “Visible and Apparent EasementsException"fromthe Tile CommitmentandtheTitle Policy
which deletion is to be based on an inspection of the Property undertaken for the Tile Company (the
“Surveyor’s Affidavit”).

(d) Non-Production Affidavit. The affidavit of such affiants as are acc eptable
to the Title Company to delete any e xce ption to the Title Policy for oil and gas leases or term interests of record
in___ County, Texas (the “Non -Production Affidavit”).

(e) Affidavit as to Useand Possession. The affidavit of such affiants as are
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acceptable to the Title Com pany as to the use and possession of the Property to issue the Title Policy without
the “Parties in Possession Exception”, the “Roads Exception” and the “Visible and Apparent Easem ents
Exception” or other similar use and possession exceptions (the “Affidavits as to Useand Possession”).

8.2 Insured Closing Service Letter.

(a) T-51. AForm T-51 Buyer Insured Closing Service Letter signed by the Title
Underwriter and Buyer covering the handling by the Title Company of the Settlement Funds (the “Insured
Closing Service Letter”) and acknowledged by telephone confirmation by the Title Underwriter that it has
receivedin its offices a telefaxed copy of the Insured Closing Service Letter signed bythe Buyer and that the
Insured Closing Service Letter is in effect.

(b) Escrow Account Auditor’'s Letter. Letter from the Title Company’s
independentC.P.A. auditor stating that the Escrow Account and otherinterestbearing accounts opened in the
name of the owner/beneficiary of the escrowed funds with the financial institution as the escrow agent are
audited as required by the Texas Department of Insurance (the “Escrow Account Auditor’s Letter”).

(c) Updated,Revised Title Commitment. A currently dated and effective Title
Commitment updated as of atime on the Closing Date prior to Closing and revised in accordance with these
Buyer’'s Closing Instructions (the “Updated, Revised Title Commitment”).

8.3 Title Policy. As of Closing, before the Titte Company may disburse any of the
SettlementFunds,theTitle Com panywillneed determine thatitcan as of closingissueto Buyeran Owner Policy
of Title Insurance (the “Title Policy”) inthe form prescribed bythe Texas State Board of Insurance and the Sales
Contract, written by the same underwriterthatissuedthe Title Commitmentwith anIssuance Date and Effective
Date and time the same asthe Closing Date, under the above-referenced GF number. The Owner Policymust
be issued in accordance with the Title Commitment, exceptas follows:

(a) Insured’s Name. The Insured under the Title Policy mustread exactly asthe
Buyer's name is set forth in the Deed;

(b) Effective Date. The effective date and time of the Title Policymust be the date
and time on which the Deed is filed of record;

(c) Description. Thereal propertydescribedinthe Title Policymustbe the same
property described in the Deed and in the Survey of the Property;

(d) Title. Feesimpletitletothereal property described intheDeed mustbe shown

by the Title Policyto be vested in the Buyer,and any easements benefittingthe real property must be included
in the description of the property insured by the Title P olicy;

(e) Survey Exception. Item 2 of Schedule B of the Owner Policy, must be
modified to read “shortages in area” only (the “Survey Exception”) [referred to as “Deletion of the Survey
Exception”]withthe costofthe Deletionofthe SurveyExceptionbeing paidforbythe and provided,
however, ifanyspecific exceptionisto belistedin Schedule Bas aresultofthe Deletion of the Survey Exception,
the Title Company must prior to Closing advise Buyer and us of the new specific exception.

(f) Taxes Exception. Item 3 of Schedule B ofthe Owner Policymustbe modified
to exceptonlyto taxes,assessments, and stand-byfees for the year 200___ and subsequent years, not yetdue
and payable (the “Taxes Exception”);

(9) Schedule B Exceptions. The exceptionsto title shown on Schedule B of the
Owner Policy must include only the exceptions permitted herein (the “Permitted Schedule B Exceptions”).

(h) Schedule C Items Satisfied. All matters described on Schedule C of the
Commitment must be satisfied and resolved to your com plete satisfaction so that none of these matters will
appear as exceptions in the Owner Policy (“Schedule C Items Satisfied”).
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(i) Partiesin Possession Exception and Visible and Apparent Easem ents
Exception. There mustnotappearinthe Updated,Revised Title CommitmentortheTitle Policy anyexception
for:

(a) Parties in Possession Exception. “Parties in possession” (the
“Partiesin Possession Exception”).

(b) Visible and Apparent Easements Exception. “Visible and apparent
easements” (the “Visible and Apparent Easements Exception”).

()] Inspection Exception. There must notappearinthe Title Policyany matter
which would be revealed by an inspection of the Property conducted by the Title Company or its agent or
contractor, if an inspection is or would be made by the Title Company, its agent or contractor (the “Inspection
Exception”). Ifthe inspection reveals matters thatare to belisted in the Title Policy, then these matters must
be disclosedto Buyerand usandto Sellerand Seller's Counselbefore the SettlementFunds are dep osited with
the Title Company and m ust be approved in writing before the request for the wire transfer.

Buyer reserves its right to make further objection on or before __ , 200__ asto title matters.
If you have any questions regarding any as pect of this transaction, please call us at your earlie st op portu nity.

Sincerely,
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CA4

Reliance Letter

Re: Reliance Letter: Acquisition of (“Property”)

Gentlemen:

The undersigned has provided certain consulting services and information
to_ (“Client”). Our cliententeredinto a Sales Contract to purchase the referenced Pro perty;
the undersigned understands that all rights of Buyer underthe Sales Contract have beenassigned to you, and
thatyou are acquiring thereferenced Property. This letter shall confirm th atyou shall be entitledto useandrely
upon the consulting services and information provided bythe undersigned to our Client. Such services and

information are summarized on the attached Schedule.

Sincerely,
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1.

C.5

Closing Checklist

Title Commitment and Title Policy.

Title Commitment

Comm ents

Updated Title Commitment

Delivery. Updated, revised Title Commitment must be
delivered to Buyer before closing day.

1.1

Schedule A

Assignee. Change insured to name of new Buying Entity

Description. Property description to be the description as
now being revised by the Surveyor

1.2

Schedule B

121

Survey Exception

Expense. Item 2 to be deleted at [Seller’s] [Buyer’s]
expense.

Title Company Review Existing Survey. Have Title
Company review existing survey to determine if it has any
requirem ents at this point—have it approve current survey
as acceptable for this purpose.

Title Company Review of Revised Survey.

Survey. Have survey revised to reflect the following:

[a] Refer to Title Comm itment. GF # of Title
Commitment and Title Commitment Date.

[b] Certificate Addressed to Title Company. Have
Certificate be addressed to Title Company and its
underwriter.

[c] Certificate Addressed to Buyer and Lender.
Have Certificate be addressed to Buyer and
Lender.

1.2.2

Taxes Exception

Schedule B. (Schedule B, Item #5).

Worksh eet. Have Title Company furnish a worksheetas
to how they have calculated the tax proration. Address
issue of Property being partof a largertax parceland
without separate taxaccount number. Determine if size of
land is understated on tax rolls. Determine if tax rolls do
not include all improvem ents on Property.

Title Certificates. Have Title Company furnish pre-
closing a copy of the Tax Certificates issued bythe Tax
offices for each taxing jurisdiction.

New Tax Account No. Contact Tax Authorities to set up
new separate tax account nos. for this tract. Determine if
there willbe any problem in doing this.
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Title Commitment

Comm ents

Open Space/Ag Tax Exemption. Determine the basis
under which the property is being taxed. Does the Buyer
need to file any forms with the Tax Authorities to qualify for
the Exemption that is currently on the property? Address
tax rollback and parties’liabilities post-closing ifroll back
will occur post closing. (See Tab D6 for RollBack Escrow
Agreement).

1.2.3

Leases

Objection. (Schedule B, Items 9__: “Rights of tenants
under leases”). Exception must be deleted or identified
and reference limited to specific tenants as shown on rent
roll.

1.2.4

Parties In Possession and
Visible and Apparent
Easements General
Exceptions

Inspection. (Schedule B, Item 9__ ). Require the Title
Company to make an inspection of the Property as of
closing and reissue a revised Title Comm itment.

Title Company to Identify Requirements to Delete
General Exception. Ask the Title Com pany to identify its
requirem ents to delete this exception.

Pre-Closing Title Company Inspection. If itinvolves
inspecting the Property, then ask that the Title Company
pre-closing inspect the Property and identify to parties
what matters itwill continue to listas exceptions based on
its inspection.

Further Requirements. The Title Company needs to list
what actions will be needed to delete the exceptions it
makes based on its pre-closing inspection (e.g., affidavit of
the Seller, etc.).

Process. Determine the process involved in the
inspection and make arrangements for the inspection.

Cost. Have Title Company identify the cost and who is to
undertake the inspection.

Roads. Have Title Com pany specifically confirm that it will
not make a general exception for “roads” and that it is
obtaining from Seller whatever documentation (e.g.,
affidavits) to insure that there is notaccess across the
Property by adjoining neighbors using existing roads that
will survive closing.

1.3

Schedule C

1.3.1

Actions

Checklist of Title Company Requirements. Identify
actionsto resolve and delete conditions to Title Policy
issuance.

1.3.2

Title Comp any Sign Off

Agreed Course of Action. Determine acceptance of
each such actions with Title Company prior to closing and
funding.
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# Title Commitment Comm ents

1.3.3 New Entity Entity Matters. Determine Title Company Schedule C
requirem ents related to new entity.

1.3.4 Resolutions of Seller Titlte Company Review. Have Title Company review all
resolutions or other authorizations for entities to sign
closing documents.

Buyer Review. Have Title Company/Seller(s) provide
Buyer with a copy of each proposed resolution before the
pre-closing for its review and approval.

1.35 Resolutions of Buyer/Buyer’s Title Company Review. Have Title Com pany review all

Assignor resolutions or other authorizations for entities to sign
closing documents.
Seller/Lender Review. Provide Seller and Lender with a
copy of each proposed resolution before the pre-closing
for their review and approval.
2. Survey.
# Item Comm ents

2.1 Certificate Addressees. Surveyor’'s certificate addressed to Title
Com pany, Title Underwriter, Seller, Buyer and Lender.

2.2 Items Addressed

221 Title Policy Sign Off. Verify acceptance by Title Com pany and use in
Title Policy.

Schedule B Exceptions Depicted. Locate all Schedule
B exceptions and reference by recording info and title
commitment exception number.

2.2.2 Flood Plain Classification Verify Classification. Review Surveyor'’s certificate as to
flood plain classification.

2.2.3 Lender Approval Verify. Verify acceptance by Lender.

3. Insurance.
# Item Comm ents

3 Certificate Approving Parties. Verify certificate of insurance is in
form acceptable to Lender. (SeeTab E.3.5.1-5 -
Certificate of Insurance).

3.1 Approved Issuers Rating. Verifyacceptable BestRating.

3.2 Approved Coverages

3.2.1 Lines Property.

Liability.
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# Item Comm ents

Rent Loss.

3.2.1 Additional Insured/Mortgagee | Owner. Owner and its partners and principals specifically
listed.
Lender.
Man ager.

3.2.2 Waiver of Subrogation Released Parties. Asto Owner and its partners and
principals (each specifically referenced).

3.2.3 Certificate Holder Designated Persons. Certificate Holder designation is

differentthan being named as additionalinsured or
mortgagee in Certificate of Insurance.

4. Due Diligence Approvals.
# Iltems Comm ents

4.1 Termite Inspection

4.2 Inspection

4.2.1 Building

4.2.2 Personal Property FF&E.
Supplies.

4.2.3 Environmental Audit

4.3 Reliance Letters Addressees. Letter from each inspector to Client, Other
Party & Lender (“Reliance Parties”) confirming that they
may rely upon R eport.

4.4 Local Law Search

4.4.1 Zoning Zoning Comfort Letter. City letter addressed to Client
and Lender.
Ordinance. Copy of Ordinance as to Property.
Zoning Map.

4.4.2 Building Code Code Comfort Letter. City letter addressed Buyer and
Lender.
Certificate of Occupancy.
Other Permits.
[1] Swimming Pool.
[2] Signage.

4.4.3 Utilities Waste Water Discharge. LUEs.
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5. Inventory.
# Items Comm ents
51 Personal Property Pre-Closing. Inventory of all furniture, fixtures,
equipment and supplies being sold to Buyer.
Confirmation as of Closing. Confirmation at closing
that all Personal Property is in good working orderand at
site.
5.2 Service Contracts
5.2.1 Laundry
5.2.2 Cable
B.2.3 Security
B.2.4 Trash
B.2.5 Management
6. Project Bank Account,
# Item Comm ents
6.1 Establish Account Signature Card. Provide evidence that a Bank account
has been set up in the buying/borrowing entity’s name. If
a bank statement is not available by loan closing, then
have the Bank provide a letter addressed to Lender
acknowledging the existence of the account (attach a
copy of the signature card).
6.2 Resolutions. Adopt bank account resolution.
7. Organizational Docum ents.
# Item Comm ents
7.1 Certified Resolution Approving

the Sale
Seller’s Partnership Consent
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# Item Comm ents
7.2 Seller’'s Organization
Documents
- Articles of Incorporation
and Bylaws or Articles
of
Organization/Certificate
of Organization and
Operating
Agreement/Regulations
- Partnership Agreement
- Certificate of Limited
Partners hip
- Assumed Name
Certificate
7.3 Copy of deed into Seller
7.4 Certificate of Existence
(Domestic corporation)
Certificate of Authority to
Transact Business (Foreign
corporation)
7.5 Certificate of Good
Standing/Account Status
7.6 Lender Approval Provide to Lender. Provide all organizational
docum ents to the Lender, including preparing resolutions
and assignment of the contract to the new entity being
formed to close the purchase of the Property.
Single Purpose Entity Provisions. Obtain approval by
Lender of organizational documents (e.g., single purpose
entity provisions required by Lender).
7.6 Assignment Assignment from Contract Buyer to Buying Entity.
7.8 Certificates
7.8.1 Certificate of Good Standing. Comptroller.
7.8.2 Certificate of Existence. Secretary of State.
8. Loan Closing Requirements.
# Item Comm ents
8.1 Fee Payment. Commitment fee and all other fees paid to
Lender.
8.2 Legal Opinion Approval by Form. Agree on format. ACREL. Lender's “standard”
Lender. form.
8.2.1 Opinions Choice of Law.
8.2.2 Opining Jurisdictions.
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# Item Comm ents
8.2.3 Usury Considerations.
(a) Classification of Loan under Texas Law.
(1) “Commercial Loan”.
(2) “Qualified Commercial Loan”.
(3) “First Lien Residential Loan”.
(b) Matters to Address in Opinion.
(1) Points.
(2) Prepayment Penalty.
3) Late Charges.
(4) Savings Clause.
8.2.4 Local Law Compliance.
(a) Zoning.
(b) Building Code.
8.2.5 Personal Property. Lien perfection and priority.
8.3 O & M Plan If needed, Buyerto obtain from Environmental
Consultant.
8.4 Financial Reports Loan Agreement Requirements. See Lender's
Checklist list other item s to be pre pared and furnished to
Lender including financial statements, Property cash flow
audits, appraisals, historical operating statements, “gap”
operating statements, and other information required for
each loan.
8.5 Wire Transfer and Escrows
8.6 Loan Documents Review and approval.
9. Closing and Funding.
# Item Comm ents
9.1 Title Company’s Escrow
Account.
9.1.1 Acct.No. __ Bank: Acct. No.
9.1.2 Wire Instructions. ABA Wire Transfer Instructions.

Obtain pre-closing written wire instructions from Title
Com pany.
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# Item Comm ents
9.1.3 Buyer’s Acct. Acct.No. __ Bank Acct. No.
9.2 Title Company to List Steps Request. Have the Title Company obtain prior to
to Complete Insured Closing Closing an insured closing letter (Art. 9.49 of the Texas
Handling of Funds and Insurance Code). Procedure involves:
Funding.

9.2.1 Letter Returnedto Underwriter Pre-Closing. Letter
must be requested, received and signed and returned to
the underwriter priorto closing.

9.2.2 Duplicate of Letter delivered to Buyer Pre-Closing.

9.2.3 Audited Escrow Account. Title Company must deposit
settlement proceeds in an audited escrow accountof the
Title Company. Letterfrom Title Company to Buyer
confirming audited ac count status. Verification by Title
Com pany’s Bank of account style, status.

9.2.4 Accountat Title Company’s Bank. Open account of
Title Company at Buyer’s Bank to facilitate quick “inside-
the-bank” transmission of closing funds to title company
as opposed to relying upon Dallas fed wire.

9.2.5 Coverage of Agent. Have underwriter confirm that the
Insured Closing Letter covers closing actions of specified
titte company escrow agents handling funds.

9.3 Fed Id No. Furnish to Title Company. Buyer’'s Fed Id. No.____

10. Closing Documents and Additional Actions.
# Item Comm ents

10 Deed

10.1.1 Form. Have Seller (and intermediary Buyer if any)
furnish pre-closing a copy of the deed (s) to be used to
transfertitle from the present owner to the Buying E ntity.

10.1.2 Survey. Revise Deed description.

10.1.3 Permitted Exceptions. Agree on list.

10.2 Assignment of Contract

10.3 Service Contracts/Leases

10.3.1 Termination of Existing

Service Contracts/Leases

10.3.2 Assignment and Assumption

of Contracts, Licenses and
Permits

10.3.3 Listing of Assigned Contracts | Exhibit. To be attached as Exhibitto Assignment is list

of assigned service contracts.
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Item

Comm ents

10.4.1

Laundry

Actions. Parties need to do the following as of Closing:

[a]

[b]

[c]

[d]

Notice of Sale. Have Sellerprovide notice of
sale of Projectto Buyer. Approve form of
Vendor Notification Letter.

Insurance. Obtain proof of insurance and have
Buyer and its Lenderlisted as additional
insureds.

Proration. Arrange proration of gross receipts
sharing. Request proration of prepaid bonus.

Estoppel Certificate. Have Buyer advise if
want to seek.

SNDA. Lender has advised that it requires the
Laundry Lease be subordinated to Lender’s
Lien. Lender’s counselis to provide a form of
SNDA to be sent to Seller to send to Laundry
Com pany.

10.4.2

Cable

Actions. Parties need to do the following as of Closing:

[a]

[b]

[c]

[d]

Notice of Sale. Have Seller provide notice of
sale of Projectto Buyer. Approve form of
Vendor Notification Letter.

Insurance. Obtain proof of insurance and have
Buyer and its Lender listed as additional
insureds.

Proration. Arrange proration of gross receipts
sharing. Request proration of prepaid bonus.

Estoppel Certificate. Have Buyer advise if
want to seek.

10.4.3

Others

Have Seller notify of change of ownership and prorate
expenses.

10.5

Delivery

Sellerto deliver originals of all Service Contracts.

10.6

Assignment and Assumption

of Leases

10.6.1

Notice of Sale. Have Seller provide notice of sale of
Projectto Buyer. Prepare form of Tenant Notification
Letter. Have Seller prepare and send notice letters to all
tenants on certified rent roll.
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# Item Comm ents

10.6.2 Proration.

(a) Rents. Arrange proration of monthly collected
rents.

(b) Deposits. Audit ofdeposits.

10.6.3 Leases. Sellerto deliver original of all Leases.

10.7 Bill of Sale Inventory. Sellerto attach inventory as Exhibit to Bill of
Sale.

10.8 Vendors Notify. Have Seller send notice of sale to any vendors in
addition to Service Contract providers.

10.9 Utilities

10.9.1.1 Electric Prorate. Parties to arrange for meterreading.

10.9.1.2 Transfer of Service. Buyer to arrange for utility de posit
and transfer of service.

10.9.2.1 Water Prorate. Parties to arrange for meterreading.

10.9.2.2 Transfer of Service. Buyer to arrange for utility de posit
and transfer of service.

10.9.3.1 Gas Prorate. Parties to arrange for meterreading.

10.9.3.2 Transfer of Service. Buyer to arrange for utility de posit
and transfer of service.

10.9.4.1 Telephone Prorate. Parties to arrange for meterreading.

10.9.4.2 Transfer of Service. Buyer to arrange for utility de posit
and transfer of service.

11. Title Company
# Item Comm ents

11 Title Company

111 Closing Statements Closing Statements. Have Title Company provide pro
forma closing statement in advance of “pre-closing”.

11.1.1 Credits (1) Earnest Money.
(2) Interest.
(3) Taxes.

(4) Tenant Deposits.
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# Item Comm ents
11.1.2 Expenses (1) Third Party Services.
[a] Surveyor
[b] Inspectors.

[c] Attorney.

(2) Lender's Fees.

(3) Broker.

11.1.3 Paid/Settled Out Side of (1) Operating Expenses. Identify.
Closing
(2) Employees. Terminate and rehire.
11.2 Affidavits of Debts and Liens Form. Have Title Company provide Buyer with the form

of Affidavit that Seller will sign.

11.3 Waiver of Inspection Buyer Not Waive. Notify Title Company that Buyer will
not sign and thatinspection will be required.

Title Company to Identify Additional Exceptions by
Inspection.

Buyer Review/Object.

11.4 Arbitration Buyer Not Accept. Notify Title Company that Buyer
does not consent to arbitration.

11.5 Other Forms Pre-approve. Have Title Company provide Buyer with a
copy of any other documents that the Buyer wil be
requested to sign by the Title Company. Need forms for
review before “pre-closing”.

11.6 Buyer’s Closing Instructions
to Title Company
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D.11

DECLARATION OF COVENANTS, CONDITIONS AND RESTRICTIONS

FOR

,2004
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DECLARATION OF COVENANTS, RESTRICTIONS AND EASEMENTS
FOR

This Declaration of Covenants, Restrictions and Easements fo r (this “Declaration”) is

made as ofthe ____ day of _,200_, by (“Declarant”).

Declarantisthe ownerofcertainrealproperty located in Travis County, Texas,describedinthe attached
Exhibit A (the “Property”) except for portions thereof that may have been dedicated or conveyed to
governmental entities for public rights-of-way or other public purposes. Declarant is the developer of the
Property. Declarantintends that the portion of the Property outside of the Habitat Preserve Areas (hereinafter
defined)be developed as a high quality multi-use business and multi-family residentialcommunity and that the
Propertybe subjecttothe covenants,restrictions and easements setforth in this Declarationin orderto establish
a plan for the development, improvement and use of the Property with architectural, landscaping and
maintenance controls.

Declarantintendsto create an entity to have and e xercisetherightsanddutiesan dto perform onbe half
of, and as agent for,the Owners (hereinafter defined) the functions setforth in this Declaration which include,
withoutlimitation, the mainte nance of certain portionsof the Property, thereviewing of plans forimprovements
to be constructed on the Property and the assessing, collecting and disbursing of assessments provided for
herein.

NOW,THEREFORE, Declarantadopts, establishes andim posesthe following covenants, restrictions,
easements, liensandchargesuponthe Property and declares that the Propertyand all portions thereof are and
shallbe held, transferred,sold, conveyedand occupiedsubjectto such covenants,restrictions, easements, liens
and charges.

ARTICLE |
GENERAL

SECTION 1.01. PURPOSE. The purpose of this Declaration is to promote the orderly development
and use of the Prop erty; to encourage the construction of quality-designed Improvements (hereinafter defined)
onthe portion ofthe Pro perty outside of the Habitat Preserve Areas (hereinafter defined); to restrictcertain uses
of the Property; toprovide forcertain development and maintenance standards; and generally to preserve the
aesthetic appearance of the Property and Improvements constructed thereon from time to time.

SECTION 1.02. DEFINITIONS. The following words or phrases when used in this Declaration shall
have the follbwing meanings:

a. “Assessments” shall have the meaning set forth in Section 4.01 of this Declaration.
b. “Association” shall m ean the non-profit corporation to be created under the laws of
the State of Texas under the name “__ Association” or such other name as is selected by

Declarant or its successors.

C. “AssociationDocum ents”shallmean the Articles of Incorporation and the Bylaws of
and the resolutions adopted by the Association, as such may be amended from time to time.

d. “Board” shall mean the Board of Directors of the Association.

e. “Building Setback”shall havethe meaning setforthinSection 7.03 of this Declaration.
f. “City” shall mean the City of Austin, Texas.

g. “Common Areas” shallmean:

(i) Unpaved Right-of-W ay;
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(i) Project Identification Signage Areas; and
(iii) Parkway Landscape Areas.
h. “Common Expenses”shallmeananyandallexpensesincurred by oron behalfofthe

Association, as agent for the Owners, for (i) the maintenance, repair and operation of the Common
Areas, the HabitatPreserve Areas,the Landscapingin the Common Areas (to the extent not required
to be performed by the Owners) and the Common Facilities, (ii) for the provision of the Common
Services, and (iii) as otherwise incurred in accordance with and as authorized in this Declaration.
“Maintenanceandrepair’asused, inthis Declarationincludes notonlyall labor and materials necessary
tokeepthe Common Areas, the Landscapinginthe Common Areas and the Common Facilitiesingood
and neat appearance and in good operating condition but also all parts and replacement materials
necessarytokeepsuchingoodappearance and operating condition and shallinclude,butnotbe limited
to,replacem enttrees, plants,and othervegetation,exceptthatcommon Expenses shallnotinclude the
initial costs of installing signage in the Project Signage Identification Areas or the costs of initial
installation or replace ment of trees or shrubs that die within one year after the installation thereof by
Declarant, the replacement of which shall be the resp onsibility of De clarant. Com mon Expenses shall
include, without limitation, the costs of preparing the surveys and reports required under the
10(a) Permit and of satisfying otherrequirements of the 10(a) Permit,including, without limitation, the
costof maintaining the fencing onthe perimeters ofthe Habitat Preserve Areas butexcluding, however,
the cost of the initial development of a Site to satisfy the requirements of the 10(a) Permit, such as
constructing improvements, including without limitation, erecting the new temporary and permanent
fencing and installing landscaping required by the 10(a) Permit in connection with development on a
Site, which costs shall be the responsibility of the Owner of that Site.

i. “Common Facilities” shall mean all Landscaping, jogging and bike trails, lighting,
sighage, entry-way features, detention ponds and water features (and related equip ment) installed in
the Common Areas, allequipment of any nature (including, but not limited to, vehicles) used by the
Association in connection with the repair, maintenance or operation of the Common Areas and the
Landscaping in the Common Areas or the provision of the Common Services, and, to the extent
approved by a Special Vote of the Class AMem bers, other equipm ent, structures and improvem ents
installed within the Common Areas.

j- “Common Services”shallmeansuchservices providedfrom time totime by Declarant
or by the Association on behalf of and for the common ben efit of the Owners thathave been approved
by a Special Vote of the Class A Members.

k. “Conversion Date” shall mean the earlier of (i) the date on which Declarant and all
affiliates of Declarant do not own any portion of the Property, or (ii) the date Declarant voluntarily
terminates its Class B Member status by recording a written notice of such termination in the Real
Property Records of Travis County, Texas. Any Person owned or controlled by Declarant, by any
partner of Declarant or its general partner or by any, Person owning or controlling any partner of
Declarant, shall be considered an “affiliate” of Declarant for the purpose of this definition.

1. “Declarant”shallmean__ ,and such successors orassigns towhom rights
and powers reserved herein to Declarant expressly are conveyed or assigned in writing but shall not
include any person or entity merely purchasing one or more Sites, or portions thereof, from Declarant.

m. “Declaration”shall mean this Declaration of Covenants, Restrictions andEasem ents
for Four Points Centre, and all amendments thereto filed for record in the Official Public Records of
Travis County, Texas.

n. “Default Rate of Interest” shall mean the lesser of (i) 15% per annum, or (i) the
maximum allowable contractrate of interest under applicable law.

0. “Developmentand Construction Guidelines” shallmean those guidelinesadopted
by the Board pursuant to the provisions of Section 5.03 of this Declaration.
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p. “DRB” shall mean the Development Review Board of the Association.

qg. “Front Yard Setbacks” shall have the meanings set forth in Section 7.03 of this
Declaration.

r. “Governmental Entity” shallmean the City,the Countyof Travis,the State of Texas
and any agency or departmentthereof and the United Statesof Americaand any agency or department
thereof.

S. “Habitat Preserve Areas” shall mean thos e portions of the Pro perty identified in the

attached Exhibit “B” for such period of time that construction activities are restricted thereon pursuant
to the 10(a) Permit.

t. “Improvem ents” shall mean any and all changes to the Property, from initial
construction through later construction or maintenance, which are intended to be temporary or
permanentin nature (other than changes made during a period of construction which will beremoved
when the construction period is complete),including, but notlimitedto, new buildings and structures,
changes to building exteriors and exterior roof structures, parking areas, loading areas, vehicle
circulation lanes and approaches, private driveways and streets, utilityand drainage systems, surface
parking areas and parking structures, exterior lighting, sculptures, sidewalks, fences, walls,
Landscaping,poles, antennae, ponds, lakes,fountains,swimming pools,tennis or athletic courts, signs,
changes in exterior color or shape, glazing or reglazing of exterior windows and any new exterior
construction or exterior improvement which may not be included in any of the foregoing.
“Improvements” include both original improvements and all later changes and improvements.

u. “Landscaping” shall mean plants, including, butnot limited to, grass, vines, ground
cover,trees, shrubs, flowers, mulch and bulbs;rocks; landscape edging; water features;berms; lighting
in landscaped areas;irrigation systems and related landscape improvements and materials.

2 “Lots” shall mean those parcels identified as lots in certain specified blocks in the
Zoning Plan.

W. “Majority Vote of the Mem bers” shallhave the meaning setforth in Section 3.04 of
this Declaration.

X. “Member” shall have the meaning set forth in Section 3.01 of this Declaration.

y. “Member in Good Standing” shallhave the meaning setforth in Section 3.02 of this
Declaration.

z. “Non-Member Owners” shall have the meaning set forth in Section 3.01 of this
Declaration.

aa. “Notice of Unpaid Assessments”shallhave the meaning setforth in Section 4.07 of

this Declaration.

bb. “Owner”shall mean each Person (otherthan the Association) who is arecord owner
of any parcelof land within the Property, but excluding any Person who holds only a lien in any parcel
of land within the Property as security for the performance of an obligation.

cc. “Parkway LandscapeArea”shallmean (a) withrespecttoR.M.___0,themanicured
landscape easementthatabuts theeasterly right-of-way lineof R.M. ____asshownin the Zoning Plan,
and (b) with respectto other Streets, a strip of land along each side of the Streets thatis not more than
25 feetinwidth measured from theback of the outside curbing ofthe pavement on such Street, except
thatthe ParkwayLandscape Areaalongthe portions of the Streets thatabutany Habitat Preserve Areas
shall not extend outside of the Unpaved Right-of-W ay. The exactwidth of such area (which may vary)
shall be as de signated by Declarant.
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dd. “Parkway Landscape Plan” shallmean the plan adoptedby Declarant, as such may
be amended by Declarant or by theBoard (with the consent of Declarant priorto the Conversion Date)
fromtime totime, specifying the nature,type, scheme, extentand maintenance of Landscapingrequired
tobeinstalled byan OwnerofaSite (otherthanDeclarant orthe Association) intheParkway Landscape

Area.

ee. “Paving Setbacks” shall have the meanings set forth in Section 7.03 of this
Declaration.

ff. “Person”shallmean anynatural person, corporation, partnership, trust, Gove rnmental

Entity or other legal entity.
gg. “Project Identification Signage Areas” shallmean those portions of the Property
described in the attached Exhibit “C” as areas in which project signage identifying the development

name for the Property or other entry features, structures or Landscaping are or may be installed.

hh. “Property”shallmeantherealpropertydescribedin Exhibit“A” attachedhereto subject
to any additions thereto or deletions therefrom as provided in Section 1.03 of this Declaration.

ii. “Quorum” shall have the meaning set forth in Section 3.04 of this Declaration.

il “Regular Assessments” shall have the meaning set forth in Section 4.02 of this
Declaration.
kk. “Side and Rear Yard Setbacks” shallhave the meaning set forth in Section 7.03 of

this Declaration.

Il. “Site” shall mean anysingle parcel of land within the Property onwhich Improvements
are or are to be constructed. No portion ofthe HabitatPreserve Areas shall be a Site.

mm. “Special Member Assessment” shallhave the meaning setforth in Section 4.04 of
this Declaration.

nn. “Special Purpose Assessment” shallhave the meaning setforth in Section 4.03 of
this Declaration.

00. “Special Vote ofthe Class A Mem bers” shall have the meaning set forth in Section
3.04 of this Declaration.

pp. “Street”shallmean anylandlocated within an easementoraright-of-wayin oradjacent
to the Property now or atany time hereafter dedicated to any Governmental Entity for public use as a
roadway for motor vehicles.

qq. “10(a) Permit” shall mean the Federal Fish and Wildlife Permit pertaining to the
Property, effective ____, 2004, issued by the United States Department of the Interior, U.S. Fish and
W ildlife Service under section 10(a)(1)(B) of the Endangered Species Act, as such may be amended
from time to time.

rr. “Unpaved Right-of-Way” shall mean medians in Streets andthe portion of a Street
betweenthe outside edge of the Street pavement (or curbs if curbs are installed) and the right-of-way
line of the Street.

SS. “Voting/AssessmentAllocation Change Date” shallmeanJanuary 1 ofthecalendar
yearimmediately following the calendaryear in which Declarantor its affiliatesown less than__ acres
of the Property inthe aggregate, exclusive of any Habitat Pres erve Areas. Declarantshall file a notice
of the Voting/Assessment Association Change Date in the Official Public Records of Travis County,
Texas.



Papering the Deal 6 - Page 118

tt. “Zoning Plan” shallmean the Revised Preliminary Plan approved on
the City Development Review and Inspection Department under Case #C
be amended from time to time by the City.

___,2004 by
, as such may

Other terms used in this Declaration are defined in various provisions of this Declaration.

SECTION1.03. PROPERTY SUBJECTTO DECLARATION. Declarant, fromtimetotime and without
the necessity of the joinder of any other Person, (a) may subject additional land to the provisions of this
Declaration provided that such additional land is adjacentto the Property orto a Street adjacentto the Pro perty
or is in the general vicinity of the Property and the aggregate of all such additional land does not exceed ___
acres, and (b) may delete from the Property Parcels sold to Governmental Entities. Declarantmay do so by
recording a supplement to this Declaration in the Official Public Re cords of Travis C ounty, Texas. Declarant,
in deleting tracts from the Property as permitted in (b) above, (i) shallimpose on such deleted tract restrictions
requiringdevelopmentofthattractsubstantially in accordance with the provisions of Article VIl of this Declaration
and the Developm entand Construction Guidelines, and (ii) atits election, may provide ind ocum ents related to
the conveyance of such tract to a G overnm ental Entity that this Declaration again may become applicable to
such deleted parcel ifsuch parcel is conveyed in the future to a Person other than a G overnmental Entity, and
if such occurs, the parcelthat again becomes a part of the Property andsubject tothis Declaration shall notbe
includedin the computation of the__0 acres under (a)above. The term “Property” as used in this Declaration
shallinclude anysuch additional tracts that from time to time are subjected to the provisions of this Declaration
as provided above and shallnotinclude any tracts thatfrom time to time are deleted asprovided above (subject
to the provisions of the preceding sentence). All ofthe Property and any right, title or interest therein shall be
owned, held, leased, sold and/or conveyed byDeclarant;and any subsequent Owner, lessee, tenant or other
occupant of all or any part thereof, subject to this Declaration and the covenants, restrictions, easements,
charges and liensset forthin this Declaration. Each Owner, lessee, tenant or other occupant of any portion of
the Property, by the acceptance of adeed, lease or other conveyance or transfer of anyinterestin the Prop erty
or any portion thereof, shall be deemed to have covenanted and agreed to be bound by the provisions of this
Declaration.

SECTION 1.04. PURPOSE OF THE ASSOCIATION. The Associationshall have and exercise the
rights and shall perform the functions of the Association forthe benefit of, and asagent for,the Owners as set
forth in this Declaration.

SECTION1.05. HABITAT PRESERVE AREAS. The Propertyis subjectto the 10(a) Permit, pursuant
to which construction on the Property is limitedto those areas outside the Habitat Preserve Areas. The 10(a)
Permitimposes certainobligations on allwho construct Improvements on or occupy the Property, including,
withoutlimitation, restrictions as to certaintime periods when no construction will be allowed on the Pro perty.
By accepting title to any portion of the Property, an Owner agrees to com ply with all ofthe requirements of the
10(a) Permit and acknowledges that construction and other activities on such Owner’s Site are restricted as
provided in the 10(a) Pemit. VIOLATION OF THE 10(a) PERMIT COULD ADVERSELY AFFECT THE
DEVELOPMENT OF THE PROPERTY. DECLARANT DOES NOT GUARANTEE TO THE OWNERS THAT
ANY OWNER (OTHER THAN DECLARANT) OR THE ASSOCIATION OR EITHER OF SUCH PERSON'S
AGENTS, EMPLOYEES, CONTRACTORS, REPRESENTATIVES, TENANTS OR INVITEES WILL NOT
VIOLATETHE 10(a) PERMIT AND SHALLHAVENO LIABILITYORRESPONSIBILITYTOANYOWNER FOR
ANY SUCH VIOLATION. EACH OWNER ACKNOWLEDGES THAT NONE OF THE DECLARANT, THE
ASSOCIATION OR THE DRB HAS ANY OBLIGATION TO MONITOR OR TO ASSURE ANY OWNER’'S
COMPLIANCE WITH OR NONVIOLATION OF THE 10(a) PERMIT. FURTHER, EACH OWNER
ACKNOWLEDGES THATIT MAY HAVE LIABILITY TOTHEPRESERVE MEMBER S, DECLARANT, OTHER
OWNERS AND THE ASSOCIATION RELATING TO ANY ACTION TAKEN BY SUCH OWNER THAT IS IN
VIOLATIONOF THE 10(a) PERMIT. SUBJECT TO THE FINAL SENTENCE OF THISSECTION 1.05, EACH
OWNER SHALLINDEMNIFY THEPRESERVE MEMBERS, DECLARANT, ALLOTHER OWNERS AND THE
ASSOCIATION FROM AND AGAINST ANY AND ALL LOSS, CLAIM, DAMAGE, FINES, PENALTIES,
EXPENSES ANDOTHERLIABILITIESOFANY NATURETHATMAYBEINCURRED BY,SUFFEREDBYOR
ASSESSED AGAINST SUCH INDEMNIFIED PERSON RESULTING FROMANY ACTION TAKENBY SUCH
OWNER THAT CAUSES AVIOLATIONOF OR THATISNOT IN COMPLIANCE W ITH THE 10(a) PERMIT.
BYACCEPTINGTITLETOAPORTIONOFTHEPROPERTY,EACHOWNERRELEASESDECLARANT,AND
ITS PARTNERS (AND THEIR OFFICERS, DIRECTORS AND OWNERS), THE ASSOCIATION (AND ITS
DIRECTORS, OFFICERS, EMPLOYEES AND REPRESENTATIVES) AND THE DRB FROM ANY LOSS,
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CLAIM, DAMAGE, FINE, PENALTY, EXPENSE OR OTHER LIABILITY OF ANY NATURE THAT MAY BE
INCURRED BY, SUFFERED BY ORASSESSED AGAINST SUCH OWNER AS ARESULT OF ANYACT OR
OMISSIONTAKENBY ANYOWNER (ORBYITSAGENT,EMPLOYEE,CONTRACTOR,REPRESENTATIVE,
TENANT OR INVITEE) OTHER THAN DECLARANT OR BY THE ASSOCIATION OR THE DRB THAT
CAUSES A VIOLATION OF OR THAT IS NOT IN COMPLIANCE WITH THE 10(a) PERMIT.
NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED HEREIN,IN NO EVENT SHALL AN
OWNER BE LIABLE FOR ANY CLAIM FOR CONSEQUENTIAL OR PUNITIVE DAMAGES.

ARTICLE I
DESIGNATION OF LOTS AND STREETS; ZONING

SECTION 2.01. DESIGNATION OF LOTS. Declarantshall have the right and power, prior to the
ConversionDate, to resolve anyissues or disputesregarding boundaries of the Lots and suchresolution shall
be conclusiveonthe Owners. The Board shall have such right following the Conversion Date. Declarant s hall
have the right and power, but not the obligation, to subdivide all or any portion of the Property owned by
Declarant, withoutthe necessity of the joinder ofany other P erson, into subparcels or platted lots. Declarant
shall have the further right and power, but onlywith respectto portions of the Property owned by Declarantand
withoutthe nece ssity of the joinder of any other Person, to withdraw its d esignation of any part thereofas alot,
toredesignate previously designated areas thereofas alothaving differentboundaries and configurations from
those previously described and to divide or subdivide a lot into one or more lots. An Owner, other than
Declarant, may create platted lots on its Site or modify any existing platted lots on its Site only with the prior
written approval of such action byDeclarantprior to the Conversion Date or by the Board afterthe Conversion
Date; provided, however, (a)such approval will notbe withheld unless, in the reasonable opinion of Declarant
orthe Board, as the case may be, such action proposedto be taken by the Owner of aSite adversely affects the
Zoning Plan or the 10(a) Permit; (b) the Owner of such Site mustinsure thatany such action is in compliance
with the requirements of Section 7.01 of this Declaration;(c) such action does notresultin a non-compliance
with other provisions of this D eclaration; and (d) any approval of the DRB required under this D eclaration is
obtained.

SECTION 2.02. DESIGNATION OF STREETS. Declarantand the Association shallhave the rightand
power, fromtime to time, to dedicate,designate,reserve,convey fe e simple title or granteasements for Streets
in portions of the Property owned by D eclarant or the Association atthe time of such action. The provisions of
this Declaration shall be subordinate to the rights of the City in such dedicated Streets. No Owner other than
Declarantorthe Associationshall have therightto dedicate, designate,reserve, convey fee simple title or grant
easem ents for Streets on any portion of the Prop erty owned by such Owner, unless such actionis approved in
writing by Declarant priortothe Conversion Date orby the Board afterthe Conversion Date. This provisiondoes
notrestrictany Owner from installing private roadways for its own use within its own Site in compliance with the
provisions of this Declaration.

SECTION 2.03. ZONING. Declarantshall have the rightand power, fromtim e to time, to change the
zoning of any portion of the Prop erty owned by Declarantin such manner as Declarant deems appropriate for
the overall development of the P roperty. No Owner other thanDeclarant shall applyfor any changein zoning
of any portion of the Property owned by such Owner, unless such zoning change is approved in writing by
Declarant prior to the Conversion Date or by the Board afterthe Conversion Date.

ARTICLE I
MEMB ERSHIP AND VOTING RIGHTSIN THE ASSOCIATION

SECTION 3.01. MEMBERSHIP. Eachand every Ownerautomaticallyisamember ofthe Association
(“Member”),exceptforthe following (“Non-Member Own ers”): (i) the City shallnotbe considered asa Member
duringsuchtimethatitownsonly Streets, public utility ease ments, drainage easem ents or parcels used solely
forafire orpolice station orpublic park unlessthe Cityagreesinwritingto become a Member of the Association;
and (ii) any p ublic utility shall not be considered a Member during such time thatitowns only a utility easement
or a parcel used solely for a utility sub-station, unless such utility agrees in writing to become a Member of the
Association. An Owner of all or any partof the Habitat Preserve Areas is referred to inthis Declaration as a
“Preserve Member”. Membership in the Association is appurtenant to, and cannot be separated from,
ownership of a parcel in the Property by an Owner other than a Non-Member Owner. The mem bership of a
Personinthe Association shallterminate automatically whenever such Person ceasesto be anOwner, except
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that such termination shall not release or relieve such Person from any liability or obligation arising under this
Declaration during his period of ownership. Any transfer of title to any parcel in the Property shall operate

automatically to transfer (or, in cases of a transfer by a Non-Member Owner, to vest) membership in the
Association appurtenantto such parcelto the new Owner,unless such new Owneris a Non-Mem ber Owner.
The term “Owner” and the term “Member” as used in the remainder of this Article Ill and in Article IV of this

Declaration does notinclude any Non-Mem ber Owner or Preserve Member, except as otherwise specifically
provided in Article IV below.

SECTION 3.02. MEMBER IN GOOD STANDING. A Member shall be considered to be a “Member
in Good Standing” and eligible to vote if such Mem ber:

a. Has, at least ten days prior to the taking of any vote by the Association, fully paid all
Assessments orotherchargesleviedbythe Association, as such Assessments orcharges are provided
for hereunder;

b. Does not have a Notice of Unpaid Assessments filed bythe Association against the
parcel in the Property owned by such Owner; and

C. Has discharged allother obligations to the Association as may be required of Members
hereunder or under the Association Documents.

The Board shall have sole authority for determining the good standing status of any Member at any time and
shallmake such determination with respectto all Mem bers prior to a vote being taken by the Association on any
matter. The Board shallhave the right and authority, in its sole discretion, to waive the ten-day prior payment
requirementandrequireonlythatsuch paymentbe made atanytime before suchvoteis takenifthe Board shall
determine,inits ownjudgment, that extenuating circumstances existwhich have preventedprior payment. Any
Member not conforming with the provisions of this Section 3.02 shall be declared by the Board notto be a
Member in Good Standing and shallnot be entitled to vote on matters before the Association until such time as
Member in Good Standing status is attained and so declared by the Board.

SECTION3.03. CLASSESOFVOTING MEMBERS. The Association shall have two classes ofvoting
membership.

a. Class A. “Class A Mem bers” shallbe all Members including Declarant,but excluding
anyPreserve Member. Priortothe Voting/Assess me ntAllocation Change Date Class A Mem bers shall
be entitled to one vote foreach acre in the Property owned by such Owners (rounded to the nearest
1/100th of an acre) as of the date of the notice ofthe meeting atwhich such voteis to be cast, except
as provided in Section 3.05 below. For the purpose of this Section 3.03 and for anyother reason that
acreage orotherareais necessary tobe determined underthis Declaration, the Board shall determine
theacreagecontainedinthe Property andthe acreage containedin specific parcels or portions thereof.
Foreach calendaryear beginning with the yearnext following the yearin which the Voting/Assessment
Allocation Change Date falls, Class A Members shall be entitled to one vote for each $100,000, or
fraction thereof, of assessed value of that portion of the Property owned by such Owner as used by
Travis County, Texas foradvaloremtaxpurposesforsuch calendaryear,exceptas providedinSection
3.05below. Forvotes of the Class A Membersto be castin a calendaryear prior to the establishment
forthatyear of the assessed value to be used by Travis County, Texas forad valoremtaxes, the Board
may estimate such assessed value, and the votes of Class A Members shall be set based on such
estimate. If any parcel is owned by more than one Owner, the number of votes attributable to such
parcelshallbethe same num berofvotesas iftherewere onlyone Owner of such parcel,and the votes
attributable to such parcel may be castonly if allofthe Owners owning such parcel, prior to the time of
the vote in question, have delivered to the Association a written agreement as to how such votes are
to be cast or a written designation of one of such Ow ners to cast the votes attributable to such parcel.
A Class A Member may delegate its right to vote to any tenant occupying its parcel provided such
delegation is made in writing delivered to the Board.

b. Class B. The only “Class B Member” shall be Declarant. The Class B Member shall
be entitledtoanumber of votes equalto 101% oftheaggregate of all voteseligible to be castby Class A
Members; provided, however, the Class B membership shall cease on the Conversion Date, and
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Declarantthereafter shallonly be aClass A Member for solong as it owns any portion of the Prop erty.

SECTION 3.04. QUORUM,VOTING AND NOTICES. Members holding 25% of the aggregate votes
entitled to be castby Class A Mem bers in Good Standing, represented ata meeting of theMembers in person
or by alegitimate proxyinaformapproved by the Board, shall constitute aquorum for voting on matters brought
before the Members at meetings called by the Board (a “Quorum”). The vote of Members in Good Standing
(considering all Class A Mem bers and the Class B Member as one voting class) holding, in the aggregate, a
majority of the votes entitled to be cast bythe Members in Good Standing present or voting by legitimate proxy
ata called meeting at which a Quorum is present (the “Majority Vote of the Mem bers”) shall bethe act of the
Members. Notice requirem ents for all actions proposed to be taken by the Association which require a voted
approvalby the Members shallbe given as setforth in the Association Documents. Theterm “Special Vote of
the Class A Members” as used herein, means, at the time such vote is to be taken, the written consent of
Declarant(untilthe Conversion Date) plusthe vote of Class A Members in Good Standing (including Declarant)
holding, in the aggregate two-thirds ofthe votes eligible to be cast by all Class A Members in Good Standing
(including Declarant) present or voting by legitimate proxy at a called me eting at which a Quorum is present.

SECTION 3.05. SPECIAL PROVISIONS REGARDING PRESERVE MEMBERS. No Preserve
Member otherthan Declarantorits affiliate shall be entited to any vote on Association matters, as no votes are
allocated to any portion ofthe Habitat Preserve Areathatis not owned byDeclarant orits affiliate. Declarant (or
its affiliate) as an owner of all or any portion of the Habitat Preserve Area shall be entitled to one vote as a
Class AMember attributable to all of theHabitat Preserve Areaowned by Declarantorsuch affiliate. Inthe event
that all orany portion of the Property that, as of the date of this Declaration, is a Habitat Preserve Area in the
future becomes no longer subject to the 10(a) Permit, such area of Property no longer shall be a Habitat
Preserve Area, and the Owner of such area no longer shall be a Preserve Member. Accordingly, and
notwithstandingany provisionin this Declaration tothe contrary, thelimitation on voting rights and asses sments
liability attributable to such area when itwas a Habitat Preserve Area as set forth in this Declaration no longer
shall be applicable to such area.

ARTICLE IV
ASSESSMENTS

SECTION4.01. COVENANTS FORASSESSMENTS. Each Ownerofaparcelwithinthe Property, by
acceptanceofadeedorotherconveyance ortransferoflegaltitle tothe Property oranyportionthereof,whether
ornotitshall be soexpressedinanysuch deedor otherconveyance, shal be deemed to have covenanted and
agreed to pay to the Association, or to an independent entity or agency which may be designated by the
Association to receive such monies, the following assessments (“Assessments”):

a. Regular Assessments as provided forin Section 4.02 below;
b. Special Purpose Assessments as provided for in Section 4.03 below; and
C. Special Member Assessments, as provided in Section 4.04 below.

All Assessments shall remain the property of the Owner making such payment and shallbe expended by the
Association on be half ofthe Owners only for th e spe cified purp oses provided inthis D eclaration. No profit, gain
or other benefitis to be derived bythe Association from the Assessments, but, instead, such funds shall be
expended only as agent for the Owners. All services contemplated to be paid from Assessments shall be
obtainedbythe Association on behalf ofthe Owners. Upontermination ofthe Association, all Assessmentsheld
atthattim e by the Association shall be allocated and returned to the Ownersin the same manner as votes are
allocated among Class AMembersas providedinSection 3.03 above. Notwithstanding anything to the contrary
in this Declaration, no Assessments shall be levied against any portion of the Habitat Preserve Areas, and,
accordingly, no Preserve Member shall be subject to the lien hereinafter provided for to secure payment of
Assessments. This exception as to liability of Preserve Members for Assessm ents does not affect the liability
for Asses sme nts of such Owners wh o own parcels within the Prop erty outside ofthe HabitatPreserve Areas,
who shall have liability for Assessments as provided in this Declaration.

SECTION4.02. REGULAR ASSESSMENTS. “Regular Assessments”shallbe determined, assessed



Papering the Deal 6 - Page 122

and expended on a calendaryear basis, which shall be the fiscal year of the Association; provided, however,
Regular Assessments may be assessed and expended for the partial year, if any, following the date of this
Declaration. Regular Assessm ents shall be used for the payment of Common Expenses and other expenses
incurredby the Association orthe Board on behalf of the Owners as authorized in this Declaration (exclusive of
theexpensesreferencedinSection4.04 below). Regular Assessments from the date ofthis Declaration through
the end of the calend ar year in which this Declaration is dated shall be set by the Board as the Board deems

necessary to pay applicable expensesfor such partialyear. Foreach year thereafter while this Declaration is
in force, the Board shall set the amount of the Regular Assessm ents to be levied for that year, taking into

consideration Comm on Expenses for the immediately preceding year, expected increases in such expenses,
acontingencyamount (not exceeding 5% of the anticipated expenditures for that year)and an optional reserve
fund contribution (notexceeding 5% oftheanticipated expenditures forthatyear); provided, however, noreserve
fund contribution amount shall be included in Regular Asse ssments for any year in which the unusedbalance
ofthereservefundequals or exceeds 15% of the other anticipate d exp enditures forthatyear. The Board shall

endeavorto setthe RegularAssessmentsforeach fullcalendaryearby no laterthanthe beginningofsuch year
oras soonthere after assuchdeterminationreasonably canbe made bythe Board. Regular Assessments shall

be allocated among Owners (including Declarant)in the same manner as votes are allocated among Class A
Members as provided in Section 3.03a above, thatis, the percentage of the aggregate Regular Asses sments
allocated to a particular parcelin the Property shal be a fraction with the numerator equal to the number of
Class A Member votes allocable to such parceland with the denominator equalto the aggregate number of
votes for allClass A Members; provided, however, no Regular Assessments shallbe allocated to the Habitat
Preserve Areas or to any Preserve Member by reason of its ownership of all or any portion of the Habitat
Preserve Areas, and the one Class A Mem ber vote allocated to Declarant or its affiliate as Preserve Members

shallnotbe usedinthe arithm etic formula described above. The allocation ofany Regular Assessments based
on an allocation of votes among Class AMem bers thatis based on an estimate by the Board of assessed value
as provided in Section 3.03a above s hall be adju sted, as necessary, to reflectthe actualassessed value when
suchis established. Should any excess surplus existatthe end of any year, the Board shall reduce the amount

required for the nextyear’'s Regular Assessments by an amount equalto such surplus.

SECTION 4.03. SPECIAL PURPOSE ASSESSMENTS. The Board, from time to time, may levyfor
any partialor fullcalendar year following the date ofthis Declaration,a“SpecialPurpose Assessment”for the
purpose of paying any unanticipated expense that normally would have been paid out of Regular Assess ments
which was not included in thatyear’s budget for Regular Assessments. Such Special Purpose Assessments
shall be allocated among the Owners (including Declarant) in the same manner as the Regular Assessm ents
are allocated among the Owners, subject to the same exem ption applicable to Preserve Members for Regular
Assessments.

SECTION 4.04. SPECIAL MEMBER ASSESSMENTS. The Board may levy a “Special Member
Assessment” onany Mem ber, to the extentany directly relatedinsurance proceeds paid to the Association are
not sufficient to pay all such costs, for the purpose of:

a. Payingthe costofany damage or loss requiring maintenance, repairs orreplacement
of the Common Areas, Landscaping in the Common Areas or in the Parkway Landscape Area orthe
Common Facilities which damage or loss has been determined by the Board to have been caused,
either directly or indirectly, by the acts of such Member, or its age nt, employee or occupant;

b. Reimbursing the Association for any and all direct or indirect costs incurred by the
Association withregard tothe maintenance, repair orreplacement ofLandscaping, signs, screening or
decorative walls, surface parking areas, ponds, lakes, fountains, pools, exterior lighting, sculptures,
utilities, drainage systems or park and recreational facilities and equipment on such Member’s parcel
oronthe UnpavedRight-of-Way contiguous to such parcel, including,but notlimited to,the removal of
trash, liter and abandoned items, that such Member fails to repair, maintain orreplace as required by
the provisions of this Declaration, provided such Member fails to correct such deficiency within seven
days after written notice thereof is given to such Member by the Board (or in cases where such
deficiency cannot reasonably be corrected within seven days, within a reasonable period of time
necessary to correct such deficiency as determined by the Board, provided that the Member
commences corrective work within such seven-day period and thereafter proceeds diligently to
complete such corrective work); or
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c. Reimbursingthe Associationforalldamages, expenses and finesthatmay beincurred
by or levied against the Association resulting from any act oromission of a Member (or its employee,
agent, representative, contractor,tenantor invitee)thatis a violation ofor thatis notin com pliance with
the 10(a) Pe rmit.

The provisions of this Section 4.04 apply also to each Non-Mem ber Owner, and each Non-Member Owner is
liable for any Special Member Assessment made against suchNon-Member Owner, and, tothe fullest extent
permitted by law, such Non-Member Owner’s particular Site is subjectto a lien to secure payment of such
Special Member Assessment, all as provided in Section 4.06 and Section 4.07 below.

SECTION4.05. DUEDATE OFASSESSMENTS. TheRegular Assessments providedforhereinshall
be payable annually within 30 days after an invoice is delivered by the Association to an Owner; provided,
however, the Board shallhave therightto require paymentof Regular Assessments atotherintervalsifitdeems
suchisappropriate (butwith paymentnotre quired any e arlier than 30 days after delivery of the invoice therefor).
The due date of any Assessment under Section 4.03 or Section 4.04 shall befixed in the notice to the Owner
or Owners providing for such Assessment, butwillnot be sooner than 30 days after the date of such notice.

SECTION4.06. PERSONAL OBLIGATIONFORPAYMENTOFASSESSMENTS. The Assessments
providedfor herein shall bethe personal recourse debt of the Owner of the portion of the Property with respect
towhich such Assessmentismade. No Owner, foranyreason, may exem ptitselffrom liabilityfor Assessments.
In the event that any Assessment or part thereof is not paid when due, the O wner or Owners of such property
shallbe obligated to pay intereston suchunpaid Assessmentfrom such duedate atthe Default Rate of Interest
together with all costs and expenses of collection thereof, including, but notlimited to, reasonable attorneys’
fees. The Board shallhave therighttoreject any partialpaymentofany Assessment and demand full payment
thereof, ortheBoard may, inits sole discretion, electtoacceptany such partialpaymentonaccountonly, without
in so doingwaiving any rights establishe d hereunderwithrespecttoany remaining balance due. The obligation
of any Owner to payan Assessment with respectto a parcelmade for any period of time thatan Owner owns
the parcel shall remain its personal recourse obligation, as the case may be, (notwithstanding any future sale
or conveyance of its parcel) and shall not pass to unrelated third-party purchasers of such property or portion
thereofunlessexpressly assumed inwriting by such purchaser. However, the lien foranyunpaid Assess ments
shall be unaffected by any sale or assignment of full or partial ownership interest in such property affected
there by, or portion thereof, and shall continue in full force and effect. In the eventof full or partial sale of an
ownership interestin any portion of the Property, it shall be the obligation of the then Owner of such interestto
discloseto anybuyer, assignee, title company designated to handle such transaction, financing entity or other
party to such sale any unpaid Assessments, such notice to be given in writing to all parties to the intended
transaction at least15 days beforethat date at which such transaction is to be consummated. A copy of such
notice shall be sent to the Association atthe same time. A former Owner shall not be liable for Assessm ents
made with respect to a parcel after such Person no longer is the Owner of such parcel.

SECTION 4.07. ASSESSMENT LIEN AND FORECLOSURE. ALL SUMS ASSESSED IN THE
MANNER PROVIDED FOR IN THIS ARTICLE, TOGETHER WITH INTEREST FROM SUCH DUE DATE AT
THEDEFAULTRATEOFINTEREST AND THE COSTS OF COLLECTION,INCLUDING,BUTNOTLIMITED
TO,REASONABLE ATTORNEYS'FEES, ARE SECURED BYA CONTINUING CONTRACTUAL LIEN AND
CHARGE ON THE PROPERTY COVERED BY SUCH ASSESSMENT, WHICH SHALL BIND SUCH
PROPERTY AND THE OWNER THEREOF AND ITS HEIRS, SUCCESSORS, DEVISEES, PERSONAL
REPRESENTATIVES AND ASSIGNEES. The aforesaid continuing contractuallien shallattach to the Property
as of the date of the recording of this Declaration and shallbe superior to all iens otherthan (a) a deed of trust
or mortgage constituting alien on the land of an Ownerthat secures financing orrefinancing of the acquisition
costofsuchland orthe costof the construction of Improvements thereon, (b)any sale andleaseback agreement
or lease and subleaseback agreement whereby an Owner sells and simultaneously acquires a possessory
interestunder alease from or other agreementwith such transferee, and (c) the lien securing real estate taxes;
provided,however, the types of liensreferenced in (a) and (b) above shall be inferior and subordinate to thelien
securing the obligation to pay Assessm ents to the extent of all unpaid Assessments set forth in anyrecorded
Notice of Unpaid Assessments (as defined below) existing as ofthe date ofsuch other lien thathas not been
duly released by the Association. The Association shall have the power to subordinate the aforesaid
Assessment lien to any other lien. The exercise of such power shall be entirely discretionary with the
Association. Except for a conveyance to a purchaser at a foreclosure sale pursuant to a lien to which the
Assessmentlienissubordinate as provided above, all parcelswithinthe Property are conveyedto and accepted
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and held by the Ownerthereof subjecttothe Assessmentlien provided forinthisSection4.07. Toevidenceany

unpaid Assessments, the Association may prepare a written notice of unpaid Assessment (the “Notice of
Unpaid Assessmen ts”) setting forththe am ount oftheunpaid indebtedness, name ofthe Owner ofthe affected
property and a description of the affected property. Such notice shall be signed by one of the officers of the

Association and shallbe recorded inthe O fficial Public Re cord s of Travis County, Texas. The Associationshall
record an appropriate release of any recorded Notice of Unpaid Assessm ents when the am ounts referenced
therein have been paid. THE LIEN FOR PAYMENT OF ASSESSMENTS MAY BE ENFORCED BY
FORECLOSUREOF THE LIEN UPON THE DEFAULTING OW NER'S PROPERTY BY THE ASSOCIATION
SUBSEQUENT TO THE RECORDING OF THE NOTICE AS PROVIDED ABOVE EITHER BY JUDICIAL
FORECLOSUREORBY NONJUDICIALFORECLOSURETHROUGHAPUBLIC SALEINLIKE MANNER AS
A MORTGAGE ON REAL PROPERTY IN ACCORDANCE WITH SECTION 51.002, TEXAS PROPERTY
CODE,AS SUCHMAY BEREVISED,AMENDED,SUPPLEMENTED ORREPLACED FROMTIME TOTIME.
In addition, the Association may institute suit against the Owner personally to obtain a judgment for unpaid
Assessments. In any foreclosure proceeding, whether judicial or nonjudicial, or inany other suit against the
Owner, the Owner shall be required to pay the costs, expenses and reasonable attorneys’fees incurred by the
Association. The Associationshallhavethe rightand powerto buythepropertyatforeclosureorotherlegalsale

andtoacquire, hold,lease, mortgage, conveyor otherwise deal with the same. Upon the written request ofany
mortgagee holding a lieu on any part of the Property, the Association shal report to said mortgagee any
Asses sme nts which are delinque nt and un paid at the tim e of the re port.

SECTION4.08. CERTIFICATE. Uponrequestbyan Owner, the Association shall furnish a c ertificate
setting forth any unpaid Assessm ents owed by an Owner.

ARTICLEV
ASSOCIATIONBOARD OF DIRECTORS

SECTION5.01. CREATION OFBOARD. The Association shall be governed by the Board elected by
a Majority Vote of the Members. The size and composition of the Board, its method of election and its duties
andauthorites shallbe as providedinthe Association Docume nts and this Declaration, exceptthatallmembers
of the Board shall be Owners or employees, agents orofficers of Owners. The Board shall existand function
solely for the benefit of the Property, the Association and the Members.

SECTION 5.02. USE OF ASSESSMENT FUNDS. The Board shallbe responsible for the setting,
collection and disbursement of Assessments. In general, the Board shal be empowered to cause the
Associationtotake thefollowing actions andto expend Regular Assessmentand Special Purpose Assessment
funds for the following purposes:

a. the payment of the Common Expenses;

b. ifapproved by a Special Vote of the Class A M embers, the em ployment of contractors
to maintain and repair Streets and utilities, but only to the extent that the City (or other responsible
Governmental Entity) or appropriate utility company fails to do so inamanner deemed ap propriate in
the judgment of the Board;

C. the employment of independent consultants or independent contractors to manage
day-to-dayoperations ofthe Association;provided,however, neitherthedirectors ofthe Associationnor
mem bers of the DRB shall be paid any salary or other compensation for serving in such cap acity;

d. the employmentoflegal, accounting,engineering, architectural orother independent
professionalservices,including, but notlimitedto, anyservicesrequired to provide architectural review
for any plans for the construction of Improvements on a Site;

e. thepurchaseofapolicyorpolicies ofinsurance insuring the Association, the Board and
the DRB against any liability to the public or to the Owners (and/or visitors or o ccupants) incident to

operation of the Association orthe DRB;

f. the purchase of fidelity bonds;
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g. the payment for materials, supplies, services, maintenance, repairs, alterations,
insurance,advaloremand othertaxes on propertyowned by the Association orin which the Association
has aneasementand general and administrative expenses which, in the opinionofthe Board,shall be
necessary or proper for the operation or protection of the Association or for the enforcement of this
Declaration, including, but notlimited to, reasonable expenses of the DRB; and

h. the payment of costs incurred in the exercise and performance by the Board or the
Association of any of their authorities, duties and rights set forth in this Declaration.

In addition to the expending of Regular Assessment and Special Purpose Assessment funds for the
aforementioned purposes, the Board also shall be empowered to expend funds collected through Special
Member Assessments for those purposes set forthin Article IV of this Declaration.

SECTION5.03. ADDITIONAL AUTHORITIESAND DUTIESOF THE ASSOCIATION. Subjecttothe
provisions of Section 7.01b below, the Board shall have the following additional authorities and duties
exercisable on behalf of the Association with respect to performance of the rights and obligations of the
Association hereunder and the right to expend Assessment funds to pay the costs thereof:

a. to enter into agreem ents or contracts with respect to: (i) insurance coverage forthe
Common Areas and the Common Facilities; (ii) utility consumption and services matters necessaryfor
the operationofthe Common Areas and the Common Facilities and the provision and operation of the
Common Services; (iii) maintenance, rep air and operation of the Common Areas and of Landscaping
in the Common Areas, in the Unpaved Right-of-Way and in the Parkway Landscape Areas and
Common Facilities; and (iv) design, engineering and other consultant contracts;

b. todeterminetheCommon Servicesthat should be obtainedby the Association forthe
benefit of the Owners, subject to the approval ofa Special Vote of the Class A Members;

C. to designate Common Areas and Common Facilities notlisted in Section 1.02g and
Section 1.02i, subject to the approval of a Special Vote of the Class A Members;

d. to designate Project Signage Identification Areas;

e. to borrow funds to pay any costs of operation, secured by assignment or pledge of
Assessments, as the Board may determine to be necessary and appropriate in accordance with this
Declaration;

f. to enterinto contracts forgoods and services or other purposes, maintain one ormore

bank accounts and generally to have all the powers necessary or incidental as may be required for
prudent operation and management of the Association;

g. to sue or to defendin any court of law on behalf of the Association;

h. to make, or cause to be made, any tax returns, reports or other filings required by
federal, state or local governmental authorities;

i to mak e available to each Owner within 90 days after the end of anyAssociation fiscal
year a written annual report on financial affairs of the Association for the preceding year, and, upon
written request of Members in Good Standing holding two-thirds of the Class A Member votes eligible
to be cast by all of the Class A Members in Good Standing, to have such report audited by an
independent certified public acc ounting firm selected by the Board, which audited re port, if required,
shallbe completed and made available toeach Member as soon as practical afterarequestisreceived
by the Board; provided, however, prior to the Conversion Date, (i) unless Declarant votes in favor of
such audit, the cost shall be borne by all Class A Members other than Declarant,and the Association
may require thatsuch auditcosts be paidin advance, and (ii) notwithstanding th e abo ve, D eclarant s hall
pay the costs of the audit if such audit reveals a discrepancy of greater than 5% in the accounting
reports furnished bythe Association thatis adverse to the Association or the Members;
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j- to adjustthe amount, collect and use anyinsurance proceeds to repair orreplace any
damaged orlostpropertyorto reimburse persons orentities entitled toreceive reimbursementforinjury,
damage orlosses,and, if saidinsurance proceeds are insufficientto provide fullreimbursementas may
be required, the Board may act to collect funds through Special Purpose Assessments or Special
Member Assessments, whichever is applicable;

K. to enforce the provisions of this Declaration and the Development and Construction
Guidelinesand to enjoin action orseek damages and/or remedial action from any Owner forviolation
ofthis Declaration orthe Developmentand Construction Guidelines,whichright shallinclude,butis not
limitedto, the right, but not the obligation, to enter onto any part of the Property to perform obligations
ofthe Ownerthereofwho has failed to do soinaccordance withthe provisions of this Declaration or the
Development and Construction Guidelines;

l. to maintain books and records with respect to all aspects of the operations of the
Association and to the levy, collection, receipt, administration, expenditure and dis position of all
Assessments and other fundsheld by the Association in accordance with sound accounting practices
(thatseparatelyreflectall Associationreserve funds), and to permitany Owner (ora persondesignated
by such Owner in writing) to inspect, copy and audit the same upon reasonable notice during normal
business hours at an office of the Association or the Declarant;

m. to promulgate Development and Construction Guidelines (the “Development and
Construction Guidelines”) to serve as a guide for Owners in the planning and construction of
Improvements and as a guide forthe DRB in reviewing and approving or disapproving plans and
specifications for Improvements and to revise such from time to time as the Board, in its discretion,
deems appropriate, with copies of revisions to be furnished to all Owners. The Development and
Construction Guidelines shall not contain any provisions (i) that conflict with the provisions of this
Declaration, (ii) that attempt to prohibit uses that comply with Section 7.01a below and that are not
prohibited by Section 7.02 below, or (iii)thatrestrict ordiminishrights of Owners as specifically provided
in this Declaration;

n. to appoint members of the DRB as described in Article VI below,

0. to own fee simple title or an easement interest to the Project Signage ldentification
Areas, the Common Areas and any other areas determined by the Board to be appropriate;

p. topromulgatereasonablerules governingtheuse ofthe Common Areas,theCommon
Facilities and the Common Services; and

qg- to perform such other duties and functions as are necessary tocarry outthe rights and
obligations of the Board and the Association under this Declaration.

The Association shall have the rightto perform such other functions,and to utilize Assessments to pay
the cost thereof, to the extent that such other functions and services are approved by a Special Vote of the
Class A Members.

SECTION5.04. AFFILIATED CONTRACTS. TheBoard, actingonbehalf ofthe Association, shallhave
the full power and authority to contract with any Owner,including, withoutlimitation, Declarant, ortheir affiliates
for performance of services which the Association is obligated or authorized to obtain, such contracts to be at
competitive rates then prevailing for such services and upon such other terms and conditions, and for such
consideration asthe Board m ay deem advis able and inthe bestinterest of the Association provided thatthe level
of servicereceivedisconsistentwith thatavaiable from third parties. Indetermining whether any such affiliated
contractis com petitive, the Board shall obtain estimates, bids or informal quotes from other possible providers
of similar services, all of which shallbe m ade available for review by any Owner uponwritten requestsubmitted
to the Association.

SECTION 5.05. LIABILITY LIMITATIONS. No Member, director, officeror representative of the
Association shall be personally liable for debts or liabilities of the Association. The directors and
officers of the Association shall not be liable for any mistake of judgment, whether negligent or
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otherwise, except for their own individual willful misfeasance or malfeasance, misconduct,bad faith,
intentional wrongful acts or as provided in the Association Documents. Such directors and officers
shallhavenopersonalliabilitywithrespecttoany contractorothercommitmentmadebythem,ingood
faith,onbehalfoftheAssociation,andtheAssociation,asaCommonExpenseofthe Association,shall
indemnify and hold such directors and officers harmless from any and all expense, loss or liability to
others on account of any such contract or commitment (to the extent not covered by insurance
proceeds). In addition,each directorand each officer of the Association shall beindemnified and held
harmless by the Association, as a Common Expense of the Association from any expense, loss or
liabilitytoothers (totheextentnotcovered byinsuranceproceeds)byreasonofhaving servedas such
director or as such officer and against all expenses, losses and liabilities, including courtcosts and
reasonable attorneys’fees,incurredbyorimposeduponsuchdirector orofficerinconnectionwith any
proceeding to which he may be a party orhave become involved by reason of being such director or
officeratthetime such expenses areincurred subjecttoany provisionsregardingindemnity contained
inthe Association Documents, exceptin cases whereinthe expenses,lossesand liabilitiesarise from
a proceeding in which such director or such officer is adjudicated guilty of willful misfeasance or
malfeasance, misconduct, bad faith in the performance of his duties, intentionalwrongfulacts orany
actspecifiedinthe Association Documentsas an actfor which any limitation of liability setforthin the
Association Documents is not applicable (THISINDEMNITY DOES COVER LIABILITIES RESULTING
FROM SUCH DIRECTOR’'S OR OFFICER'S NEGLIGENCE). In the event of a settlement of any such
proceeding, the indemnification provided hereby shall apply only when the Board approves such
settlement and reimbursement as being in the best interests of the Association. Any right to
indemnification provided for herein shall not be exclusive of any otherrights to which adirector or
officer, or former directoror officer, may be entitled. The Association shall havetherightto purchase
and maintain, asa Common Expense, directors’ and officers’ insuranceon behalfof any person who
isorwas adirector or officer of the Association againstany liability asserted againsthim and incurred
by him in such capacity, or arising outof his status as such.

SECTION 5.06. INSURANCE. The Association, acting through the Board shall have the right to
purchase, carry and maintain in force, to the extent such is available (a) liability insurance covering any
employees and any and all portions of the Common Areas, and any improvements thereon or appurtenant
thereto, and covering the Common Facilities, Common Services and the Parkway Landscape Areas, for the
interest of the Association, the Board, agents and employees, and of all Members, in such coverage and
amounts and with such endorsements as shall be considered by the Board, in its sole discretion, to be
reasonable; (b) errors and omissions insurance forthe Board, officers ofthe Association and the DRB, and
(c) fidelitybonds for all Board members, officers or employees of the Association. The Board shall carrysuch
insuranceat such limitsof coverage and with financiallysound companies licensed to do businessin Texas as
theBoard deems appropriate. Notwithstanding the above,the Association shallcarryand maintain, to the extent
such coverageisreasonably available as determined bythe Board liabilityinsurancewith policy limits of atleast
$1,000,000coveringoccurrences inthe Common Areas or as the resultof the operation of Common Services
orCommon Facilities. The Associationshalluse any netinsurance proceedsforthe purpose theinsurance was
intended, including, but notlimitedto, therepair and/or replacement ofany damaged or lost property, whether
realor personal. Anyunused balance from the proceeds of insurance paid to the Association shall beretained
bythe Association for use in the payment of Common Expenses. Should insurance proceedsbe insufficientto
fully reimburse any loss or damage, the Association may levy a Special Purpose Assessment or a Special
Member Assessme nt, whichever is applicable, to cover such deficiency.

ARTICLE VI
DEVELOPMENT REVIEW BOARD

SECTION6.01. CREATION OF DEVELOPMENT REVIEW BOARD. The Association shall establish
and maintain a Development Review Board (the “DRB”) consisting of not fewerthan three persons appointed
by the Board. Atleasttwo members of the DRB shall be Owners or employees, agents or officers of Owners.
One member of the DRB shall be arepresentative of the Preserve Member that owns the largest portion of the
Habitat Preserve Area. Until the Conversion Date, the appointm ent of the members of the DRB must be
approved by Declarant,and any orallmembers ofsuch DRB may be removed by the Board or De clarant with
orwithoutcause. Afterthe Conversion Date, the Board then shall have the exclusive right and authority at any
time, and from time to time thereafter, to create and fill vacancies on the DRB and to remove members of the
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DRB with or without cause. The vote of the majority of the voting members of the DRB shallbe the act of the
DRB.

SECTION6.02. FUNCTION OF DEVELOPMENT REVIEW BOARD. Afunctionofthe DRBistoreview
and approve or disapprove plans and specifications forImprovements proposed to be installed or modified on
portionsofthe Property. NOIMPROVEMENTS SHALLBEERECTED,CONSTRUCTED, PLACED, ALTERED,
REMODELED, DEMOLISHED OR PERMITTED TO REMAIN ON SUCH PORTION OF THE PROPERTY
UNTIL PLANS AND SPECIFICATIONS REQUIRED HEREUNDER TO BE SUBMITTED TO THE DRB, IN
SUCH FORM AND DETAIL AS THE DRB MAY DEEM NECESSARY, SHALL HAVE BEEN SUBMITTED TO
THE DRB AND APPROVED BY IT IN WRITING. The vote of amajority of the members of the DRB shallbe
consideredasthe actofthe DRB. The Board,fromtime totime, may establish andrevise astandard review fee
which must be paid byan Owner at the time plans are submitted for review. The DRB shall have the authority
to select and employprofessionalconsultants to assistitin disc harging its duties if the DRB determines that it
does not have sufficient expertise or time to reviewany submitted plans, the cost of such consultants tobe paid
by the Owner of the Site for which plans and s pecifications have be en submitted for approval, which costshall
be in addition to the review fee referenced above. The process of reviewing and approving plans and
specificationsisonewhichofnecessityrequiresthatthe DRBis called uponfrom time to time to mak e subjective
judgm ents on items for which specific standards or guid elines are not expressly set forth in this Declaration or
the Development and Construction Guidelines. The DRB is given fullpower and authority to make any such
subjective judgments and to interpret the intent and provisions of this Declaration and the Development and
Construction Guidelines in such manner and with such results as the DR B, in its sole discretion, may deem
appropriate, and in the absence of final adjudication by a court of competent jurisdiction thatthe DRB has
abused its discretion, such action by the DRB shall be final and conclusive. While the Development and
Construction Guidelines are intended as a general guide fordevelopmentwithinthe Propery, the DRB shall
have the right to grantvariances from the Development and Construction G uidelines asiit, inits sole judg ment,
deems appropriate. The DRB shall have the sole discretion to determine whether plans and specifications
submittedto it for approval are acceptable,and the DRB or the Association shall be entitled and emp owered to
enjoinorremove any construction undertaken pursuantto plans and specifications thathave notbeen approved
in writing by the DRB. Improvements for which DRB approvalis required are to be constructed in accordance
with the Developmentand Construction Guidelinesin existence as of the date the preliminary plans thereforare
submitted to the DRB as required hereunder. Subsequent changes to the Development and Construction
Guidelinesshall notrequire changes in existing construction or plans previously approved bythe DRB. THE
RIGHTSAND POWERS OF THEDRB UNDER THISARTICLE VIARE SUBJECTTO THE PROVISIONSOF
SECTION 7.01b BELOW.

SECTION 6.03. PLANS AND SPECIFICATIONS.

a. The focus of the review by the DRB will be matters affecting the Site other thanareas
interior to buildings constructed on a Site. Accordingly, neither the DRB nor the Development and
Construction Guidelines will require an Owner to submit forreview detail plans and specifications of
building interiors. The DRB shall have the right to disapprove any submitted plans that are not in
compliance with this Declaration and the Development and Construction Guidelines, if they are
incomplete or if the DRB determines that such plans are deficient from an engineering or design
standpoint. The DRB may base its approval or disapproval on, among other things:

(i) architecturalcharacterofall proposed Improvements, takinginto consideration
the aesthetic quality of any structures with respect to height, form, proportion, volume, siting,
exteriormaterials androofing materials (with regard totype,scale,texture,colorand durability),
proposed quality of workmanship;

(i) adequacy of Site dimensions for the proposed Improvements;

(iii) conformity and harm ony of exte rnald esignwith Improvements on neigh boring
Sites and types of operations and uses thereof,

(iv) relation to topography, grade and finish ground elevations to that of
neighboring Sites;
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(v) screening of mechanical and other installations;

(vi) functional appropriateness with respect to vehicle handling, pedestrian
circulation, siting of buildings (both in relationship to one another and in relationship to
buildings, existing or proposed, located on other Sites), drainage, utility service systems and
lighting;

(vii) extentand quality of landscaped areas;
(viii) exterior signing;

(ix) compliance with the purpose and generalplan, intentand provisions of this
Declaration and the Development and Construction Guidelines;

(x) compliance with the Zoning Plan; and
(xi) compliance with the 10(a) Permit.

Each Owner shall follow the procedures and requirements for the submission of plans and
specificationsforproposedImprovements as setforth inthe Developmentand Construction Guidelines.
The DRB shall be available onareasonable basis, upon reasonable request ofan Owner, to m eet with
an Owner oritsrepresentatives to discussand answer questions concerning proposed Improvements
and their compliance with this Declaration and the Development and Construction Guidelines.

b. The development review process consists ofthree phases: the concept plan phase,
the preliminary plans review and the final plans review.

C. The concept plan phase is the opportunity for the DR B to communicate to an Owner
any specific developm ent requireme nts for the Owner’s Site and for the Ownerto presentto the DRB
such Owner’s conceptdesign forthe Improvements proposed to be constructedorinstalled onits Site.
The concept design plan submitted by the Owner shall provide and show allinformationspecified and
required in the Development and Construction Guidelines. The DRB must approve in writing the
Owner’s design concept before the DRB will accept the Owner’s submission for preliminary plans
review. THISDESIGN CONCEPT PRESENTATION SHALL OCCUR AS EARLY AS POSSIBLE IN
THE DESIGN PHASE FOR ANY IMPROVEMENTS. A PRIMARY PURPOSE OF THIS INITIAL
PRESENTATION IS TO IDENTIFY ANY GENERAL DESIGN ASPECTS OF THE PROPOSED
IMPROVEMENTS THAT AREUNACCEPTABLE TO THEDRBATA TIME PRIOR TO THE OW NER
HAVING INCURRED SUBSTANTIAL DESIGN AND ENGINEERING COSTS.

d. Basedonthedesignconceptapprovedbythe DRB,the Ownershallsubmittothe DRB
its preliminary plansforth e proposedIm provem ents on its Site for preliminaryplans review bythe DRB.
Such plans shall provide and show all ofthe information, drawings and d ata specified and required in
the Development and Construction Guidelines and such other information as may be required by the
DRB. The DRB must approve in writing the Owner’s preliminary plans for such im provem ents before
the DRB willaccept the Owner’s submission for Final Plans Review.

e. Based uponthe preliminary plans approved bythe DRB, the Owner shall submitto the
DRB its final plans and specifications forthe proposed Improvements on its Site forfinal plans review
by the DRB. Such plans andspecifications shallbe prepared by an architect, professional engineer,
landscape architect and land surveyor (as appropriate) registered under Texas law, bearing the
signature,seal and certification of such architect, professional engineer, landscape architect and land
surveyor and shall provide and show all of theinformation, drawings and data specified and required
inthe Developmentand Construction Guidelinesand such otherinformation as may be required bythe
DRB. The plans shall be accompanied by the written certification by the Owner’s architectthat the
Improvements comply with the provisions of the Development and Construction Guidelines, this
Declaration, the Zoning Plan and the 10(a) Permit. If any of the plans or specifications that are
submitted do not comply with this Declaration, the Development and Construction Guidelines, the
Zoning Plan and the 10(a) Permit, the Owner’s architect, in such certificate, shall spe cify and explain
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any noncompliance.

f. At the request of an Owner, the DR B shall review plans for phased or “fast-track”
construction prior to reviewing plans for the completed construction project. All additional costs of
consultants necessary to provide this type of review shall be paid bythe Owner. Anysuch request for
such approval procedure shallbe at the risk of such Owner, becausethe DRB shall have the right to
withhold further approvals or to withdraw its approval of plans previously submitted if later plans for
further construction on such Site resultin such previously approved Improvements nolonger beingin
substantial compliance with this Declaration orthe Developmentand Construction Guidelines or being
consistentin allmaterial respectwith plans for the Site previously ap proved by the DRB. Insuch event,
theOwner shallmodify any such previously constructed improvements as may be required by the DRB.

g. Approvalof plans and specifications shall bebased upon adetermination bythe DRB
as to whether or not in its judgment such plans and specifications adequately meet objectives
established for the Property with regard to aesthetic quality, as well as meeting the requirem ents
created by this Declaration and the Development and Construction Guidelines. The DRB shall notify
the Owner of the DRB’s disapproval of any portion of the plans or other subm issions and shall give the
reasons for such disapproval. Approval of any plans and specifications with regard to certain
improvements shall not be deemed a waiver of the DRB’s right, in its discretion, to disapprove similar
plans and specifications, or any of the features or elements included therein, for any other
Improvements or to refrain from granting similar variances.

h. If any submission of plans is not com plete ordoes notinclude all d ata re quired by this
Declaration or the Development and Construction Guidelines, the DRB, within 15 days after such
submission, shall notify the Owner of such deficiencies, and suchplans shall notbe considered to have
been submitted until such deficiencies have been corrected. Should the DRB fail to approve or
disapprove any conceptdesign plans, preliminary plansor finalplans, properlypresented byan Owner
as provided above, within 20 days after submittalthereof to the DRB in a form and fully complete as
requiredby the DRB and the Development and Construction Guidelines, itshall be presumed thatthe
DRB has approved such properly submitted plans and specifications, unless prior to the end of such
20-dayperiod, the DRB shallhave notified the Owner submittingsuch plans and specificationsinwriting
thatan additionaltime period, nottoexceedtendays, isneededfor furtherreview,after which additional
periodit shall be presumedthat approval has been given absentspecific disapprovalin writing having
been given bythe DRB during such additionalreview period. The DRB in the future may modify, by
provisions in the Development and Construction Guidelines, the procedure for the submission and
review of plans provided the review times set forth above are not materially changed.

i If work is not commenced within 18 months from the date of DRB approval of final
plans,thenthe approval given pursuant tothis Article VIishall be deemed revoked by the DRB, unless
the DRB extends the time for commencing work. Inanyevent, allwork covered bysuch approval,once
commenced, shall be constructed with due diligence and completed as soon as reasonablypossible,
butmustbe com pleted withinthre e year s ofthe com me nce me ntthereof, exceptforsuch period of time
assuchcompletionisrenderedimpossible orwould resultin great hardship due to strikes,fires,national
emergencies, critical materials shortages or other intervening forces beyondthe controlof the Owner,
unless the DRB extends the time for completion.

SECTION 6.04. INSPECTIONS. The DRB, or its designees, shall have the right during reasonable
business hours to enter upon and inspect any Site or Improvements then under construction to determine
whetheror not theplanstherefor have been approved bythe DRB. If the DRB shall determine that such plans
have not been approvedor that the plans which have been so approved are not being substantially complied
with,the DRB may, inits discretion, give the Owner of such Site and Im provem ents written notice to such effect
and, thereafter,theBoard orthe DRB, on behalf ofthe Association,shall be entitled to enjoin further construction
and to require the removal or correction of any work in place thatdoes not comply with approved plans. If any
Improvements shallbe alteredorreplacedonany Site otherwise thanin substantial conformity with the approved
planstherefor,such actionshallbe deemedto have been undertaken withoutrequisite approvalofthe DRB and
to be in violation of this Declaration; and the Board or the DRB, on behalf of the Association, shall be entitled to
take action as pemitted under this Declaration with respect thereto.
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SECTION6.05. INTERIORALTERATIONS. Notwithstandingany otherprovisions of this Declaration
orthe Developmentand Construction Guidelines,an Owner may make improvements and alterations within the
interior of any building on its Site without first obtaining DRB ap proval, provided such donot change the exterior
appearance of any Improvements.

SECTION 6.06. CHANGES. No construction or installation of Improvements on a Site that is
inconsistent with, in addition to or materiallydifferent from any previously approved plans shall be commenced
orpermitted until the plansreflecting such change oraddition have beensubmitted to and approved bythe DRB
in accordance with this Article VI; provided, however:

(a) no such approvalis required for changes within the interior of any building that do not
change exteriorappearance; and

(b) The DRB, for reasons of (i) architectural character of the proposed improvements,
(i) conformityand harmony of external design with Improvements on neighboring Sites, (ii)) extentand
quality of landscapedareas, and (iv) e xterior signage, shallnotwithhold approval ofplans for proposed
changes to the exterior of buildings previously constructed on such Site or the exterior appearance of
new Improvements proposedto be constructedon such Site (“Proposed Exterior Building Changes”)
if such plans are in conformance with plans previously approved by the DRB as provided in this
Declaration withrespectto buildings or Improvem ents previously constructed on such Site (“Previously
Approved Plans”). Furthermore, the DRB shall not withhold approval of plans based on the types of
operationsand uses thereof as reflected und er Section 6.03(a)(iii) if the types of operations and uses
are in conformity with the Zoning Plan and the CC&Rs. If a dispute should arise between and Owner
and the DRB as to whetherthe Proposed Exterior Building Changes conform to Previously Approved
Plans for purposes hereof, such dispute shall be resolved by Overland P artners, Madison Smith
architector another architect reasonably acceptable to both the DRB and the Owner.

SECTION 6.07. LIMITATION OF LIABILITY. Declarant, the Association, the Board or any of its
mem bers and the DRB or any of its m embers, shall not, individually orin combination, be liable in damages or
otherwise to any Person submitting plans or specifications for approval or to any Owner of any portion of the
Property, by reason ofsubjective decisions, mistake in judgment, negligence or nonfeasance arising out ofor
inconnectionwiththe approval or disapproval orfailure to approveortodisapprove any plans and specifications
submitted; provided, however, this provision does not apply to acts of willful misfeasance or malfeasance,
misconduct, bad faith or intentionalwrongful acts. Declarant, the Association,the Board or any of its members
and the DRB or any ofits mem bers shall not, individuallyor in combination, be liable in damages or otherwise
inconnection with any construction,design, engineering or defect associated with anyimprovement constru cted
on tile Property. APPROVAL OF PLANS AND SPECIFICATIONS BY THEDRB DOES NOT CONSTITUTE
ANYWARRANTY ORREPRESENTATIONTHAT SUCHPLANSAND SPECIFICATIONSCOMPLY WITH THE
ZONINGPLAN,THE 10(a) PERMITORANY OTHER GOVERNMENTALREQUIREMENTS OR GOOD AND
PRUDENT DESIGN, ENGINEERING AND CONSTRUCTION PRACTICES. IT IS THE SOLE
RESPONSIBILITY OF THE OWNER TO DETERMINE AND SEETHAT ITS PLANS AND SPECIFICATIONS
COMPLY WITH SUCH REQUIREMENTS AND PRACTICES.

SECTION6.08. CERTIFICATEOFCOMPLIANCE. UponrequestbyanOwnerwho hascomplied with
the provisions of this Article VI, the Association shall deliver to such Owner, a written certificate of such
compliance in recordable form, and such certificate shal be conclusive evidence of such compliance.

SECTION6.09. DOCUMENTATION. Within 60 days aftercompletionofanyImprovements, the Owner
of such Site shall provid e to the As sociation as-builtsite, utility, drainageandlandscapeplans, plansforirigation
systemsinthe Parkway Landscape Areaon and adjacentto suchSite and such other as-builtinformation which
may be requested by the Board orthe DRB.

ARTICLE VII
DEVELOPMENT COVENANTS

SECTION 7.01 GENERAL.
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a. No useshallbe permitted onthe Property whichis notallowed underapplic able p ublic
codes and ordinances either already adopted oras may be adopted by the City or other controlling
public authority. Each Owner, occupant or other user of any portion of the Property at all times shall
com ply with this Declaration and the Development and Construction Guidelines and with any and all
laws, ordinances, policies, rules, regulations and orders of all federal, state, county and municipal
governments ortheiragencies having jurisdictionalcontrol over the Properny, specifically including,but
notlimitedto,the 10(a) Permit,the Zoning Plan and any other applicable zoning restrictionsplacedupon
the Property as they exist from time to time. IN SOME INSTANCES GOVERNMENTAL
REQUIREMENTS MAY BE MORE OR LESS RESTRICTIVE THAN THE PROVISIONS OF THIS
DECLARATION AND THE DEVELOPMENT AND CONSTRUCTION GUIDELINES. IN THE EVENT
A CONFLICT EXISTS BETWEEN ANY SUCH GOVERNMENTAL REQUIREMENT AND ANY
REQUIREMENT OF THIS DECLARATION OR THE DEVELOPMENT AND CONSTRUCTION
GUIDELINES, THE MOST RESTRICTIVE REQUIREMENT SHALL PREVAIL, EXCEPT IN
CIRCUMSTANCES WHERE COMPLIANCE WITH A MORE RESTRICTIVE PROVISION OF THE
DECLARATION OR THE DEVELOPMENT AND CONSTRUCTION GUIDELINESWOULD RESULT
INAVIOLATIONOF MANDATORY APPLICABLEGOVERNMENTAL REQUIREMENTS, INWHICH
EVENT THOSE GOVERNMENTAL REQUIREMENTS SHALL APPLY. COMPLIANCE WITH
MANDATORY GOVERNMENTAL REQUIREMENTS WILLNOTRESULTINTHEBREACHOFTHIS
DECLARATION OR THE DEVELOPMENT AND CONSTRUCTION GUIDELINES EVEN THOUGH
SUCH COMPLIANCE MAY RESULT IN NON-COMPLIANCE OF PROVISIONS OF THIS
DECLARATION OR THE DEVELOPMENT AND CONSTRUCTION GUIDELINES. WHERE A
GOVERNMENTALREQUIREMENT DOES NOTCLEARLY CONFLICTWITHTHEPROVISIONS OF
THIS DECLARATIONORTHEDEVELOPMENTAND CONSTRUCTIONGUIDELINESBUTPERMITS
ACTION THAT IS DIFFERENT FROM THAT REQUIRED BY THIS DECLARATION OR THE
DEVELOPMENTAND CONSTRUCTIONGUIDELINES, THEPROVISIONSOFTHISDECLARATION
AND THE DEVELOPMENT AND CONSTRUCTION GUIDELINES SHALL PREVAIL. All portions of
the Property shallbe develo ped inacc ordance withthis De clarationassuchmaybeamendedasherein
provided. The provisions of this Article VII set forth certainrequirements which, in addition to the other
provisions of this Declaration and the Development and Construction Guidelines, shall apply with
respect to the development and use of the Property.

b. NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THE
PROVISIONS OF THIS DECLARATION OTHER THAN THISSECTION 7.01b, THEASSOCIATION,
THE BOARD AND THE DRB SHALL NOTHAVE THERIGHT OR AUTHORITYTO EXERCISEANY
OF THE POWERS ORRIGHTS GRANTED TO ANYOFTHEMIN THIS DECLARATION IN SUCHA
MANNER AS TO PROHIBIT THE USE BY ANY OWNER OF ITS SITE FOR ANY USE (a) THAT
COMPLIESWITH THE FOREGOING PROVISIONS OF SECTION 7.01a ABOVE, AND (b) THAT IS
NOTPROHIBITEDBYTHEPROVISIONSOFSECTION7.02BELOW. BY WAY OF EXAMPLE,THE
BOARD SHALL NOT ADOPT (INITIALLY OR BY AMENDMENT) DEVELOPMENT AND
CONSTRUCTIONGUIDELINES THAT ARE DESIGNED TOPROHIBIT ANOWNER’SUSE OFITS
SITE THAT OTHERWISE WOULD BE IN COMPLIANCE WITH THE PROVISIONS OF
SECTION 7.01aABOVEANDNOT PROHIBITED BY SECTION 7.02 BELOW. FURTHER, BY WAY
OF EXAMPLE, THEDRB SHALLNOTEXERCISEITSAPPROVALRIGHTSUNDER ARTICLE VIOF
THIS DECLARATION IN A MANNER INTENDED TO PROHIBIT AN OWNER’'S USE OF ITSSITE
THAT OTHERWISE WOULD BE IN COMPLIANCE WITH THE PROVISIONS OF SECTION 7.01a
ABOVE AND NOT PROHIBITED BY SECTION 7.02 BELOW. THE PROVISIONS OF THIS
SECTION 7.01b, HOWEVER, DO NOT AFFECT (i) THE RIGHT AND AUTHORITY OF THE
ASSOCIATION, THE BOARD OR THE DRB TO EXERCISE THEIR RIGHTS AND POWERS SET
FORTHINTHISDECLARATION,OR (ii) THEOBLIGATIONS OFEACHOWNER TO COMPLY FULLY
WITH THE PROVISIONS OF THIS DECLARATION, SPECIFICALLY, BYWAY OF EXAMPLE,BUT
NOT IN LIMITATION, THE PROVISIONS OF ARTICLES VI AND VIl OF THIS DECLARATION
NOTWITHSTANDINGANY INCIDENTALEFFECTOFSUCHCOMPLIANCEONANOWNERS'USE
OF ITS SITE.

SECTION 7.02. PROHIBITED USES. Without limiting the generality of Section 7.01 above, the
following uses are prohibited on the Property:

a. overnightparking of cam pers, mobile hom es, boats or motor homes exceptin areas
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that are covered, enclosed or screened ina manner approved by the DRB;

b. junkyard, salvage yard orstorage facility forabandonedvehicles,abandoned aircraft
or abandoned aircraft or vehicle parts;

c. the dumping and incineration of garbage or refuse ofany nature, except as the DRB
may specifically permit in writing;

d. the smelting of iron, tin, zinc or other ore unless specifically permitted in writing bythe
DRB;

e. sanitary landfill;

f. pawn shop;

g. sexually-oriented business such as, but not limited to, x-rated movie or video sales,

theateror rentalfacility, nude modeling studio, massage parlor, lounge or club featuring nude or semi-
nude entertainers or escortservice;

h. slaughterhouse or feedlot;
i the raising, breeding or keeping of animals or poultry, except (i) in connection with

operation of a retail pet store or a small anim al only veterinarian clinic; or (ii) the keeping of animalsin
buildings or enclosures screened in a manner required by the DRB, are permitted;

j- drive-in movie theater,

k. mineral refining facility or operations;

1. horse or dog racing track or any facility for off-track parimutual betting; and

m. any use that would result in a violation of or thatis not in compliance with the 10(a)

Permit.
SECTION 7.03. SETBACKS.

a. Exceptas hereinafter specificallyprovided, each Site shall be subjectto “Front Y ard
Setbacks”consistingofa“Paving Setback”anda“Building Setback”measuredinfeetfromtheright-
of-way line of each Street contiguous to such Site (a Site shall have a front yard on each boundary
abutting a Street) as follows:

Street Paving Setback Building Setback
_____ Drive 25 feet As established by the Zoning Plan
and other applicable City
ordinances
_________ Blvd. 25 feet As established by the Zoning Plan
and other applicable City
ordinances
RM.__ As established by the As established by the Zoning
Zoning Plan and other Plan and other Zoning Plan
applicable City ordinances and other applicable City
ordinances
RM.__ 50 feet As established by the Zoning Plan

and other applicable City
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ordinances
All other Stre ets As established by the As established by the Zoning
Zoning Plan and other Plan and other applicable City
applicable City ordinances ordinances

Notwithstanding the Building Setbacks specified above, each front yard Building Setback for any
building (other than buildings in whichat least80% of the total building square footage is used for hotel
or general office use on Sites not adjacentto median divided Streets) to be constructed ona Site that
will be greater in heightthanthe width ofthe above -spe cified applic able frontyard Building S etba ck s hall
be increased one foot foreach one foot of building height in excess ofthe width of the above-specified
applicable frontyard Building S etback uptoam aximumre quired frontyard Building Setback of 100 feet.

b. Except as hereinafter specifically provided, each Site shall be subjectto “Side and
Rear Yard Setbacks”onallsides ofa Site notabutting a Streetconsisting ofafive-foot Paving Setback
and a 30-foot Building Setback, measured from the applicable boundarylines ofthe Site.

C. No Improvements shall be constructed, installed or planted by an Owner within a
Paving Setback or within the Unpaved Right-of-Way on or adjacentto a Site other thanLandscaping,
sidewalks,underground utility lines and connections (includingsurface mounted switchgear), driveways
crossing such areainto the Site, and, but only if such are approved in writing by the DRB, gates and
gatehouses, landscape walls, signs, flags, sculpture and other Improvements specifically authorized
by the DRB.

d. No Improvements shall be constructed, installed or planted on any Site between the
Paving Setback and the Building Setback applicable to such Site except for:

(i) those Improvements permitted in Section 7.03c above;
(i) underground structures;
(iii) steps, pedestrian plaza, benches and related hardscape;
(iv) planters and retaining walls;
(v) fences, screening walls and security walls approved inwriting by the DRB;
(vi) driveways, porte cocheres and surface parking areas; and
(vii) other Improvements specifically authorized by the DRB.
e. Notwithstanding the setbacks specified above, the DRB shall have the right, with

respect to any retail shopping areas or centers developed on the Property, to waive or reduce any
applicable Front, Side or Rear Yard Setbacks.

SECTION 7.04. SITE CIRCULATION. Declarantintends for the Property to be developed in such a
manner to minimize the number of curb cuts on to and median cuts inStreets, all ofwhich curb and median cuts
must be approved inwriting in advanc e by the DR B. Driveways on a Site shall be paved with concrete and shall
accom mod ate adequate vehicle stacking so that stacking on Streets ofvehiclesenteringthe Site is minimized.
Notwithstanding the provisions of Section 7.03 above, the DRB may, in its discretion, permit jointly used
driveways along the common side or rear yard boundary lines of two adjacent Sites designed to facilitate
vehicularcirculation provided otherside and rearyard Landscapingis provided on such Sites acceptable to the
DRB. Each Owner, in accordance with the provisions ofthe Developmentand C onstruction G uidelines, shall
install sidewalks on its Site and the Unpaved Right-of-Way of any abutting Street if, as and whenrequired to do
so by the City or the Association. The design, materials andlocation of such sidewalks are subjecttoapproval
ofthe DRB. In addition,pedestriancirculation areasaround buildings and parking areas shallbe installed and
landscaped as shown on the Preliminary Plans approved by the DRB.
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SECTION 7.05. FIREPROTECTION. Allbuildings shall bedesigned, constructed and maintained so
astocomplyfully atalltimes with any applicable public codes, ordinances, rules, regulations and ordersrelating
to fire protection. All such buildings and their associated ingress and egress from and to Streets and surface
parking areas shallbe so related to one anotherand arranged as to permit ease of accessfor emergency fire
vehicles. Designated fire lanes within any Site shall be solocated, marked and protected from encroachment
as to function effectively at all times. Appropriate signage,subject to DRB approval,shall be installed for such
fire lanes as may be required either by any public authority or bythe DRB and be kept in readable condition.

SECTION 7.06. PARKING. Each Owner must provide on its Site adequate parking areas for
employees, the handicapped, visitors and service vehicles. No parking shall be permitted on Streets or on
entrance driveways on the Site. Allsurface parking shall bepaved and shallhave integral concrete curbs and
gutters. Tothe extentre quired by the DR B, all surface parking shall be screened to block the ground level view
of automo biles b elow their hood linesand otherwisereduce the visibility of vehicles and parking surfaces from
Streets, in a manner satisfactoryto the DRB.

SECTION 7.07. SIGNAGE. No sign or other advertising device of any nature shall be placed on the
Property except as approved by the DRB. No rooftop signs shall be placedon the Property. Declarant or the
Association shall have the right to install and maintain standard directional/informational sighage and traffic
signagein any Unpaved Right-of-W ay. No Owner oroccupantofaSite shall use the name “Four Points” in the
name of any building or project orin any printed advertising or promotional material without the prior written
consent of Declarant.

SECTION 7.08. EXTERNAL ILLUMINATION. Externallighting of buildings, drives, parking areas,
walks and plazason a Site, pursuanttoplans approved bythe DRB, is required. Standards and requirements
for illumination, with respect to fixture type, method of erection, height, material, finish, color and base
installation, must be approved by the DRB in its sole discretion. To the e xtent practical, lighting on a Site shall
be from concealed sources unless otherwise approved by the DRB and shallbe designed tominimize glare or
light flow onto adjacent structures and property.

SECTION 7.09. ANTENNAEANDTOWERS. Noexteriortowers,tower antennae or satellite receiving
or transmitting equipment shall be installed on the Property that are not approved in advance bythe DRB.

SECTION 7.10. UNDERGROUND UTILITIES. Any and all pipes, lines and wires used for the
transmission of water, fuel, natural gas, electricity, telephone, television, sewage, sound or any other utilites
which are not within a building shall be constructed and maintained underground within the Property unless
required to be above ground for technical or environmental reasons and approved by the DRB. However,
temporary above-grade utilities may be approved bythe DRB for use during construction and untilpermanent
underground service is available to the Site upon written advance approval by the DRB. No well shall be
constructed on the Property except by Declarant or the Association on Property owned by Declarant or the
Association unless otherwise approved by the Declarant.

SECTION 7.11. SCREENING. All towers, tower antennae, satellite receiving and transmitting
equipment, roof-mountedequipment, otherequipment, outside storageareas and serviceareasontheProperty,
and such other items and areas designated by the DRB, shall be screenedto the extent reasonably practical
from groundlevelview and as approved bythe DRB. The DRB shall havefull power to determine what facilities
or areas must be screened and the screening materials and requirements for each.

SECTION 7.12. LOADING DOCKS AND AREAS. Each Site shall provide sufficient on-site loading
facilities to accomm odate site activities and all loading movements, including, but notlimitedto, tumarounds,
which shall be made off of Streets. No materials, supplies or equipment shall be permitted to remain outside
of any structure unless screened in a manner satisfactory to the DRB. Loading docks and areas and
maneuvering areas shall be located on a Site and screened in accordance with the provisions of the
Development and Construction Guidelines or as required by the DRB.

SECTION 7.13. LANDSCAPING. Each Owner, contemporaneously with the development of
Improvements on a Site,shall installLandscapingon all unim proved areas onits Site in accordance with plans
approved by the DRB (other than on land held for expansion purposes as approved bythe DRB), except that
the OwnershallnotberequiredtoinstallLandscapinginanyParkway Lands cape Areaonoradjace ntto his Site
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unless Declarantelects notto do so by written notice delivered tosuch Owner, inwhich eventsuch Ownershall
prom ptly installLandscapingin such Parkway Landscape Areainaccordance with the Parkway Landscape Plan.
AnOwnershallkeepall of such Landscapingin good condition and repairandin aneatandorderlyappearance
and shall be responsible forall expensesrelating to the maintenance, repair orreplacement of Landscaping on
the Owner’s Site and on the Unpaved Right-of-W ay adjace nt to such Site. Automatic underground irrigation
systems must be installed in all landscaped areas on a Site (other than land held for expansion purposes as
approvedbythe DRB) andthe adjacent UnpavedRight-of-Way. No changes shall bemade tothe Landscaping
plan for a Site or an adjacentUnpaved Right-of-Way withoutthe prior written approval of the DRB.

SECTION7.14. PARKWAY LANDSCAPEAREAS. Declarant,atitsexpense, may install Landscaping
in any or all Parkway Landscape Areas. The Association shall maintain such Landscaping in the Parkway
Landscape Areas until, on a Site by Site basis, the Association, atsuch time asitdeems appropriate,turns such
maintenanceduties overto the Ownerofsuch Site. The Association shall notifyan Ownernotless than 30days
priorto thedate on which suchOwneristo becomeresponsible for suchLandscape maintenance. Thereafter,
itshall be the responsibility of such Owner, atits expense, to maintain in good condition and repair, in a neatand
orderly appearance and in accordance with the ParkwayLandscape Plan requirements all ofthe Landscaping
thenexisting or thereafterinstalled byDeclarant orsuch Ownerin the Parkway Landscape Area on his Site and
inthe Unpaved Right-of-Way adjacentto his Site. No Landscaping shall beinstalledin the Parkway Landscape
Areaexceptasis permitted inthe Parkway Landscape Plan. Declarant may choose initially to install in ce rtain
portionsof the ParkwayLandscape Areas less than the full Landscaping permitted in the Parkway Landscape
Plan. Therefore, Declarant, from time to time and at its expense, shall have the right to install additional
Landscaping in Parkway Landscaping Areas as permitted in the Parkway Landscaping Plan, subjectto the
provisions of Section 7.13 above regarding an Owner’s obligation to install such Landscaping.

SECTION 7.15. TRASH AND GARBAGE. No Site,or part thereof, shall be used or maintained as a
dum ping groundforrubbish, trash orgarbage before, during or afterthe installation of anyimprovements. Trash
collection containersshall be situated and enclosed or otherwise screened as requiredby the DRB as notto be
visible from Streets or otheradjacent Sites. Each Ownershallobserve and com ply withany and allrequirem ents
established by the DRBinconnection with the storage and removal ofrash and garbage. If within five days after
theissuance of written notice by the Association to an Owner, said Ownershall have failed eitherto remove any
trash, rubble or construction debris, or to exercise reasonable care or conduct to prevent or remedy a
dangerous, unclean or unsightly condition, then the Association shall have the authority and right to go onthe
Site for the purpose of cleaning said Site and/or otherwise correcting said condition, or conditions.

SECTION 7.16. SURFACEWATER FLOW AND DRAINAGE. Plansforalldams, lakes, ponds, other
“water features” of any kindand general Site drainage must be submitted inadvance for DRB approval. Each
Owner shallcontrolwaterrunoff drainage from his Site to preventdamage to adjacenttracts, Streets oranyother
area in the Property. The DRB may require enhanced screening and landscaping around detention and
retention areas and ponds.

SECTION 7.17. ENVIRONMENT.

a. No Owner, lessee, tenant, operator or other occupant of the Property or any portion
thereofshall handle, store, deposit, use, process, manufacture, dispose of or release or allow any of
its agents, employees, contractors or invitees to handle, store, deposit, use, process, manufacture,
dispose of or release any Hazardous Substances (hereinafter defined) of any kind from, on, in, under
or in the air above any part of the Property, including, but not limited to, any surface waters or
groundwater located on the Property, or into public sanitary or storm sewer systems serving the
Property withoutcomplying with allEnvironmentalLaws (hereinafterdefined),including, but notlimited
to, performing pre-treatment obtaining permits and giving notices as required byEnvironmentalLaws.
“Hazardous Substances”me ans thos e sub stances now or hereafterincluded within (whetherasaresult
of such substance’s inclusion on alist, physical characteristics or otherwise) any of the definitions of
“hazardoussubstances”,“hazardouswaste”, “hazardousmaterials”, “pollutant”“contaminant”or“toxic
substance” under, or otherwise regulated by, any Environmental Law; including, but not limited to
(i) mixtures containing listed Hazardous Substances and waste generated from the treatment, storage
or disposal of Hazardous Substances, (ii) asbestos, (iii) polychlorinated biphenyls, (iv) radioactive
materials,and (v) petroleum (including crude oil orany fraction thereof), natural gas, natural gasliquids,
liquified natural gas and syntheticgas. “Environmental Laws”shallmeanandinclude all presentand

”u
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future federal,state orlocal laws, rules, orders, ordinances and regulations pertaining to environmental
regulation, or the use, processing, storage, disposal, generation or transportation of Hazardous
Substances, or any contamination, cleanup or disclosure related thereto, including, but notlimitedto,
the Solid Waste Disposal Act, TEX. REV.CIV. STAT. ANN. 4477-7, Chapter 26 of the TEX. WATER
CODE ANN., the Resource Conservation and Recovery Actof 1976, 42 U.S.C. 86901 et seq., the
Comprehensive EnvironmentalResponse, Compensation, and Liability Act of 1980, 42U.S.C. 89601
etseq., the Federal WaterPollution Control Act,33 U.S.C. §1251 et seq.,and such amendments as
may be made to these statutes and such regulations as may be promulgated with respect thereto,
including, but not limited to the regulations contained in 40 CFR Part 280.

b. Each owner and each lessee, tenant, occupant and other user of any Site shallbe
responsible for and shallpay allcosts and expensesrelated to the disposal or release bysuch Owner,
lessee, tenant, occupant or other user of such Site of any Hazardous Substances, sewage or wastes
of any kind in, on, underor in the air above the Property, which costs and expenses shallinclude, but
not be limited to, closure, removal, remediation, cleanup, containment and other response costs,
injuriesto persons, damagesto property, legalexpenses, and interest paid to any Governm ental Entity;
provided, however, this covenant doesnot applyto Hazardous Substances generated on ormigrating
from other Sites or alreadyexisting on the Site in question as of the date of the ac quisition of such Site
by such Owner.

c. The provisions of this Section 7.17 do not affectthe rights, liabilities or obligations of
any Person under Environmental Laws or other applicable laws.

d. SPECIFICALLY, BUT WITHOUT LIMITATION, THE CONSTRUCTION OF ANY
IMPROVEMENTSONTHE PROPERTYSHALLBEIN COMPLIANCEWITHTHEZONINGPLAN AND
THE 10(a) PERMIT, AND NO IMPROVEMENTS SHALLBE CONSTRUCTED WITHIN THEHABITAT
PRESERVE AREAS.

SECTION 7.18. FUEL FACILITIES. Fuel storage and dispensing facilities may be installed on a Site
only after prior written authorization of the DRB has been obtained. The Owner of the Site on which such
facilities are installed shall be fully responsible for insuring that such facilities and their installation com ply fully
with all applicable laws and regulations, and the provisions of Section 7.17 above shallbe applicable to such
facilities.

SECTION 7.19. FENCES. The Owner of a Site shallinstall fences as required by the10(a) Permit for
temporary and permanent fencing of such Site from the Habitat Preserve Areas. The use of other fences on
the Property is permitted onlyif specifically approved in writing in advance by the DRB.

SECTION 7.20. PROHIBITED ACTIVITIES. No dangerous, noxious, offensive or nuisance activities,
in the opinion of the Board, or any activities which violate any applicable laws shall be conducted or permitted
to occur by any Owner or its agents, employees, contractors, occupants or invitees on any portion of the
Property. No operationor use ofany portion of the Property shall be permitted or maintained byany Owner or
its agents, employees, contractors, occupants orinvitees that,in the opinion ofthe Board, causes or produces
noise or sound thatis objectionable because of its volume, duration, frequency or shrillness, smoke, noxious,
toxic orcorrosivefumes or gases, obnoxious odors, dustordirtorunusual fire or explosion hazards. The above
prohibitions are in addition to those set forth in Sections 7.01 and 7.02 above.

SECTION 7.21. CERTAIN DECLARANT USES. Declarant may conduct its sales and marketing
program for the Property from any permanent or temporary sales buildings or trailers and may conduct
improvement work and activities on portions of the Prope rty own ed by D eclarant and do all things reasonably
necessary or conve nient as re quired to expeditiously commence, continue and complete such improvement
work,including, but notlimitedto, theprovision of temporary buildings (including trailers),temporary storage of
construction materialsandequipmentandthe installation of temporary signageof such types, insuch sizes and
atsuchlocations on portions ofthe Property owned by Declarant as Declarantdeems appropriate. In addition,
Declarant shall have the right, at its expense, to install on any Site a standardized sign announcing a future
developmenton such Site,and such sign may remain on such Site following its sale until completion of such
development, and if Declarant chooses to do so, the Owner of such Site shall not install another sign for the
same purpose except fora sign thatcomplies with standards established by the DRB for such type signs.
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SECTION 7.22. CONSTRUCTION STANDARDS.

a. Anybuilderengagedto constructimprovements onanyportion of any Site may conduct
its construction operations and activities and do all things reasonably necessary as required to
expeditiously commence, continue and diigently complete construction of any such Improvements,
including the provision of temporary buildings or trailers for administration of work and for the storage
of materials and equipm ent, and the construction of temporary securityfences and lighting,exceptthat
all construction activities, temporary structure, storage of materials and equip ment, all construction-
relatedparking and tem porary se curity fences shall be confined e ntirely on such Site. Topsoil shall be
scraped and preserved before laying temporary parking lots.

b. Each Owner shall take such action as is necessary tokeep the Property reasonably
free from mud, dirtand debris resulting from construction activities on that Owner’s Site. Each Owner
is responsible for, and shall cause, through appropriate contractualprovisions, allcosts of cleaning up
anydebris orwaste improperlydisposed of anywhere onthe Property. Each Ownerand its contractors
shall maintain an attractive, clean, nuisance-free environment during the period of construction.
Declarant shallhave therightto reasonably designate points of ingress and egress on the Site and
within the Property for construction vehicles, and each Owner of a Site on which Improvements are
beingconstructed shallkeepall Streetsreasonably cleared of mud and dirt left byconstruction vehicles
enteringsuch Site. Once commenced, all construction on a Site shall be continu ed with due diligence
and good faith until completion. Each Owner shall cause its contractorsto co mply withtherequirements
of Declarant or the DRB regarding points of construction access to a Site, cleaning mud and
construction debris from Streets, reestablishment of Landscaping, keeping mud from washing onto
Streets and adjoining Sitesand othermatters setforthinthe Developmentand Construction Guidelines.

C. Each Owner expressly covenants that it will use its reasonable good faith efforts to
prevent adverse impacts (such as, but not limited to, air, soil and water pollution, soil erosion,
elimination of trees without replacement or incre ased ru noff rates) to areas outside its Site in any way
(negligent or otherwise) resulting from construction, alteration, maintenance, repair, replacement or
removal of Improvements to the Site and that it will indemnify and hold harmless the Association, the
DRB, Declarant and other Owners from any and all damages resulting therefrom. All possible
contam inants must be storedin a containmentfacilitythat will not allow such to enter any soils on or off
the Site.

d. Priorto any excavation on a Site,the Ownerwilldetermine andmark the location ofand
will protect all existing utiliies and landscapeirrigationlines. Declarant orthe Association, upon written
requestby an Owner, willfurnish plans showing the location ofany such facilities installed byDeclarant
orthe Association. Utilitylines andlandscape irrigation linesare to be located before earth moving or
drilingequipmentoperations are allowed to startnear underground utilitiesorlandscapeirrigationlines.
All backfill willbe adequately comp acted to prevent future settlement, especially under pavement and
other structures.

e. THE 10(a) PERMIT CONTAINS RESTRICTIONS AGAINST CONSTRUCTION
BETWEEN MARCH 15 AND AUGUST 1 OF EACH YEAR.
ARTICLE VI
EASEMENTS

SECTION 8.01. UTILITY AND SERVICE EASEMENTS. Notwithstanding any provision in this
Declaration to the contrary, Declarant reserves for itself and its successors and assigns, an easement for
installation, maintenance, repairandremoval ofunderground utilities or otherunderground services (including,
butnot limited to, electric power, water, fuel, storm drainage, sewer, industrial sewage, natural gas,telephone,
security and other telecomm unications systems such as close d-circuit cable television)on all portions of each
Site within 25 feet of the right-of-way boundary of Streets (or, 20 fee tfor non-m edian divide d Stre ets) and within
five feetfrom all boundaries of the Site other than thoseboundaries abutting Streets. Full right of ingress and
egress shall be permitted forDeclarant atall imes over each Site for the installation, operation, maintenance,
repair or removal of any such utility or service together with the right to remove any obstruction that may be
placed in such easement thatwould constitute interference with the use of such easement, or with the use,
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maintenance, operation or installation of such utility or service; provided, however, such activities shall be
conducted in a manner so as to minimize disruption of other access to and use of a Site by an Owner and its

employees and business invitees. An Owner may construct, install or plant in the setback areas affected by
theseeasementsthose Improvements specifically authorizedinSection 7.03 cand d above, subjecttotherights
of Declarantin this Section 8.01. Declarantshall have the right to assign and convey, in whole orin part, the

easem ents reserved hereunderto one or more public utility companies, to the Association, to the Cityor to any
otherPerson. Inaddition, Declarantreservesatemporary construction andmaintenance easement within the
easement areas specified above in this Section 8.01 only to such extent and only for such duration as is
reasonably necessary for the construction and maintenance of Streets, utilities, drainage facilities and related
improvements. Declarant (or its assignee exercising such easementrights) shall repair any Landscaping or
pavementdamaged by the exercise by Declarant(orits assignee exercising such easementrights) oftherights
set forth in this Section 8.01.

SECTION8.02. OTHER EASEMENTS. Declarantand the Associationshallhave aneasementforfull
right of ingress and egress at all times over and upon the Property for the exercise of rights under this
Declaration and forthe carrying out by the Association of their other rights, functions, duties and obligationsset
outinthis Declaration. Any such entry by Declarant or the Association upon the Property shallbe made with as
minimum inconvenie nce to the affected Owner as practical.

ARTICLE IX
MAINTENANCE BY OWNERS

Each Owner shall have the duty and responsibility, atits sole cost and expense, to keep its Site and all
Unpaved Right-of-Way adjacent to the Site and, subjectto ordinary wear,tear and deterioration, buildings and
otherImprovementsthereoninawellmaintained,safe, clean, neat, orderly and attractivecondition atalltimes,
exceptas such may be maintained by the Association as provided in Section 7.14 above. Such maintenance
includes,butis notlimitedto, thefollowing: prompt removalof alllitter, trash, refuse and wastes; lawn mowing;
tree and shrub care; watering; other Landscaping maintenance; keeping exterior lighting and mechanical
faciltiesin working order; keeping lawn and gardenareas, driveways and private roads in good repair; keeping
all signsingoodrepair; complying with allgovernment health and policerequirements;repairing exteriordamage
to Improvements; and striping of parking areas and repainting ofImprovements. An Owner shallmaintain the
Unpaved Right-of-Way adjacenttoits Siteandthe frontyard P aving Setb ack area onthatsite onsuchschedule
and in such manner asis specified by the DR B in an effort to maintain a reasonably consistentappearance of
all Unpaved Right-of-W ay and frontyard Paving Setback areas in the Property. The Association shall have the
right to perform any action required of an Owner or its contractors under this Article 1X and to perform any
maintenance,repairorreplacementofLandscaping,signs,screeningordecorative walls, surface parking areas,
ponds, lakes, fountains, pools, exterior lighting, sculptures, utilities, drainage systems, lighting and park and
recreational facilties and equipment on a Site or the adjacent Unpaved Right-of-W ay upon the failure of the
Ownertodosowithsuchfailure continuing for seven days after written notice thereofis givenby the Association
to such Owner (or after such longer notice period as may be allowed by the DRB due to the nature of such
deficiency).

ARTICLEX
GENERAL PROVISIONS

SECTION 10.01. BINDING EFFECT AND DURATION. The covenants and restrictions of this
Declaration shall run with and bind the Property, shall be binding on all Owners and shall inure to the benefit of
and be enforceable by Declarant, the Association and the Owners andtheir respective heirs, executors, legal
representatives, successors and assigns, and shallbe and remain in effect fora period of 50 years from and
after the date of the recording of this Declaration, after which time this Declaration shall automatically be
extendedforthreesuccessive periods oftenyearseach, unless after such50yearsaninstrumentexecuted and
duly acknowledged by Owners owning, in the aggregate, atleast a majority of the gross acreage (exclusive of
acreageinthe StreetsandtheCommon Areas) inthe Propertyhas beenrecorded in the Official Public Records
of Travis County, Texas, abolishing this Declaration.

SECTION 10.02. OTHER PERSONS. The covenants andrestrictions containedin Articles VIVII, VIII
and X ofthis Declaration shallbe bindingupon and enforceable againstnotonlytheOwnersbutalsoalllessees,
tenants or other occupants of a Site.
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SECTION 10.03. INTERPRETATION. In all cases, the provisions set forth or provided for in this
Declaration shall be construed together and given thatinterpretation or construction which, in the opinion of the
Board, willbest effecttheintentof Declarant’s general plan ofdevelopmentasreflected in this Declaration. The
Board shall have theright, powerandauthority to determine allquestions arising underorin connectionwiththis
Declaration and to construe and interpret their provisions, and any determination,construction or intermpretation
made by the Board, in the absence of an adjudication by a court of competent jurisdiction that such action was
an abuse of discretion, shall be binding on the Owners. The provisions of this Declaration shall be given full
force and effect notwithstanding the existence of any zoning ordinance or building codes which are less
restrictive. The effective date of this Declaration shall be the date of its filing forrecord in the Official P ublic
Records of Travis County, Texas. The captions ofeach Article and Section hereof as to the contents of each
Article and Section are inserted only for convenience and are in no way to be construed as defining, limiting,
extendingor otherwise modifying or adding to the particular Article orSection to which theyrefer. The singular
whereverused herein shall be construed to meanthe pluralwhen applicable and vice versa,andthe use herein
ofanygendershallmeananyothergenderwhenapplicable. The exhibitsreferred to hereinand attach ed hereto
aremade aparthereofbyreference. This Declaration shallbe construed underandinaccordance with thelaws
of the State of Texas.

SECTION10.04. AMENDMENTS. Exceptas otherwiseprovidedinthis Section10.04 this Declaration,
or any provisions hereof, may be terminated, amended or vacated as to anyportion of the Property only by a
documentduly executed and acknowledged by Owners owning, inthe aggregate,atleastamajorityofthe gross
acreagecontainedintheProperty (exclusive of acreage in Streets andthe Com mon Areas); provided, however,
(a) that, untilthe Conversion Date, no such termination,amendment or vacation shall be effective withoutthe
written approv al of Declarant; (b) Declarant, withoutthe joinder of any other party, shallhave the absolute right
to make minor changes or amendments to this Declarationto corrector clarify errors, omissions, mistakes or
ambiguities contained herein, and (c) Declarant shall have the right to supplement this Declaration for the
inclusion of additional property or for the deletion of property as provided in Section 1.03 above (with such
supplementto include, at Declarant’s option, specifications of Paving Sethacks and Building Setbacks and/or
minimum site size designations applicable to such additional property as determined by Declarant). No such
termination, amendment, supplement or vacation shall be effective until a written instrument setting forth the
terms thereof has beenexecuted by the parties by whom approvalis required asset forthabove and recorded
in the Official Public Records of Travis County, Texas. Notwithstanding the above, no amendments shall be
made to the following provisions of this Declaration unless such have been first approved bya Special Vote of
theClassAMembers asevidencedby acertification ofthe Secretary ofthe Association on any suchamendment
docum ent:

a. changing the definition of Common Areas, Common Facilities, Common Services,
Conversion Date or Default Rate;

b. increasing the number of acres that can be made subject to this Declaration solely by
Declarantas provided in Section 1.03(a) or that canbe deleted from the Propertysolelyby Declarant
as provided in Section 1.03(b);

c. changing the provisions requiring membership in the Association as provided in
Section 3.01;

d. changing the allocation of voting rights as provided in Section 3.03;

e. changing the definition of a Quorum as provided in Section 3.04;

f changingthe type of and basis for allocation of Assessments as provided in Sections

4.01,4.02, 403, 4.04 and 4.05;

g. changing the limits on the Association reserve fund amount and annual contribution
as provided in Section 4.02;

h. changing the provisions regarding the subordination of the lien for Assessments as
providedin Section 4.08;
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i changing the Members’ auditrights as provided in Section 5.03i;
j- changing the provisions regarding affiliated contracts as provided in Section 5.04;

k. changing the provisions regarding the limitations of the rights and powers of the
Association, the Board and the DRB as provided in Section 7.01b;

1. changing the list of prohibited uses as provided in Section 7.02;
m. changing the setbacks as provided in Section 7.03 (subject to the DRB’s rights

specifiedin such Section 7.03 and to the above provision regarding setbacks applicable to additional
property subjected to this Declaration as provided in Section 1.03 above);

n. changing the provisions of Section 7.18b;
0. expanding the reserved easements as provided in Section 8.01;
p. changingthe extentof the Association’s rights to enter a Site to perform maintenance

as provided in Article IX; or
qg. changing this Section 10.04.

Furthernotwithstandingany of the above, no amendment shall be made to this Declaration, without the written
consentof allPreserve Members, thataffects the Habitat Preserve Areas orthe obligations of the Owners with
respect to the Habitat Preserve Areas or that would result in a violation of or non-compliance with the 10(a)
Permit.

SECTION 10.05. ENFORCEMENT. Declarant, the Association and the Owners (and any lessees,
tenants or other occupants of an Owner’s Site) shall have the right, but not the obligation, to enforce the
covenants and restrictionsset outin this Declaration. Enforcement may be made by anyproceedings atlaw or
in equity against any Person violating or attempting to violate any part of this Declaration, as such may be
amended, eithertorestrain orenjoinviolationsortorecoverdamages. Damagesshallnotbe deemedadequate
compensationforany breach orviolation ofany provision of this Declaration, and Declarant, the Association and
each Owner (and any lessees, tenants or other occupants of an Owner’s Site) shallbe entitled to relief by way
of injunction, as well as any other rem edy either atlaw orin equity. Withrespectto any litigation hereunder, the
prevailing party shal be entitled to recover reasonable attorneys’ fees and court costs from the non-prevailing
party. Notwithstanding the foregoing or the provisions of Sections 10.04, Declarant, the Association and the
Owners shall have no rightto enforce against a Sheltered Owner a Subsequent Amendment (hereinafter
defined). For purposes of this Section 10.05, “Subsequent Amendment” shall mean an am endment to this
Declaration (i) made pursuanttoSection 10.04 subsequentto the date an Owneracquiresits property within the
Property; (ii)that would have a materialand adverse effect onsuch propertyof a Sheltered Owner, (iii) to which
the Sheltered Owner hasnot otherwise consented in writing; and (iv) notrelating to the 10a Permit. “Sheltered
Owner” shall mean an Owner or other Person who, at the time it acquires its lot oran interesttherein, obtains
from Declarant a letter designating it as a Sheltered Owner. The rights, powers and remedies provided in this
Declaration shall be cumulative and notrestrictive ofother remedies atlaw or in equity, and the exercise by a
Personofany particularright,power orremedy shallnotbe deemed an election ofremedies orto preclude such
Person’s resort to other rights, powers or remedies available to it.

SECTION 10.06. NO WAIVER OR OBLIGATION TO ENFORCE. No delayor failure on the partof
Declarant, the Associationorany otheraggrieved partytoinvoke anyavailable right, powerorremedyinrespect
to a breach ofthis Declaration shall be held to be a waiver by thatparty (or estop thatparty from asserting) any
right, power or remedy available to it upon the recurrence orcontinuance of said breach orthe occurrence of
a different breach. Declarant and the Association, or its officersor directors, shallnot be under anyobligation
to take any action to enforce the terms of this Declaration.

SECTION 10.07. LIENS/VALIDITY AND SEVERABILITY. Violation of or failure to comply with this
Declaration shall notaffect the validityof any mortgage,lien orother similar security instrument which may then
be existing on any Site. Invalidation of any one or more of the provisions of this Declaration, or any portions
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thereof, byajudgmentorcourtordershall not affectany of the other provisions orcovenants herein contained,
which shall remain in full force and effe ct.

SECTION10.08. OWNER/OCCUPANT RECORDS. Exceptforthose Ownerswho purchase portions
ofthe Property from Declarant,any person,on becoming an Owner of a parcelwithin the Property, shallfurnish
the Board a true and correct copy of the recorded instrument of conveyance vesting such owners hip in said
Owner. EachOwnershall furnish to the Association the name of acontactperson withsuch Ownerand a street
address for receiving notices from the Association. Each Owner shall notify the Association of the name and
address of all lessees of long-term ground leases or long-term build-to-suit leases (meaning leases with
combined primary and renewal terms exceeding five years) affecting the Owner’s Site. It shall be the
responsibility of the Owner (and a non-Owner occupant of a Site, if any) to keep such information current and
to advise the Association of any changes.

SECTION10.09. NOTICES. Anynoticerequiredtobe givento Declarant, theAssociation orany Owner
undertheprovisions ofthis Declaration shallbedeemedto have been properly delivered when actually delivered
by hand-delivery or three days after it is deposited in the United States Mail, postage prepaid, certified or
registered mail, return receiptrequested, addressed, (a) for notice to an Owner to the address of the Owner as
shown on the records ofthe Association at the time of such mailing, and (b) for notice to Declarant or the
Association to ,oratsuchother address specified by Declarant bya document recorded for
such purpose in the Official Public Records of Travis C ounty, Texas. Noticesto be giventoan Owner of a Site
also shall be given to anylessee ofthat Site of whom Declarant and the Association has been given notice as
providedin Section 10.08 above, such notices to be given in the manner specified in this Section 10.09.

SECTION10.10. MORTGAGEES. The holderofamortgage ofanyinterestinaSite shall be furnished
with written notification from the Association of any default bythe respective Owner or lessee of that Site in the
performance of obligations set forth in this Declaration provided thatthe Association has theretofore been
furnished,in writing, with the correct name and address of such mortgage holder and arequestto receive such
notification,and cure by said mortgage holder within the times herein provided for performance by Owner or a
lessee of such defaultshall be accepted. No default by an Owner ora lessee of a Site underany provision of
this Declaration shall affect any existing lien or mortgage on that Site. A mortgagee shall not be liable for
Assessments made or for any other obligations of an Owner that accrue with respect to a parcel during any
period its only interest in the parcel is that of mortgagee.

SECTION 10.11. APPROVALS. No approval bythe Declarant, the Board orthe DRB pursuantto the
provisions hereof shallbe effective unless in writing, except otherwise expressly provided herein.

IN WITNESS WHEREOF, Declarant and Hillwood have caused this Declaration to be
executed as of the ___ dayof , 2004.

[Execution block and acknowled gme nt]
EXHIBIT “A”

Description of the Property
EXHIBIT “B”
Identification of Habitat Preserve Areas
EXHIBIT “C”

Project Identification Signage Areas

1. The areas on both sides of Drive right-of-way atthe intersection of____ Drive and

R. M. ___ that are identified and shown as “Sign Esmt.” on the Zoning Plan.
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2. Such areas on both sides of the Four Points Drive right-of-way at or near the intersection of
Drive and Boulevard as designated by Declarantof size comparable to the areas referenced

in Paragraph 1 of this Exhibit C.

3. Areas designated by Declarant within the median of Four Points Drive at or near (a) the
intersectionof___ DriveandR.M.____,and(b)___  Driveand_____ Boulevardofsizecomparable
to the areas referenced in Paragraph 1 of this Exhibit C.
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D.1.2
Designation of Sheltered Owner
STATE OF TEXAS §
§ KNOW ALL PERSONS BY THESE PRESENTS:
COUNTY OF TRAVIS §
This Designation of Sheltered Owner (this “Amendment”) is made asofthe ____dayof ,
200__ (the “Effective Date™) by __("Developer™).
A. Recitals
1. Declaration. Developeristhe “Declarant” under thefollowing documents governing
Planned UnitDevelopment, City of Austin Case NumberC ___ ,asrevised (“P.U.D.Center”): the Declaration
of Covenants, Restrictions and Easements for recordedatVolume ___,Page____,etseq.,

Real PropertyRecords, Travis County, Texas (the “Master Declaration”); as supplemented and amended by
Supplemental Declaration of Covenants, Restrictions and Easements recordedat ; as assigned
andassumed by Developerby Assignmentand Assumption of Declarantand Association Documents, recorded
under Document No. , Official Public Records, Travis County, Texas (the Master Declaration as

supplemented and amended, the “Declaration”).

2. Authority to Amend. Declarantis an Ownerowning,in the aggregate, a majority of the gross
acreage contained in the Property (exclusive of acreage in Streets and the Comm on Areas), and therefore its
consent, by this document duly executed and acknowledged, is effective pursuantto Section 10.04 of the
Declaration to amend the Declaration.

3. Conveyance of Big Box Tract. As a portion of the consideration for the execution of this
Amendment, Big Box Corporation is acquiring from Developer Lot __, Block ___, _P.UD.,
a subdivision in Travis County, Texas, according to map or plat thereof recorded under Document No.
__________ , Official Public Records, Travis County, Texas (the “Big Box Tract”). Big Box Corporation, its
successors and affiliates, and its or their assigns, as owner of the Big Box Tract, is referred to herein as “Big
Box.”

B. Provisions

1. Assessments and Signs. For so long as Big Box owns the Big Box Tract, unless Big Box
consents inwriting toachange, thetype ofandbasisfor allocation of Assessmentsastothe Big Box Tractshall
continue as prescribed by the Declaration as of the Effective Date of this Amendment and the sign program
applicable to YYY ineffect as ofthe Effective Date of this Amendment shall not be revised.

2. Sheltered Owner. BigBoxis hereby designatedasa“Sheltered Owner” pursuantto Section
_______ ofthe Master Declaration for solongasBig Box isthe ownerofthe Big Box Tract. Big Box may assign
its designation as a Sheltered Owner to any subsequent owner of the Big Box Tract without the consent of
Declarant. Acopy ofanyamendmenttothe D eclaration shall be provided to the Sheltered Own er at least thirty
(30) days before Declarant’s execution thereof.

3. Ratification and Miscellaneous. The D eclaration heretofore placed of record by Declarant,
togetherwith any and all subsequent amendme nts thereto, is hereby ratified and shall rem ain in fullforce and
effect. Inthe eventofany conflictbetweenthis Amendmentand the Declaration, the specific provisions of this
Amendment shall govern to the extentpermitted bythe Declaration. Terms used in this Amendment that are
not specificallydefined herein shall have the meanings defined in the Declaration. This Amendment is binding
on and any successorto as Declarantunderthe Declaration and onall
Owners and shallinure to the benefit of and be enforceable by Big Box.

[Execution block and acknowled gme nt]
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D.2.1

Designation of Additional Participating Property in
Regional Storm water Detention Pond

STATE OF TEXAS §
§ KNOW ALL PERSONS BY THESE PRESENTS:
COUNTY OF TRAVIS §

This Designation of Additional Participating Property in Four Points Centre Regional Detention Pond
(the“Designation”)is madethis___ day of ,200___ (the“EffectiveDate”)byYYY__ ,
L.P. (“Declarant”).

A. Background

1. Regional Storm WaterDetention Pond. Declarant's predecessor, XXX JointVenture, and
certain other parties entered into that certain Regional Detention Pond Construction and Maintenance
Agreement (the “Agreement”)recordedunderDocumentNo.___  Official Public Records, Travis County,
Texas, and as amended by Declaration Regarding Regional Detention Pond Construction and Maintenance
Agreementdated _____, 2004 (the “Declaration”), recorded under Document No. 2004__ , Official
Public Records, Travis County, Texas (the Agreement as amended is called herein the “Pond Agreement”).
The Pond Agreement concerns the originalconstruction and subsequent maintenance and use of a regional
storm water detention pond (the “Detention Pond”)onLot 7, Block A (“Lot 7A"), P.U.D., asubdivision

in Travis County, Texas, according to map or plat thereof recorded under DocumentNo. ___ , Official
Public Records, Travis County, Texas, bythe owners of the properties d esignated therein or subsequently by
Declarantas “Participating Properties.” Except as otherwise specified herein, capitalized termsused herein

shall have the meaning given them in the Pond Agree ment.

2. Additional Participating Properties. The Pond Agreem ent permits Declarant to designate
one or more additional properties (respectively,a “Designated Property”) as Participating Properties entitled
to participate in the use of the Detention Pond upon the satisfaction of certain conditions and the acceptance
by the owner ofthe Designated Propertyof the covenants of the Pond Agreementas an obligation ofsuch and
as being covenants running with the ownership of the D esignated Property. Declarant has determined thatthe
property described below qualifies for being de signated a Participating Property.

B. Provisions

1. Designation as a Participating Property. The property described in Exhibit A hereto (the
“AdditionalProperty”)isherebydesignatedasa Participating Pro perty underthe Pond Agree ment, conditioned
on the execution by the ownerthereof ofthe Acceptance of Designation attached hereto.

2. Allocation of Obligations to Participating Properties. Declarant confirms that the
Participating Properties, including the Additional Property are listed on Exhibit B attached hereto, and that the
obligationsunderthePond Agreementshallbe allocated among the Participating Properties assetforththerein
andinthe Pond Agree ment. Exhibit B to the Agreement (as amended)is herebydeleted and Exhibit B attached
hereto is substituted therefor.

3. Miscellaneous. The Pond Agreement, including this Designation, shallrun with the land and
shallbe bindinguponandinuretothe benefitofthe owners of the Participating Properties, their respective heirs,
administrators, legal representatives, successors and assigns.

[Executionand Acknowledgments]
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ACCEPTANCE OF DESIGNATION

1. Acceptance. The undersigned (the “Additional Property Owner”), owner of the property
described on Exhibit A hereto (the “Additional Property”), accepts the designation by YYY, L.P. of the
Additional Property as a Participating Property under the Pond Agreement. The Additional Property Owner
agreestopaythe share of Maintenance Costs allocated to the Designated Property under the Pond Agreement
(as may be adjusted from time to time) and to com ply with the covenants of the Pond Agre ement, as set forth
therein. The address ofthe AdditionalPropertyOwner for notice purposesunderthe Pond Agreementis setout
below.

2. Binding Effect. The Pond Agreement and this Designation of Additional Property and
Acceptance of Designation shall run as covenants running with ownership of the Additional Pro perty, and s hall
be bindingupon andinure to the benefit of the ownerofthe AdditionalProperty, itssuccessors and assigns;and

this Acceptance of Designation inures to the benefit of the owners of the Participating Properties, their
successors and assigns.

[Executionand Acknowledgm ent]
Exhibit A

Additional Property

Lot___,Block , ,asubdivisionin Travis County, Texas, according to map orplatthereof
recorded under Document No. ____, Official Public Records, Travis County, Texas.




6 - Page 147

Papering the Deal

Exhibit B

Participating Properties

Participating Property Number Cost Allocation Participating Property
in Regional Detention Pond Of Acres Percentage Owner
(Lot/Block)
(Additioﬁgl_lgroperty) B e
1A and 2A* 30.921 % XXXF***
4A* 5.078 % yyy
5A* 5.360 % yyy
6A* 18.000 % yyy
2B* 7.296 % yyy
3B* 13.610 % yyy
4B* 7.932 % yyy
5B* 8.951 % yyy
6B* 9.345 % yyy
1C* 9.953 % yyy
Lot 1 Outparcel 1** 0.938 % yyy
Lot 2 Outparcel 1** 0.939 % yyy
Outparcel 2*** 0.890 % yyy
Total | _____ 100.000%

According to map or plat thereof recorded in the Official Public Records, Travis County, Texas under

Document No.:

20021111
20012222

*** 20013333
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D.2.2

REGIONAL DETENTION POND
CONSTRUCTION AND MAINTENANCE AGREEMENT

STATE OF TEXAS

w) W W

COUNTY OF TRAVIS

THIS REGIONAL DETENTION POND CONSTRUCTION AND MAINTENANCE AGREEMENT (the

“Agreement’) is made and entered into effective as of , 2004, by and among
Association, Inc. (the “Association”), a Texas non-profit corporation,
(“Owner 1"), (“Owner 2") and

**Owner 3")(collectivelyreferredto hereinasthe “Parties”and singularly referred to as the “Party” or by name).
A. Recitals
1. The Partieseach own propertylocatedin oradjacentto the Planned

Unit Development, City of AustinCaseNo.___ (the “PUD"), which properties are described with more
particularity in Exhibit “A” attached hereto and incorporated herein by reference for all purposes.

2. The Parties agree that the development of their properties and the PUD should include the
installation and maintenance of aregional stormwater detention pond to beused by the Participating Properties
(as defined below).

3. The parcel acreagein or adjacent to the PUD owned by each Party and the “Cost Allocation
Percentage” for each Party based on said acreage is setforth in Exhibit B attached hereto and incorporated
herein by reference for all purposes.

4. The Parties intend to share the costs of the design, construction and maintenance of such
regional stormwater detention pond, as provided herein, according to each party’s percentage of ownership
interestin the Participating Properties (as defined below), as determined by reference to each Party's Cost
Allocation Percentage.

5. The Parties agree to give the Association the right, authority and obligation to maintain the
stormwaterdetention pond, and therightto assess annually each of the Parties for its portion of the cost of such
maintenanceand, the Parties agree that, inthe eventa Party fails to prom ptly pay the maintenance assessment,
the Association shall have lien rights against the Participating Property owned by the defaulting Party.

B. Agreement

NOW, THEREFORE, in consideration of the mutual agreements and covenants set forth in this
Agreement, for the benefits received by the parties, the mutualpromises herein expressed, and for other good
and valuable consideration, the receipt and sufficiency of which is hereby acknowledged by each Party, the
undersigned Parties hereby agree to the design, construction and maintenance of the regional stormwater
detention pond according to the terms hereinafter setforth:

Definitions

Unlessthe contextotherwisespecifiesorrequires, th e following words and phrases whenused herein
shall have the following meanings:
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1.1 “Affiliated Entity” shallmean and refer to, including without limitation, any divisions, subsidiaries,
affiliates, officers, directors, em ployees, ag ents, representatives, and/or any other person or entity with
common ownership of any Party.

1.2 “Board” shall mean and refer to the Board of Directors of the Association.

1.3 “CostAllocation Percentage”shallmeanandrefertothe percentage ofacre age owned by each Party
in relation to the aggregate acreage of all the Participating Properties, as set forth on Exhibit B.

1.4 “Constructing Party”shallmeanandrefertothat Partyhaving fullresponsibility forand performing the
obligations set forth for the Constructing Party in Article Il herein.

15 “Costs of Construction” shall mean and refer to the cost of all engineering, planning, designing,
obtaining permits and approvals, constructing, inspections, bonds, and all other costs associated with the
development and construction of the Detention Pond.

1.6 “Detention Pond” shallmean and refer to the regional stormwater detention pond to be constructed
and maintained pursuantto this Agreement within Lot__, Block __ ofthe PUD.

1.7 “Engineer” shall mean and refer to )
which shall perform the obligations set forth for the E ngine er detailed in Article |I; provided, however, that if for
any reason withdraws as Engineer or for any other reason is unable to perform its

obligations hereunder, the Constructing Party shall appoint a replacement Engineer, subject to prior approval
of the Parties, such approvalnot to be unreasonably withheld, to perform the duties set forth in Article |I.

1.8 “Participating Properties” shallmean and refer to the real property and any improvements located
thereon described in Exhibit A hereto, save and except the Preserve properties described in Exhibit A.

1.9 “Maintenance Costs” shall mean and refer to all costs of the ongoing maintenance, upkeep, repair,
restoration and inspection of the Detention Pond, any and all costs associated with the engagement of
professionals for the purposes of such inspection and repairs, any and all costs associated with repairs or
upkeep as may be sp ecifically required by the City of Austin, and any costs incurredto repair damage cause by
the Association to access easements granted to the Association foraccess to and from the Detention Pond,
including, withoutlimitation, all costsincurred in performing all maintenance whichisrequired inordertocomply
with the rules and regulatio ns of the City of Austin and all other governmental entities and quasi-govemmental
entities having jurisdiction over the DetentionPond and/or theParticipating Properties,whichinclude the water
and any submeters required for irrigation of the Detention Pond and surrounding area, to the extent not
otherwise addressed in the construction documents described herein.

Construction

2.1 Respon sibility. JPI agrees thatit shall be the Constructing Party and shall fulfillall ofthe duties and
obligations set forth in this Article Il. All aspects of the engineering, designing, planning, permitting and
construction of the Detention Pond,including, withoutlimitation: developing plans,obtaining approval from the
City of Austin and any other governmental entities or agencies, hiring contractors and subcontractors,
overseeingconstruction, managing the construction contract, evaluating the construction progress, determining
and providing final approval of the contractors’ and subcontractors’ work, and initially paying the Costs of
Construction fromthe Escrow Accountin accordance withSections 2.3.4.and 2.3.5., shall be the responsibility
ofthe Constructing P arty. The constructiondocuments, whichshallinclude the plans, construction contractand
bid, shall beapproved in writing, in advance, throughOwner 1's engineer (“Engineer”). Failure to disap provein
writing within five business days after receipt shall be deemed approval of such construction documents.
Constructing Party shall use commercially reasonable efforts to complete said construction as quickly as
possible;butin no event shall completed construction of the Detention Pond be delayed beyond February 28,
2004, unless written approval is obtainedfrom The U.S. Fishand W ildlife S ervice in conjunction withthe Permit
held by Owner 1 (described hereinafter). In the event such written approval is required, Owner 1 shall use
commercially reasonable efforts to obtain the approval uponreceipt of Constructing Party’s written request of
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Owner 1.
2.2 Bidding Requirements. The Parties have advertised forand solicited bids for the construction ofthe
Detention Pond, and the Parties have agreed to acceptthe bid submitted by . (“Principal

Contractor”). The Parties have made such investigations as they deem necessary to determine the ability of
Principal Contractor to perform the work, and Principal Contractor has furnished to the Parties al such
information and data for this purpose as the Parties may request.

2.2.1 PerformanceBond. The constructiondocum ents with Principal Contractor shall provide that
Principal Contractor shall post a statutory performance bond, which performance bond shall include
coverage sufficient to meet the Principal Contractor’'s warranty obligations provided hereinafter.
Engineer has approved the bid submitted by Principal C ontractor, as provided by Section 2.1 herein.
A “Notice to Proceed” shallbe delivered by the Constructing Party (its affiliated entity or Apartm ent,
as the case may be) to Principal Contractor within 3 business days after the execution of this
Agreement.

2.2.2 Special Requirements.

2.2.2.1 The construction documents with Principal Contractor shall provide that Principal
Contractorshall construct the required irrigation facilies and shallmaintain same duringthe warranty
periodprovidedin the construction docum ents. Additionally, the constructiondocuments shall provide
that PrincipalContractorwillwarrant the construction of the irrigation facilities and such warranty shall
remain in full force and effect until the expiration of the warranty period provided in the construction
documents. Thereafter,the Association shallbe responsible for maintaining the irrigation facilities, and
the cost of such use and maintenance shall be deemed Maintenance Costs subject to annual
assessments.

2.2.2.2 The construction documents with Principal Contractor shall provide that the
Constructing Party (its affiliated entity or Apartment, as the case may be) shall post private payment
bondsand suchotherbondsas mayberequiredassuch thatsaid bonds shallbe Principal Contractor’s
(including subcontractors hired by Principal Contractor) sole recoursein lieu of any liens against the
property upon which the D etention Pond is to be constructed. The costofsuch bondsare includedin
the Budget (as defined below). The construction documents shall contain a waiver of Principal
Contractor’s (including subcontractors hired by Principal Contractor) right to fie liens against the
property. As owner of the propertyupon which the Detention Pond is to be constructed, Owner 1 will
reasonably cooperate with Constructing Party and Principal Contractorin orderthat Constructing P arty
(its affiliated entity or Apartment, as the case may be) and Principal Contractor can obtain the bonds
described above.

2.2.2.3 The construction documents with Principal Contractor shall provide that Principal
Contractor willwarrant the work from defect in materials and workmanship for a period of two years,
said warranty to includ e the replacementoflandscape, if such replacementbecomesnecessary. The
construction documents shall also provide and the Parties hereby agreethatthe warranty shall, during
the two year warranty period, take precedence over any obligation of the Association for maintenance
of the Detention Pond which may arise due to defect in materials orworkmanship in the construction
of the Detention Pond. If during the warranty period, Principal Contractor fails to repair, maintain or
replace the landscape or any elements related to the construction of the Detention Pond, the
Association shall have the right and authority to perform the required repair, maintenance or
replacementandtoreceive the proceeds of the warranty secured by theperformance bond andto seek
any other remedies available to it at law or in e quity.

2.2.2.4 The construction documents with Principal Contractor shall provide that Principal
Contractor(as wellas any subcontractors hired by Principal Contractor) waives anyentitementto any
mechanics, materialmens, statutoryand constitutionalliens againstthe propernty on which the Detention
Pond shall be constructed. Any subcontract documents between Principal Contractor and Principal
Contractor’s subcontractors shall contain a similar provision.

2.2.2.5 The construction documents with Principal Contractor shall provide that said
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2.3

docum ents and the agreem ents contained therein are for the ben efit only ofthe Parties and Principal
Contractor and that there are no other third party beneficiaries to said construction documents. Any
subcontractdocum ents between Principal Contractor and Principal Contractor’s subcontractors shall
contain a similar provision.

2.2.2.6 The construction documents with Principal Contractor shall provide that Principal
Contractor (as wellas any subcontractors hired by Principal Contractor) shall look only to the private
payment bond(s) or other bonds described in Section 2.2 of this Agreement posted by Principal
Contractor, the Parties or any Party to this Agreement for recourse against the Constructing Party for
failure to pay the costs associated with the construction documents and that Principal Contractor (as
well as any subcontractors hired by Principal Contractor) shall not be entitled to seek a lien against the
property subject to the construction documents. Any subcontract documents between Principal
Contractorand Principal Contractor’s subcontractors shall contain asimilarprovision. The construction
docum ents shall provide,and the C onstructing Party hereby agre es, thatneitherthe C onstructing Party
(its affiliated entity, as the case may be) nor Apartment shall be entitled to seek and/orfile alien against
the propertysubject tothe construction documents or this Agreement, and the Constructing P arty (its
affiliated entity, as the case may be) and Apartment hereby waive any and allsuch lien rights.

2.2.2.7 The construction documents with Principal Contractor shall provide that Principal
Contractor, at all times while work is being performed on the Detention Pond, shall provide and keep
inforce liability insuranc e covering the Parties for liability for prop erty dam age and perso nal injury. This
insuranceistobe carried by one or moreinsurance companiesduly authorized or admittedto transact
businessin Texas, selected by Principal Contractor and approved by the Parties, and will be paid for
by PrincipalContractor. The insurance provided under this provision must be in the amount ofnotless
than five million dollars for general liability and combined umbrella insurance, one million dollars for
automobile liability and one million for employer’s liability. The Parties shall be listed as additional
insuredsunder suchinsurance coverage. Principal Contractormustfurnishthe Parties with certificates
of all insurance required by this provision. If Principal Contractor does notkeep this insurance in full
force,the Constructing Party(its affiliated entity orApartment, as the case may be) may notify Principal
Contractorofthis failure, andif Principal Contractor does notdeliverto the Parties certificates showing
allsuchinsurancetobeinful force within fifteen (15)days afterthis notice, the Con structing P arty m ay,
at its option, take out or pay from the Escrow Account(as hereinafter defined) the premiums on the
insurance need ed to fulfill Principal C ontractor’s obligations under this provision. On the Constructing
Party’s (its affiliated entity or Apartment, as the case may be) demand, Principal Contractor must
reimburse the Escrow Account (or the Constructing Party or Apartment, as the case may be) the full
amount of any insurance premiums paid by the Constructing Party, Apartment or from the Escrow
Accountunder this provision, withinterestat the rate of twelve percent(12%) annuallyfrom the date of
the Constructing Party’'s (its affiliated entity or Apartment, as the case may be) demand until
reimbursement by Principal Contractor. Principal Contractor shall also maintain ade quate worker’s
compensation insurance.

Administration and Funding the Construction of the Detention Pond.

2.3.1 Escrow Agent & Engineer. Within five (5) days after the execution of this Agreement, the
Constructing Party shal appoint Title Company as escrow agent (the “Escrow
Agent”)andallParties shallexecute acontract(the “Escrow Contract”) with said Escrow Agentwhereby
the Escrow Agent and Engineer will administrate the funds used to finance the Costs of Construction.

2.3.2 Budget. The estimated budgetforthe Costs of Construction (the “Bud get”) is attac hed hereto
as Exhibit C. The Constructing Party shal have theright to enter change orders (“Change Order”)as
providedherein,and the Constructing Party shallimmediatelynotifyEngineer, Engineer and the other
Partiesin writing regarding the Change Order. Change Orders for which the cumulative effect of all
Change Orders entered into by Constructing Party do not exceed 10% of the Budget or 10% of the
estimated cost for each specific construction detail must be approved by Engineer and Engineer in
writing within three (3) business days of receiptof the notice of Change Order. Failure to disapprove
inwriting within said three (3) businessdays shalleffectan approval. Both Engineerand Engineer must
approve such Change Order. Anyproposed Change Order thatwould exceed 10% of the Budgetor
10% of the estimated cost for a specific construction detail must be approved by a majority of the
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Parties, such m ajority to be determined in accordance with each Party’s respective Cost Allocation
Percentage. If the cumulative effect of any proposed Change Order exceeds 10% of the Budget or
exceeds the estimated cost of the specific construction detailby 10%, the Parties shall have three (3)
businessdaysto approve ordisapprove such proposed Change Order and failure to disap prove within
three (3) businessdays, inwriting, shall effectan approval by the non-approving Party. Change Orders
required by a governme ntal entity are subject to the notice but not the approval requirements of this
Section 2.3.2.

2.3.3 Required Escrow Deposits. Within five (5) business days after the execution of this
Agreement, the Parties shall deposit with the Escrow Agent via cash deposit, wiretransferor cashier’s
check the amounts shown beside each Party’s name on Exhibit D, attached hereto and made a part
hereof (collectively the “Escrow Account Depo sit”). Within five (5) business days after the approval
of a Change Order as provided in Section 2.3.2. (or notice of a Change Order required by a
governmentalagency), the Parties shall deposit withthe Escrow Agent via cash deposit,wire transfer
or cashier’s check their pro rata portion of the amount approved by the Change Order in accordance
with theirrespe ctive Cost Allocation P ercentage. Such depositsinaccordance with approved Change
Orders shall b e included within the definition of Escrow Acc ount De posit. Any Costs of Construction or
amounts of the Budget that exceed the Escrow Account (as defined hereinafter) and which are the
result of a Change Order requiring approvalunder Section 2.3.2 but which approval has been denied
in accordance with Section 2.3.2 shall be borne entirely by JPI(unapproved Change Orders). Failure
of any Party to depositits portion of the Escrow Account Deposit by the time stated herein shall
constitute a defaultofthis Agreementand shallresultin a penalty of twelve percent (12%), such penalty
to be disbursedto the non-defaulting Party or Parties in proportion to their Cost Allocation Percentage,
as if the non-d efaulting P arty or Parties held 100% of the Escrow Account.

2.3.4 EscrowAccount. The Escrow Agentshallimm ediately dep osit the Escrow Account De posit
in an interest bearing, federally insured account (the “Escrow Account”). The Parties agree thatthe
funds from the Escrow Account shall be used to pay the Costs of C onstruction, Escrow Agent’s fee, if
any, and the Management Fee; provided however, Escrow Agentshall have the sole powerto release
portions of the Escrow Account to the Principal Contractor or other parties listed on the Budget as
approvedinaccordance with Section 2.3.5. Ten percent (10%) ofthe Escrow Accountshall be retained
in the Escrow Account until Constru cting Party has completed construction of the Detention Pond in
accordance withtheretainage requirementsin Texas Property Code, 8§53.101etseq. (the“Retainage”).

2.3.5 Releases from the Escrow Account. Releases (the “Releases”) of money by the Escrow
Agentfrom the Escrow Account to Principal Contractor or other parties shown on the Budget shallbe
made for the payment of the Costs of Construction. Releases shall be made not more frequently than
two (2) tim es each month, within five (5) business days afterreceipt by Escrow Agent of (i) a notice of
release (“Release Notice”) from Engineer stating that Engineer and Apartment have received an
application for payment of funds (the “Application for Payment”) from Principal Contractor (which
Application for Payment shall itemize allactual costs incurred,owing and payable as of the date ofthe
Applicationfor Paymentandshallinclude appropriate lienreleasesfrom PrincipalContractorand/orany
subcontractors or entities providing goods, services, labor or materials related to the construction ofthe
Detention Pond), and (i) a certificate (the “Certificate”) from Engineer confirming that Engineer has
inspected progress on construction of the Detention Pond and that Engineer and Apartment have
approved the Application for Paym ent. Each Release Notice shall only be for the payment of actual
incurred Costs of Construction. Theforegoing procedure shallbe followed for each Release made for
paymentof Costs of Constructionandany Change Ordermade inaccordance with Section 2.3.2. Ifthe
Escrow Account, less the required Retainage, is insufficient to pay in full the Costs of Construction
itemized by Principal Contractorin the Application for Payment approved by Engineerand Apartment
and presentedto the Escrow Agentwith the Certificate, and if the overagein the Costs of Construction
is not caused by the negligenc e or miscondu ct of Principal Contractor or Constructing Party and is not
contrary to Section 2.3.2 herein, the Parties shall, upon the agreement of the Parties or otherwise in
accordancewith Section 2.3.2 within 3businessdays ofthe Applicationfor Paymentandin accordance
with the terms of Section 2.3.3, deliver to Escrow Agent via cash deposit, wire transfer or cashier’s
check each Party’s Cost Allocation Percentage of the funds necessary to complete payment of the
Applicationfor Payment. Forinformational purposes only, Engineer shallsendtothe Partiesacopyany
Application for Payment, the Release Notice, the Certificate, and any accompanying supporting
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documentation imm ediately upon receipt of such Application for Payment or other docum entation.

2.3.6___Completion. After construction on the Detention Pond is complete, final approval of the
construction by the Cityof Austinis ob taine d by the Constru cting Party and all otherrequired approvals
from governmental entities and agencies have been obtained and confirmed, a written notice of
completion (the “Completion Notice”) shallbe provided bythe Engineerto each of the Parties and
Escrow Agent. The notice shall include a statement detailing all of the actual Costs of Construction,
togetherwith a duplicate of allrelated invoices and other information substantiating the final Costs of
Construction and evidencing payment in full of such Costs of Construction. If the Escrow Account
exceedsthe actualCosts of Construction, the remainingfunds of the Escrow Accountand any interest
earned onthe Escrow Account, shall be distribute d by Escrow Agentamong each Party in the ratio of
each Party’s Escrow Account Deposit, to the extentthat each Party paid the required Escrow Account
Deposits into the Escrow Account. If the Escrow Accountis insufficient to pay in full the actual Costs
of Construction, the remaining Costs of Construction shall be paid in accordance with the terms of
Sections2.3.2,2.3.3 and 2.3.5. However, notwithstanding the foregoing, no Party shall be required to
payforcostoveragescausedbythenegligenceormisconductofthe Constructing PartyorthePrincipal
Contractor, or contraryto Sections 2.3.2, 2.3.3, or 2.3.5.

2.3.7 ManagementFee. The Constructing Party shall be entitled to collectafee forits management
of the construction of the Detention Pond (the “Management Fee”). The Management Fee shall be
threepercent (3%) of the Budget, exclusive of the Management Fee and any Change Orders, andshall
be deposited by the Parties in the Escrow Account as provided in Section 2.3.3 herein. The
Management Fee shall be paid to the Constructing Party from the Escrow Account with each
disbursement made therefrom and shall be prorated over the period of construction.

2.4 Remedies. Inthe eventthe Constructing Party (its affiliated entity or Apartm ent, as the case may be),
otherthan by its negligence or willful misconduct, defaultson its obligations set forth in this Article II, then any
Party or combination of P arties shall have the right, but not the obligation, to take any and all actions necessary
tocurethe applicable default,including, without limitationassuming the obligations of the Con structing P arty (its
affiliated entity or Apartment, as the case may be); provided, however, that priorto taking any curative action,
thecuringParty or Partie sshall give fifteen (15) days writte n notice thereoftothe Constructing P arty (its affiliated
entity or Apartment, as the case may be) and provide the Constructing Party (its affiliated entity or Apartm ent,
as the case may be) the opportunity to cure all such claimed defaults within said 15 day period (the “Cure
Period”). If the Constructing Party (its affiliated entity or Apartment, as the case may be) fails to cure its default
and if a Party or combination of Parties cures such default, the Constructing Party (its affiliated entity or
Apartm ent, as the case may be) shall, within five (5) days afterreceipt of a written demand and copies of paid
invoicesfrom the curing Party or Parties, reimburse the curing Party or Parties, or the Escrow Account, asthe
case maybe, forall costs and expensesincurred bythe curing Party orPartiesin curing such default. Any such
demand shall specify with particularity the nature ofthe defaultandthe actiontakenbythe curing Party or Parties
to cure the default. Inthe eventthe Constructing Party (its affiliated entity or Apartment, as the case may be)
defaults on its obligations set forth in this Article Il due to its negligence or willful misconduct and fails to cure
such defaultwithin the Cure Period, the non-defaulting Parties shallbe entiled to seek anyand all remedies
available at law or in e quity.

2.5 Indemnity. Excepttothe exte nta Party d oes notm ake arequired depositinto the Escrow Account, the
Constructing Party (its affiliated entity or Apartment, as the case may be) hereby agrees to inde mnify and hold
harmless Owner 1 and any successorowner of Lot __,Block __ ofthe PUD from and againstany and all valid

and enforceable mechanics, materialmen, statutory, and/or constitutional liens recorded against said Lot 7,
Block A of the PUD by any person or entity providing goods, services, labor or m aterials relate d to the work

contemplated by the construction documents. The Constructing Party (its affiliated entity or Apartment, as the
case may be) hereby agrees toindemnifyand hold harmlessOwner 1 and any successor ownerof Lot 7, Block
A of the PUD from and againstany loss,damages, claim, cost orliability, including attorney’s fees, thatOwner
1, it successorsand assigns, may incur or become subject toas a resultof any violation of the PUD or Permit
(described below) in relation to the construction ofthe Detention Pond.



Papering the Deal 6 - Page 154

Maintenance

3.1 Responsibility. Except as otherwise provided in this Agreement, all aspects of the maintenance,
upkeep,repair,andrestoration of the DetentionPond and curing any damage to the access easements caused
bythe Association, to the extentnotcovered by Principal Contractor’'s warranty, shall be the responsibility of the
Association, and the Association hereby agrees to promptly and timely perform such maintenance, upkeep,
repair, and restoration of the DetentionPond and such access easements on a continuousbasis following the
date of the completion of the D etention Pond and pay all related Maintenance C osts which are incurred.

3.2 Maintenance. The m aintenan ce ofthe Detention Pond shallinclude, withoutlimitation, allmaintenance
and actions (i) which are necessary or advisable to insure thatthe Detention Pond is able to serve its intended
functionsand purposes on a continuing basis, (ii)which are required to comply with the 10(a) permitissued by
the U.S. Fish and Wildlife Service effective March 12, 1996, and (jiii) which are required in orderto com ply with
the rules and regulations of the City of Austin and all other governme ntal entities and agencies and quasi-
governmental entities having jurisdiction overthe Detention Pond and/or the Participating Properties.

3.3 Covenant for Assessment.

3.3.1 Each Party (other than the Association), whether or not it shall be so expressed in any
assignm ent, transfer, deed or other conveyance of an interest of a Party or right, title and
interestin and to aParticipating Propeny, byacceptance of such assignment, transfer,deed
orotherconveyance shallbe deemed to have covenanted and agreed to pay the Association,
orto anindependent entity or agency which may be designated by the Association to receive
such monies, the assessments for Maintenance Costs.

3.3.2 The assessments shall be determined, assessed and expended on a calendar year basis,
which shall be the fiscalyear of the Association; provided, however, the assessments may be
assessed and expended for the partial year, if any, following the d ate of this Agreement. The
assessments shall be used for the payment of Maintenance Costs. There shall be no such
assessments for theyear 2004. For each yearthereafter while this Agreementis in force, the
Board shall setthe amount of the assessments to be levied for that year based upon an
engineer’s estimate of the Maintenance Costs for that year. The Board shallendeavor to set
the assessments for each full calendaryear by no laterthan the beginning of such year or as
soon thereafter as such determination reasonably can be made by the Board.

3.3.3 Each Party hereby agrees that this Agreement shall be filed of record to evidence the
covenants contained herein which shall run with the land of each Participating Prop erty.

3.4 Notice of Assessment. On an annual basis, the Association shall send a written maintenance
assessment notice (the “Maintenance Assessment Notice”) to each of the other Parties to this Agree ment.
The books of the Association shall be available to the Parties for review and audit. The Maintenance
Assessment Notice shall also state the amountassessed against each Party basedon each such Party's Cost
Allocation Percentage. The Maintenance Assessment Notice shal be separate and distinct from any other
Association assessment notices as provided forin the Association’s Bylaws or Articles of Incorporation, or in
the 2004 D eclaration (as hereinafter defined).

3.5 Paymentof Assessments. Within thirty (30) days of receivingthe Maintenance Assessment Notice,
each Party shall pay to the Association the amount assessed against such Party.

3.6 Personal Obligation for Assessments. The assessments providedfor herein shall be the personal
recourse debt of the Party for the portion of the Participating Property with respect to which such assessment
is made. No Party, for any reason (other than the Association), may exempt itself from liability for the
assessments. Inthe eventthatany assessmentor partthereof is not paid when due, the Party or Parties shall
be obligated to pay interest on suchunpaid assessmentfrom such due date at the lesser of (i) 15% per annum,
or (ii) the maximum allowable contractrate of interest underapplicable law (the “Default Rate of Interest”),
togetherwithallcostsand expe nsesofcollectionthereof, includingbutnotlimitedto,reasonable attorneys’fees.
The Boardshallhavethe rightto rejectany partialpaymentofanyassessmentand de mand full paymentthereof,
orthe Board may, inits sole discretion, elect to acceptany such partial payment on account only, without in so
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doing waiving any rights established hereunderwith respectto any remaining balance due. The obligation of
anyParty to pay anassessmentshall remainits personal recourse obligation, as the case may be, and shall not
pass to unrelated third- party successorsin interestor assigns ofthe Partyunless expressly assumed in writing
by such successororassignee. However, the lienforany unpaid asses sme nts shallbe unaffected by any sale
or assignmentofinterestin a Party or sale or assignment of full or partial ownership interestin a Party’s right,
title and interestin and to the Participating Property, and shall continue in full force and effect In the event of
asale orassignment as provided in this Section 3.6, it shall be the obligation of the respective Party to disclose
toanybuyer, successor, assignee, titte comp any de signated to handle such trans action, financin g entity or other
party to such sale orassignment any unpaid assessments, such notice to be given in writing to all parties to the
intendedtransaction at least15 days before that date atwhich such transactionis to be consummated. A copy
of such notice shall be sent to the Association atthe sam e time. E xceptas otherwise provided herein, a Party
nolongerowning a Participating Property shall notbe liable foras sessm ents m ade with re spectto such property
after such Party no longer is the owner of such property.

3.7 Assessment Lien. ALL SUMS ASSESSED IN THE MANNER PROVIDED FOR IN THIS
AGREEMENT, TOGETHER WITH INTEREST FROM SUCH DUE DATE AT THE DEFAULT RATE OF
INTEREST AND THE COSTS OF COLLECTION, INCLUDING, BUT NOT LIMITED TO, REASONABLE
ATTORNEYS’ FEES,ARE SECURED BY A CONTINUING CONTRACTUAL LIEN AND CHARGE ON THE
PROPERTY OWNED BY EACH PARTY AND COVERED BY SUCH ASSESSMENT, WHICH SHALL BIND
SUCHPROPERTYAND THE OWNER THEREOFAND ITSHEIRS, SUCCESSORS, DEVISEES,PERSONAL
REPRESENTATIVES AND ASSIGNEES. The aforesaid continuing contractual lien shallattachto the Party’s
Participating Propertyas of the date of recording ofthis Agreement and shall be superior to all liens other than
(a) adeed oftrust or mortgage constituting a lien on the land of a P arty that secures financing orrefinancing of
the acquisition costofsuchland orthe costofconstruction ofimprovementsthereon,(b) any sale and leaseback
agreement or lease and subleaseback agreement whereby a Party sells and simultaneously acquires a
possessory interestunderaleas e from orotheragreementwith suchtransferee, (c)theliensecuringrealestate
taxes, and (d) the lien under the Declaration of Covenants, Restrictions and Easements recorded at
Volume , Page of the Official Public Records of Travis County, Texas (the “CC&Rs”") as may be
amended from time to time; provided, however, the types of liensreferencedin (a), (b), and (d) above shall be
inferior and subordinate to the lien securing the obligation to pay assessments to the extent of all unpaid
assessments setforthinanyrecorded Notice of Unpaid Assessm ents (as defined b elow) existing as of the date
of such other lien thathas not been duly released by the Association. The Association shall have the power to
subordinate the aforesaid assessment lien to any other lien. The exercise of such power shall be entirely
discretionary with the Association. Except fora conveyanceto a purchaserat a foreclosure sale pursuantto a
liento which the assessment lien is subordinate as provided above, allParticipating Properties are conveyed
to and accepted and held by the owner thereof subject to the assessment lien provided for in this Agreem ent.
Toevidence anyunpaid assessments, the Association may prepare awritten notice of unpaid assessment (the
“Notice of Unpaid Assessments”) setting forth the amount of the unpaid indebtedness, name ofthe owner of
the affected property and a description of the affected property. Such notice shal be signed by one of the
officers of the Association and shall be recorded inthe Official Public Records of Travis County, Texas. The
Association shall record an appropriate release of any recorded Notice of Unpaid Assessments when the
amounts referenced therein have been paid. THE LIEN FOR PAYMENT OF ASSESSMENTS MAY BE
ENFORCED BY FORECLOSURE OF THE LIEN UPON THE DEFAULTING PARTY'S OR OWNER'S
PARTICIPATING PROPERTY BY THE ASSOCIATION SUBSEQUENT TO THE RECORDING OF THE
NOTICE AS PROVIDED ABOVE EITHER BY JUDICIAL FORECLOSURE OR BY NONJUDICIAL
FORECLOSURE THROUGHA PUBLIC SALE IN LIKE MANNER AS AMORTGAGE ON REAL PROPERTY
IN ACCORDANCE WITH SECTION 51.002, TEXAS PROPERTY CODE, AS SUCH MAY BE REVISED,
AMENDED, SUPPLEMENTED OR REPLACED FROM TIME TO TIME. In addition, the Association may
institute suit againsta Party personallyto obtain ajudgmentforunpaid assessmentsincurred during such Party’s
ownership of a Participating Property. In any foreclosure proceeding, whether judicialor nonjudicial, or in any
other suit against the Party, the Party shall be required to paythe costs, expenses and reasonable attorneys’
feesincurred by the Association. The Association shall have the right and power to buythe Party's Participating
Property at foreclosure or other legal sale and to ac quire, hold, lease, mortgage, convey or otherwise deal with
the same. Upon the written request of any mortgagee holding a lien on any partof the Party's or successor
Party’s property, the Association shall reportto said mortgagee any assessments which are delinquentand
unpaid at the time of the report.
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3.7.1 Thefailure of any Party to payan assessment under this Agreement shall bea violation ofthe
terms of this Agreement, and the Association shallhave recourse to all legal rem edies setforth herein
or otherwise available at law or in equity.

V.
Notices

Allnotices,demands, requests and othercommunications underthis Agreement shal be effective upon
actualreceipt, shall be in writing and s hallbe deem ed properly servedif delivered byhand or by facsimile to the
Party to whose attention itis directed, orif sentby registered or certified mail, return receiptrequested, postage
prepaid, or overnight delivery addressed as follows:

[insert addresses]

or other such address as a Party, its administrator, legalrepresentative, succe ssor or assign, shall designate
to the Associationin writing. This Agreement may be from time to time amended to reflect any Party’s change
of address for purposes of notification.

V.
Miscellaneous

51 Parties Bound. This Agreement shall run with the land and shall be binding upon and inure to the
benefit of the Parties and their respective heirs,administrators, legalrepresentatives, successors, and assigns
and any person acquiring title to a Participating Property.

5.2 Texas Law to Apply. This Agreementhasbeenexecutedin Texas. This Agreementshallbe deemed
to be a contractmade under and shall be construed in accord ance with and governed by the laws of the State
of Texas and of the United States of America, as applicable. All obligations of the Partie s contem plated by this
Agreement shall be performable in Travis County, Texas.

5.3 Legal Construction. In case any one or more of the provisions contained in this Agreement shall for
any reason be held to be invalid, illegal, or unenforceable in any respect, this invalidity, ilegality, or
unenforceability shall not affect any other provision hereof, and this Agreement shall be construed as if the
invalid, illegal, orunenforceable provision had never been contained herein.

5.4 Prior Agreements Superseded. This Agreement and the Letter Agreement constitute the sole and
only agreement of the Parties and supersedes anypriorunderstandings or written or oral agree ments between
the Parties respecting the within subject matter. This Agreement may only be ame nded by a written docume nt,
signed by all the Parties to this Agreement. This Agree ment may not be am ended orally.

5.5 TimeofEssence. Timeisoftheessenceinthis Agreement,including butnotlimitedtoeachandevery
time constraintand deadline imposed by the terms of this Agreement; provided, however, if any date specified
herein or it the last date of any time specified herein is a Saturday, Sunday or national bank holiday, such date
shall be extended to the next following date that is not a Saturday, Sunday or national bank holiday.

5.6 Gender. Words of any gender used inthis Agreement shall be heldand construed to include any other
gender, and words in the singularnumber shall be held to include the plural, and vice versa, unless the context
requires otherwise.

5.7 Authority. Each Party warrants and represents to the others that it is now in good standing, fully
authorized to do business in Texas, in compliance with all applicable laws, rules, and regulations, and fully
licensed, authorized, and empowered to perform its respective rights and obligations under this Agreement
without the need for further consent, approval, or ratification from any other person or e ntity.

5.8 Covenant Running With theLand /Change in Ownership. Itis understood and agreed that this
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Agreementto share the Costs of Construction and the Maintenance Costs forthe Detention Pond shall be and
is acovenantrunning with the land and shall be and is binding upon all subsequent owners ofall orany partof

the Participating Properties. When a Partynolongerowns aninterestin aParticipating Property, that Party shall

no longer have any obligation under this Agreement and the new owner shall automatically becom e a Party
hereto and shallautomatically assume such transferring Party’s obligationshereunder with respectto the portion
of the Participating Properties that is transferred or conveyed to such new owner from and after the date of
transfer. Inthe eventthatany Party transfersorconveysalloraportion of the Participating Propertiesto another
person or entity, such transferring Party shall notify the Association of the transfer.

5.9 Planned Unit Developm ent; Section 10(a) Permit. The Parties acknowledge and agree that the
DetentionPond lies within an are athatis subjecttothe PUD andto a Section 10(a) permit (the “Permit”) issued
by The U.S. Fish and W ildlife Serviceeffective __~~ ,2004. All ofthe P arties’ activitie s, if any, relating
to the Detention Pond are subject to the terms and provisions of the PUD and the Permit, and the Parties
covenantthatthey shallconducttheir activities and shallcause their agents, employees and inviteesto conduct
their resp ective activities on the P articip ating Prop erties in com plianc e with such PUD and Permitandin such
away thatthe PUD and the Permit are notviolated or jeopardized and shall indemnify and hold harmless P-W B
fromandagainstany violation ofthe PUD and the Permitresulting fromthe said Parties’(and agents, employees
and invitees) conduct related to the Detention Pond.

5.10 Third Party Beneficiaries. This Agreement is forthe benefit of the Parties (and their successors in
accordance with Section 5.10 of this Agreement) only and said Parties hereby agree that there are no third
beneficiaries to this Agreement and the transactions contemplated hereunder.

5.11 Counterparts. ThisAgreementmay be executed in severalcounterparts, allofwhich are identicaland
all of which counte rparts tog ether shall constitute one and the sam e instrument. To facilitate execution of this
Agreement, the Parties may execute and exchange bytelephonefacsimile counterpartsofthe signature pages
of this Agree ment.

EXECUTED to be effective as of the date first set forth above.

[Execution block and acknowledgments]

EXHIBIT A

Tract Owner
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EXHIBITB
Property in Sub-Regional Number Cost Allocation Party
Detention Program of Acres Percentage Owner
1A and 2A 30.921 24.258% Owner 2
3A; Retail 6.444 5.055% Owner 3
3A-1/A; Retall 1.813 1.422% Owner 1
4A; Hotel 5.078 3.984% Owner 1
5A; Garden Office 5.360 4.205% Owner 1
6A; Research & Dev. 18.000 14.121% Owner 1
Lot 1, Block C, Research & Dev. 9.953 7.808% Owner 1
2B; Mid-Rise Office 7.296 5.724% Owner 1
3B; Bock B; R etalil 39.838 31.253% Owner 1
And Lots 4-6B; Mid-Rise Office
Lot 1, Outparcel 1 0.890 0.698% Owner 4
Lot 2, Outparcel 1 1.198 0.940% Owner 5
Outparcel 2 0.678 0.532% Owner 5
127.469 100.000%
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APPROVED BUDGET

To: Jimmy Evans Company

EXHIBIT C

Stabilized Entrance incl.
Rock Berm incl.
Silt Fence incl.
Environmental Controls $8,000.00
Tree Protection incl.
Hydromulch (Re-veg) $9,820.00
Clearing & Layout incl.
Excavate/Embankment $225,933.00
Concrete Outlet Structure (total) $195,600.00
RipRap/Rock Rubble $69,120.00
Tree Replacement $3,000.00
Landscape $27,000.00
Construction Sub-Total: $538,473.00
To: Bonding Agency, or Constructing Party
Upon Evidence of Payment of Bonds
Performance & Payment Bond (2%) $10,777.00
Construction Total: $549,250.00
To: Structural Inspector
Structural Inspections $5,000.00
To: Geotechnical Tester & Inspector
Geotechnical Testing & Inspections $25,000.00
Overall Sub-Total: $579,250.00
To: Constructing Party
3% Construction Management Fee $17,377.50

Grand Total:

$596,627.50
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PARTY
Owner 1
Owner 2

Owner 3

EXHIBIT D

INITIALESCROW ACCOUNT DEPOSIT

AMOUNT
$147,983.94
$38,643.56

$410,000.00
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D.3

Seller’'s Closing Instruction Letter

Sale of the property (the “Property”) described in the Sales Contract (the “Sales Contract”)
by (the “Sellers™)to____ (“Buyer” 1 and __("“Buyer” 2) (the “Buyers™).

Our firm represents the persons listed above as Sellers. These Closing Instructions do not amend,
waive or override the written Sales Contract between Sellers and Buyer, but are supplemental to the Sales
Contract. These Closing Instructions may be amended, waived or overridden by the undersigned or other
counsel for the Sellers. These Closing Instructions do not waive or release Buyer from its obligations on the
SalesContract. The“Closing Documents”arecomprised ofthe hereinidentified Sellers’Escrowed Documents
and the Buyer’'s Documents.

1. Enclosed Documents. Enclosed are the documents listed in Schedule 1 executed by the
Sellers exceptas noted,delivered to you to be held in escrow to be disbursed in accordancewith this letter (the
“Sellers’ Escrowed Documents”). You are to hold the Sellers’ Escrowed Documents in escrow in strict
accordance with the terms and conditions set forth in this letter.

2. Conditions to Closing. The Closing Documents are to be held by you in escrow untilthe
following conditions have been satisfied (the “Conditions to Closing”):

2.1. ClosingDocuments Obtained From Buyer. (1) Youshallhave received from Buyer
executedcounterparts of such oftheltemsin Schedule 1 which areto be executed by such parties and executed
originals of the documents listed inSchedule 2 (the “Buyer Documents™). (2) You shall have permitted us to
reviewthe executed and completed Buyer's Documents and shall havereceived from us our approvalto close.

2.2. Title Company Documents.

2.2.1 Funds. You shallhave received approval from the Sellers of the setiement
statement for the Sellers (the “Sellers’ Settlement Statement”) and from counsel for the Buyer for the
corresponding settlement statement for the Buyer (the “Buyer’s Settlement Statement”); you shall have
received from Buyer imm ediately available funds in the amount required to be delivered by Buyer pursuant to
Buyer’'s Settlement Statement to close the purchase of the Property (the “Closing Amount”); and you are
preparedto make the disbursem ents as provided in the Settlement Statements by deliveryto Sellers the “Net
Amount Due Sellers” priorto the FederalReserve’s wire transferdeadline to initiate wire transfers for same
day delivery to the Sellers as the day you receive the funds from the Buyer. Enclosed are Wire Transfer
Instructions for wire transfer to each of the Sellers of their respective portion of the Net Amount Due Sellers.

Inthe eventthatall of the Conditionsto Closing have notbe en fully satisfied and performed by 1:00 p.m.,
Central Daylight Time, on the dayof Closing, but no later than such time on Wednesday
are to contactme for further instructions.

2.2.2 Insured Services Closing Letter. You shallhave delivered to me (a) a signed
original of a currenttitle commitment updated to the day before the Closing Date reflecting satisfaction of all
Schedule Citems anditemsrequestedtobe deleted from Schedule B, asrequested byBuyer’s counsel, except
as expressly noted in your cover letter, (b) confirmation from the Title Underwriterthat it has issued a Seller
Insured Closing Services Letter (Form T-51) to provide fidelity coverage offunds handled bythe closing ag ents
and hasreceived from Sellers the counterpartrequired to be sighed by Sellers and delivered to the Underwriter
prior to Closing.
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2.2.3 SpecialDistrict Notices. Pleaseinvestigate and advise us ifanyportionofthe
Property lies within a special district requiring sellers to give buyers notice (e.g., Chapter 49 water districts). If
so, closingis conditioned on our beingprovided with a copy ofthe district’s notice oftaxing information or service
area filed with the county clerk; and closing is conditioned on the parties executing and filing for record the
required notice.

2.2.4 Inspection. Pleaseverifythatthe Buyeriswavinganinspection ofthe Property
by the Title Company. If not, then conduct the inspection and Closing is conditioned on your receipt from us of
written approval of any exce ptions to title and/or exceptions thatwillbe listed in the title policy based on your
inspection.

3. Closing Actions. Upon your satisfaction ofthe Conditions to Closing, you are instructed to
complete the following actions in the following order (the “Closing Actions”):

3.1 Assemble and Date. Youareto assemble and date the Closing Documents as of the
closing date or other date as you may be directed by joint instructions from counsels for Sellers and Buyer.

3.2 Fill in Blanks and Attach Exhibits. You are to complete any blanks in the Closing
Documentsandattachall missingexhibits as appropriate, including asindicated onSchedules attached hereto.

3.3 Record Documents. You are to record the Closing Documents listed on Schedule
3 attached hereto in the Official Public Records of Kent County, Texas in the orderlisted therein.

3.4 Disburse Funds to/on behalf of Sellers. You are to payfrom the Closing Amount
theexpensesasshownonthe Sellers’ Settement Statementand deliverthe Net AmountDue Sellers separately
allocated to each ofthe Sellers as shown on the Sellers’ Settlement Statement and the 1099-S. | will faxto you
a statement for our services prior to Closing for inclusion on the Sellers’ Settlement Statement and to be
deductedforthe sales proceedsincalculatingthe Net AmountDue Sellers. The Net AmountDue Sellersis to
be sentto each Seller by wire transfer in accordanc e with the wire instruction s provided to you prior to Closing
or as you otherwise may be directed by the respective Seller (___ __'samountis to be sent to him by
cashier's check and mailed to him at the address provided in the enclosed Mailing Instructions). You are
authorized to deduct from the amountbeing wire transferred to each Seller the bank’s wire transferfee. Please
callmewhenyouhave commenced initiation ofthe wire ransfers. Faxto me abreakoutoftheamountallocated
to each Seller.

3.5 Disburse Funds on Behalf of Buyer. You are to pay from the Closing Amount the
expenses as shown on the Buyer’s Settlement Statem ent.

3.6 Deliver Docum ents to Sellers. You are to deliver to the Sellers (c/o of Graves,
Dougherty, Hearon & Moody, P.C.) as indicated on Schedule 4.

3.7 Deliver Documents to Buyer. You are to deliver to Buyer (c/o Buyer’s
counsel, __)anexecutedoriginal ofthe Closing DocumentsasindicatedinSchedule 4,andacopy

of all other documents executed in connection with the Closing.

3.8 Distribute Recorded Docum ents. After Closing, you are to deliverto me or Buyer'’s
counsel, as specified in Schedule 4, the recorded original of the indicated document and a copy of the other
recorded Closing Documents reflecting their recording information.

You are not authorized to execute any ofthe Closing Actions unless you are able to execute all of the
ClosingActions. Please note thatyouare notauthorized to disburse any funds exceptin strictaccordance with
the Settlement Statements, unless the express advanced written consent of Sellers or the undersigned is
obtained.

Your release of any of the Closing Documents from escrow s hall constitute a binding and irrevocable
commitment by the Title Company to make all dishursements reflected by Sellers’ Settement Statement and
to issue the Title Policy as required by the Sales Contract.
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Pleaseexecutethe acknowledgment setforthbelowto confirmyouragreementand acceptance ofthis
closinginstruction letter, and return a copy to me via facsimile, with an original to follow. By youracceptance
hereof, you agree to comply with all requests and requirements contained herein. Please contact me withany
questionsregarding this matter.

Yours very truly,

Agreed and accepted by:

Closing Agent:

(Name)
(Title)
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Schedule 1
Sellers’ Escrowed Docum ents

Document

Completion Action Required

Powers of Attorney —
executed originals of the following appointing
as attorney-in-fact

Warranty Deed With Vendor’s Lien —
Duplicate executed originals

Affidavit of Debts and Liens —
Sellers executed original

FIRPTA Certificate of Non-Foreign Status —
for Sellers (other than Trust) executed
original

FIRPTA Certificate of Non-Foreign Status —
The Trust

executed original

1099-S — for
Sellers
executed original

11

Sellers’ Settlement Statem ent —
Sellers

Not yet received from you. Willbe signed and
returned by on behalf of the Sellers after

receiptfrom you.

12

Wiring Instructions — for each of the following
Sellers:

13

Assignment of Development Rights and
Appurtenances —
duplicate executed originals

Buyer’s signature needed.

14

Assignment and Assumption of Subdivision
Construction Contract —
duplicate executed originals

Buyer’s signature needed.

15

Partial Assignmentand Assumption of BCCP
Agreement and Participation Agreement —
duplicate executed originals

Buyer’s signature needed.

16

Assignment of ADTs
duplicate executed originals

Buyer’s signature needed.

17

Assignment of Seller’s Interest in Buyer’'s
Consultant’s Work Product

Buyer’s signature needed.

17

Joint Facilities Development Agreement
duplicate executed originals

Buyer’s signature needed.

18

Escrow Agreement
duplicate executed originals

Buyer’s signature needed.

19

Seller’'s Performance Deed of Trust
duplicate executed originals

20

Designation of Additional Participating
Property in Regional Storm Water Detention
Pond

21

Designation of Sheltered Owner
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22 Memorandum of JFDA and Post Closing Buyer’s signature needed.
Agreement
duplicate executed originals
Schedule 2
Buyer’s Documents
# Document Completion Action Required
1 Buyer’'s Settlement Statement Buyer’s signature needed.
2 Waiver of Inspection If waived, Buyer’s signature needed.
3 Assignment of Partial Interest in Contractby | (“Buyer 1”) is to assign by written
Buyer assignment delivered to the Title Company a
partialinterestin the Buyer’s rights and
obligations under the Sales Contract prior to
Closing.
4 Title Commitment Updated to current date prior to Closing with copy
delivered and received by me and Buyer’s
Counsel by Telefax or mail prior to Closing.
Approval by Seller's and Buyer’'s counsel of the
updated Title Com mitment is a condition to
Closing.
5 Buyer’'s Performance Deed of Trust Buyer’s signature needed.
Schedule 3
Recording Order
1 Designation of Sheltered Owner
2 Designation of Additional Participating Property in Regional Storm Water Detention Pond
3 Seller's Powers of Attomey
4 Seller’'s Lender’s Partial Release and Consent to JFDA, Designation of Sheltered Owner,
Designation of Additional Participating Property in Regional Storm Water Detention Pond and
Post-Closing Agreement
5 W arranty Deed
6 Assignment of Development Rights and Appurtenances
7 Partial Assignment and Assumption of BCCP Agreement and Participation Agreement
8 Assignment of ADTs
9 Memorandum of JFDA and Post Closing Agreement
9 Buyer’'s Interim Lender Deed of Trust
10 Seller’'s Performance Deed of Trust
11 Buyer’'s Performance Deed of Trust
Schedule 4
Distribution of Documents on Closing
Party Document Original Copy
Sellers
1 Seller’'s Lender’s Partial Release and Consent X
2 Seller’'s Powers of Attomey X
3 W arranty Deed X
4 Designation of Sheltered Owner X
5 Designation of Additional Participating Property in X
Regional Storm Water Detention Pond
6 Assignment of Development Rights and Appurtenances X
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7 Partial Assignment and Assumption of BCCP Agreement X
and Participation Agreement
8 Assignment of ADTs X
9 Memorandum of JFDA and Post Closing Agreement X
10 JFDA - duplicate original X
11 Post Closing Agreement - duplicate original X
12 Seller’'s Performance Deed of Trust X
13 Buyer's Performance Deed of Trust X
14 Buyer’'s Waiver of Inspection X
15 Seller's Affidavit of Debts and Liens X
16 Seller’'s Settlement Statement X
Buyer
1 Seller’'s Lender’s Partial Release and Consent X
2 Seller’s Powers of Attomey X
3 W arranty Deed — Duplicate original. X
4 Designation of Sheltered Owner X
5 Designation of Ad ditional Participating Property in X
Regional Storm Water Detention Pond
6 Assignment of Development Rights and Appurtenances X
7 Partial Assignment and Assumption of BCCP Agreement X
and Participation Agreement
8 Assignment of ADTs X
9 Memorandum of JFDA and Post Closing Agreement X
10 JFDA - duplicate original X
11 Post Closing Agreement - duplicate original X
12 Seller's Performance Deed of Trust X
13 Buyer’s Performance Deed of Trust X
14 Sellers’ Affidavits of Debts and Liens X
15 Buyer’s Affidavit of Debts and Liens X
16 Powers of Attorney X
17 Buyer’s Settlement Statem ent X
18 Buyer's Interim Lender’s Deed of Trust X
Distribution of Recorded or Original Documents after Recording
Party Document Recorded Copy of
Original* Recorded
orlssued
Seller
1 W arranty Deed X
2 Powers of Attorney X
3 Title Policy * X
4 Designation of Sheltered Owner X
5 Designation of Additional Participating Property in
Regional Storm Water Detention Pond
6 Assignment of Development Rights and Appurtenances X
7 Partial Assignment and Assumption of BCCP Agreement X
and Participation Agreement
8 Assignment of ADTs X
9 Memorandum of JFDA and Post Closing Agreement X
10 Seller's Performance Deed of Trust X
11 Buyer’s Performance Deed of Trust X
Buyer
1 W arranty Deed X
2 Powers of Attorney X
3 Title Policy * X
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4 Designation of Sheltered Owner X
5 Designation of Additional Participating Property in X
Regional Storm Water Detention Pond
6 Assignment of Development Rights and Appurtenances
7 Partial Assignment and Assumption of BCCP Agreement
and Participation Agreement
8 Assignment of ADTs
9 Memorandum of JFDA and Post Closing Agreement
10 Seller’s Performance Deed of Trust
11 Buyer’'s Performance Deed of Trust X
12 Buyer’s Interim Lender’s Deed of Trust X
Lender
1 Buyer’s Interim Lender’s Deed of Trust

* Title Policy issued showing recording information.
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D.4

DEED

NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL PERSON, YOUMAY REMOVE OR
STRIKEANY OF THE FOLLOWING INFORMATION FROM THIS INSTRUMENT BEFORE IT IS FILED
FOR RECORD INTHE PUBLIC RECORDS: YOUR SOCIAL SECURITY NUMBER OR YOUR DRIVER'S
LICENSE NUMBER.

STATE OF TEXAS
KNOW ALL PERSONS BY THESE PRESENTS:

COUNTY OF TRAVIS

A. Conveyance. ,astoitsundivided _____interest, ___,astoitsundivided
_____ interestand __~  astoitsundivided interest (which together with their successors and
assigns are hereincalled the “Grantors”) for Ten Dollars and other good and valuable consideration and the
furtherconsideration of the executionand d elivery by the Grantee ofthe Promissory Notein the original amount
of$__ payable to the order of (the “Lender”), which is secured by the Vendor's Lien
herein retained and is additionally secured by a Deed of Trust conveying the Property herein conveyed to
____________ , Trustee, which has been recorded contemporaneously herewith in the records of the County,
in hand paid to Grantors by Grantee, the receipt of whichis herebyacknowledged by Grantors, with Grantors
directing that the consideration payable to Grantors be paid to Grantors inthe percentages listed in an Exhibit
attached hereto, have Granted, Sold, and Conveyed, and by these presents do Grant, Sell, and Convey to
____________ (whichtogetherwithits successors and assigns are hereincalled the “Grantee”) whose mailing
addressis ,and subject to the Exceptions and other provisions herein stated, thefollowing

described propertylocated in Travis County, Texas, to-wit (the “Property”):

The surface estate in and to realpropertydescribed on Exhibit A hereto ("Land") including all
improvements ("Improvem ents"); all right, title and interest, if any, of Grantors, in and to any
landlyinginthe bed ofany street, road or access way, opened orproposed, in front of,ata side
of oradjoining the Land or Improvem entsto the centerline thereof ("Property Rights"); andall
right, title and intere st of Grantors, reversionary or otherwise, inand to all easem ents and utility
rights in or upon the Land; and all other rights and appurtenances belonging or in anywise
pertaining thereto ("Appurtenances") together with all of Grantors’right, title and interests in
the oil, gas and other minerals in, on, under or that may be produced from the Land. This
conveyance of acreage is in gross with Grantee waiving any claim against Grantors for
shortagesinarea,ifitis determinedthatthe acreageis less thanthe number stated. Grantors
waive any claim for additional compensationif the acreage is greater thanthe number stated.

B. Exceptions. This conveyance is made and accepted subjectto alleasements, rights-of-way
and prescriptive rights that are visible orofrecord; all presentlyrecorded restrictions, reservations, covenants,
conditions, mineral severances and mineral reservations; all zoning laws, regulations and ordinances of
municipaland/or governmental authorities;any discrepancies, conflicts or shortagesin area orboundary lines,
encroachments or overlappingofimprovements; and the liens, if any, for governmental assessments, standby
feesand advaloremtaxesforthe year2004;the paymentofwhichis here by assum ed by Grantee, tog ether with
thelien,ifany, for subsequentassessments for prioryears due to change inland usage orownership. Grantee
accepts the Property in its present “as is” condition and makes certain covenants, releases, waivers and
indemnities as set forth in Exhibit B attached hereto.

TO HAVE AND TO HOLD the Property, together with all and singular the rights and appurtenances
thereto,belonging,unto Grantee,its successorsand assigns, forever, subjectto the Exceptions andprovisions
stated herein.

C. Title Warranty . Grantors herebybinds eachrespe ctive Grantor’s suc cessors and assigns, to
warrantand forever defend allandsingularthe Property, asto each Grantor'srespective undivided percentage
interestinthe Property as designated hereinto warrantand forever defend the title to the Property unto Grantee,
itssuccessorsand assigns,againstevery personwhomsoever lawfullyclaiming orto claimthe same or any part
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thereof, by, through, and under Grantors, butnot otherwise, subjectto the Exceptions and provisions stated
above.

BUT itis expressly agreedthatthe Vendor’s Lien, as well as the superior title in and to the Property, is
retained against the Property as to the purchase money portions of the proceeds of the Promissory Note and
are transferred to Lender withoutrecourse on Grantors untilthe purchase money portion of the proceeds of the
Promissory Note and allrenewals, extensions and modifications thereof, and all interestthereon are fully paid
according to the face, tenor, effect and reading thereof, when this Deed shall become absolute.

Executed as of __ _, 2004, but executed on the date of the acknowledgm ent of the respective
personexecuting this Deed. Thisinstrumentmay be executed for convenience in multiple original counterparts,

asifthe parties executing thisinstrumentexecuted onthe same document, with all counterparts constituting the
original instrument.

[Execution block and acknowledgments]

EXHIBIT A
Description

EXHIBIT B

Disclaimer, Release, Indemnity and Waiver

A. As Is. Grantee has relied solely on Grantee's own investigations ofthe Property and not on any
information or disclosure provided by Grantors or Grantors' agents or contractors. The conveyance of the
Property is made on an "AS-IS, WHERE IS, WITH ALL FAULTS" basis. Except for the warranty of title
containedin this Deed, Grantors make NO WARRANTY OR REPRESENTATION,EXPRESS OR IMPLIED,
OR ARISINGBY OPERATION OF LAW, INCLUDING, BUT IN NO WAY LIMITEDTO, ANY WARRANTYOF
PHYSICAL CONDITION, HABITABILITY, SUITABILITY, MERCHANTABILITY, OR FITNESS FOR A
PARTICULAR PURPOSE OF THE PROPERTY.

B. RELEASE. GRANTEEWAIVESAND RELEASES GRANTORS FROM ALLLIABILITIES (AS
DEFINEDINPARAGRAPHCHEREOF),INCLUDING CONSEQUENTIALDAMAGES, ARISINGOUTOFTHE
LACK OF SUITABILITY, LACK OF MERCHANTABILITY, LACK OF GOOD AND WORKMANLIKE
CONSTRUCTION, VIOLATION OF LAW, RULE, CODE, ORDINANCE OR REGULATION, OR LACK OF
QUALITY OF CONSTRUCTION OF THEIMPROVEMENTSTO THE PROPERTY, OR GRANTEE'SUSE OF
THEPROPERTY,INCLUDING ANYBODILY ORPERSONALINJURY TO, SICKNESS,DISEASE, ORDEATH
OF ANY PERSON OR DAMAGE TO OR LOSS OF PROPERTY ARISING OUT OF THE PROPERTY (the
"Released Liabilities").

C. INDEMNITY. GRANTEE AGREES TO PROTECT, DEFEND, INDEMNIFY AND HOLD
GRANTORS HARMLESS FROM AND AGAINST ALL LIABILITIES, ARISING OUT OF THE OW NERSHIP,
OCCUPANCYORUSEOFTHEPROPERTY,INCLUDINGBUTNOTBYWAYOFLIMITATION, OUTOFANY
ACT,OMISSION,NEGLIGENCE, WILLFUL MISCONDUCT, STRICT LIABILITY,BREACH OF WARRANTY,
EXPRESSORIMPLIED, ORDEFAULTBY ANYOFGRANTORSORRESULTING FROM, RELATINGTO OR
ARISING OUT OF THE CONDITION OF THE PROPERTY (INCLUDING, WITHOUT LIMITATION, THE
PRESENCE, RELEASE OR CONTAMINATION BY HAZARDOUS SUBSTANCES OR ORGANISMS,
INCLUDING MOLDORASBESTOS,IN,ONORUNDER THEPROPERTY), WHETHERBEFORE, ASOF, OR
AFTER THE DATE HEREOF, WHETHER NOW KNOWN OR LATER DISCOVERED, AND WHENEVER
INCURRED,WHETHERPREVIOUSTO,ON,ORAFTERTHEDATEHEREOF(the"IndemnifiedLiabilities").
GRANTEE AT ITS EXPENSE, SHALL ASSUME ON BEHALF OF GRANTORS AND CONDUCT WITH DUE
DILIGENCE AND IN GOOD FAITH THE DEFENSE THEREOF WITH COUNSEL SATISFACTORY TO
GRANTORS; PROVIDED,HOWEVER, GRANTORS SHALLHAVETHERIGHT, ATGRANTORS'SOPTION,
TOBEADDITIONALLY REPRESENTED THEREINBY COUNSEL OF THEIR GRANTORS'S SELECTIONS
ANDAT GRANTORS’'SOWNEXPENSE. INTHEEVENT OF FAILUREBY GRANTEETOFULLY PERFORM
IN ACCORDANCE WITH THIS AGREEMENT, GRANTORS, AT GRANTORS'SOPTION, AND WITHOUT
RELIEVING GRANTEE OF ITS OBLIGATIONS HEREUNDER, MAY SO PERFORM, BUT ALL COSTS AND
EXPENSES SO INCURRED BY GRANTORS INTHAT EVENT SHALLBE REIMBURSED BY GRANTEETO
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GRANTORS, TOGETHERWITHINTERESTON THE SAMEFROMTHE DATEANY SUCHEXPENSE WAS
PAID BY GRANTORS UNTIL REIMBURSED BY GRANTEE, AT THE RATE OF INTEREST PROVIDED TO
BE PAID ON JUDGMENTS UNDER THE LAWS OF THE STATE OF TEXAS. THIS INDEMNIFICATION
SHALL NOT BE LIMITED TO THE COST OF REPAIR OR OTHER DAMAGES PAYABLE UNDER THE
WRITTEN WARRANTY OR BY THE TERMS, CONDITIONS AND LIMITATIONS OF THE WRITTEN
WARRANTY.

D. BROAD RELEASEAND INDEMNITY. THE RELEASED AND INDEMNIFIED LIABILITIES
INCLUDEAND AREWITHOUT REGARDTO THE CAUSE OR CAUSESTHEREOF, STRICT LIABILITY OR
NEGLIGENCE,INCLUDINGWHETHER THERELEASED AND/ORINDEMNIFIEDLIABILITIES MAY RESULT
OR MAY HAVE RESULTED IN WHOLE OR IN PART FROM THE SOLE, JOINT OR CONCURRENT
NEGLIGENCEOF ANY OFGRANTORS, OR MAY HAVE OR MAYRESULT INWHOLEOR INPART FROM
AN INTENTIONAL TORT OF ANY OF GRANTORS, OR WHETHER THE NEGLIGENCE BE ACTIVE,
PASSIVE OR GROSS NEGLIGENCE. THIS RELEASE AND INDEMNITY IS UNLIMITED AS TO AMOUNT
OR DURATION; ISBINDING ONAND INSURES TOBENEFIT OF GRANTORS, GRANTORS'S HEIRSAND
ASSIGNS.

E. WAIVER OF CONSUMER RIGHTS. As to Grantors, Grantors’ successors and assigns,
Granteewaives Grantee'srightsunderthe Deceptive Trade Practices-Consumer Protection Act, Section17.41
etseq., Texas Business & Commerce Code, a lawthatgives consumers specialrights and protections. After
consultation with an attorney of Grantee’s own selection, Grantee voluntarily consents to this waiver.

F. Definitions. As used herein the term "Liabilities" shall mean and include all, whether
foreseeable orunforeseeable, claims,demands, damages (includingactual, consequentialand punitive),losses,
fines, penalties, liens, causes ofaction, suits, judgments, agreed judgm ents, arbitrator’s awards, settlem ents
and expenses [including court costs, attorney’s fees including attorney’s fees in defending and/or settling a
claimed Liability and attorney's fees to collect on the indemnity herein provided), costs of investigation, and
expertwitnessesofany nature, kind ordescription by, through, or ofany person orentity, including property loss
or damage, bodily or personal injury including libel, slander, emotional distress, loss of profits, loss of
opportunity, treble or punitivedamages underanyapplicable law,prejudgmentinterest, attorney’sfees, penalties
allowed by law, and any otherloss or detriment, past, present, or future, known or unknown.

G. Insurance. For a periodofnolessthan 4 years from the date here of, Grante e shall maintain
commercial general liability insurance in an insured amount of no less than $1,000,000 which shall include as
part of its coverage contractually assumed liability coverage for the inde mnity herein contained as an insured
contractand shallname Grantors as an additionalinsured without exclusion for Grantors’negligence,whether
sole or contributory,astoinjuries or property damage arising out ofthe Property, including com pleted operations
coverage. Grantee shalldeliverto Grantors proof of insurance from the insurance carrier reflecting Grantors
as the certificate holder and as the additionalinsured as herein required.

H. Runningwith theLand. As acovenantrunning with and lien on the Property, ifGrantors are
the prevailing partyin any legal proceeding broughtunder or inconnection with this Deed, Grantors shall be
additionally entitled to recover court costs and reasonable attorney fees, and all other litigation expenses,
including deposition costs, travel and expertwitness fees. The provisions of this Exhibitare covenants running
with the land, binding on the owner of the Property, its successors and assigns.
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D.5.1.1
Assignment of Development Rights and Appurtenances
THE STATE OF TEXAS §
§ KNOW ALL PERSONS BY THESE PRESENTS:
COUNTYOF §
THAT ,a (“Assignor”) for the consideration hereinafter setforth does
herebysell,assign and transferto (*Assignee”), its successors and assigns, subjectto the

terms and conditions thereof, all of Seller’s right, title and interest in and to:

1.

All development rights, or evidences of such rights, and all other rights, privileges, entitements,
governmental or quasi-governmental authorizationsand approvals that have been issued, or that are
pending, if any, that are specificallyattributable to that certain tractof land containing ___ acres
of land (the “Land”) inthe ___ Survey, AbstractNo. ___, as more particularlydescribedin a

Special Warranty De ed of eve n date herewith from Assignor to Assignee,

[including that certain [Site Plan/Development Permit] forthe constructonofa square foot
, parking, landscapingand other associated improvements on the Land issued bythe City of
___________ ,200_, under PermitNumber [SP—__- ] which allow for the development of the
Land or the construction and/or operation of any improvements thereon, including all utility
commitments, water and wastewatertaps, living unit equivalents, capital im provem ent contacts, utility
construction agreements with municipal or other public utilities, rights to receive or install water,
wastewater, electricity, gas, telephone, telecommunications, drainage or other utilities and services,
streets,driveways orotheraccesstothe Land, andallsuchrights,powers, privileges,options and other
benefits of Seller thereunder that specifically pertain to, affe ct, are attributable to, are appurtenant to,
benefit or otherwise apply to, the Land

[, but excluding any such rights to the extent specifically pertaining or attributable to the remaining
property owned by Assignor (“Retained Property”)describedas____ (“TractIl”) inthat certain
SalesContract (the “Sales Contract”) dated , ,betweenAssignorand ,

which has assigned its rights there under to Assignee].

All permits, licenses, franchises, approvals, authorizations, certificates, variances, easem ents, site
plans, contracts,agreements, infrastructure construction plans and specifications, no action letters or
similar assurances granted or issued by a private person, public utility or by any governmental or
guasi-governmental authority, agency,commission, committee or official which has, or purports to have,
jurisdictionoverthe Land and the use and developmentthereof, thatarerequired oruseful toevidence
compliance with applicable legal requirem ents or that spe cifically pertain to, affect, are attributable to,
are appurtenant to, benefit or otherwise apply to, the Land, excluding, however, any and all deposits,
letters of credit, fiscalsecurity, refunds, rebates or other sums due or to become due under any ofthe
foregoingor any of the development rights herebyassigned whichshall be replaced or substituted by
Assignee, butincluding all applications, requests or other docume nts that have been filed with and are
pending before any public utility or any governmental or quasi-governm ental authority, agency,
commission, committee or official which has, or purports to have,jurisdiction overthe Land andthe use
and development thereof

[, but excluding any such rights to the extent specifically pertaining or attributable to the Retained
Property owned by Assignor described as Tract Il in the Sales Contract].

all surveys, site plans, soil or substrata studies, water or drainage studies, environmental or other
studiesor reports,renderings,diagrams, plansand specifications, and other inform ation subm itted in
connectionwith or supportingany permit,approval or authorization, orany pending application therefor,
ifany, thatspecificallypertainto, affect, are attributable to,are appurtenantto, ben efit or othe rwise apply
to, the Land and the use and development thereof
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[, but excluding any such rights to the extent specifically pertaining or attributable to the retained
Property owned by Assignor described as Tract Il in the Sales Contract].

4. any and all other rights, interests, privileges and appurtenances owned by Assignorand in any way
specifically related to the Land, [but excluding any suchrights to the extent specifically pertaining or
attributable to the rem aining property owned by Assignordescribed as Tract Il in the Sales C ontract].

5. [thosecertain plansand specificationsentitled J dated ,prepared

by (the “Architect”), consisting of a ProjectManual and sheets __ .,
including all common law, statutory and other reserved rights, including the copyright, on and subject
to the terms of that certain Standard Form of Agreement Between Owner and Architect dated

, , between Seller and the Architect (the “Architect Contract”); all rights, causes
of actionand claimswithresp ecttothe design of the Proje ctunderthe Architect Contract; and all rights
andinterestof Sellerasthe Ownerunderthe ArchitectContract;provided thatthe foregoingassignment
of Seller’s right, title and interest under the Architect C ontractto the extentof servicesto be performed
by the Architect after the date hereof (but not the assignment of Seller’s right, title and interest in and
to the plans and specificatons, common law, statutory and other reserved rights, including the
copyright, and rights, causes of action and claims as provided above) is made by Sellersubject toand
conditioned upon the consent of the Architectand the Architect and Buyer executinganamendmentto
the Architect Contractproviding for the continuation of the Architect’s servicesthereunderonsuchterms
and conditions as the Architect and Buyer may mutually agree.]

Without limiting the generality of the foregoing, this Assignmentincludes all right, title and interest of
Assignor in, to and under those contracts and agreem ents described on Exhibit A attached hereto and made
a part hereof.

This Assignmentis executed and delivered as partofthe sale and conveyance ofthe Land by Assignor
to Assignee, and in addition to such sale and conveyance, the consideration forthis Assignment is the sum of
Ten and No/100 Dollars ($10.00), and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged[, and to secure the payment of which no lien orsecurityinterests, express or
implied, are retained].

Assignor warrants to Assignee that Assignor has not previously sold or transferred its right, title and
interestin andto the rights, interests and property assigned hereby, and that the same are free and clearof all
liensand encum brances, except those m atters of record in the Records, _ _ County, Texas.

[Short Form: Except as expressly set forth in the preceding sentence, this Assignment is made by
Assignor and accepted by Assignee without any warranty, express or implied, by or against Assignor.]

LONG FORM: EXCEPT FOR THE SPECIFIC WARRANTIES AND REPRESENTATIONS SET
FORTHINSECTION_ _OFTHESALESCONTRACT,][ASSIGNEEACKNOWLEDGES AND AGREES THAT
ITHASCONDUCTED ITSOWN INDEPENDENT INVESTIGATION AND INSPECTION OFALLASPECTSOF
THE PROPERTY, IT IS RELYING ON SUCH INDEPENDENT INVESTIGATION AND INSPECTION IN
PURCHASING THE PROPERTY AND IT IS NOT RELYING ON ANY INFORMATION PROVIDED BY
ASSIGNOR. ASSIGNEE FURTHER ACKNOWLEDGES AND AGREES THAT ASSIGNEE IS FULLY AND
COMPLETELY SATISFIED THAT THE PROPERTY IS SATISFACTORY IN ALL RESPECTS FOR ITS
INTENDED USE AND AFTER CLOSING, ASSIGNEE SHALL HAVE NO RECOURSE WHATSOEVER
AGAINST ASSIGNOR IN CONNECTION WITH ANY ASPECT OF THE PROPERTY[, OTHER THAN
ASSIGNOR’S LIMITED WARRANTY OF TITLE CONTAINED IN THIS ASSIGNMENT AND AS EXPRESSLY
SET FORTH INSECTION _ OF THE SALES CONTRACT].

ASSIGNEE HEREBY ACKNOWLEDGES AND AGREES THAT [EXCEPT FOR THE SPECIFIC
REPRESENTATIONS AND WARRANTIES OF ASSIGNOR SET FORTH INSECTION __ OF THE SALES
CONTRACT,] ASSIGNORHAS NOT MADE, DOES NOT MAKE AND SPECIFICALLY DISCLAIMS ANYAND
ALL REPRESENTATIONS, WARRANTIES, PROMISES, COVENANTS, AGREEMENTS OR GUARANTIES
OFANY KINDORCHARACTER WHATSOEVER,WHETHER EXPRESSORIMPLIED,ORALORWRITTEN,
PAST, PRESENT OR FUTURE, OF, AS TO, CONCERNING OR WITH RESPECT TO THE PROPERTY,
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INCLUDING,BUTNOTLIMITEDTO: (A) THENATURE, QUALITY ORCONDITIONOF THEPROPERTY, (B)
THE INCOME TO BE DERIVED FROM THEPROPERTY;(C)THE SUITABILITY OF THEPROPERTY FOR
ANYANDALLUSES;(D)THECOMPLIANCEOFTHEPROPERTYW ITHANYLAWS,RULES,ORDINANCES
ORREGULATIONSOFANYAPPLICABLE GOVERNMENTALAUTHORITYORBODY, INCLUDING,LIMITED
TO,ANY STATE OR FEDERAL ENVIRONMENTAL LAWS; OR (E)THE MERCHANTABILITY OR FITNESS
FOR A PARTICULAR PURPOSE OF THE PROPERTY, AND ASSIGNEE HEREBY WAIVES ANY SUCH
REPRESENTATION, WARRANTY, PROMISE, COVENANT,AGREEMENTOR GUARANTY.[SUBJECTTO
SECTION __ OF THE SALES CONTRACT,] ASSIGNOR IS CONVEYING THE PROPERTY TO ASSIGNEE
“AS IS, WHERE IS”, AND “WITH ALL FAULTS.”]

EXECUTED onthe datesofthepartiesrespective acknowledgmentsto be effective

200_.

[Executionand Acknowledgments]
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D.5.2

Assignment and Assumption of
Subdivision Construction Agreements

This Assignment and Assumption of Subdivision Construction Agreements (the “Assignment”) is
enteredinto effective asofthe ___ day of ,2004 (the “Effective Date”), byand among

(the “Assignor”), _________:__ (the 7A_\gg@nee”), and is consented to by the City of Austin, Texas, a
municipal corporation (the “City”)

WITNESSETH

WHER EAS, certain Subdivision Construction Agreements (the “Agreements”),dated ___ ,

2004, were entered into by and between City and Assignor, as subdivider (the “Subdivider”), a copy of the
Agreements being attached hereto as Exhibit 1;

WHEREAS, pursuanttothe Agreements, Assignor hasagreedto construct and in stall certain external
and internal subdivision improvements as described on ExhibitB to the Agreements;

WHER EAS, Assignee desiresto purchase and Assignor desires to selltherealproperty, im provem ents
and appurtenances thereto (the “Property”) as more particularly described on Exhibit Atothe Agreements and
as more particularly described in a Special Warranty Deed of even date herewith from Assignor, as Grantor, to
Assignee, as Grantee, butAssignor is not conveying to Assignee Section 1, a subdivision in Travis County, a
map or platof whichis ofrecordin the Plat Records of Travis County, Texas (the “Reserved Property”); and

WHER EAS, in conne ction with the purchase and sale of the Property, the Assignor now desires to
assignitsrights and obligations underthe Agreements to the Assignee, and the Assignee desirestoacceptthe
assignment thereof upon and subject to the terms and conditions contained herein;

NOW THEREFORE, forandinconsideration of the sum of Tenand No/100 Dollars ($10.00), therecitals
stated above, and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:

1. As of the Effective Date hereof, the Assignor hereby assigns and transfers to the Assignee all
of Assignor’srights andobligations under the Agreements and the Assignee herebyagreesto and does accept
this assignmentandin addition ex presslyassumesand agrees totimely ke ep, perform, satisfy, and fulfill all the
terms, covenants, conditions, and obligations required to be kept, performed, satisfied, and fulfilled by the
Assignor as the Subdivider of the Property under the Agreements, including the timely completion of all
improvements as set forth therein.

2. Assignee hereby agreesto indem nifyandhold Assignor harm less from and againstall and any
costs, liability, damage or expense,including specifically but not limited to, attorneys’ fees, arising out of acts
or omissions of Assignee accruing or arisingon or subsequent to the Effective Date of this Assignment and
arising out of or in any way connected with the Agreements.

3. City herebyreleases, discharges, andagreesto hold harmless Assignor, its officers, directors,
shareholders, partners, employees, agents and affiliates, from and against any costs, liability, payments,
damage orexpense, including specifically but notlimitedto, attorneys’fees, for allcharges and events accruing
orarising on or subsequentto the Effective Date of thisAssignment and arising out of or in any way connected
with the Agreements. City shall look solely to Assignee for the payment of all expenses and satisfaction of all
obligationsand othercharge s afterthe Effective Date of this Assignme ntasto the Property andthe Agre eme nts
to the extentthey pertainto the Prop erty, and As signee hereby assum es said o bligations of Assign or for eve nts
arising after the Effective D ate of this Assignm ent.

4. This Assignme nt shall be binding upon and inure to the benefit of the parties hereto, and their
successors in interest and assigns.



6 - Page 175 Papering the Deal

5. This Assignment, its validity, construction and enforcementshallbe governed byand construed
in accordance with the laws of the State of Texas where it has been executed and delivered and where the
subject propertyis located.

6. This Assignment may be executed in multiple counterparts, each ofwhichshallbe deemed an
original and all of which take n together shall constitute one and the same instrument.

EXECUTED EFFECTIVE as of the date and year firstabove written.

ASSIGNOR: ASSIGNEE:

[Signature blocks and Acknowledgments]

CONSENT OF CITY

The undersigned is the Cityin the Subdivision Construction Agreements described in the foregoing
Assignment and hereby consents to the assignment of all obligations and responsibilities thereunder to
,and agrees to release ,from all liability and hold Assignee liable for
all payme nts and obligations arising under the Subdivision Construction Agreement.

CITY OF AUSTIN, TEXAS

By:
Name:
Title:

[Acknowledg ment]
EXHIBIT 1

Subdivision Construction Agreements

All terms, conditions and provisions of that certain Subdivision Construction Agreement of record in
Volume , Page , of the Records of Travis County, Texas (Lots, Block __,
Section____,andLots_____,Block __, Amended PlatofLots____ ,Block __,of ___ Section___ ).
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D.5.3

Partial Assignment and Assumption of
BCCP Agreement and Participation Agreement

This Partial Assignment and Assumption of BCCP Agreement and Participation Certificate (the
“Assignment”) is entered into effective asofthe ___dayof ,2004 (the “Effective Date”), byand
among (the “Assignor”), and (the “Assignee”).

A. Background

1. BCCP. Acertain agreement (the “BCCP Contract”), dated May 4, 1999 was entered into by
and betweenthe Balcones Canyonlands CoordinatingComm ittee,an entity created pursuantto Section791.013
of the Texas Government Code, as an instrumentality of the parties to the Interlocal Cooperation Agreement
between Travis C ounty and the City of Austin Implementing the Balcones Canyonlands Conservation Plan -
Shared Vision, dated August 3, 1995, acting by and through its designated repre sentative, the Travis County
Program Manager for the Balcones Canyonlands Conservation Plan (the “BCCP”) as the Permit Holders (the
“PermitHolders”)and Assignor, astheParticipant (the “Participant”) ofrecord as Document No. 1999039377
of the Official Records of Travis County, Texas,which BCCP Contract is incorporated herein as a part hereof
and for all other purposes.

2. Participation Certificate. Pursuant to the BCCP Contract, the Permit Holders issued a
Participation Certificate to the Participant as the owner of a tract of acres of land described in Exhibit A to
the BCCP Contract, a copy of the Participation Certificate is attached hereto as Exhibit B.

3. Retained Property. Assignee desires to purchase and Assignor desires to sellthe land as
more particularly described onExhibit A attached heretoandtheimprovements and appurtenancesthereto (the
“Property”) as more particularly described in a Special Warranty Deed of even date herewith from Assignor,
as Grantor, to Assignee, as Grantee, but Assignor is not conveying to Assignee Section __, a subdivision in
Travis County, a map or plat of whichis of record in the Plat Records of Travis County, Texas (the “Retained
Property”).

4. Assigned Rights. Inconnection with the purchase and sale of the Property, the Assignor now
desires to assign its rights and obligations under the BCCP Contract and the Participation Certificate (the
“Agreements”) to the Assignee to the extent and only to the e xtent that they relate to the Property, but not the
Retained Property, and the Assignee desires toaccept the assignment thereof upon and subjectto the terms
and conditions contained herein;

B. Agreement

NOW THEREFORE, forandin consideration of the sum of Tenand No/100 Dollars ($10.00), therecitals
stated above, and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:

1. Assignmentand Assumption. As of the Effective Date hereof, the Assignorhereby assigns
and transfers to the Assignee all of Assignor’s rights and obligations under the Agreements and the Assignee
herebyagreestoanddoesacceptthisassignmentandinaddition expresslyassumes and agreestotimelykeep,
perform, satisfy, and fuffillall the terms, covenants, conditions, and obligations requiredto be kept, performed,
satisfied, and fulfiled by the Assignor as the owner of the Property under the Agreements to the extent they
relate to the Property but not the Retained Pro perty.

2. As Is.

2.1 Generally Disclaimed Matters. Otherthanas expressly contained in the Settlement
Agreement between Assignor and Assignee, (1) Assignee accepts the Agreements “AS IS, WHERE IS AND
WITH ALL FAULTS”, and (2) ASSIGNEE AGREES THAT ASSIGNOR MAKES AND HAS MADE NO
WARRANTY OR REPRESENTATION, EXPRESS OR IMPLIED, OR ARISING BY OPERATION OF LAW,
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INCLUDING ANY WARRANTY OF MERCHANTABILITYOR FITNESSFORANY PARTICULAR PURPOSE,
OF THE AGREEMENTS. Wi ithout limiting the generality of the foregoing, the assignment of the Agreem ents
is withoutany representation or warranty relating to the following exceptas may be expresslycontained in the
Settlement Agreement between Assignorand Assignee:

2.2 Specifically Disclaimed Matters. Without limiting the generality of the foregoing, the
conveyance of the Property is without any warranty relating to:

221 Design Quality. The nature or quality of any construction, structuraldesign and
engineering of any aspect of the Property;

2.2.2 Construction Quality. The quality of any labor and materials included in the

Property;

2.2.3 DevelopmentPotential. The soil conditions, drainage, utilities or other conditions
existing at the Property with respect to any particular purpose, developmental potential or otherwise; or

2.2.4 Environmental Condition. The presence orabsence of hazardous substances
in, on or under the Property.

3. Indemnification. Assignee hereby agrees to indemnify and hold Assignor harmless from and
againstall and any costs, liability, damage or expense, including specifically but not limitedto, attorneys’ fees, arising
out of acts or omissions of Assignee accruing or arising on or subsequent to the Effective Date of this Assignment
and arising out of or in any way connected with the Agreements.

4. Binding Effect. This Assignment shall be binding upon and inure to the benefit of the parties
hereto, and their successors in interestand assigns.

5. Governing Law; Forum. THIS ASSIGNMENT, ITS VALIDITY, CONSTRUCTION AND
ENFORCEMENT SHALLBE GOVERNED BY ANDCONSTRUED INACCORDANCEWITHTHELAWS OF THE
STATE OF TEXAS WHERE IT HAS BEEN EXECUTED AND DELIVERED AND WHERE THE SUBJECT
PROPERTY IS LOCATED.

6. Counterparts. This Assignment may be executed in multiple counterparts, each of which shall
be deemed an original and all of which taken together shall constitute one and the same instrument.

EXECUTED EFFECTIVE as of the date and year first above written.
ASSIGNOR: ASSIGNEE:

[Execution and Acknowledgment]
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D.54
Assignment of ADTs
THE STATE OF TEXAS §
§ KNOW ALL PERSONS BY THESE PRESENTS:
COUNTY OF TRAVIS §
THAT (collectively, “Assignor”), has ALLOCATED, ASSIGNED,

TRANSFERRED AND CONVEYED, and does hereby ALLOCATE, ASSIGN, TRANSFER AND CONVEY unto
(“Assignee”), all of Assignor’s right, title and interestin and to 2,891 adjusted trips per
day (“ADTs") as described and set forth in City of Austin Ordinance No. (the “Ordinance”), such ADTs
assigned hereby to be used in connection with that certain real property in Travis County, Texas, more patrtic ularly
described as follows (the “Property”):

Lot , Block , , a subdivision in Travis County, Texas, according to the map or plat
thereof recorded as Document No. of the Official Records of Travis County, Texas.

The consideration for this Assignment is the sum of Ten and No/100 Dollars ($10.00) and other good and
valuable consideration, the receiptand sufficiency of which are hereby acknowledged. The Property is within Tract
___as described in the Ordinance. Assignor warrants to Assignee that (i) Assignor has not previously assigned or
transferred its rights to the ADTs assigned here by, (ii) Assignor will not utilize, transfer or assignthe ADT 's assigned
hereby for any other property, and (iii) the ADT's assigned hereby are part of the adjusted trips per day
described in the Ordinance. Except as expressly set forth in the preceding sentence, this assignment of ADTs is
made by Assignor and accepted by Assignee without any warranty, express or implied, by or against Assignor.

Itis acknowledged and understood thatthe ADTs assigned hereby are required for the development of the
Property for mu ltifamily dwelling units as set forth on the site plan prepared by and filed with the City
of Austin as Site Plan Multifamily Part B, City of Austin Permit No. SP-01- B (the “Site Plan”). Itis expressly
understood and agreed that at such time as the Property has been fully developed (as evidenced by the issuance
of final certificates of occupancy for development of the Property as set forth on the Site Plan), Assignor may deliver
to Assignee a letteraddressed to Assignee executed by the City of Austin stating that development of the Property
as set forth on the Site Plan requiresan amount less than ADTs (the “City Letter”). The City Lettercannot
contain any condition, requirementor assumption to its conclusionconcerning ADTs that could require ADTs for the
Property in an amount more than those Assignee has or will have under the terms of this Assignment. Any of the
ADTs assigned hereby which are notrequiredfor development of the Property as set forth on the Site Plan as stated
inthe City Letter (the “Excess ADTs") shallbe reassigned by Assignorto Assignee, and Assignee, on behalf of itself,
its successors and assigns, and all subsequent owner(s) of the Property agrees to execute and deliver, within ten
(10) days afterwritten requestof Assignor, or their successors and assigns, a reassignmentinstrumentin recordable
form with respectto the Excess ADTs. The terms and provisions of this Assignment shall inure to the benefit of, and
shall be binding upon, Assignor, Assignee, their respective successors and assigns, and the owner(s) of all or any
part of the Property. This Assignment may be executed simultaneously in two (2) or more counterparts, each of
which shall be deemed an original, but all of which shall constitute one and the same instrument.

[Execution and acknowledg ments by Assignor and Assignee and Consent by City.]
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D.55

Assignment of Seller’s Interest in Buyer’s
Consultant’s Work Product

This Assignment of Seller’'s Interest in Buyer's Consultant's Work Product (“Assignment”) is made as of
, 200__ by (“Seller 1") and (“Seller 2") (collectively, “Assignor”), and
(“Assignee”).

A. Background

1. Sales Contract. , as Seller, entered into a Sales Contract dated effective
2004 with , as Buyer, covering the Iand more partic ularly described on Exhibit A attached hereto and
incorporated herein (the Property).

2. Assignment by Seller. (“Seller 1") assigned her interestin the Sales Contract to
,L.P.bythatcertain Assignment of Rights and Assumptions of Liabilities dated effective ,

2004.

3. Assignor’s Interest in Work Product of Consultant’s Hired by Buyer. Assignee (or its
predecessor), as Buyer under the Sales Contract, contracted with several consultants to prepare documents,
applications, and other materials (“Mat erials”) with respect to development and use of the Property as a
project (“Project”). Section _ of the Sales Contract provides that as Materials are prepared, such Materials shall
be simultaneously delivered to Assignor, with Assignor entitled to utilize and rely on such Materials, and that at the
closing of the Sales Contract, Assignor shall release to Assignee all rights to Materials.

4, Resulting Permits. Assignor applied for and received the following Site Development Permits
(“Permits”) from the City of Austin on the following dates:

, 2004 - Site Plan Part A, Permit No. SPC-01-___A;and

, 2004 - Site Plan Multifamily Part B, Permit No. SP-01-___ B.
5. Sale of Property. Simultaneously with the execution of this Assignment, Assignee is acquiring the

Property pursuantto the Sales Contract, and Assignor and Assignee are enteringinto this Assignment to document
agreem ents relating to the Materials and the Permits.

B. Adreement

For good and valuable consideration, receipt of which is acknowledged, Assignor and Assignee agree as
follows:

1. Assignment of Permits. Assignor assigns to Assignee all of its right, title, and interestin the
Permits as they relate to the Property and Project.

2. Release of Rights to Consultants’ Work Product. In accordance with Section __ of the Sales
Contract, Assignorreleasesto Assignee all of its right, title, and interestin the Materials as theyrelate to the Property
and Project.

[Execution and Acknowledgment]
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D.6.1

Escrow Instructions Letter

(Regional Detention Pond)

Escrow Number:

To:

, 2004

____ Title Company

The undersigned hereby deliver to Escrow Agent in escrow the papers, money or property hereinafter

described to be held and disposed of by Escrow Agent in accordance with the following instructions and upon the
terms and conditions hereinafter set forth, to which the undersigned hereby agree:

1.

Definitions:
Parties: (“Party 17), (“Party 2"), (“Party 3")

Constructing Party:

Engineer:
Agreement: That certain Regional Detention Pond Construction and Maintenance Agreement dated
effective , 2004, by and between the Parties, __ Association, Inc., a
Texas nonprofit corporation, and Construction, L.P.
Property: App roxim ately acres of real property located northeast of the intersection of
and (as defined in the Agreement).

Any capitalized terms not defined herein shall have the meaning assigned to them in the Agree ment.

2.

Escrowed Property. The Parties have delivered to Escrow Agent cash in the following amounts: (i) Party
1--$ ; (i) Party 2--$ ; and (iii) Party 3--$ , which such amounts represent the
Initial Escrow Account Deposit under the Agreement. In accordance with the terms of the Agree ment, the
Partiesshall deliveradditional cash amounts to Escrow Agentin accordance with approved Change Orders.

Investment. The Escrowed Property shall be held in an interest-bearing,federally-insured escrow account
by Escrow Agent.

Purpose. The Escrowed Property shall be utilized to pay the Costs of Construction and the Management
Fee upon Escrow Agent'’s receipt of a Release Notice, all in accordance with the terms of the Agree ment.

Release/Disbursement. Escrow Agent shall disburse the Escrowed Property in accordance with the
following instructions. The terms and conditions herein above referred to and to which the undersigned
hereby agree for themselves, their heirs, successors and assigns are the following:

5.1 __ (hereincalled“Escrow Agent”) is nota party to, or bound by, any agreement which

may be deposited under, evidenced by, or which arises out of the foregoing instructions.

5.2 Escrow Agent shall retain 10% of the Escrowed Property in accordance with the Retainage
requirem ents of the Agreement and in accordance with Texas Property Code § 53.101 et seq.

5.3 Not more frequently than two (2) times each month and within five (5) business days after Escrow
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54

55

5.6

5.7

5.8

5.9

5.10

5.11

5.12

Agent's receipt of a Release Notice from Engineer, Escrow Agent shall disburse the amount set
out in the Release Notice from the Escrowed Property, to Principal Contractor or other parties
identified on the Release Notice. With each disbursement made from the Escrowed Property in
accordance with a Release Notice, Escrow Agent shall disburse to Constructing Party its portion
of the Management Fee, as prorated over the period of construction.

If the Escrowed Prop erty, lessthe required Retainage, is insufficientto pay in full the amount shown
on the Release Notice and the disbursement to the Constructing Party of the prorated portion of
the Management Fee, Escrow Agent shall imm ediately notify in writing Constructing Party and
Engineer of the deficiency, detailing the amount of the deficiency.

Upon receipt by Escrow Agent of the Completion Notice from Engineer, Escrow Agent shall
disburse any remaining Retainage as set out in the Completion Notice and in accordance with
Texas Property Code § 53.101 et seq. to Principal Contractor and the remaining Escrowed
Property and all interestaccrued thereon, to the Partiesin the ratio of the amount of each Party’s
totalcontributionto the Escrowed Property as a percentage of the totalEscrowed Property. If, upon
receiptby Escrow Agent of the Completion Notice from Engineerthe Escrowed Prop erty, including
the required Retainage, and all interestaccrued thereon is insufficientto pay in full the final costs
authorized by the Completion Notice, Escrow Agent shallimm ediately notify in writing Constructing
Party and Engineer of the deficiency, detailing the amount of the deficiency.

Escrow Agent acts hereunder as a depositary only and is not responsible or liable in any manner
whatever for the sufficiency, correctness, genuiness or validity of any instrument deposited with it
hereunder, or with respect to the form or execution of the same, or the identity, authority, or rights
of any person executing or depositing the same, nor is Escrow Agent liable for or responsible for
the performance of any other party specified in this escrow instruction letter.

These instructions shall not be subject to recision or modification except upon receipt by Escrow
Agent of written instructions of all parties hereto or their successor in interest, and no such
modification shall be effective unless and until consented to in writing by Escrow Agent.

Escrow Agent shall be protected in acting upon any notice, request, waiver, conse nt, receipt or
other paper or document believed by Escrow Agent to be genuine and to be signed by the proper
party or parties.

Escrow Agent shall not be liable for any error of judgment or for any act done or step taken or
omitted by itin good faith, or for any mistake of fact or law, or for anything which it may do or refrain
from doing in connection herewith, except its own negligence and willful misconduct, and Escrow
Agent shall have no duties to anyone except those signing these instructions.

Escrow Agent hereby acknowledges receipt of good and valuable consideration and therefore
agrees to be bound by the these escrow instructions and agrees that no additional compensation
shall be paid to Escrow Agent for its ordinary services hereunder.

Inthe eventthat Escrow Agent performs any service not specifically provided herein above, or that
there is any assignment or attachment of any interestin the subject matter of this escrow or any
modification thereof, or that any controversy, oral or written, arises with respect to any matter
related to the subject of this escrow, or that Escrow Agent is made a part to, or intervenes in, any
liigation pertaining to this escrow or the subject matter thereof, Escrow Agent shall be reasonably
compensated thereforand reimbursed by the partieshereto for all costs and expenses occasioned
thereby, it being understood and agreed that Escrow Agent may interplead the subject matter of
this escrow into any court of competent jurisdiction, and the act of such interpleader shall
imm ediately relieve Escrow Agent of its duties, liabiliies and responsibilities hereunder.

If the Escrowed Property is being invested as stipulated herein above, it is further specifically
understood and agreed that Escrow Agent shall not be responsible for any penalties or loss of
principal or interestor any delays in the withdrawal of the escrowed funds which may be imposed
by the depository as a result of the making or redeeming of any investment pursuantto this escrow
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agreem ent, nor shall Escrow Agent be liable for any loss orimpairment of Escrowed Property while

the property is in the course of collection or while the property is on deposit in a financial institution

if such loss orimpairmentresults from the failure, insolvencyor suspension of a financial institution.
PARTIES:

[Signature block]

ESCROW AGENT:

hereby acknowledges receiptof the letter of escrow instructions of which the foregoingis a copy, of
the papers, money or property there in referredto, and ofthe Agree ment, and agreesin consideration of the foregoing
to hold and dispose of the same in accordance with said instructions and upon the terms and conditions above set
forth.

[Signature block]
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D.6.2
Escrow Agreement
(Post-Closing Roll Back Tax Determination)
ESCROW NO.
This Escrow Agreement (the “Agreement”) is made and entered into by and between
(“seller”), (“Buyer”), and (“Escrow Agent”) and is as follows:
A. Background
1. Contract. Seller and (“Purchaser”) entered into that certain Sales Contract,
dated , 2004, for the purchase and sale of acre tract of land out of the ,
County, Texas, as more partic ularly described on Exhibit A attached hereto and incorporated herein (the “Property”),
as amended and (iv) that certain Assignment of Sales Contract, dated , 2004 executed by Purchaser,

Buyer and Seller in which Purchaser assigned its interesttherein to Buyer (the Sales Contract, as amended and
assigned, shall be referred to as the “Contract”).

2. Roll Back and Proration. Under the Contract, Seller agreed to be responsible for the payment
of any and all roll back taxes imposed by any taxing jurisdiction as a result of the transaction under the Contract or
the Buyer's planned use of the Property and Sellerand Buyer agreed to prorate the taxes for the year 2004 (“2004
Taxes”).

3. Post-Closing Determination. The parties have agreed that roll back taxes would be estimated
and such estimated amounts would be escrowed along with Sellerand Buyer’s prorated amount of the estimated
2004 Taxes with the Escrow Agent to be paid by Escrow Agent at such time as the actual amount of roll back taxes
and 2002 Taxes are known and are payable.

B. Agreement

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is
acknowledged, Seller, Buyer and Escrow Agent agree as follows:

1. Deposit of Escrow Funds. Concurrently with Seller’'s and Buyer's execution and delivery of all
docum ents necessary or required for closing under the Contract (colle ctively the “Closing Docum ents”),

1.1 Seller’'s Escrow Funds. Seller will deliver funds in the amount 0f$250,000.00 (the
“Seller’'s Escrow Funds”) to Escrow Agent simultaneously with the execution and delivery of this Agreement, to be
held and disbursed by Escrow Agent as set forth below. The amount deposited by Seller pursuant to the preceding
sentence represents the (i) estimate of roll back taxes that will be assessed against the Property arising out of the
sale and the Buyer’s proposed use of the Property and (ii) Seller’s prorata portion of the estimated 2004 Taxes. The
Escrow Agent acknowledges receipt of Seller's Escrow Funds and agrees to hold, deposit and distribute Seller's
Escrow Funds pursuant to the terms of this Agreement.

1.2 Buyer's Escrow Funds. Buyerwill deliverfundsinthe amount of $4,893.15(the “Buyer’s
Escrow Funds”, Seller’'s Escrow Funds and Buyer's Escrow Funds to be collectively referredto as “Escrow Funds”)
to Escrow Agent simultaneously with the execution and delivery of this Agreement, to be held and disbursed by
Escrow Agent as set forth below. The amount deposited by Buyer pursuant to the preceding sentence represents
Buyer's prorata portion of the estimated 2004 Taxes. The Escrow Agent acknowledges receipt of Buyer's Escrow
Funds and agrees to hold, deposit and distribute Buyer's Escrow Funds pursuant to the terms of this Agreement.

2. Escrow Agent Establishes Account. The Escrow Agent will deposit into (i) a separate
segregatedinterestbearingaccount (the “Seller’'s Escrow Account”) into which Seller's Escrow Funds will be held
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and (i) a separate segregated non-interest bearing account into which Buyer's Escrow Funds will be held (“Buyer’s
Escrow Account’, Seller's Escrow Account and Buyer's Escrow Account shall be collectively referred to as the
“Account”). All interestor otherincome earned or accrued on Seller's Escrow Funds shall be held for the ben efit
of Seller and distributed pursuant to this Agreement. Withdrawals from the Account shall be made only pursuant
to the terms and provisions of this Agreement.

3. Disbursement Proced ure. Buyer and Seller hereby acknowledge and agree that Escrow Agent
will not receive the tax statements for the roll back taxes or the 2004 Taxes from the taxing entities, and agree that
the Escrow Agent is not responsible for obtaining such statements. Seller and Buyer agree that upon receipt by
either of them of the roll back tax statements or statement for the 2002 Taxes, they will imm ediately forward copies
of same to the other parties as set out herein. In the event that any such statement is sent to Escrow Agent after
the date of assessment of any penalty or interestthereon, then Sellerand Buyer shall jointly and seve rally indemnify
and hold harmless Escrow Agent from any liability therefor. In the event thatthe amount of the roll back taxes and
Seller's prorata portion of the 2002 Taxes due on the Property exceeds Seller's Escrow Funds, Seller will pay to
Escrow Agent in good funds the amount of such shortfall within seven (7) business days following notice from the
Escrow Agent that there are insufficient funds in Seller's Escrow Account to pay such roll back taxes and Seller’s
prorata portion of the 2004 Taxes. In the event that the amount of Buyer's prorata portion of the 2004 Taxes due
on the Property exceeds Buyer's Escrow Funds, Buyer will pay to Escrow Agent in good funds the amount of such
shortfall within seven (7) business days following notice from the Escrow Agent that there are insufficient funds in
Buyer's Escrow Account to pay Buyer's prorata portion of the 2004 Taxes. Escrow Agent will copy the Seller and
Buyer on any correspondence sent to governmental entities in connection with the payment by it of roll back taxes
or 2004 Taxes as well as on any such notice to any party notifying it of such insufficiency. In the eventthatthere are
insufficientfunds in Seller's Escrow Account and Sellerfails to pay to Escrow Agent any such remaining taxes owed
within seven (7) businessdays as providedforabove, then Buyermay pay in good funds such sums to Escrow Agent
and Sellerwill reimburse the Buyer for such expended sums within ten (10) business days afterwritten demand from
the Buyer and such sums will bear interestat the lesser of: (i) ten percent (10%) per annum; or (ii) the highestrate
allowed by law. In the event that there are insufficient funds in the Buyer's Escrow Account and Buyer fails to pay
to Escrow Agent any such remaining taxes owed within seven (7) business days as provided for above, then Seller
may pay in good funds such sums to Escrow Agent and Buyer will reimburse the Seller for such expended sums
within ten (10) business days after written demand from the Sellerand such sums will bear interestat the lesser of:
(i) ten percent (10%) per annum; or (ii) the highestrate allowed by law. Within three (3) business days after Escrow
Agent’s receipt of the roll back tax statements and statement for 2004 Taxes from all applicable governmental
entities, and provided there are adequ ate Escrow Funds to pay the roll back taxes and 2004 Taxes, Escrow Agent
will disbursethe Escrow Funds to the recipients as designatedin the roll back tax statem ents and statementfor 2004
Taxes. Escrow Agent will be protectedin relying on the documentation provided by the parties. Upon the payment
in full of all roll back taxes and 2004 Taxes which are due and payable to any governmental entity in whose
jurisdictionthe Property is located,anyremaining Seller’'s Escrow Funds, togetherwith any interestearned on Seller’s
Escrow Funds, shall be disbursed to Seller and any remaining Buyer's Escrow Funds shall be disbursed to Buyer.

4. Dispute; Interplead. In the event of any disagreement or controversy between the parties, or if
conflicing demands or notices are made upon Escrow Agent arising out of or relating to this Escrow Agree ment,
then Escrow Agent may refrain from acting in any manner until it receives written agreement from all parties, or
Escrow Agent may file a suit in interpleader in a court of appropriate jurisdiction,and the act of such interpleader shall
imm ediately relieve Escrow Agent of its duties, liabiliies and responsibilities under this Agree ment.

5. Escrow AgentDepositary Only; Not Liable. Escrow Agentacts hereunder as a depositary only
and is not responsible or liable in any manner whatever for the sufficiency, correctness, genuineness or validity of
any instrument deposited with it hereunder, or with respect to the form or execution of the same, or the identity,
auth ority, or rights of any person executing or depositing the same. Escrow Agent shall be protectedin actingupon
any notice, request, waiver, consent, receipt or other paper or document believed by Escrow Agent to be genuine
or to be signed by the proper party or parties. Escrow Agent shall not be liable for any error of judgment or for any
act done or step taken or omitted by it in good faith, or for any mistake of fact or law, or for anything which it may do
orrefrain from doingin connectionherewith,exceptits own willful misconduct or gross negligence,and Escrow Agent
shall have no duties to anyone except those signing these instructions.

6. Entire Agreement; Exhibits. This Escrow Agreement and the Contract contain the entire
agreement of the parties with respect to the roll back taxes, 2004 Taxes and funds. Except for the Contract, there
are no other agreements, oral or written, between the parties regarding the funds and this Escrow Agreement can
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be amended only by written agreement signed by the parties to this Agreement, and by reference made a part
hereof. All exhibits or other docum ents attached to or referred to in this Agreement are incorporated by reference.
Notwithstanding the preceding sentence, Escrow Agent is not a party to or bound by the Contract or any other
agreement which may be deposited under, evidenced by, which arises out of, or which may be an exhibit to, this
Agreement. The holdingand disbursementofthe Escrow Funds are governed strictly by the terms of this Agree ment.

7. Indemnity. Seller and Buyer agree to indemnify Escrow Agent, its partners, employees, and
agents (each herein called an “Indemnified Party”) against, and hold each Indemnified Party harmless from all
losses, costs, damages, expenses, claims and attorney’s fees, including but not limited to costs of investigation,
suffered or incurred by any Indemnified Party (herein referred to as “Indemnified Losses”) in connection with or
arising from or out of this Agreement, except such acts or omissions as may result from the willful misconduct or
gross negligence of such Indemnified Party.

8. Notices. Any notice, instrumentor other communication required or permitted to be given by one
of the partieshereto to the otherunder this Agreement shall be considered as properly givenif in writing and (a) hand
delivered, or (b) mailed by registered or certified mail, return receiptrequested and postage prepaid, or (c) sent by
telecopy, in each case at the address below.

Seller
with copy to: [insert address]
Buyer
with copy to: [insert address]

Escrow Agent

9. Consultation with Legal Counsel. Escrow Agent may consult with its counsel or other counsel
satisfactory to it concerning any question relating to its duties or responsibiliies under this Agreement or otherwise
in connection herewith and shall not be liable for any actiontaken, suffered or omitted by Escrow Agentin good faith
upon the advice of such counsel. Escrow Agent may act through its officers, employees, agents and attorneys.

10. Compensation and Reimbursementof Expenses. Forits ordinary serviceshereunder, Escrow
Agent shall be entitled to an initial fee of $0.00, payable concurrently with its acceptance hereof, and to additional
compensation as follows. In the event that Escrow Agent performs any service not specifically provided
hereinabove, or thatthere is any assignment or attachment of any interestin the subject matter of this escrow or
any modification thereof, or that any controversy arises hereunder, or that Escrow Agent is made a party to, or
intervenes in, any litigation pertaining to this escrow or the subject matter thereof, Escrow Agent shall be
reasonably compensated thereforand reimbursed for all costs and expenses occasionedthere by, and the parties
hereto agree jointly and severally to pay the same, and to indemnify Escrow Agent against any loss, liability or
expense incurred in any act or thing done by it hereunder. It is understood and agreed that in the case of any
controversy, Escrow Agent may refrain from acting in any manner until it receives written agreement from all
parties hereto, or Escrow Agent may interplead the subject matter of this escrow into any court of competent
jurisdiction, and the act of such interpleader shall imm ediately relieve Escrow Agent of its duties, liabilities and
responsibiliies hereunder.

11. The partieshereto expressly acknowledge Escrow Agent’s rightto interplead the papers, money,
or property into a court of competent jurisdiction domiciled in Travis County, Texas.

12. Resignation. Escrow Agent may resign upon ten (10) days’ prior written notice to Seller and
Buyer, and upon jointinstructions of Sellerand Buyer, shall deliverthe Escrow Funds to any designated substitute
Escrow Agent mutually selected by Seller and Buyer. If Seller and Buyer fail mutually to designate a substitute
Escrow Agent within ten (10) days after the giving of such notice, Escrow Agent may, in its sole discretion and its
sole option, institute a bill of interpleader as contemplated herein.
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13. Severability. If one or more of the provisions shall for any reason be held to be invalid, illegal
or unenforceable in any respect under applicable law, such invalidity, illegality or unenforceability shall not affect
any other provisions, and this Agreement shall be construed as if such invalid, illegal or une nforceable provision
had never been contained in this Agreement.

14. Termination. Upon final disbursement of the Escrow Funds, this Agreement shall terminate;
provided,thatthe provisions of Section 7, will remain in full force and effectfor so long as Escrow Agent may have
any liability.

15. General. The sectionheadings containedin this Agreement are forreference purposesonly and
will not affect in any way the meaning or interpretation of this Agreement. This Agreement may be executed
simultaneously in two or more counterparts, each of which will be deemed an original, but all of which together
will constitute one and the same instrument. The terms and provisions of this Agreement constitute the entire
agreement between the parties hereto. This Agreement or any provision of the Agreement may be amended,
modified, waived or terminated only by written instrument duly signed by the parties or their successors and
assigns. This Agreement shallinure to the benefit of and be binding upon the parties, and their respective heirs,
devisees, executors, administrators, personal representatives, successors, trustees, receivers and assigns.
Nothing in this Agreement, express or implied, is intended to confer upon any other person rights or remedies
under or by reason of this Agreement.

[Execution]



6 - Page 187 Papering the Deal

D.6.3
Escrow Agreement
(Post-Closing Roll Back Determination within 5 Years Post-Closing)
ESCROWNO.__
This Escrow Agreement (the“Agreement”’)ismade and enteredintobyandamong __ (“Seller),
(“Buyer”,and____ (“Escrow Agent”) and is as follows:
A. Background
1. Sale. On this date Buyer purchased from Seller those certain tracts of real property situated
in___ County, Texas, and containing a totalof _____acres, said property being more particularly described
in the attached Exhibit A (the “Property”).
2. Post-Closing Roll Back Payments. The purpose of this Escrow Agreement is to set forth the

terms and conditions upon which the amount in escrow is to be used. Therefore, Seller and Buyer agree that,
concurrently with the Closing of the Property from Sellerto Buyer, Seller shall dep osit with Escrow Agent the sum
of$__ to be held in an interestbearing Escrow Account. The fundsin the Escrow Accountare to be used

only for the payment of ad valorem taxes on the Property for the years 2004 and earlier, including but not limited
to those which may become due as a result of the change in use of the Property (the “Roll Back Taxes”).

B. Agreement

1. Escrowaccount. The Sellerand Buyer directthe Escrow Agent to withhold from the funds due
to Seller at Closing the totalsumof$__ (the “Trust Funds”), and to hold the Trust Funds as Escrow
Agent. Sellerand Buyer furtherdirectthe Escrow Agentto deposit the Trust Funds in an interestbearing account
to be held for payment of the Roll Back Taxes and the 2004 Ad Valorem taxes against the Property.

2. Terms of Escrow. The undersigned agree that: (i) the term of this Agreement is 65 months;
(ii) such Trust Funds will be released only upon the submission of written authorization signed by all partiesto this
Agreement; (iii) in the event said authorization is not submitted within the 65 month term, then the Escrow Agent
is authorized, but not required, to tender such Trust Funds, at its discretion, into a court of competent jurisdiction.

3. Paymentof Trust Funds. Within three (3) business days of notice from _County
to Buyer or Seller of the finalamount of the 2004 Ad Valorem Taxes and the Roll back Taxes (or portion thereof,
if less than all of the Property is “rolled back” by Buyer), Buyer and Seller shall notify Escrow Agent, in writing, of
the total amount of the 2004 Ad Valorem Taxes and/or the Roll back Taxes, and (i) Seller shall pay the entire
amount due; or (ii) Seller and Buyer shall request, in writing, that Escrow Agent pay such taxes out of the Trust
Funds. Any requestto Escrow Agent to pay any taxes out of the Trust Funds shall include a legible copy of the
tax notice(s) statingthe amount of such taxes due. Afterall 2004 ad valorem taxes and Roll back Taxes are paid
in full, or are otherwisereleasedfrom Seller's obligationto pay them pursuantto this Agreement, Buyerand Seller
shall jointly authorize Escrow Agent to pay any remaining Trust Funds to Seller.

Beginningon February 1, 2005, and on each February 1 thereafter until the earlier of (i) February 1, 2009
or (i) all of the Trust Funds are otherwise released by Buyer and Seller, Seller and Buyer shall calculate the
amount, if any, by which the Trust Fund exceeds the ad valorem taxes and Roll back taxes for years remaining
through 2004, and jointly directthe Escrow Agentto refund the excess Trust Funds to Seller. Notwithstanding the
foregoingsentence, if, on any February 1, there has been a parcel of the Property “rolled back” by Buyer for which
Buyer and Seller have not yet received the invoice for the Roll back Taxes associated therewith, then no
disbursement shall be made to Seller until such invoice is received and paid in accordance with this Agree ment.
For example, if Buyer rolls back 10 acres in January, 2005, and does not receive the invoice for the Roll Back
Taxes associated with such 10 acres until March, 2005, then the disbursement to Seller which would have been
due on February 1, 2005 will be made after payment of the pending invoice, and will be calculated based on the
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balance of the Trust Funds after payment of said invoice.

4. Additional Trust Funds. Inthe eventthatthe Trust Funds are insufficientto pay, in full, the Roll
Back Taxes againstthe Property, Sellershall have three (3) business days, after receipt of the tax notice stating
the amount of the Roll back Taxes, to deposit additional Trust Funds, in good and available funds, with Escrow
Agent. Such additional deposits shall be added to the Trust Funds, and used by Escrow Agent to pay the Roll
back Taxes againstthe Property. Inthe eventthat Sellerfails or refusesto deposit any necessary additional Trust
Funds in accordance with this Paragraph, Buyer may, but shall not be obligated to, make such additional dep osit
on behalf of the Seller. In the event that Seller has not made such additional deposit with Escrow Agent within
ten (10) business days after receipt of the tax notice stating the amount of the Roll Back Taxes, Escrow Agent
may, but shall not be obligated to, in its sole discretion, (i) release the Trust Funds to Buyer (including any interest
accrued thereon), declare this Agreement terminated, and have no further liability or obligation to the parties
hereto; or (ii) tender Trust Funds into a court of competent jurisdiction.

5. Indemnity. We agree to INDEMNIFY and HOLD HARMLESS the Escrow Agentand its officers,
directors, employees, and agents from and againstany and all claims, demands, liens,judgments, and expense
(including butnotlimitedto reas onable fees and expenses of attorneys and other persons) arisingout of or caused
from the holding and disbursing of the escrowed funds and being a party to this Agreement. In this respect, the
parties hereto grant to the Escrow Agent the “RIGHT OF OFFSET” for the enforcement of this paragraph.

6. As to Escrow Agent. Escrow Agentis not a party to or bound by any agreement which may be
deposited under, evidenced by, or which arises out of the foregoing instructions.

Escrow Agentacts hereunderas a depository only and is notresponsible or liable in any manner whatever
for the sufficiency, correctness, genuineness or validity of any instrument deposited with it hereunder, or with
respect to the form or execution of the same, or the identity, authority, or rights of any person executing or
depositing the same. Escrow Agentshallbe protectedin actingupon any notice,request, waiver, conse nt, receipt
or other paper or document believed by Escrow Agent to be genuine and to be signed by the proper party or
parties.

Escrow Agent shall not be requiredto take or be bound by notice of any default of any person, or to take
any action with respect to such default involving any expense or liability, unless notice in writing is given to an
officerof Escrow Agent of such default and unlessiitis indemnifiedin a manner satisfactory to it againstany such
expense or liability. These instructions shall not be subject to rescission or modification except upon receipt by
Escrow Agent of written instructions of all the parties hereto or their successors in interest, and no such
modification shall be effective unless and until consented to in writing by Escrow Agent.

Escrow Agent shall not be liable for any error of judgment or for any act done or step taken or omitted by
itin good faith, or for any mistake of fact or law, or for anything which it may do or refrain from doing in connection
herewith, exceptits own willful misconduct or gross negligence,and Escrow Agent shall have no dutiesto anyone
except those signing these instructions.

Escrow Agent may seek advice from legal counsel in the event of any dispute or questions as to the
construction of the foregoinginstructions, or Escrow Agent's duties hereunder, and Escrow Agent shall incur no
liability and shall be fully protected in acting in accordance with the opinion and instructions of such counsel.

Sellerand Buyer hereby jointly and severally agree to defend, indemnify and hold harmless the Escrow
Agent from and against any and all claims, demands, causes of action, losses, liabilities, damages, costs and
expenses, including, without limitation, court costs, legal expenses and attorneys’ fees, incurred or suffered by
the Escrow Agentin connectionwith the performance of its obligations under this Agreement or otherwisearising,
directly or indirectly, by reason of this Agree ment, except to the extent any such claims, demands, causes of
actions, losses, liabilities, damages, costs or expenses are incurred or suffered by the Escrow Agent directly as
a result of its own gross negligence or willful misconduct. The obligations of indem nity of Sellerand Buyer shall
survive the expiration or any termination of this Escrow Agreement and shall be performable at the office of the
Escrow Agentin____ , Texas.

For its ordinary services hereunder, Escrow Agent shall be entitled to an initial fee of $0.00, payable
concurrently with its acceptance hereof, and to additional compensation as follows:
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In the eventthat Escrow Agent performs any service not specifically provided herein above, or thatthere
is any assignment or attachment of any interestin the subject matter of this escrow or any modification thereof,
or that any controversy arises hereunder, or that Escrow Agent is made a party to, or intervenes in, any litigation
pertaining to this escrow or the subject matter thereof, Escrow Agent shall be reasonably compensated therefor
and reimbursed for all costs and expenses occasioned there by, and the parties hereto agree jointly and seve rally
to pay the same, and to indemnify Escrow Agent againstany loss, liability or expense incurredin any act or thing
done by it hereunder. Itis understood and agreed thatin the case of any controversy, Escrow Agent may refrain
from acting in any manner until it receives written agreement from all parties hereto, or Escrow Agent may
interplead the subject matter of this escrow into any court of competent jurisdiction, and the act of such
interpleader shall imm ediately relieve Escrow Agent of its duties, liabilites and responsibilities hereunder.

The parties hereto expressly acknowledge Escrow Agent’s right to interplead the papers, money, or
property into a court of competent jurisdiction domiciledin ___ County, Texas.

7. Benefit. This Agreement shall be binding upon and inure to the benefit of the heirs, executors,
administrators, successors, and assigns of the respective parties hereto.

[Execution and date]
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D.7

Performance Deed of Trust and
Security Agreement — Financing Statement

STATE OF TEXAS §
§
COUNTY OF TRAVIS 8

KNOW ALL PERSONS BY THESE PRESENTS:

This Performance Deed of Trust and Security Agreement — Financing Statement (“Performance Deed
of Trust”) dated effective , 2004 (the “Effective Date”), is executed by and among

(“sellerry, .~ (“Buyer”), and the hereinafter named Trustee, its successors and substitutes.
A. Background
1. Joint Facilities. As a material consideration to induce Seller to sell certain property in Travis

County, Texas (referredto by the partiesas the “Buyer Property” to Buyer and for Buyer to purchase the Buyer
Property from Seller, Sellerand Buyer have enteredinto a Joint Facilities Development Agreement (the “JFDA")
providing for the construction and funding of certain Joint Facilities (the “Joint Facilities”) benefiting certain
property owned by Sellerand referredto by the partieshereto as the “Retained Property”and the Buyer Prop erty.

2. Post-Closing Agreement. Sellerand Buyer have also enteredinto a Post-Closing Agreement
(the “Post-Closing Agreement”) setting out certain understandings and other agreem ents as to matters and
obligations surviving the closing of the sale of the Buyer Property to Buyer.

3. Escrow Agreement. In connectionwith the JFDA, Seller, Buyerand Stewart Title of Austin,Inc.
as Escrow Agent have entered into an Escrow Agreement (the “Escrow Agreement’) pursuant to which the
Escrow Agentis to hold in escrow funds deposited with it by Sellerand Buyer, including funds to pay for the Joint
Facilities. Selleris to deposit the amount owing to Buyer as a credit on Buyer’s share of the Joint Facilities Costs
with the Escrow Agent to be held by the Escrow Agent in Buyer’s Joint Facilities Costs Escrow Account.

B. Agreement

Article 1

Creation of Encumbrance

1.1 Deed of TrustLien. THAT,___ , as Grantor (who togetherwith his heirs and assigns
is the “Grantor”) for the purpose of securing the obligations hereinafter described to and for the benefit of Seller
(which together with its successors and assigns is called herein the “Beneficiary”), and in consideration of the
sum of Ten Dollars ($10.00) to Grantor in hand paid by the Trustee hereinafter named, the receipt of which is
herebyacknowledged, and forthe furtherconsideration ofthe uses, purposes and trusts hereinafter setforth,have
granted, sold and conveyed, and by these presents do grant, sell and convey unto , Trustee
whose address is set out on the last page hereof and his substitutes or successors in trust, all of the following

property (the “Mortgaged Property “):

1.1.1 Land. The real property described in the Exhibits attached hereto and made a part
hereof for all purposes (the “Land”);

1.1.2 Improvements. Any now or hereafterimprovements located in, on or under the Land
(herein called the “Improvem ents”);

1.1.3 Appurtenances. The benefits, privieges, permits, easements, tenements,
hereditaments, water, riparian or litoral rights, roads, strips or gores of land adjacent to any of the Mortgaged
Property, and appurtenancesthereon or in anywise appertaining thereto and all right, title and interestof Grantor
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in and to all streets, roads, easements, rights -of-way, licenses, rights of ingress and egress, existing or proposed,
abutting, adjacent, used in connectionwith or pertaining to the Land or the Improvements; and all water and water
rights, timber, crops and mineral interests in, on, under or pertaining to the Land (herein called the
“Appurtenances”); and

1.1.4 Other. All right, title and interest of Grantor in and to (1) all streets, roads, alleys,
easements, rights -of-way, licenses, rights ofingressand egress, vehicle parking rights and public places, existing
or proposed, abutting, adjacent, used in connection with or pertaining to the Land or the Improvements; (2) all
fixtures, now or hereafteron the Land; (3) all building and construction materials,supplies,and articles of personal
property, of every kind and character, now owned or hereafter acquired by Grantor, which are now or hereafter
attachedto or situated in, on or aboutthe Land or the Improvements, or used in or necessary to the complete and
proper planning, development, use, occupancy or operation thereof, or acquired (whether delivered to the Land
or stored elsewhere) for use or installation in or on the Land or the Improvements, and all renewals and
replace ments of, substitutions for and additions to the foregoing; (4) all permits, licenses, franchises, certificates,
commitments and rights for utilities, and other rights and privieges obtained from Beneficiary in connection with
the Mortgaged Property, including but not limitedto the rights set out as Entitlements in Exhibit 2 attached hereto;
(5) all (i) plans and specifications for the Improvements; (ii) Grantor’s rights, but not liability for any breach by
Grantor, under all commitments (including any commitment for financing to pay any of the Secured Obligations),
insurance policies and other contracts and general intangibles (including but not limited to trademarks, trade
names and symbols) related to the Mortgaged Property or the operation thereof; (iii) deposits (including but not
limited to Grantor’s rights in tenants’ security deposits, deposits with respect to utility services to the Mortgaged
Property, and any deposits or reserves hereunder or under any of the agreements for the Projects, taxes,
insurance or otherwise), money, accounts, instruments, documents, notes and chattel paper arising from or by
virtue of any transactions related to the Mortgaged Prop erty, including but not limited to the following constituting
Collateral: Escrow Funds held by Title Company or its successors or substitutes
as Escrow Agentunder Escrow Agreements executed by Seller, Buyer and Escrow Agent pursuantto the JFDA,
including as substitute collateral pursuant to the partial release provision in this Mortgage, together with all
reinvestm ents thereof including in deposits, bank deposits, certificates, securities, securities accounts, financial
assets, U. S. governmental securities, money market mutual fund shares, contractrights,bankers’ acceptances,
repurchase transactions, and generalintangibles, and the interest, dividends or income earned on the foregoing,
and the proceeds thereof (all such terms having the meaning given to such terms by Chapters 8 and 9 of the
Texas Business and Commerce Code, as amended from time to time; (iv) permits, licenses, franchises,
certificates, development rights, commitm ents and rights for utilities, and other rights and privieges obtained in
connection with the Mortgaged Property, including but not limited to the rights set out as Entitlements in Exhibit
2 attached hereto; (v) leases, rents, royalties, bonuses, issues, profits, revenues and other benefits of the
Mortgaged Prop erty; (vi) construction contracts,designand engineering services contracts and related plans and
specifications, payment and performance bonds, fiscal security posted with governmental authorities; and (vii)
engineering, accounting,title, legal, and othertechnicalor businessdata concerningthe Mortgaged Prope rty which
are in the possession of Grantor or in which Grantor can otherwise grant a security interest; (6) all proceeds of
or arisingfrom the Mortgaged Prope rty (otherthanleases and rents); and (7) all rights, titles and interests referred
to above, including but not limited to proceeds of any sale or other disposition thereof, proceeds of the taking
thereofor of any rights appurtenantthereto,by eminent domain or transferin lieuthereoffor public or quasi-public
use underanylaw, and proceeds arisingout of any damage thereto;rights ofingressand egress and remainders,
reversions and reversionary rights or interests;

to secure the performance and payment of the Secured Obligations of Grantorto Beneficiary and to such person’s
heirs, successors and assigns. This instrumenttogether with all renewals, extensions, and ame ndm ents hereto
is referred to as the “Deed of Trust” or the “Mortgage”.

TOHAVE AND TO HOLD the Mortgaged Prop erty, togetherwith therights, priviegesand appurtenances
thereto belonging unto the Trustee, and to his substitutes or successors forever. And Grantor does hereby bind
itself, its successors and assigns to warrant and forever defend the Mortgaged Property unto the Trustee, his
substitutes or successors and assigns forever, againstthe claim, or claims, of all persons claimingor to claim the
same or any part thereof, by, through, and under Grantor, but not otherwise, and subject to the Permitted
Encumbrances referenced herein.

1.2 Security Interest. Grantor herebygrants to Beneficiary a security interestin all of the Mortgaged
Property, including the Collateral, to secure the paymentand performance of the Secured Obligations. In addition
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to its rights hereunder or otherwise, Beneficiary shall have all of the rights of a secured party under the Texas
Business and Commerce Code, or under the Uniform Comm ercial Code in force in any other state to the extent
the same is applicable law. The Collateral shall be held and invested by the Escrow Agent subject to the terms
of this Mortgage and the Escrow Agreements.

1.3 Permitted Encumbrances. This conveyance is made and accepted subject to the following
qualifications (the “Permitted Encumbrances”): the presently existing restrictive covenants, easements, and
mineral interests, if any, held or owned by others, and all other matters relating to the Mortgaged Property
referenced on Exhibit 2 hereto, but only to the extentthey are still in effect; statutory liensfor ad valorem taxes and
standby fees on the Mortgaged Property which are not yet delinque nt, pres ently existing visible and appare nt, but
unrecorded easements, if any; presently existing encroachments or overlapping of improvements; and
discrepancies, conflicts or shortages in area or boundary lines; and all laws and regulations affecting the
Mortgaged Property, including zoning laws, platting laws, environmental laws and municipal and governmental
ordinances and regulations, relating to the Mortgaged Prop erty.

1.4 Title. Grantor, and Grantor's successors and assigns, will warrantand foreverdefend title to the
Mortgaged Property, subject as aforesaid, by, through, and under Grantor, but not otherwise, to Trustee and his
successors or substitutes and assigns, against the claims and demands of all persons claiming or to claim the
same or any part thereof. Grantor will punctually pay, perform, observe and keep all covenants, obligations and
conditions in or pursuant to any Permitted Encumbrance. Grantor will pay, or cause to be paid, all taxes,
assessments, and other charges or leviesimposed upon or against or with respectto the Mortgaged Property or
the ownership, use, occupancy or enjoyment of any portion thereof, or any utility service thereto, as the same
become due and payable (subjectto the right of Grantor in good faith to contest any such tax or the amount or
method of calculation thereof), including but not limited to all ad valorem taxes assessed against the Mortgaged
Property or any part thereof, and shall deliver prom ptly to Beneficiary such evidence of the payment thereof as
Beneficiary may require.

1.5 Payment and Performance. Grantor will make due and punctual payment and performance
of the Secured Obligations. Grantor will timely and properly perform and comply with all of the covenants,
agreements, and conditions imposed upon Grantor by this Mortgage and will not permit a default to occur
hereunder or thereunder.

1.6 Partial Releases. Beneficiary shall upon request of Grantor release the lien securing the
Secured Obligations as to one or more portionsof the Mortgaged Property identified by Grantor (“Partial Release
Parcel”) provided (a) there does not existan uncured notified default hereunder; (b) Grantor shall deposit with
Escrow Agent an amount (the “Escrow Funds”) equal to 200% times the Per Acre Collateral Amount as
determined by the Partiesto the JFDA pursuantto the JFDA to be held by the Escrow Agentin accordance with
the terms of the Escrow Agreement and the JFDA; and (c) therequested PartialRelease Parcel shall be a platted
lotoralotas depictedonthe Preliminary Plan 1(COACase No. ). Grantorshall provide Beneficiary
with a legal description of the Partial Release Parcel prepared by and bearing the stamp and signature of the
surveyor preparing the description. Grantor shall provide Beneficiary with an appropriate form of PartialRelease
for execution. Grantor shall cause the Partial Release to be filed of record following its execution by Beneficiary.

Article 2

Obligations

2.1 Secured Obligations. This conveyance, however, is made in TRUST to secure payment and
performance of the Grantor's obligations under the JFDA, the Post-Closing Agreement, and the Escrow
Agreement (the “Secured Obligations”).

2.2 Payment and Performance. Should Grantor do and perform all of the covenants and
agreem ents herein contained,and make prompt payment of said Secured Obligations as the same shallbecome
due and payable, then this conveyance shall become null and void and of no further force and effect, and shall
be released at the expense of Grantor, by Beneficiary.
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Article 3

Default and Remedies

3.1 Protective Actions. Upon the occurrence of an uncured notified default hereunder, then
Beneficiary may, atits option, but withoutbeing required to do so, prosecute or defend any suits in relation to the
preservation of the prior lien and security interest of this Deed of Trust on the Mortgaged Prop erty, or take such
other action as Beneficiary reasonably determines to be necessary.

3.2 Foreclosure.

3.2.1 Default. The occurrence of any of the following events constitutes an event of default
hereunder (an “event of default”): (1) any of the Secured Obligations are not paid or performed when due; or
(2) any covenant, agreement or condition herein is not fully and timely performed, observed, satisfied, or kept.

3.2.2 Foreclosure. Ifamonetary eventofdefault shallcontinuefor 10 days oranon-monetary
default shall continue for 30 days afterwritten notice of such occurrence is given by Beneficiary to Grantor without
cure; provided, however, that if such non-monetary event of default is of a nature that it cannot be cured within
such 30 day period,the Grantorshallnotbe in default if Grantor commences good faith efforts to cure such default
within said 30 day period, demonstrates continuous diligent efforts to cure such event of default in a manner
reasonably satisfactory to Beneficiary and, within a reasonable period, not to exceed 180 days after the date of
notification of default was received by Grantor, completes the cure of such default , then and in any of such events
of an uncured notified default, Beneficiary may electto declare the entire principal of the Secured Obligations with
all interestaccrued thereonimm ediately due and payable, and it shall thereupon, or at any time thereafter, be the
duty of the Trustee, or his successor or substitute as hereinafter provided, at the request of Beneficiary (which
request is hereby conclusively presumed), to enforce this trust; and after advertising the time, place and terms
of the sale of the above described and conveyed property, then subject to the lien hereof, and mailing and filing
of notices as required by Section51.002, Texas Property Code, as then amended, and otherwise complying with
that statute, the Trustee shall sell the above described Mortgaged Property, then subject to the lien hereof, at
public auctionin accordance with such noticeson the first Tuesday in any month between the hours of ten o’clock
A.M.and four o’clock P.M., to the highest bidder for cash, selling all of the Mortgaged Property as an entirety or
in one or more parcels, subject to the Permitted Encumbrances, and make due conveyance to the purchaser or
purchasers, with specialwarranty binding Grantor, its successors and assigns, as to the Mortgaged Prop erty; and
in each instance, subject to the Permitted Encumbrances, which shall be covenants running with the land, and
out of the money arisingfrom such sale, the Trustee acting shall pay first, all the expenses of advertising the sale
and making the conveyance and attorney’s fees of Beneficiary, and then Trustee shall pay all Secured Obligations
secured hereby rendering the balance of the sale price, if any, to Grantor, its successors or assigns; and the
recitals in the conveyance to the purchaser or purchasers shall be full and conclusive evidence of the truth of the
matters therein stated, and all prerequisitesto said sale shallbe presumed to have been performed, and such sale
and conveyance shall be conclusive against Grantor, its successors and assigns.

3.3 Resort to Other Remedies. Itis agreed thatin the event a foreclosure hereunder should be
commenced by the Trustee, or his substitute or successor, Beneficiary may at any time before the sale of the
Mortgaged Property directthe Trustee to abandon the sale, and may then institute suit for the collection of any
of the Secured Obligations, and for the foreclosure of the Deed of Trust lien and/or security interest; it is further
agreed thatif Beneficiary should institute a suit for the collectionthereof, and for a foreclosure of this Deed of Trust
lien and/or security interest, Beneficiary may at any time before the entry of a final judgment in said suit dismiss
the same, and require the Trustee, his substitute or successor to sell the Mortgaged Property or any part thereof
in accordance with the provisions of this Mortgage. The lien of this Mortgage shall constitute a continuing lien to
secure the payment and performance of the Secured Obligations, and the foreclosure of the lien granted hereby
shall continue on the portion of the Mortgaged Property sold at foreclosure sale for the benefit of the Beneficiary
as a continuing liento secure the payment and performance of the Secured Obligations by the purchaser thereof.

3.4 Bidding By Beneficiary. If Beneficiary is the highest bidder, Beneficiary shall have the rightto
purchase at any sale of the Mortgaged Prop erty, and to have the amount for which such Mortgaged Property is
sold credited on the debt then owing.

3.5 Appointment of Substitute Trustee. With or withoutcause, Stewart Title of Austin, Inc. as the
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Escrow Agent under the Escrow Agreements is hereby authorized to appointa substitute trustee, or a successor
trustee, to act instead of the Trustee named herein without other formality than an oral designation, which
designation may be evidenced by a designation in writing of a substitute or successor trustee; and the authority
herebyconferred shall extendto the appointmentof other successor and substitute trusteessuccessively until the
Secured Obligations have been paid and performed in full, or until the Mortgaged Property is sold hereunder, and
each substitute and successor trustee shall succeed to all of the rights and powers of the original trustee named
herein.

3.6 Possession of Mortgaged Property. In the event any sale is made of the above described
Mortgaged Property, or any portion thereof, under the terms of this Deed of Trust, Grantor, its successors and
assigns, shall forthwith upon the making of such sale surrenderand deliverpossession of the Mortgaged Prope rty
so sold to the purchaser at such sale, and in the event of their failure to do so they shall thereupon from and after
the making of such sale be and continue as tenants at will of such purchaser, and in the event of their failure to
surrender possession of said property upon demand, the purchaser, its successors or assigns, shall be entitled
to institute and maintain an action for forcible detainerof the Mortgaged Property in the Justice of the Peace Court
in the Justice Precinctin which such Mortgaged Property, or any part thereof, is situated.

3.7 Subrogation. Itis agreedthatthe lienhereby created shall take precedence over and be a prior
liento any other lien of any character whether vendor’s, materialm en’s or mechanic’s lien hereafter created on
the Mortgaged Property, and in the event the proceeds of the indebtedness secured hereby as set forth herein
are used to pay off and satisfy any liens heretofore existing on the Mortgaged Property, then Beneficiary is, and
shall be, subrogated to all of the rights, liens and remedies of the holder of the indebtedness so paid.

Article 4
Miscellaneous

4.1 Extensions and Releases. Itis agreed that an extension, or extensions, may be made of the
time of payment of all, or any part, of the Secured Obligations, and that any part of the Mortgaged Property may
be released from this lien without altering or affecting the priority of the lien created by this Mortgage in favor of
anyjuniorencumbrancer, mortgagee or purchaser, orany person acquiring an interestin the Mortgaged Prop erty,
or any part thereof; it being the intention of the parties hereto to preserve this lien on the Mortgaged Property
including any improvements that may be hereafter constructed thereon, or that may be fixed, given or imposed
by law thereon after the execution of this instrument notwithstanding any such extension of the time of payment,
or the release of a portion of the Mortgaged Property from this lien.

4.2 Modification or Termination. This Mortgage may only be modified or terminated by a written
instrumentor instruments intended for that purpose and executed by the party againstwhich enforcement of the
modification or termination is asserted. Any alleged modification or termination which is not so documented shall
not be effective as to any party hereto.

4.3 Applicable Law. This Mortgage, and its validity, enforcement and interpretation, shall be
governedby Texas law (withoutregard to any conflictof laws principles) and applicable United States Federal law.

4.4 Construction Mortgage. This Mortgage constitutes a “construction mortgage” as defined in
Chapter 9 of the Texas Business and Commerce Code, as amended from time to time.

Dated effective as of the Effective Date. This instrument may be executed in multiple counterparts.

[Execution and Acknowledgments]
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D.8

Joint Facilities Development Agreement

This JointFacilities Development Agreement (the “JFDA”) dated effective__ ,2004 (the “Effective
Date”) is executed by and between (which together with its successors and assigns are
collectively called “Seller”) and___ __ (who together with his heirs and assigns are collectively called
“Buyer”) and is binding upon the heirs and successors of the signatories hereto and their assigns and is a
covenant running with the ownership of the Development (as hereinafter defined). The signatories hereto, their
heirs, successors and assigns are collectively called herein “Parties” or a “Party”).

A. Background

1. Development. The property in Travis County, Texas, depicted and described in Exhibit A
attached hereto is collectively referred to herein as the “Development.” The Developmentis comprised of the
parcels described in Exhibit B attached hereto being hereinafter referred to as “Retained Property” owned by
Seller and the parcels described in Exhibit C attached hereto being conveyed contem poraneously herewith by
Sellerto Buyer. The property being conveyed by Sellerto Buyer is hereinafter referred to as “Buyer Property.”

2. Sales Contract. Sellerand Buyer entered into an Earnest Money Contract as amended by the
FirstAmendment to Earnest Money Contractreferredto herein as the “Sales Contract” and incorporated herein
for all purposes. Pursuant to the Sales Contract, Seller has conveyed the Buyer Property to Buyer for the
consideration and upon the terms set out in the Sales Contract. Sellerand Buyer have also entered into a Post-
Closing Agreement (the “Post-Closing Agreement”) setting out certain understandings and other agreem ents
as to matters and obligations surviving the closing of the sale of the Buyer Property to Buyer. The Sales Contract
and the Post-Closing Agreement are incorporated herein for all purposes.

3. The Development. As a material consideration to induce Seller to sell the Buyer Property to
Buyer and for Buyer to purchase the Buyer Property from Seller, Seller and Buyer agreed in the Sales Contract
to enter into this JFDA providing for the construction of certain Joint Facilities described in Exhib it D-1 attached
hereto (the “Joint Facilities”) benefiting the Retained Property and the Buyer Property. The Joint Facilities are
composed of each ofthe discrete portionsidentifiedin Exhib it D-1 as a Project(each calleda “Project”), including
the __ Project, the Water Line Project,andthe___ Water Line Project.

4. Performance Deed of Trust. By Joint Facilities Performance Deeds of Trust and Security
Agreement-Financing Statement (the “Performance Deeds of Trust”) Seller and Buyer have granted to each
other areciprocalfirstlien againsta portion of the Retained Property in the case of Sellerand the Buyer Property
inthe case of Buyer (the“Mortgaged Property”) to secure their respective performance of their obligations under
this JFDA, the Escrow Agreement executed pursuant hereto, and the Post-Closing Agreement (the “Secured
Obligations”). The Performance Deeds of Trust are incorporated herein by this reference. The Performance
Deeds of Trust providesthata Party may substitute cash or letterof credit (the “Collateral”) as collateral security
forits Secured Obligations and obtain a release of the lienand security interestof the Performance Deed of Trust
as to a portion (the “Partial Release Parcel”) of the Mortgaged Property. The Collateral is to be deposited in
escrow with the Escrow Agent, which shall hold the Collateral in escrow to secure the depositing Party’s Secured
Obligations.

5. Escrow Agreement. The Parties desire to provide for a mechanism by which funds or letters
of credit may be held in escrow to be disbursed or drawn upon to pay the costs of the development of the Joint
Facilities and for such purpose are executing an escrow agreement (“Escrow Agreement”) between the Parties
and an escrow agent (the “Escrow Agent”).

B. Adgreements

Now, therefore,forand in consideration of the premises and the mutual promises and covenants set forth
herein, the receipt and sufficiency of which are hereby acknowledged by all Parties, Seller and Buyer agree as
follows:
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Article 1
Design and Construction

1.1 Development of Joint Facilities.

1.1.1 DeterminationofDeveloping Party. Unless both Partiesotherwiseagree, atanytime
after__ , each Party is given the option to be the Developing Party (the “Developing Party”) of the Joint
Facilities, or one or more of the Projects thereof, provided it complies with this JFDA. The Party desiring to act
as the Developing Party shall notify the other Party of its desire to do so (“Notice of Intentto Proceed”). Inthe
event the other Party does not elect to act with the Developing Party as a co-Developing Party by notifying the
initiating Party within 10 business days of receipt of the Notice of Intentto Proceed, the Developing Party shall
proceed with carrying outthe DevelopingParty’'s Responsibilities as herein provided. Inthe eventthatboth Parties
elect to be the Developing Party, then the Parties agree to cooperate with each other in a prompt and
commercially reasonable manner. The Party not electing to be the Developing Party is referred to herein as the

“Non-Developing Party.”

The Developing Party shall designate a “Project Engineer” to be its representative and contact person.
The Non-Developing Party shall designate a Project Engineerto be its representative and contact person for the
Joint Facilities. The Parties may choose to designate a single Project Engineer. The Project Engineer for each
Party is under the sole controland responsibility of the Party contracting for its services. The costs of each Party’s
Project Engineer shall be paid by such Party.

Neitherthe DevelopingParty northe Non-Developing Party shall charge or receive any fees or otherform
of payment or compensation for performing its obligations hereunder. All approvals to be given by the Non-
Developing Party to matters submitted to it by the Developing Party shall not be unreasonably withheld, delayed
or conditioned.

1.1.2 Developing Party’s Responsibilities. The DevelopingParty’s Responsibilities are the

following:

1.1.2.1 Diligence. Developing Party shall commence and pursue with com mercially
reasonable diligence the design (including the preparation and finalization of plans and specifications),
engineering, permitting, hiring contractors, overseeing construction, managing the construction contracts,
evaluating the construction progress, and determining and achieving completion of the Joint Facilities (or
Project(s), as the case may be) in accordance with this JFDA, in a good and workmanlke manner, and in
compliance with all applicable laws and regulations. Developing Party shall solicit requests for proposals from at
least 3 engineers for the engineering services required for the Joint Facilities (or Project(s), as the case may be),
including the preparation of the Plans and Specifications and the supervision of the permitting, construction and
completion of the Joint Facilities/Project(s). Unless both Parties otherwise agree, Developing Party shall accept
the most competitive proposal having due regard for the experience of the applicable engineer and the
reasonableness of such proposal. The decision of the Developing Party as to the selection of the engineer shall
befinal. The DevelopingParty’s ProjectEngineershall notifythe Non-DevelopingParty’s ProjectEngineeratleast
10 business days prior to the commencem ent of the respective Project (“Project Commencement Date”).

1.1.2.2 Approval of Plansand Specifications. Plans and specifications for the Joint
Facilities (or Projects(s), as the case may be) will notbe deemed finalfor bidding, construction and other purposes
hereof until the same have been approved in all respects by the City of Austin, and such approved final plans and
specifications shall be referred to for purposes hereof as the “Plans and Specifications.” Prior to submitting
plans and specifications to the City of Austin for approval, the Developing Party shall submit them to the Project
Engineerforthe Non-Developing Party forreview. The Developing Party shall cause the Plans and Specifications
to com ply with all applicable laws and regulations, including all valid requirem ents of the City of Austin. Material
revisions to plans and specifications shall be subject to the same advance submission to the Non-Developing
Party’s ProjectEngineer. Ifthe Plans and Specifications are approved by the City of Austin, they shall be deemed
approved by both Parties.

1.1.2.3 Budget. The Developing Party’s Project Engineer shall prepare a budget for
the Joint Facilities (or Project(s), as the case may be) detailing all projected costs to com plete the Joint Facilities
(or Project(s), as the case may be) (the “Budget”) and shall submit the same to the Non-Developing Party for
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approval (which approval shall not be unreasonably withheld, delayed or conditioned). Failure of the Non-
DevelopingParty to disapprove the submitted Budget within 10 business days afterreceiptbythe Non-Developing
Party's Project Engineer of the Budget shall be deemed approval of such submitted Budget. Material revisions
to a Budget previously submitted by the Developing Party’'s Project Engineer to the Non-Developing Party shall
be subject to the same review and approval process.

1.1.2.4 Bidding and Contracting. Unless the Parties agree in writing to a different
process, DevelopingParty shallalso solicit competitiveconstruction bids based upon the Plans and Specifications
forthe Joint Facilities (or Project(s), as the case may be) on a guaranteed maximum or fixed price basis from not
less than 3 contractors not affiliated by way of ownership or control (unless an affiliated contractor is otherwise
approved in writing in advance by the Non-Developing Party). Unless both Parties otherwise agree, Developing
Party shall acceptthe most competitive bid having due regard for the experience of the applicable contractorand
the reasonableness of such bid. The decision of the Developing Party as to the selection of the contractor shall
be final. Developing Party shall provide to the Non-Developing Party copies of all bid proposals received by
Developing Party and construction contracts signed by Developing Party for the construction of the JointFacilities
(or Project(s), as the case may be), including any amendments to such contract(s).

Priorto solicitingbids and thereafterpriorto executingconstruction docum ents with the successful bidder,
Developing Party shall submit the bid documents and construction documents to the Non-Developing Party’s
Project Engineer for approval by the Non-Developing Party. Approval of matters submitted to either Party by the
other Party shall not be unreasonably withheld, delayed or conditioned. Failure of the Non-Developing Party to
disapprove the submitted construction docum ents in writing within 5 business days after receipt by the Non-
Developing Party’s Project Engineer of the construction docum ents shall be deemed approval of such submitted
construction documents. Material revisions to construction docum ents previously submitted by the Developing
Party’s Project Engineerto the Non-Developing Party’s Project Engineer shall be subjectto the same review and
approval process. Unless waived in writing by the Non-Developing Party, all construction contracts shall provide
forthe following: (a) 10% retainage to be maintained by the Developing Party for the statutory retainage period,
(b) waiver by all contractors and major subcontractors of any right to me chanic’s or materialmen’s liens on the
Development, (c) commercial liability insurance by each contractor and major subcontractor naming the Non-
Developing Party, its Project Engineer and such other persons as shall be designated by the Non-Developing
Party as additional insureds with certificates of insurance delivered to the Parties priorto commence of work, (d)
waiver of subrogationby the insurers of all contractors and major subcontractors as to claim s againstthe Parties,
their respective Project Engineers, and such other persons as shall be designated by the Parties, (e) unless both
Partiesagree otherwise,paymentand performance bonds naming the Partiesas obligees, (f) notimpose personal
liability on the Non-Developing Party, (g) provide that the rights and benefits of the construction docum ents are
assignable to the Non-Developing Party upon default by the Developing Party hereunder, and (h) a guaranteed
outside completion date for the Joint Facilities (or Project(s), as the case may be).

1.1.2.5 Fiscal. Ifrequiredbythe City, DevelopingParty shall furnishfiscalsurety, in the
City’s requisite form and amount.

1.1.2.6 Completion. Afterthe Joint Facilities (or each Project, as the case may be)
is/are complete, the DevelopingParty shallcause the DevelopingParty’s ProjectEngineertoissue a written notice
of completion (the “Completion Notice”) to the Parties and the Escrow Agent. The notice shall include a
statement detailing all of the actual costs of the Joint Facilities (or Project, as the case may be).

1.1.2.7 Acceptanceby Governmental Authorities. As soon as reasonably possible
after substantial completion of the Joint Facilities (or each Project, as the case may be), Developing Party shall
have it accepted for maintenance by the City (or such other applicable governmental entity or utility service
provider).

1.1.2.8 Releases. Developing Party shall obtain and file for record releases from all
contractors, mechanic’s, materialmen and other parties, which performed services on the Joint Facilities (or
Project(s), as the case may be), to the extent a reasonably prudent developer of a similar project would obtain a
release from such person(s).

1.2 Final Platting. Sellerand Buyer may hereaftercause portions of their respective property to be
finally platted, replatted or vacated as each shall determine in their respective sole discretion; provided, neither
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Party shallvacate the portionsof the Preliminary Platofthe Developmentdesignatedas right-of-wayfor__

Drive (to the extentset forth in, and subjectto, Paragraph 5.4 of the Post-Closing Agreement),and___ Blvd.
Each Party shall upon request of the other Party dedicate by plat or deed the right-of-way for the portion of
_____ Drive (subjectto such Paragraph 5.4) and Blvd. lying within their respective properties, but
shallnotbe obligated to construct, participate in or pay any of the costs of such streets exceptas and to the extent
set forth herein or as both Parties otherwise agree. All other prospective dedications shown on the Preliminary
Plat (except for matters comprising a part of the Joint Facilities) are within the sole discretion of the Party across

whose land the prospective dedication lies.

1.3 PHT Fiscal. Atanytime after___ , 2005, either Party can call for the posting of the fiscal
(“PHT Fiscal”)requiredto be posted forthe Phase | improvements under the InterPort Traffic Phasing Agreement
and Restrictive Covenant (“City Phasing Agreement”) recordedin Document____ of the OfficialPublic
Records of Travis County, Texas. Within 15 business days of such call, the Parties hereto shall deposit with the
City of Austin cash (or other fiscal security acceptable to the City of Austin)in the amount setoutin the PHT Fiscal

Allocation Schedule attached hereto.

1.4 Further Assurances. Each Party will, prom ptly on reasonable requestofthe otherParty, correct
any defect, error or omission which may be discovered in the contents of this JFDA; execute, acknowledge,
deliver, procure and record and/orfile such furtherdocum ents (including, withoutlimitation, plats, permitrequests,
easements, dedications, ratifications, releases, affidavits and certifications) and do such further acts as may be
necessary, desirable or proper to carry out more effectively the purposes of this JFDA, to more fully identify and
subject to this JFDA property and interests intended to be covered hereby; and provide such certificates,
documents, reports, information, affidavits and otherinstruments and do such furtheracts as may be necessary,
desirable or proper in the reasonable determination of the requesting Party to enable the requesting Party to
com ply with the requirem ents or requests of any agency having jurisdiction over the Development, or any portion
thereof.

15 Acknowledgment of Satisfaction of Obligations. Not more than 30 days after finalcompletion
ofthe JointFacilties,includingwithoutlimitation, the satisfactory completionof allinspections and tests reas onably
requiredto insure thatthe Joint Facilities have been constructedin accordance with the Plans and Specifications
and other construction docum ents the acceptance of all of the Joint Facilities for maintenance by the City (or such
other applicable governmental entity or utility service provider), the Parties shall jointly (a) execute and deliver, for
recordation in the Official Public Records of Travis County, Texas, an instrumentreasonably acceptable to each
Party acknowledgingthatthe Parties’respective obligations under the terms of this JFDA have been fully satisfied
and vacating this JFDA so as to have no further effect with respectto the Development, and (b) submit to Escrow
Agent a written authorization to disburse any remaining Escrow Funds to the Parties.

1.6 Excuses forNon-Performance. Notwithstanding anything containedin this JFDA, a Party shall
be excused from performing an obligation (other than a monetary obligation) under this JFDA, and any delay in
the performance of an obligation (otherthan a monetary obligation) under this JFDA shall be excused, if, but only
so long as, the performance of the obligation is prevented, delayed or otherwise hindered by acts of God,; fire;
earthquake; floods; explosion; actions of the elements; war; riots, mob violence; inability to procure or a general
shortage of labor, equipm ent, facilities, materials or suppliesin the open market; failure of transportation; lawful
strikes,lockouts or actions of laborunions;condemnation; court orders; laws or orders of governmental or military
authorities; or any other cause, whether similar or dissimilar to the foregoing, not within the control of such Party.

Article 2
Funding and Payment

2.1 Sharing of Joint Facilities Costs. All of the reasonable costs and expenses for design,
development and construction of the Joint Facilities in accordance with the Plans and Specifications and other
construction docum ents approved by the Parties (the “Joint Facilities Costs” or the “Joint Facilities Costs”),
including without limitation, all customary costs of fiscal security and all engineering, permitting and inspection
fees, butexcludingeitherParty’s Project Engineer’s fees, shall be shared by Sellerand Buyer, 50% by Sellerand
50% by Buyer (the “Allocable Shares”), subject to the Roll Back Tax Credit provided for below. Pursuant to
Section 9.4 of the Sales Contract, the amount required of Buyer to be deposited with the Escrow Agent to fund
his Allocable Share of the JointFacilities Costs is reduced by, and the Allocable Share of Sellershallbe increased
, which is the amount agreed to by the Parties as satisfying the rollback tax credit to Buyer
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provided for in the Section 9.4 of the Sales Contract (the “Roll Back Tax Credit”). Attached hereto as Exhib it
D-2is a preliminary estimate of the JointFacilities Costs (the“Budgeted Joint Facilities Development Costs™).
Budgeted Joint Facilities Development Costs may be revised from time to time by agreement of the Parties to
reflect the reasonable amount thereof. The Joint Facilities Costs shall be reduced by the Parties’ Project
Engineers if any of the Joint Facilities are constructed by the City. The amountrequiredto be depositedby a Party
as Cash or Cash EquivalentCollateral in escrow with the Escrow Agentin connection with PartialReleases shall
be likewise reduced and the depositing Party shall be entitled to a refund from the Escrow Agent of the portion
of the Cash or Cash EquivalentCollateral deposited by the Party to secure its obligation as to such portion of the
Joint Facilities.

2.2 Escrows and Performance Deeds of Trust. The Parties’ obligations to pay for and perform
the obligations of this JFDA are secured by the following escrows and are additionally secured by the Performance
Deeds of Trust executed contem poraneously herewith by the Parties. The Trustee underthe Performance Deeds
of Trust is and shall be an employee or designee of the Escrow Agent.

2.2.1 Joint Facilities Escrow. The Developing Party and the Non-Developing Party have
executedan escrowagreement (the“Escrow Agreement’) with Stewart Title of Austin, Inc. (the“Escrow Agent”)
for purposes of establishing escrow accounts into which Seller and Buyer are to deposit their Allocable Shares
of the Joint Facilities (or Project, as the case may be) Costs prior to the Project Commencement Date.
Additionally, priorto the Project Comm encement Date the Developing Party and the Non-Developing Party shall
deposit into escrow with the Escrow Agent cash or a clean and unconditional letterof credit (the “Letter of Credit”)
in an amount equal to 55% of the Budget to complete the Joint Facilities or the Project, as may be the case (the
“Deposit Requirement”); provided,however, the Dep osit Requirementfor Sellershallbe increased by an amount
equalto the Roll Back Tax Credit and the Dep osit Requirement for Buyer shall be decreased by the Roll Back Tax
Credit (as providedin Section 2.1 above). A Party’s Letter of Credit shall be issued by a nationalbank with assets
of at least $500,000,000 or by other issuer reasonably acceptable to the Parties. The Letters of Credit shall be
drawable by, and shall be drawn upon by, the Escrow Agent from time to time in amounts necessary to pay the
Joint Facilities (or Project, as the case may be) Costs. A Party may substitute cash for its Letter of Credit. The
amounts so drawn by the Escrow Agent or otherwise deposited by a Party with the Escrow Agent together with
any interest earned thereon are called the “Escrow Funds.” Escrow Funds for the Joint Facilities shall be
maintained by the Escrow Agent in escrow accounts (“Joint Facilities Accounts”) and shall be held and
disbursed under the terms of the Escrow Agreement. The Parties shall at all times keep on deposit with the
Escrow Agent an amount equal to the Dep osit Requirement as reduced by amounts previously disbursed. Upon
a Party’s notification by eitherof the Project Engineers thatthe JointFacilities Escrow Funds are insufficientto pay
the Joint Facilities (or Project, as the case may be) Costs, each Party shall increase its deposit with the Escrow
Agent by an amount sufficient to fully fund such Party’s Dep osit Requirement. After completion of the Developing
Party’s Responsibilities, if the Escrow Funds exceed the actual Joint Facilities (or Project, as the case may be)
Costs as certified by the Developing Party’s Project Engineer, the remaining Escrow Funds for the Joint Facilities
(or Project, as the case may be) shall be distributed by the Escrow Agent to the Party entitled thereto.

2.2.2 Collateral Escrow. As provided in the Performance Deeds of Trust, each Party may
obtain the release of PartialRelease Parcels from the lien and security interestof the Performance Deed of Trust
by depositing Cash or Cash Equivalent Collateral with the Escrow Agent to be held pursuant to the Escrow
Agreement in a Collateral Escrow Account, in the amount of 200% times the Per Acre Collateral Amount times
the number of acres sought to be released. The “Per Acre Collateral Amount” is agreed by the Parties to be
$ per acre for acres to be released out of the Buyer Propertyand $__ per acre for acres to be
released out of the Retained Property. The Per Acre Collateral Amount shall hereafterbe adjusted by the Project
Engineers in accordance with the methodology set out in the Per Acre Collateral Calculation Schedule attached
hereto. Funds in a Collateral Escrow Account are pledged by the depositing Party to secure its obligations to the
other Party under this JFDA.

2.3 Draw Requests. From time to time duringthe construction of the Joint Facilities (or Project, as
the case may be), Developing Party shall submit draw requests to Escrow Agent and the Non-Developing Party’s
Project Engineerin the form attachedto the Escrow Agreement (“Draw Request”), along with copies of invoices
forwork and other supportingmaterials for the specific costs for which the paymentis then being requested under
the applicable Draw Request. If Escrow Agentreceives no objection from the Non-Developing Party, as provided
inthe Escrow Agree ment, Escrow Agent shall either(a) segreg ate and release Escrow Funds to Developing Party
in the case cash has been deposited in the Cash or Cash EquivalentEscrow Account or (b) if a Letter of Credit
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has been depositedinto the Cash or Cash EquivalentEscrow Account, issue a draw requestto draw down funds
under the Letter of Credit and upon receipt of such funds release the Escrow Funds to Developing Party in the
amount requested in each Draw Requ est, within 10 days after the date on which Developing Party submits such
Draw Requestto Escrow Agent. The existence of an unresolved dispute among the Partiesconcerninga current
or prior Draw Request or any other issue shall not prevent Developing Party from continuing the construction of
the Joint Facilities, or submitting Draw Requests pursuant to this JFDA, or prevent or affect disbursement of
Escrow Funds by the Escrow Agent to Developing Party pursuant to the Escrow Agreement for Draw Requ ests
as to amounts in dispute; provided, no such action shall be construed as a waiver by any Party of its rights under
this JFDA or the Escrow Agreement.

Article 3
Rights and Remedies

3.1 Default, Rights and Remedies. If any Party defaults in the performance of its obligations
hereunder and such default in the case of a monetary default remains uncured more than 10 days afterthe non-
defaulting Party has provided the defaulting Party with written notice of such default or in the case of a non-
monetary default remains uncured more than 30 days after the non-defaulting Party has provided the defaulting
Party with written notice of such default (an“uncured Notified Defau It”), then such non-defaulting Party providing
such notice shall have the right, in addition to other rights and remedies available atlaw or in equity, to undertake
and complete the construction of the Joint Facilities (or a respective Project), and/or to enforce the specific
performance by the defaulting Party of its obligations hereunder and/or to sue the defaulting Party for actual (but
not consequential) damages suffered by the non-defaulting Party as a result of such default. The rights and
remedies of the Parties hereunder are cumulative and not exhaustive of any rights or remedies to which they
would otherwise be entitled. Any funds advanced by the non-defaulting Party towards cure of the default of the
defaulting Party (e.g., the posting or payment of funds required to be posted hereunder by the defaulting Party)
shall bear interestand be owing by the defaulting Party to the non-defaulting Party on demand and with interest
thereon from the date the funds are advanced by the non-defaulting Party until repaid by the defaulting Party at
the highest lawful contractual rate.

3.2 Attorneys' Fees. Any Party to this JFDA who is the prevailing Party in any legal proceeding
against any other Party brought under or with relation to this JFDA or transaction shall be additionally entitled to
recover court costs and reasonable attorney's, fees from the non-prevailing Party.

Article 4
Miscellaneous

4.1 Notices. Notices and other communications provided for herein shall be in writing and shall be
delivered or mailed and addressed as hereinafter provided. All notices and other communications required or
permittedto be delivered under this JFDA shall be deemed received on the earlier or (i) actual receipt, (ii) if orde rly
delivery of the mail is not then disrupted or threatenedin which event some method of delivery other than the mail
must be used, 3 business days after deposit into the United States mail, postage prepaid, certified mail, return
receiptrequested, addressed to the authorized representative of the receiving Party at the address stated below
or (iii) 1 business day after deposit with a nationally recognized overnightdelivery service for next business day
delivery to the address of the receiving Party at the address stated herein, or (iv) on the business day sent if sent
by telecopier prior 5:00 p.m., Austin, Texas time, and the sending telecopier generates a written sending
confirmation and if on such day the sender also sends such notice by a nationally recognized overnightdelivery
service for next business day delivery to the address of the receiving Party at the address stated herein. A Party
may change its address for notice by written notice to the other Parties pursuant to the terms hereof.

[Insert addresses]

4.2 Invalid Provisions. In case any one or more of the provisions contained in this JFDA shall for
anyreason be held to be invalid, illegal or une nforceable in anyrespect, such invalidity, illegality or unenfo rceability
shall not affect any other provision of this JFDA, and this JFDA shall be construed as if such invalid, illegal or
une nforceable provision had never been contained herein.
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4.3 Governing Law. This JFDA shall be deemed to be made under the laws of the State of Texas
and shall for all purposes be construed and enforced in accordance with said laws except as federal law may
apply. This JFDA is performable in Travis County, Texas.

4.4 Covenants Running With Land/Successors and Assigns. Therights and obligations created
by this JFDA shall run with the land and shall become the rights and obligations of any subsequent owner(s) of
the Buyer Property and the Retained Property, as applicable. Parties to this JFDA may assign the rights and
benefits derived by such Party to assignees without obtaining the prior consent of the other Party; provided,
however, both the assignor and assignee shall be liable for the performance of the assignor’s obligations to the
non-assigning party under this JFDA.

4.5 Amendm ents. This JFDA may be amended or otherwise modified from time to time, but only
by a writing signed and acknowledged by all of the Parties, which consent shall not be unreasonably withheld,
delayed or conditioned.

4.6 Exhibits. Each reference herein to an exhibit refers to the applicable exhibit thatis attached to
this JFDA, which exhibit may be amended by the Parties from time to time in accordance with the provisions of
this JFDA. All such exhibits constitute a part of this JFDA and are expressly made a part hereof.

4.7 Waivers. A waiver by a Party of any provision of this JFDA or of any default by any Party must
be in writing and no such waiver shall be implied from any omission by a Party to take any actionin respectof such
default if such default continues or is repeated. No express written waiver of any default shall affect any default
orcover any period of time otherthanthe default and period of time specifiedin such express waiver. One or more
written waivers of any default in the performance of any term, provision, covenant or condition contained in this
JFDA shall not be deemed to be a waiver of any subsequent default in the performance of the same term,
provision, covenant or condition contained in this JFDA. The consent or approval by a Party to or of any act or
request by another Party requiring consent or approval shall not be deemed to waive or render unnecessary the
consent or approval to or of any subsequent similar acts or requests. No failure by a Party to insistupon or to
enforce any provision of this JFDA, shall constitute or be interpreted as a waiver thereof and no provision of this
JFDA shall be interpreted as waived, modified or amended by the acts or conduct of the Parties except as
specifically expressed to be such in writing.

4.8 No Partnership . Neitheranything in this JFDA nor any acts of the Parties shall be construed or
deemed by the Parties, or by any third person, to create the relationship of principal and agent, or of partnership,
or of jointventure.

4.9 Exclusive Benefit of Parties. The provisions of this JFDA are for the exclusive benefit of the
Parties hereto and owners of the Development and not for the benefit of any third person. None of the provisions
of this JFDA are intended to make any person a third party beneficiary hereof. This JFDA shall not be deemed
to have conferred any rights upon any third person.

4.10 Time of Essence. Time is of the essence with respect to the performance of the terms,
provisions, covenants, and conditions contained in this JFDA, provided, however, if any date specified herein or
it the last date of any time specified herein is a Saturday, Sunday or national bank holiday, such date shall be
extended to the next following date that is not a Saturday, Sunday or national bank holiday.

4.11 Gender. Words of any gender used in this Agreement shall be held and construed to include
any other gender, and words in the singularnumber shall be held to include the plural, and vice versa, unless the
context requires otherwise.

4.12 Counterparts. This JFDA may be executed in several counterparts, all of which are identical
and all of which counterparts together shall constitute one and the same instrument.

The Parties have executed this JFDA to be effective on the date shown on the first page of this JFDA.

[Signatures and Acknowledgments]
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D.9

Wire Transfer Instructions

Party:
BANK NAME:

ABA ROUTING NUMBER:

CREDITTO: AccountNo.

AcCCOUNT NAME:

NOTIFY:

Telephone: ( )
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D.10
Sellers’ Certificate
1. , and ,as Sellers,and ,as Buyer, enteredinto a Sales
Contractdated ____ , 2004, as amended from time to time (the “Sales Contract”).
2. ,one ofthe Sellers,assigned herinterestin the Contractto _(“seller).
3 has or will assign its interestin the Contractto __ (“Buyer”).

NOW, THEREFORE, each of the undersigned certifies to Buyer that all of Sellers’ representations and
warranties set forth in the Sales Contract are true and correct as of this date. As of the date hereof, each Seller
owns only an undivided 1/3rd interest in and to the property, rights, interests and obligations to which this
document pertains,and each such person is bound and obligated hereunder severally, and not jointly, only as to
the undivided interest owned by such person at the time such obligation arises.

[signature blocks and date]
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D.11

1099-S REQUEST FOR TAXPAYER IDENTIFICATION
NUMBER AND CERTIFICATION AND ACKNOWLEDGMENT

Section 6045(e) of the Internal Revenue Code of 1986, as amended, requires the reporting of certain
information with respect to every “real estate transaction,” as defined in Treasury Regulations Section 1.6045-
4. You are required by law to provide your correct taxpayer identification number. If you do not provide your
correct taxpayer identification number, you may be subject to civil or criminal penalties imposed by law.

From the information you provide below, a Form 1099-S is being produced, and a copy of it will be
furnished to the Internal Revenue Service (the “IRS”) within the times provided under the applicable provisions
of the Internal Revenue Code of 1986, and the regulations promulgated thereunder.

closing Date: ,2004
Seller's Names: (1)

(2)

(3)
Seller's Street Address: Set out below.

Property Sold: Described on Exhibit A attached hereto and incorporated herein.

Gross Proceeds from Sale: $

Seller’'s Taxpayer ldentification Number: Set out below.
Respective Seller's Share: Set out below.
Have Sellers received, or will Sellers receive, property or services as part of the consideration for this sale?

YES _____ _NO X
By signing this instrument, the undersigned acknowledge receipt of the Transferor's copy of the completed
1099-S prepared in connection with the sale of the property described above. If you are required to file a
return, a negligence penalty or other sanction may be imposed on you if this item is required to be reported
and the IRS determines that it has not been reported.

Under penalties of perjury, the undersigned hereby certifies on this ____ day of May, 2004 that all of the above
information, specifically including the Seller’s taxpayer identification number, is correct.

# Seller Seller’s Address SSN/ID No. Seller’s Signature
Share
1) 1/3
2 1/3
3) 1/3
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D.12

Closing Agreement
This  Closing Agreement is entered into by and between __ , a
(herein referred to as “Seller”), and , a

(herein referred to as “Buyer”), for and in consideration of the following recitals and
agreements, and Ten Dollars ($10.00) and other valuable considerations.

A. Background

1. Sale. Selleris the owner of an apartment project (the “Property”) in Austin, Texas, known as
oo Apartments” located on and including the land described in Schedule A attached hereto (the
“Land”). Seller and have entered into a Commercial Earnest Money Contract (the

“Contract”) dated , 200__, which was escrowed with __Title Company (the “Title
Company”). The Contract was subsequently extended to provide for a closing date on or about the date of
this Closing Agreement (the ___ Contract as extended and amended is referred to herein as the
“Sales Contract”).

2. Closing Docum ents. In connection with the closing of the sale of the Property from Sellerto
Buyer, the parties have executed and/or delivered the following documents to each other (the “Closing
Docum ents”):

21 a General Warranty Deed executed by Seller conveying the Land, improvements
and appurtenances thereto to Buyer;

2.2 an Assignment and Assumption Agreement for Leases and Security Deposits
executed by Seller and Buyer assigning certain apartment leases listed on a rent roll certified by the Seller to

Buyer, and the rents and security deposits thereunder and laundry leases to Buyer;

2.3 a Tax Payment Agreement concerning post closing verification and adjustment of ad
valorem taxes for 200__ that had to be estimated at closing;

2.4 an All Bills Paid Affidavit executed by Seller as to the payment of its bills, including
bills for services and taxes, and as to other matters therein specified;

2.5 a Certificate of Non-Foreign Status to be Completed Upon Transfer of United States
Real Property Interests executed by Seller;

2.6 Closing Statem ents prepared by the Title Com pany; and

2.7 this Closing Agreement whereby each party acknowledges certain matters
concerning the sale to Buyer.

B. Agreement
NOW, THEREFORE:

1. Buyer. is referred to as “Buyer” or “Grantee” in the Closing Documents
and as “Buyer” or “Purchaser” in the Sales Contract.

2. Reaffirmation of Sales Contract Representations and Warranties. Seller and Buyer
reaffirm to each other the representations and warranties made to each other, as Seller or Buyer, as the case
may be, to the Sales Contract, subject as to Seller to the time limit for survival contained in Paragraph ___ of
the Sales Contract.
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3. AS IS. BUYER HEREBY ACKNOWLEDGE AND AGREE THAT (I) THE PROPERTY IS
BEING TRANSFERRED *“AS IS” WITH ALL FAULTS AND WITHOUT WARRANTY OR
REPRESENTATION, EXPRESSED OR IMPLIED, AS TO THE PHYSICAL CONDITION OF THE
PROPERTY; WITH BUYER ASSUMING ALL RISK OF UNSUITABLE CONDITIONS ON THE PROPERTY,
INCLUDING THE STRUCTURAL AND/OR MECHANICAL FITNESS OF THE PROPERTY; THERE ARE NO
WARRANTIES OR REPRESENTATIONS AS TO THE HABITABILITY, SUITABILITY OR FITNESS FOR A
PARTICULAR PURPOSE OR AS TO COMPLIANCE OF THE PROPERTY WITH LAWS AND
REGULATIONS; AND (Il) SELLER HAS NO KNOWLEDGE OF BUYER'S ASSUMPTIONS OR BELIEFS
CONCERNING THE PROPERTY.

4. Waiver of DTPA. To the extent permitted by law, Buyer waives the provisions of the
Texas Deceptive Trade Practices Act, Chapter 17, subchapter 17.41 through 17.63, inclusive, Vernon's
Texas Codes Annotated, Business and Commerce Code.

5. Title Commitment and Survey. Seller has caused to be furnished to Buyer a Commitment
for Title Insurance issued by the Title Company as GF# committing to insure the title to the
Property as being in Buyer, subject only to the matters and exceptions set forth therein, and which has been
issued and down dated to the closing date and a Survey preparedby Engineering as Job No.
_______ certifiedasof ____,200_ depicting the Property, including its property lines and set back
lines and the placement of improvements in relation thereto. Subject to the satisfaction of the requirem ents of
the Title Company noted in Schedule C of the Commitment for Title Insurance, Buyer acknowledges
acceptance of the Commitment for Title Insurance and the Survey and the matters and exceptions reflected
therein.

[Execution and date]
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D.13
Post-Closing Agreement
This Post-Closing Agreement (“Agreement”) is entered into effectiveasof ,200__, by
(“Selleryand___ (“Buyer”).
A. Background
1. Sales Contract. Buyer and Seller entered into a Sales Contract dated effective

, 2004, which was amended ten times by the First through Tenth Amendments to
Agreement of Purchase and Sale (as amended, the “Sales Contract”) covering approxim ately

acres of real property located of the intersection of and ,
in or near the Planned Unit Development and Conceptual Land Use Plan, City of Austin
CaseNo. (the “PUD”).

2. Post-Closing Actions. Buyer and Seller desire to close the purchase of the Property

described in the Purchase Agreement and to set forth herein their agreement with regard to the handling of
certain matters after the Closing takes place.

B. Agreement

1. Defined Terms. Except as specified to the contract in this Agreement, all defined terms in
the Purchase Agreement have the same meanings in this Agreement.

2. PUD Amendments. Seller has no obligation to take further action but hereby agrees to
reasonably cooperate with Buyer to (i) obtain clarification as to the applicability of critical environmental
features, (i) administratively correct the zoning of the research and development tract to include less intense
uses, and (iii) administratively correctthe PUD to provide mixed parkingon Lot __, Block __ and Lot __, Block
___of the Non-Preserve Property.

3. TNRCC Letter. Seller has no obligation to take further action but hereby agrees to
reasonably cooperate with Buyer to obtain a “no further action” letter from the Texas Commission on
Environmental Quality with respect to the removal of the underground storage tank from the Prop erty.

4. Plats. Seller has no obligation to take further action but hereby agrees to reasonably
cooperate with Buyer to process the final subdivision plats and related documents for final approval from the
City of Austin.

5. 10(a) Permit. Seller agrees to reasonably cooperate with Buyer and perform all acts required
or reasonably necessary under Federal regulations to effect the transfer of the Permit, including but not limited
to preparing and filing a joint submission of Buyer and Seller with the U.S. Fish and Wildlife Service.

6. City Approvals. Seller agrees to reasonably cooperate with Buyer in obtaining approval
from the City of Austin for the assignment of the Right of Way Encroachment License Agreement No.
and the assignment of the Subdivision Construction Agreement adopted December 10, 2003,

between the City of Austin, Texas, and Assignor, as recorded at Volume ___ , Page ___ in the Real
Property Records of Travis County, Texas.
7. PHTs. The Retained Property and the Buyer Property are subject to the Traffic Phasing

Agreement and Restrictive Covenant (“City Phasing Agreement’) and the Phasing Agreement (“County
Phasing Agreement’) recorded, respectively, in Document 20041111 and Document 20042222, Official
Public Records of Travis County, Texas. New InterPort hereby allocates and assigns to Buyer and the Buyer
Property the first 2503 PHTs available under and as contemplated in the City Phasing Agreement, and shall
diligently pursue and obtain the consent of the City of Austin to such assignment. Except to the extent
expressly provided otherwise in the Restrictive Covenant and/or the JFDA, New InterPort shall arrange for and



Papering the Deal 6 - Page 208

deposit all fiscal security as provided for in the City Phasing Agreement, shall be solely responsible for all
requirem ents under the City Phasing Agreement and the County Phasing Agreement, and shall indemnify and
hold harmless Buyer and the Buyer Property from and against all damages, claims, costs and expenses
(including attorneys fees and court costs) arising in connection with the City Phasing Agreement and the
County Phasing Agreement. Once Buyer has received a final plat as to the Buyer Property, this indem nity
shall expire.

8. LUEs. Seller has obtained from the City of Austin approval of a Water and Wastewater
Service Extension Request (“SER”) for water (SER No. 2004), a copy of which is attached hereto. The parties
agree and confirm that each party may at any time and from time to time request and obtain water and/or
wastewater service from the City of Austin, based on the SER and subject to and in compliance with all
applicable rules and regulations. Except to the extent expressly provided otherwise in the Restrictive
Covenant and/or the JFDA, Seller shall be solely responsible for any and all requirements and conditions
under the SER, and shall indemnify and hold harmless Buyer and the Buyer Property from and against all
damages, claims, costs and expenses (including attorneys fees and court costs) arising in connection with the
SER. Seller hereby assigns and transfers to Buyer all rights and entittements relating to the Buyer Property
arising under the SER. Neither party shall take any actions which result in a material adverse effect on the
SER. Once Buyer has received a final plat as to the Buyer Property, this indem nity shall expire.

9. Preliminary Plan and Flood Plain Matters. The Retained Property and the Buyer Property
are subject to the Preliminary Plan of InterPort (“Preliminary Plan”) subdivision plan approved by the City of
Austin (COA Case No. C2004). Seller has submitted to the Federal Emergency Management Agency
(“FEMA") a request for revision to the Flood Insurance Rate Map (“FIRM Request”) relating to the
development project (FEMA Case N0.2003). Except to the extent expressly provided otherwise in the
Restrictive Covenant and/or the JFDA, Seller shall diligently pursue and complete the FIRM Request, shall be
solely responsible for any and all requirements and conditions under the Preliminary Plan and the FIRM
Request, and shall indemnify and hold harmless Buyer and the Buyer Property from and against all damages,
claims, costs and expenses (including attorneys fees and court costs) arising in connection with the
Preliminary Plan and/or the FIRM Request. Once Buyer has received a final plat as to the Buyer Property, this
indem nity shall expire.

10. Escrow. The parties have arranged an escrow of funds and/or other fiscal surety pertaining
to certain obligations and provisions of this Agree ment, as set forth in the Escrow Schedule attached hereto.

11. Default, Rights and Remedies. If any party defaults in the performance of its obligations
hereunder and such default remains uncured more than thirty (30) days after any non-defaulting party has
provided the other party with written notice of such default, then such non-defaulting party providing such
notice shall have all rights and remedies available at law or in equity, including the right to enforce the specific
performance by the defaulting party of its obligations hereunder or to sue the defaulting party for actual (but
not consequential) damages suffered by the non-defaulting party as a result of such default.

12. Miscellaneous.

12.1 Notices. Notices and other communications provided for herein shall be in writing
and shall be delivered or mailed and addressed as hereinafter provided. All notices and other communications
required or permitted to be delivered under this Agreement shall be deemed received on the earlier or (i)
actual receipt, (ii) if orderly delivery of the mail is not then disrupted or threatened in which event some method
of delivery other than the mail must be used, 3 business days after deposit into the United States mail,
postage prepaid, certified mail, return receipt requested, addressed to the authorized representative of the
receiving party at the address stated below or (iii) 1 business day after deposit with a nationally recognized
overnight delivery service for next business day delivery to the address of the receiving Party at the address
stated herein, or (iv) on the business day sent if sent by telecopier prior 5:00 p.m., Austin, Texas time, and the
sending telecopier generates a written sending confirmation and if on such day the sender also sends such
notice by a nationally recognized overnightdelivery service for next business day delivery to the address of the
receiving Party at the address stated herein. A party may change its address for notice by written notice to the
other parties pursuant to the terms hereof.
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12.2 Reasonable Cooperation. For purposes of this Agreement, Seller's obligation to
reasonably cooperate with Buyer shall in no event require Seller to expend any material amounts of money,
whether to third parties, regulatory entities or professionals assisting Sellerin connection therewith.

12.3 Counterparts. This Agreement may be executed in several counterparts, all of
which are identical and all of which counterparts together shall constitute one and the same instrument. To
facilitate execution of this Agreement, the parties may execute and exchange by telephone facsimile
counterparts of the signature pages of this Agreement.

12.4 Texas Law to Apply. This Agreement shall be construed under and in accordance
with the laws of the State of Texas, and all obligations of the parties created hereunder are performable in
Travis County, Texas.

12.5 Legal Construction. In case any one or more of the provision contained in this
Agreement shall for any reason be held to be invalid, illegal, or unenforceable in any respect, such invalidity,
illegality, or unenforceability shall not affect any other provision hereof, and this Agreement shall be construed
as if the invalid, illegal, or unenforceable provision had never been contained herein.

12.6 Prior Agreement Superseded. This Agreement constitutes the sole and only
agreement of the parties and supersedes any prior understandings or written or oral agreements between the
parties respecting the subject matter hereof. This Agreement may only be amended by a written docum ent,
signed by both Seller and Buyer, and it may not be amended orally.

12.7 Time of Essence. Time is of the essence in this Agreement.

12.8 Attorney’s Fees and Costs. In the event of litigation related to this Agreement, the
non-prevailing party shall be obligated and agrees to pay reasonably attorney’'s fees and expenses to the
prevailing party, whether at the trial or appellate level.

12.9 Successors and Assigns. This Agreement shall be binding on and shall inure to
the benefit of the parties hereto and their respective successors and assigns.

[signature block]
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D.14

Closing Binder

A. Title Company Docum ents
Tab Document
Al Closing Statements
A.2 Updated Title Commitment
A3 Insured Closing Services Letter
A4 Joint Escrow Instructions
A5 Buyer’s Title Approval Letter
A.6 Written authorization from Seller and from Buyer to pay closing costs or charges allocated to
each party pursuant to Instructions
A7 Invoice from broker
A.8 Seller's Affidavit of Debts and Liens
A9 Non-Foreign Certificate
A.10 Seller’s Certificate
A.11 Lender’s Partial Release
A.12 Lender's Consent to , JFDA, Detention Pond Participation and Sheltered Owner Designations
B. Pre-Closing Docum ents
Tab Document
B.1 Pond Declaration
B.2 Designation of Additional Participating Property in Regional Storm Water Detention Pond
B.3 Designation of Sheltered Owner under CC&Rs
B.4 Side Letter Agreement
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C. Closing Docum ents
Tab Document
C1 Deed
C.2 Assignments
Cc.2.1 Assignment of Development Rights and Appurtenances
C.2.2 Assignment of Subdivision Construction Agreement
C.2.3 Partial Assignment and Assumption of BCCP Agreement and Participation Agreement
C.24 Assignment of ADTs
C.25 Assignment of Seller’s InterestIn Buyer's Consultant's Work Product
C3 Performance Deed of Trust
(o%) Assumption of Subdivision Construction Agreement
C5 Memorandum of Post-Closing Agreement and JFDA
D. Post-Closing
Tab Document
D.1 Post-Closing Agreement
D.2 Joint Facilities Development Agreement (“JFDA")
D.3 Escrow Agreement
D.4 Each party listed as Additional Insureds on each other's CGL and on Contractor's CGL
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Ill. Chart of Development Documents - Condominium MOB

The following is a chart of docum ents that will need to be prepared by us in connection with your

proposed condominium conversion project. Included are docum ents at the following Tabs: (A) Checklists, (B)
a Condominium Document Package, (C) a Sales Package, (D) a Sales Closing Package, (E) a Condominium
Association Formation Package, and (F) an Association Formation Package.

(A)

Statute and Checklists.

Document Title

Comm ents

Al

Texas Uniform Condominium
Act (“TUCA")

Attached is a copy of TUCA. 1| suggest that you furnish each
Buyer with a copy of TUCA. In order to draft the Declaration
for your Project, you will need to furnish us with certain
information required by TUCA. TUCA contains both
mandatory provisions and provisions that apply in the absence
of a contrary provision in the Declaration establishing the
Condominium Regime.

Your attention is specifically called to the following provisions
of TUCA:

1. Developer Rights. 88 82.003(a)(12) and (22);
82.055(14) and (15); 82.060; 82.065; 82.103(c),
(d) and (e); 82.105; 82.112(c).

2. Plan or Plat. §§ 82.003(a)(18) and (19); 82.059.

3. Unit Boundaries. § 82.052 including 82.052(4).

4, Condominium Information Statements. 8§
82.152,82.153.

5. Promotional Materials. 88 82.162 and 82.163.

§82.152 permits parties to a non-residential condominium
project to waive the application of the purchaser protection
provisions contained in Subchapter D of TUCA (882.151-.164).
Although we have provided in the Sales Contract for waiver of
this Subchapter as to your sales program, it will be helpful for
your to review and be familiar with these provisions of TUCA
as the set out types of information that we suggest be
delivered to prospects. We have drafted an alternative form of
disclosure certificate, a Commercial Condominium Information
Statement, for delivery to prospects (see Tab 3 below.

A.2

Checklist of Provisions and
Questions for Preparation of
the Declaration

You will need to provide us with the information requested in
this Checklistin order for us to draft the Declaration.
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A.3 Checklist of Sales Contract This is a preliminary Checklist as to provisions to be included

Provisions

in the Sales Contract (See Tab C.1 for a preliminary form of
Sales Contract). Based on information provided to us in
connection with our preparation of the various document
packages, we will periodically revise the Sales Contract.

(B)

Condominium Docum ents Package.

Document Title

Comm ents

B.1

Declaration of Covenants,
Conditions and
Restrictions

(04/15/04 ed.)

Once the Declaration is drafted it should be furnished to the
Title Company handling the closing of the sales for its review
and approval prior to initiating sales of units. Also, the Title
Company should be requested to file the Condominium
Declaration and issue a pro forma title commitment for your
use in connection with marketing of units. The recording
information will be used in the Commercial Condominium
Information Statement delivered to buyers prior to their
execution of a Sales Contract (see Tab __). You will also
need to have the Declaration reviewed and approved by the
existing lender prior to filing. This lender will need to approve
converting the units to condominiums and agree to release its
lien as to each unit on closing of a sale of such unit.

B.2

Exhibit A - Legal
Description
(04/15/04 ed.)

The legal description contained in the deed into the Declarant
will be used for this purpose, unless there has been a
subsequent re-platting of the Property or other action affecting
the description.

B.3

B.3.1 Exhibit B - Plat | See 8§ 82.003(a)(18) and (19); and 82.059 of TUCA for
and Plan of requirements to be addressed in the Plat. The Plat will need
the Property to be prepared and certified by a surveyor or engineer and the

Plans certified by an architect.
B.3.2 Certificates Attached are forms of a Surveyor's Certificate and an

(04/15/04 ed.)

Architect’s Certificate for completion by the surveyor and
architect and attachment to the Declaration to be included in
the Commercial Condominium Information Statement. These
certificates will need to be provided to the Title Company for
their approval prior to undertaking the sales program. Exhibit
B and the certificates will need to be updated prior to filing of
the Declaration.

B.4

Exhibit C - Percentage of
Ownership of Common
Elements

(04/15/04 ed.)

See 8 82.057(c)(1) of TUCA permits the units to have different
schemes for ownership percentages and votes. Itis typical to
allocate 1 vote to each unit, but to allocate to each unit a %
allocation of the common elements based on relative square
footage of the units. The enclosed chart contemplates 1 vote
per unit and an allocation of interests in the common elements
based on square footage ratios.
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# Document Title Comm ents

B.5 Exhibit D - Encumbrances This Exhibit is to contain a listing of all encumbrances

(04/15/04 ed.) affecting the Property (e.g., recorded restrictions, easements,
and liens; and unrecorded management agreements). This
Exhibit will be based on the Schedule B exceptions contained
in a Titte Commitment to be obtained from the Title Company
handling the closings of the sales.

B.6 Exhibit E - Articles of This Exhibit is the form of Articles of Incorporation to be
Incorporation of the executed by the incorporator of the property owners’
Association association and filed of record with the Secretary of State prior
(04/15/04 ed.) to the conveyance of the first condominium unit. See Tab __

below. For filing convenience | will execute the Articles as
Incorporator and cause them to be filed with the Secretary of
State. Please confirm that the persons | have designated the
right persons as the initial Directors to organize the
Association and to serve until replaced by election of the Unit
Owners. Depending on Unit sales and exercise by the
Declarant or successor Declarant of the reserved Special
Declarant Rights, one or more or all of these initial Directors
may continue as the elected Directors.

B.7 Exhibit F - Bylaws This Exhibit is the form of Bylaws to be adopted by the initial
(04/15/04 ed.) Board of Directors of the Association. The initial Board of

Directors is named in the Articles of Incorporation. See Tab
___ below.

B.8 Exhibit G - Management This Exhibit is a document required by §82.116 of TUCA to be
Certificate completed and filed of record by the Declarant prior to the
(04/15/04 ed.) closing of sales of units in the Project.

B.9 Exhibit H - Consent of Several completed executed originals of the Declaration will
Declarant’'s Mortgagee need to be provided to the Project’s construction lender for its
(04/15/04 ed.) review and approval prior to filing of the Declaration. This

Exhibit is the form of Consent that your lender will need to
execute prior to filing of the Declaration.

B.10 Exhibit | - Rules and This Exhibit is a form of Rules and Regulations to be adopted
Regulations by the initial Board of Directors of the Association at its
(04/15/04 ed.) Organizational Meeting. See Tab __ below.

B.11 Exhibit J - Notice of
Substantial Completion

B.12 Exhibit K - Notice of Rev

B.13 Exhibit L - Architectural

Guidelines
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Document Title

Comm ents

B.14

Notice of Dedicatory
Instrument

©)

Sales Package.

Document Title

Comm ents

C1

Sales Contract
(04/15/04 ed.)

The Sales Contract is patterned after (but not identical to) the
TREC form of Condominium Sales Contract used in
connection with the sale of residential condominiums. The
TREC form is familiar to brokers.

Under Tab __ is a Checklist of Provisions addressed in the
Sales Contract. Based on information yet to be provided and
decisions yet to be made, the Sales Contract likely will need to
be revised prior to its use in the sales program. It is possible
that the Project’s construction lender will want for the Seller’s
rights under the Sales Contract to be collaterally assigned to
the lender in connection with its construction loan.

You will need to give consideration to whether you will make
arrange ments with a conventional lender to commit to make
financing available on the Project. If so, you will need for the
take-out/finish-out lender to review and approve the
condominium documentation and issue a loan commitment for
you to provide to your buyers.

The Sales Contract is set up for alternative “check the box”
types of sales: (1) sale of a Building Site Only if the Buyer is to
construct the Building Shell and Finish-Out; (2) sale of a
Building Shell if the Buyer is to construct the Finish-Out; and
(3) sale of a Finished-Out Unit for cases where the Seller is
selling a completed Unit on a turnkey basis for the Buyer.1

Attachments to Sales
Contract

Accompanying the Sales Contract are various docum ents
required or advisable to be furnished to a condominium unit
purchaser. TUCA permits parties to waive the delivery to a
buyer before its execution of a sales contract of a
Condominium Information Statement (CIS) in connection with
the sale of non-residential condominium projects. We have
included a waiver in the Sales Contract of the TUCA provision
requiring you to deliver a CIS to each buyer. A CIS is a
relatively complicated document. Its elimination will simply
your sales literature. However, we have incorporated into the
Sales Contract some of the disclosure items otherwise
contained in a CIS to assistin educating the buyer as to what it
is buying. These disclosures are included in a Commercial
Condominium Information Statement form which we are
providing (“CCIS™).

To be attached to the Sales Contract are the following
documents (the “Attachments”).
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Schedules to Accompany

C4 Addenda

# Document Title Comm ents
Cc.2 CCISs
c.21 Site Plan This Attachment is to be prepared by you and
depicts/describes the Unit being sold.
C.2.2 Allocations This Attachment sets out the allocaton of voting and
(04/15/04 ed.) assessment % to the Unit.
c.23 Budget This Attachment is a pro forma budget for the 1% year of
operations.
C.24 Title This Attachment is a listing of all title exceptions (a copy of a
Exceptions pro forma title commitment issued by the Title Company can
be this exhibit). | recommend that the Title Commitment be
issued as of a date after the recording of the Declaration so
that is reflected in the Title Com mitment.
C.25 Condo Doc.s This Attachment is copy of the Declaration, including the
Articles of Incorporation of the Association, the Bylaws, Rules
and Regulations, Architectural Guidelines. See Tabs B6, 7,
10 & 13. You may wish to package this Attachment along with
the attachments 2.1 - 2.4 into a separate booklet to be
delivered along with the Sales Contract and receipted for by
the Buyer.
C3 Buyer’'s Receipt 1 2 of the Buyer's receipt contains 3 blanks to be marked as
(04/15/04 ed.) appropriate. By checkmarking the first 2 blanks, the Buyer
certifies that it received the Attachments before the Buyer
signed the Sales Contract and certifies that it received the
Sales Contract signed by the Buyer.
Cc4 “Check-the-Box” Addenda
Cc4.1 Bldg. Site Only | Building Site Only Addendum. This Addendum is for use in
cases where the Selleris selling only a Building Site to the
Buyer and the Buyer is constructing the Building Shell and
Finish-Out with its own contractor other than the Seller.
C4.2 Shell Unfinished-Out Shell Space Addendum. This Addendum is
for use in cases where the Selleris selling an unfinished out
Building Shell to the Buyer and the Buyer is completing the
Building Shell with its own contractor other than the Seller.
C.43 Turnkey Sale of a Finished-Out Unit. This Addendum is for use in
cases where the Selleris selling a Unit on a turnkey basis
(completed Building Shell with Finish-Out).
C5 Addendums and For Use With:

C.5.1-Use C.5.1.1-3.5.1.5 with C.4.1 and C.4.2 where Buyeris
undertaking construction of Shell or Shell and Finish-O ut.

C.5.2-Use with C.4.3 if Selleris constructing Unit on a Cost
Plus Basis as opposed to a Fixed Fee Basis.
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Document Title

Comm ents

Cs5.1

Buyer
Construction

C511

Insurance Schedule and Construction
Contract Addendum. This Addendum permits
Sellerto require the Buyer to meet certain
minimum standards for insurance, including
requiring that the Buyer and/or its contractor
designate the Association and the
Seller/Declarant as additional insureds on the
Buyer's and/or its contractor's CGL policy and
requiring them to provide Certificates of
Insurance proving coverage. Additionally, this
Addendum permits the Seller to require Buyer
and its contractor to waive and indemnify as to
claims against the Association and the
Seller/Declarant for construction related
accidents.

C.5.1.2

Insurance Schedule. This schedule needs to be
reviewed by the Seller’'s insurance agent and
limits and coverages approved or revised.

C.5.13

Certificate of Liability Insurance. This
certificate needs to be reviewed by the Seller’'s
insurance agent and limits and coverages
approved or revised.

C514

Certificate of Property Insurance. This
certificate needs to be reviewed by the Seller’'s
insurance agent and limits and coverages
approved or revised.

Cb514

Attachment to Contractor’s Certificate of
Insurance. This is an attachment to accompany
C.5.1.3 and C.5.1.4. It may need to be split into
separate attachments depending on whether the
same agent issues on behalf of each of the
carriers providing the respective Liability and
Property Insurance. The Attachment and the
Certificates call for the agent to provide a copy of
the Additional Insured and other forms of
requested endorsements. These endorsements
must be reviewed as part of the Association’s
approval of the proffered insurance to assure that
insurance specificatons are being met.

C.5.15

Schedule of Provisions for Construction
Contracts.

C5.2

Seller
Construction

Sale of a Finished-Out Unit — Cost Plus Addendum. This
Addendum is for use with C4.3 if Selleris providing a
completed Unit on a Turnkey Basis and if the Finish-Outis on
a Cost Plus Basis.
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C.5.3 Pre-Closing
Walk-Through
Inspection
C.6 TREC Form Agreementfor Mediation; Information About Brokerage
Services. This form is required by the Texas Real Estate
Commission (TREC) to be signed by the parties in
transactions involving real estate agents.
C.7 Addendum
(D) Closing Package.
# Document Title Comm ents

D.1 Deed The deed will be completed at the time of sale based on an

(04/15/04 ed.) updated Title Commitment and after recording of the
Declaration.

D.2 Management Certificate The manager of the Project will need to execute and deliver to
(04/15/04 ed.) each buyer at closing a Management’s Certificate as required

by § 82.116 of TUCA.

D.3 Seller’'s Assignment of The Sales Contract contemplates an assignment by the Seller
Man ufacturer’s Limited to Buyer of any manufacturer’'s warranties incorporated into the
Warranties units.

(04/15/04 ed.)
D.4 Seller’'s Limited Warranty This form sets out limits as to the warranty of workmanship
(04/15/04 ed.) that otherwise would be implied in connection with the sale of
the units. Texas law permits partiesto contract as to the terms
of the warranty of workmanship. This form identifies what the
developer will do post closing under its limited warranty of
workmanship.
(E) Condominium Association Formation Package.
# Document Title Comm ents

E.l Reservation of Corporate I have reserved the name, *“ Office Park

Name for Association Condominium Owners’ Association, Inc.” with the Secretary of
State.
E.2 Directors’ Meetings Attached are sample docum ents for Directors meetings. The

(04/15/04 ed.)

Articles of Incorporation will name initial directors appointed by
you to organize the Association. Thereafter following the First
Meeting of the Members, the Directors elected at the First
Meeting of Members will conduct the First Annual Meeting of

Elected Directors.
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E.2.1 Organizational Meeting An organizational meeting of the directors needs to occur after

(04/15/04 ed.)

the Articles of Incorporation are filed with the Secretary of
State and before the First Meeting of the Members. The
Directors appointed by the Declarant serve until the First
Annual Meeting of the Members.

Agenda Enclosed is the Agenda for the Organizational Meeting of the
Directors. At this meeting of the Directors, the following
business could be undertaken:

(1) Management Agreement. Item 12 - Approval of
the management agreement with the
management service.

(2) Budget. Item 14 - Approval of the Budget and
assessments of the Members.

(3) Third Party Services. Item 13 - Approval of
other third party service contracts (e.g., cable
system, security system).

(4) Bank Account. Item 9 - Establishment of bank
account.

(5) Insurance. Approval of insurance program.

(6) Community Policies. Item - 15 - Adoption of
Community Policies.

Minutes Enclosed is a draft of the Minutes of the Organizational

Meeting of the Board of Directors

E.2.2 First Annual Meeting of The First Annual Meeting of the Board of Directors occurs after
Elected Directors the First Annual Meeting of the Members, as new Directors are
(04/15/04 ed.) to be elected at the First Annual Meeting of the Members to
succeed to the Board of Directors appointed by the Declarant
in the Articles of Incorporation. Until the expiration of the
Declarant Control Period, as long as the Declarant controls a
majority of the votes, it can control the election of the Directors.

Agenda Enclosed is an Agenda for the First Annual Meeting of the
Board of Directors. The Agenda will include such items as
election of officers and approval of the Budget and
Assessments.

Minutes Enclosed is a draft of the Minutes of the First Annual Meeting
of the Board of Directors.

E.3 Members’ Meetings
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# Document Title Comm ents
E.3.1 First Annual Meeting
(04/15/04 ed.)
Agenda Enclosed is an Agenda for First Annual Meeting of Members.
Affidavit of Notice Enclosed is an Affidavit to be executed in connection with the
giving of notice of Annual Meetings of the Members.
List of Mortgagees Enclosed is a List of Mortgagees entitled to notice of meetings
of the Association as permitted by § 7.2 of the Declaration.
Some lenders require that they be provided with notice of
meetings or at least that the Condominium Documents provide
that lenders be provided with notice of Meetings, if the lender
requests that it be notified. Unless a lender has requested that
it be notified of Meetings, no notice is required.
Minutes Enclosed is a draft of Minutes of First Annual Meeting of the
Members. Attached as Exhibit A to the Minutes is a List of
Members Entitled to Notice of Annual Meeting and Members
Presentin Person or by Proxy.
(F) Association Operation Forms.
# Document Title Comm ents
F.1 Resale Certificate Enclosed is a form of Resale Certificate required to be
(04/15/04 ed.) delivered by the Association to a buyer upon request pursuant
to TUCA §82.157.
F.2 Condominium Lien Enclosed is a form for use by the Association in the event of

Affidavit
(04/15/04 ed.)

non-payment of assessments.
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Checklist of MOB Condominium Sales Contract Provisions

The following is a Checklist of provisions in the MOB Condominium Sales Contract and its Attachm ents

Sales Contract

T Paragraph Heading Comm ents

2A Property The Sales Contract calls for there to be attached as Addenda
a Site Plan depicting the layout of the Building on the Property
and a Floor Plan of the Unit. Attached to the Sales Contract
are cover sheets for these Addenda containing various
disclaimers. The Sales Contract contemplates an
assignment without recourse of any manufacturer's
warranties on “consumer products” incorporated into the

Units.
2B Condominium The Sales Contract provides alternative boxes as to whether
Docum ents Buyer has received a copy of the Condominium Documents

prior to executing the Sales Contract. The Texas Uniform
Condominium Act permits parties to a nonresidential
condominium sales contract to waive the Purchaser
Protections set out in Subchapter D of TUCA. These
protections include a requirement that the Buyer be provided
with a copy of the Condominium Documents and a
comprehensive Condominium Information Statement
prepared in accordance with TUCA. | have added a provision
to Paragraph 2C whereby Buyer waives the provisions of
Subchapter D of TUCA. Despite having done so, | have
drafted the Contract to provide by contract some of the
protections of Subchapter D of TUCA, such as providing the
Buyer before or after execution of the Contract with the
Condominium Documents and a Commercial Condominium
Information Statement. This approach will avoid the rigors of
preparing a Condominium Information Statement meeting
and continuing to comply with the rigors of Subchapter D of
TUCA, but affording the Buyer with these documents. This
approach also allows for full disclosure. Buyer should sign
the separate Receipt for the Condominium Documents
signifying that it received and reviewed the Condominium
Documents. | have provide a form of Receipt in the Sales

Package.
2C Commercial Condominium The Sales Contract states that the Buyer has received a copy
Information Statement of the Comm ercial Condominium Information Statement prior

to executing the Sales Contract. The Buyer should sign the
separate Receipt for the CCIS signifying that it received and
reviewed the CCIS prior to executing the Sales Contract. As
noted above, the Sales Contract provides for waiver by Buyer
of application of the provisions of Subchapter D of TUCA to
the transaction. | have provided in the Sales Contract this
waiver. However, | have included in the Sales Contract an
alternative form of disclosure document (the CCIS) so that
this type of information is provided to a Buyer in connection
with its decision to buy a Unit.
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3&4

Sales Price

Earnest Money

The Sales Contract provides for an initial amount of Earnest
Money payable at contract execution and an optional
additional amount to be deposited "within ___ days" after
contract execution. The Title Company selected by the Seller
acts as the escrow agent.

Title Policy

The Sales Contract contains alternative choices as to who
pays for the Title Insurance. The Sales Contract differs from
the TREC approach as the Buyer is not afforded the
opportunity to review a title commitment and to object to
matters reflected therein. The Buyer is protected by the Title
Policy to be issued at closing. The Title Company probably
will proceed as it normally does in providing the Buyer with a
titte commitment, but the step of affording the Buyer the right
to terminate the Sales Contract based on its review of the title
commitment and its exceptions is eliminated. The standard
list of Title Exceptions is revised to include the following
exceptions:

(a) Matters in Progress. 9 6A(5) (also see 1
11A(2))is an exception for any easements
reserved or granted by Seller in connection with
the development of the Condominium or in
developing adjacent property, and for
management agreements, service contracts and
other agreements not of record executed by the
Seller prior to the formation of the Association or
by the Association after its formation.

(b) Construction. ¥ 6A(11) is an exception for any
pre-closing work that may be requested or
undertaken by Buyer.

7A

Inspection

9 7A provides the Buyer the right to inspect the Unit prior to
closing. But, Buyer is not afforded an out based on its post
contract inspection of the Unit. Buyer is to make an
appointment with Seller at least 2 days in advance.

7B

As Is

Limited Warranty

1 7B provides that the sale is "as is: except for tghe limited

warranties to be provided by the Seller as set out in the
Limited Warranty and Service Procedures Agreement to be
provided by Seller in connection with each sale.. Seller also
assigns its interestin any manufacturer warranties. If you are
not providing a post-closing warranty, then this provision will
need to be revised.

Broker's Fees

1 8 is the standard TREC provision requiring any com mission
agreem ents to be in writing.

Closing

This provision permits the Title Company to be designated by
the Seller. This form has alternate provisions addressing
determination of the Closing Date, depending on whether or
not the sale contract is executed before or after construction
of improvements of the Project. The Contract will need to be
revised prior to its use.
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11

Special Provisions

(a) Reserved Rights. § 11A(1) provides that Seller
may impose additional covenants, agreements
and easements on the Project after execution of
the Sales Contract but prior to the closing of the
first sale, so long as they do not substantially or
materially affect the use of the property as a
residential condominium.

(b) Seller's Rights. 9§ 11A(2) provides that the
Seller reserves certain rights to assist it in
marketing the unsold Units.

(c) Financial Information. 9§ 11B requires the
Buyer to submit financial information to Seller, if
requested by Seller. Seller is also permitted to
make credit inquiries.

12 & 13

Closing

(a) Association Reserve. ¢ 12B(2) provides for
Buyer to post with the Association 4 months'
reserve.

(b) Utilities. 1 12B(5) provides for Buyer to make all
utility continuance arrangements.

(3) Insurance. ¥ 13 provides for tax proration and
for Buyer to reimburse Seller for any prepaid
insurance paid by Seller on the Association's
master policy.

14

Casualty Loss

1 14 provides that in the event that the Project is damaged or
destroyed prior to closing (fire, etc.), Seller may elect to
terminate the Sales Contract or may elect to continue the
contract for up to 90 days if the damage may be repaired
within 90 days.

15

Defau lt

16

Dispute Resolution

1 16 provides for mediation and binding arbitration of
disputes.

25A

No Oral Agreements

1 25A provides that there are no oral agreements or
understandings and provides specific disclaimers (e.g.,
investment potential or resale potential, tax advice, and
square footage).

25E

Performance

1 25E provides that time is of the essence.
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26 Releases, Waivers, and 9 26 contains various releases, waivers and indemnities not
Indemnities contained in the standard TREC form, including waiver by the
Buyer of its rights to seek damages under the DTPA (Buyer
can still seek recourse for misrepresentation), waiver by both
parties of jury trial (dispute resolution is to be by arbitration
not lawsuits), waiver of rights to punitive damages by either
party, and a release and indemnity by the Buyer as to claims
arising out of injuries due to Buyer or Buyer's invitees being
on site prior to closing. The nature of these provisions
requires that they be in conspicuous type and be worded in
the manner they are worded.

Attachments to Sales Contract

The Sales Contract has attached to it the following Addenda (the CCIS can be a separate booklet
due to its length).

Document Title Comm ents

A&B Site and Floor Plans This document is a cover sheet to the Site Plan and Floor
Plan you are preparing. This document contains various
disclaimers applicable to properties under construction where
variances may occur between grap hic depictions of a unit and
the as-built unit and project.

C CCIS and Buyer's Receipt Three separate originals of these documents need to be
signed by Seller and Buyer at the time of execution of the
Sales Contract.

D TREC Form Agreementfor This form should be completed by the designation of a
Mediation mediator acceptable to you. | would be glad to suggest a list
of mediators for your consideration. Three separate originals
of these documents need to be signed by Seller and Buyer at
the time of execution of the Sales Contract.

E TREC Form Information Three separate originals of these documents need to be
About Brokerage Services signed by Seller and Buyer at the time of execution of the
Sales Contract.

F Shell Space Finish-Out This Addendum sets out Buyer's obligation to complete the
Addendum Finish-Out in accordance with Specifications to be contained
in the CCIS
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E.3

COMMERCIAL CONDOMINIUM SALES CONTRACT

1. PARTIES: __ Office Park, L.P., a Texas limited partnership (“Seller’) agrees to sell and
convey to the undersigned Buyer (“Buyer”) and Buyer agrees to buy from Seller the Property described
below. This Commercial Condominium Sales Contract together with all addenda and exhibits attached
hereto, floor plans and specifications, all written consents, written selections executed or initialed by the
parties pursuant hereto and all written amendments hereto executed by the parties are collectively called
the “Contract.” All capitalized terms in this Contract, not otherwise defined herein, have the meaning

given to such term in the Condominium Documents.

2. PROPERTY AND CONDOMINIUM DOCUMENTS:

A. PROPERTY. (Selectone): U Building Site (Building Site Only Addendum attached)
U Shell Building on Building Site (Unfinished-Out Shell Space
Addendum attached)
U Finished-Out Shell Building on Building Site (Turnkey
Addendum attached)

For Suite ___ in Building , of Office Park, A Condominium,
located at ___ Street, , County, Texas 785___, described in the Condominium
Documents and Plat and any amendments thereto of record or to be recordedin___ County,
Texas as of Closing (preliminary copies of the Condominium Documents are being provided to
Buyer); together with such Suite’s undivided interest in the Common Elements designated by the
Declaration, including those areas reserved as Limited Common Elements appurtenant to the Suite
and such other rights to use the Common Elements which have been specifically assigned to the
Suite in any other manner (“Unit”). The Condominium is being constructed or is constructed upon
and includes as Common Elements the land (the “Project Property”) depicted in the Condominium
Documents and CCIS.

All property sold or assigned by this Contract is called the “Property.”

B. CONDOMINIUM DOCUMENTS. Selleris in the process of constructing a commercial condominium
project, which is to consist of 10 commercial units, subject to expansion if additional land is added to
the project (together, the “Condominium”). The Condominium is to be a condominium regime
created by filing for record prior to Closing of the sale to Buyer of a Declaration and other
Condominium Documents referenced in Paragraph 2B pursuant to the Texas Uniform Condominium
Act (“TUCA”). The Condominium Declaration, Bylaws, Community Policies, and Rules of the
Association are called “Condominium Docum ents.”

X (1) Buyer has received a copy of the Condominium Documents. Buyer is advised to read
the Condominium Documents before signing the Contract.

a (2) Buyer has not received a copy of the Condominium Documents. Seller shall deliver
the Documents to Buyer within ___ days after the effective date of the contract.
Buyer may cancel the contract before the sixth day after Buyer receives the
Condominium Documents by hand-delivering or mailing written notice of cancellation
to Seller by certified United States mail, return receiptrequested.

C. COMMERCIAL CONDOMINIUM INFORMATION STATEMENT. The Commercial Condominium
Information Statement is called the “CCIS.” The CCIS provided by Seller to Buyer is not in the form
provided by Section 82.153 of the Texas Property Code for residential and other condominium
projects where the Buyer has not waived Subchapter D of TUCA. As permitted by Subchapter D of
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TUCA for nonresidential condominium projects, Buyer waives the requirements, application and
protections afforded by Subchapter D of TUCA.

X (D) Buyer has received the CCIS. Attached as an Addendum is a copy of the CCIS and
is incorporated herein by this reference as part of the Contract. Buyer is advised to
read the CCIS before signing the Contract.

a (2) Buyer has not received a copy of the CCIS. Seller shall deliver the CCIS to Buyer
within days after the effective date of this contract. Buyer may cancel this
contract before the 6" day after Buyer receives the CCIS by hand-delivering or
mailing, by certified United States mail, return receipt requested, a written notice of the
cancellation to Seller.

Attached to the CCIS is a preliminary Budget of the proposed Condominium owners’ association (the
“Association”) based upon Seller's good faith estimate of the common expense charges, capital
reserves, insurance premiums and ad valorem taxes for the initial year of operation of the
Condominium (the budget as revised from time to time by Seller or upon formation of the Association
the budget, as adopted by the Association, is called the “Budget”’). Buyer acknowledges that the
Budget has been based upon the Seller's good faith estimate of such costs and does not constitute a
representation or warranty on the part of the Seller as to accuracy thereof, and in the event the
actual costs are greater than those which were projected in the Budget, Buyer shall have no
recourse against Seller.

D. MODIFICATION OF CONDOMINIUM DOCUMENTS. Seller reserves the right to modify the
Condominium Documents as required or permitted by law, or by the Condominium Documents.

3. SALES PRICE:

A. Cash portion of Sales Price payable by BuyeratClosing .................... $__ Allcash
B. Sum of all financing describedbelow . ......... ... ... ... ... .. .. ... .. .. .. s
C. SalesS PriCe .. ... ... $

The Sales Price shall not be subject to adjustment based upon square footage, net floor area or
otherwise. Seller shall not be liable to Buyer as a result of any discrepancies in the actual measurements
or square footage of the Property from those depicted in the Addenda, the Condominium Documents or
otherwise. By accepting the Deed to the Property, Buyer waives any such claim or cause of action
against Seller.

4. FINANCING: Buyer's purchase of the Property Qis O is not conditioned upon Buyer obtaining
financing. If Buyer's purchase of the Property is conditioned upon Buyer obtaining financing, the
provisions of this Paragraph 4 apply.

If Buyer needs to obtain financing to close the purchase of the Property, within ___ days after the
Effective Date of this Contract (“financing application deadline”), Buyer shall apply for all third party
financing and make every reasonable effort to obtain financing. Buyer shall make application therefor to
the lending institution designated by Seller (“Lender Designated by Seller’) or to a lending institution
selected by Buyer which is reasonably acceptable to Seller (the “Lender Approved by Seller,” which in
the case of either Lender is called herein the “Buyer’s Lender’), and shall give Seller notice of the filing
of such application. In the event that Buyer's application for financing is not submitted by the financing
application deadline, Buyer shall be considered to be in default hereunder. If Seller notifies Buyer that
Buyer has failed to timely furnish the financial or credit information required by the Buyer’'s Lender, or has
otherwise failed to diligently pursue the loan application, and Buyer fails for 5 days to cure such
deficiency, then Buyer shall be deemed to be in default hereunder, and Seller may terminate this
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Contract and retain the earnest money, any interest accrued thereon, and any Change Order Payment
as liquidated damages. Financing will be deemed to have been obtained when the Buyer's Lender
determines that Buyer has satisfied all of lender's financial requirements (those items relating to Buyer's
net worth, income and creditworthiness) and Seller is notified thereof by Buyer. If financing (including
any financed PMI premium) is not obtained within 30 days after the financing application deadline and
Seller is not notified thereof by Buyer (“financing approval deadline”), at Seller's election at any time
thereafter this Contract will terminate and the earnest money and any interest accrued thereon and any
Change Order Payment paid by Buyer to Seller will be refunded to Buyer. Selleris neither providing such
financing nor paying any of the costs associated therewith.

5. EARNEST MONEY:

A. EARNEST MONEY. Buyer shall deposit $ as initial
earnest money with the escrow agent, immediately upon execution of this Contract by Buyer.

(] Additional earnest money of $ in the form of cash or
certified or cashier's check payable to the escrow agent must be deposited by Buyer with escrow
agent on or before___ days after the Effective Date of this Contract.

If Buyer fails to deposit the earnest money, including both the initial earnest money and any
additional earnest money specified herein (collectively the “earnest money”), as required by this
Contract, Buyer will be in default and Seller may terminate this Contract without notice to Buyer or
otherwise pursue Seller's other remedies against Buyer. Buyer and Seller agree that the damages
flowing from Buyer's breach of this Contract are difficult to estimate, and that the earnest money
represents a fair and reasonable estimate of those damages. Seller's retention of the earnest money
is not intended by Seller and Buyer as a penalty. If Seller elects to terminate this Contract and retain
the earnest money as liquidated damages as specified in this Contract, those liquidated damages
retained by Seller shall be in lieu of all other damages, claims and remedies (except those provided
for in Section 16, 17 and 26D(2) of this Contract), to which Seller may be entitled by reason of
Buyer's breach of this Contract. Escrow agent imm ediately upon receipt of notice from Seller of such
termination due to Buyer’s failure to deposit with the escrow agent the additional earnest money shall
deliver the initial earnest money deposit together with all accrued interest thereon with the necessity
of notice to Buyer or consent of Buyer.

B. ESCROW AGENT. The escrow agent is the Title Company (“escrow agent’) or such other financial
institution or title company selected by Seller. If the escrow agent is the Title Company, Seller may
select the financial institution that is the depository for the earnest money. The escrow agent may be
the Seller’'s Lender.

C. ACCOUNT TYPE.

(1) The earnest money shall be placed in escrow and held in this state in an account designated for
that purpose and shall be held in an institution whose accounts are insured by a governmental
agency or instrumentality.

(2) The earnest money is not required to be deposited in an interestbearing account.

6. TITLE POLICY:
A. TITLE POLICY: Seller shall furnish to Buyer at U seller's expense Q Buyer's expense an owner
policy of title insurance (the “Title Policy”) issued by such Title Company as may from time to time

be selected by Seller (the ‘Title Company”) in the amount of the Sales Price, dated at or after
Closing, insuring Buyer against loss under the provisions of the Title Policy, subject to the
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promulgated exclusions (including existing building and zoning ordinances) and the following
exceptions (“Title Exceptions”):

(1) Restrictive covenants applicable to the platted subdivision in which the Property is located.

(2) The standard printed exception for standby fees, taxes and assessments.

(3) Liens created as part of any financing by Buyer.

(4) Utility easements created by the Condominium Documents or plat of the subdivision in which
the Property is located.

(5) Any and all other covenants, conditions, easements, agreements, reservations, rights-of-way
and restrictions affecting the Project Property and of record as of the Closing Date, including
easements reserved or granted by Seller in connection with the development of the
Condominium or developing adjacent property, and management agreements, service
contracts and other agreements not of record executed by the Seller prior to the formation of
the Association or by the Association after its formation, including by the Association during the
Declarant Control Period.

(6) The standard printed exception as to discrepancies, conflicts, shortages in area or boundary
lines, encroachments or protrusions, or overlapping improvements, including any matter that
would be disclosed by a current survey of the Property.

(7) The standard printed exception as to marital rights.

(8) The standard printed exception as to waters, tidelands, beaches, streams, and related
matters.

(9) Rights of parties in possession of portions of the Project Property other than the Suite being
purchased by Buyer.

(10) Such zoning or other restrictions upon the use of the Property as may be imposed by
governmental authorities having jurisdiction thereof.

(11) Liens for work done or materials furnished at the request of Buyer.

(12) Taxes and assessments on the Property becoming due and payable after the Closing Date.

The Title Policy which is to be issued hereunder is to be delivered as soon as practicable after
Closing. The Title Policy shall be in the form prescribed by the State Board of Insurance of the
State of Texas, shall be dated as of the Closing Date, shall be issued to Buyer in the amount of the
Sales Price and shall guarantee Buyer's title to be good and indefeasible subject only to the Title
Exceptions. It is hereby agreed that, by the Title Company’s commitment to issue Buyer the Title
Policy and thereafter the delivery to Buyer of the Title Policy conforming to the forgoing provisions,
all duties of Seller as to the sufficiency of title required hereunder shall be deemed to be fully
performed by Seller; provided, however, that Seller shall not thereby be released from the
warranties of its deed. Seller shall have the option, but not the obligation, at Seller's sole cost and
expense, to cure or remove any defect in titl. Seller may cure such defect by direct action or
payment or by providing title insurance coverage against the defect or to pay Buyer at Closing (by
credit toward the Sales Price) an amount of money which Seller reasonably estimates to be
sufficient to fully discharge the defect. If Seller elects not to cure or is unable to cure the defect,
Seller shall so notify Buyer prior to the Closing Date (or any extension thereof), and Buyer's sole
and exclusive remedy shall be either (a) to terminate this Contract by giving Seller written notice
thereof, in which event $100 of the earnest money shall be paid to Seller as consideration for the
execution of this Contract and the balance of the earnest money shall be returned to Buyer, and
neither party thereafter shall have any further rights or obligatons hereunder (except for the
obligations of Buyer that this Contract expressly provides survives termination of this Contract), or
(b) to elect to purchase the Property subject to the defect not so removed or cured, in which event
the defect not removed or cured shall be deemed to be a permitted defect, and the Sales Price
shall not be reduced by any amount. In the event Buyer fails to notify Seller of its election to
terminate within 2 days after Seller’s notice to Buyer that Seller has elected not to cure or is unable
to cure, Buyer shall be deemed to have elected to accept such title as Seller can deliver. Buyer
shall not be entitled to request or demand that any monies for construction liens be withheld from
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any part of the Sales Price, if the Title Company is willing to issue the Title Policy without exception
to any such construction liens. In the event any portion of the Project Property is taken by eminent
domain, all awards pursuant thereto shall belong solely to Seller, in which event this Contract shall
terminate and the earnest money shall be refunded to Buyer only if the area taken prohibits the
construction of the Suite in the judgment of the Seller.

NOTICES TO SELLER AND BUYER:

(1) Seller advises Buyer to have an abstract of title covering the Property examined by an
attorney of Buyer's selection, or Buyer should be furnished with or obtain a Title Policy. If a
Title Policy is furnished, the Commitment for Title Insurance should be promptly reviewed by
an attorney of Buyer's choice due to the time limitations on Buyer's right to object.

(2) Buyer is advised that the presence of wetlands, toxic substances, including asbestos and
wastes or other environmental hazards or the presence of a threatened or endangered
species or its habitat may affect Buyer's intended use of the Property. If Buyer is concerned
about these matters, an addendum either promulgated by TREC or required by the parties
should be used.

(3) Seller may continue to show the Property for sale and to receive, negotiate and accept back-
up offers.

(4) If the Property is situated in a utility or other statutorily created district providing water, sewer,
drainage, or flood control facilities and services, Chapter 49 of the Texas Water Code
requires Seller to deliver and Buyer to sign the statutory notice relating to the tax rate, bonded
indebtedness, or standby fee of the district prior to final execution of this Contract.

(5) If the Property abuts the tidally influenced waters of the state, Section 33.135, Texas Natural
Resources Code, requires a notice regarding coastal area property to be included in the
Contract. An addendum either promulgated by TREC or required by the parties should be
used.

(6) If the Property is located outside the limits of a municipality, Seller notifies Buyer under
85.011, Texas Property Code, that the Property may now or later be included in the
extraterrtorial jurisdiction of a municipality and may now or later be subject to annexation by
the municipalty. Each municipality maintains a map that depicts its boundaries and
extraterrtorial jurisdiction. To determine if the Property is located within a municipality’s
extraterritorial jurisdiction or is likely to be located within a municipality’s extraterritorial
jurisdiction, contact all municipalities located in the general proximity of the Property for
further information.

7. PROPERTY CONDITION:

A.

INSPECTION. If Buyer desires to inspect, examine or survey the Property after the Effective Date of
this Contract, Buyer may do so until Closing, at Buyer’s sole expense and risk, but this Contact is in
no way contingent upon any such inspection, examination or survey. Inspections, examinations or
surveys of the Property must be scheduled with Seller by appointment made at least 2 days in
advance of the day approved by Seller. Buyer will not have access at any time to the Property
except upon having scheduled an appointment at a time approved by Seller. This provision shall
survive termination of the Contract.

WARRANTIES: EXCEPT AS EXPRESSLY CONTAINED HEREIN, SELLER MAKES NO, AND
DISCLAIMS ALL, REPRESENTATIONS OR WARRANTIES IN CONNECTION WITH THE
PROPERTY AND THE CONDOMINIUM PROJECT AND BUYER AGREES THAT BUYER IS
ACQUIRING THE PROPERTY “AS IS” AND “WHERE IS.”

Nothing herein shall limit the special warranty of title contained in the Deed.
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10.

11.

BROKERS' FEES: All obligations of the parties for payment of brokers' fees are contained in separate
written agreements.

CLOSING: The Closing of the sale (the “Closing’) shall occur on or before the Closing Date at the office
of the Title Company or at such other location as shall be selected by Seller. The address of the Title
Company designed in Paragraph 6A is Title Company, Street, Suite , ,

Texas 78___, Attn: ( ) and Fax ( )

Seller shall notify Buyer of the date of closing (referred to herein as the “Closing Date”). The Closing
Date selected by Seller shall be not more than ___ days after the Effective Date of this Contract. The
Closing may at Seller's election be extended to permit Seller to cure any objections to the title to be
conveyed by Seller as raised by the attorneys for the Title Company or to complete construction of all or
part of the Project. The notice from Seller to Buyer shall specify the time and date of the Closing. Buyer
waives any claim Buyer may have against Seller due to the Closing Date being outside of an interestrate
lock in period selected by Buyer. If Buyer locks in, Buyer does so at Buyer's own risk. It is Buyer’s
responsibility, and not Seller’'s responsibility, to cause Buyer's Lender to process Buyer’s loan in time to
close by the Closing Date, including processing of the appraisal, survey, and loan closing document
preparation. |If either party fails to close this sale by the Closing Date, the non-defaulting party will be
entitled to exercise the remedies contained in Paragraph 15.

POSSESSION: Seller shall deliver possession of the Propertry to Buyer on delivery of the Sales Price to
Seller.

SPECIAL PROVISIONS:
A. RESERVED RIGHTS.

(1) Seller reserves the right to impose upon the Property and the Association, prior to Closing,
restrictive covenants, agreements, and easements, so long as the same do not substantially
or materially affectthe use of the Property as a commercial condominium.

(2) Until such time as all of the Units in the Condominium have been sold, Seller reserves the
right to make such use of the unsold Units and the Common Elements as are necessary for
its sales and marketing program. Such use, however, shall not unreasonably interfere with
the enjoyment of the Condominium by the owners of the Condominium Units including Buyer.
Sellerreserves the right to lease or rent all remaining unsold Units to such persons and upon
such terms as Seller may determine in its sole discretion, subject to the terms and provisions
of the Condominium Documents and applicable laws.

B. SUBMISSION OF INFORMATION TO SELLER. By executing this Contract Buyer authorizes Seller
to make credit inquiries concerning Buyer. Buyer shall cooperate fully with Seller to facilitate Seller’s
credit inquiries. Within 5 days after Buyer signs this Contract (“financial information submission
period’), Buyer agrees to deliver to Seller's interim construction loan lender or other lender loaning
funds to Seller (“Seller’s Lenders”) and to Seller evidence of Buyer's ability to finance the Sales
Price by third party financing or pay all cash, if third party financing is not to be obtained by Buyer. In
the event Buyer does not submit Buyer’s financial information to Seller and Seller’s Lenders during
the financial information submission period, Seller may terminate this Contract and receive the
earnest money and any interest accrued thereon and retain any Change Order Payment paid to
Seller as liguidated damages. If Buyer fails to obtain Seller's Lenders’ approval to purchase the
Property within 30 days after the financial information submission period, this Contract at Seller’s
election may be terminated and all sums theretofore paid by Buyer hereunder shall be returned to
Buyer without interest. Buyer releases and waives any claim it may have against Seller and Seller's
Lenders, if Seller's Lenders do not approve Buyer to purchase the Property. Buyer represents that
the financial information submitted in connection with this Contract is true and accurate.

C-230
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12. SETTLEMENT AND OTHER EXPENSES:

13.

14.

A. SELLER’S ACTIONS.

(1) TAX STATEMENTS. Seller shall furnish tax statements or certificates showing no delinquent
taxes.
(2) DEED. Seller shall furnish Buyer a special warranty deed conveying good and indefeasible

titte showing no additional exceptions to those permitted in Paragraph 6 and such matters as
would be disclosed by a current survey of the Property. Buyer, upon the acceptance of the
Deed, agrees to assume and to perform all of the obligatons of Seller under the Title
Exceptions applicable to the Property, agrees to pay ad valorem taxes for the current and
subsequent years and agrees to perform and to assume all of the obligations, conditions and
covenants under the Condominium Documents applicable to the Property.

B. BUYER'S ACTIONS.

(1) SALES PRICE. Buyer shall pay Sellerthe Sales Price in cash on or before 11:00 A.M. on the
Closing Date, subject to the credits, adjustments and prorations herein provided.

(2) ASSOCIATION RESERVE. Buyer shall pay 4 months of estimated common expense
charges in advance to the Association.

(3) SURVEY. Buyer shall pay for any survey, survey update or re-certification ordered by Buyer.

(4) PRORATIONS. Buyer shall pay Buyer's share of any prorated items as determined in
accordance with Paragraph 13.

(5) UTILITIES. Buyer shall make all arrangements for continuing utility service as of Closing,
including making standard utility deposits with the utility providers.

PRORATIONS: Taxes for the current year, maintenance fees, Condominium assessments, insurance,
dues and rents will be prorated through the Closing Date. If taxes for the current year vary from the
amount prorated at Closing, the proration made at Closing shall be final and shall not be later adjusted or
corrected. Cash reserves from regular Condominium assessments for deferred maintenance or capital
improvements established by the Association will not be credited to Seller. Buyer shall reimburse Seller
for the Property's prorata share of insurance policies of the Association and of insurance policies covering
the Property prepaid by Seller. Buyer shall pay the premium for any additional insurance policies required
by Buyer's Lender or the Association. If taxes are not paid at or prior to Closing, Buyer will be obligated to
pay taxes for the current year. Buyer shall be responsible for all utility charges of the Unit from and after
Closing and Buyer shall reimburse Seller within 2 days of request by Seller for any utility charges billed to
the Seller for the Unit for the day of Closing and thereafter.

CASUALTY LOSS: In the event that any part of the Property should be damaged or destroyed before
the consummation of this transaction, Seller may at Seller’s election, cancel and terminate this Contract, in
which event the earnest money shall be refunded to Buyer; or, if Seller shall elect to repair such damage,
this Contract shall remain in full force and effect. No title shall pass to Buyer prior to Closing.
Notwithstanding anything contained in this Contract to the contrary, in the event Buyer cannot take
possession of Buyer's Unit or any part thereof by reason of any casualty damage thereto, Seller shall not
be responsible or liable for reimbursing Buyer for any costs, expenses, or damages suffered or incurred
by Buyer as a result of such delay or damage, and specifically shall not be responsible for any costs and
expenses incurred by Buyer in obtaining alternate accommodations pending the repair of the damage, nor
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15.

16.

for any costs incurred in having to store or move Buyer's furniture or other belongings pending completion
of such repair work.

DEFAULT: If Buyer fails to comply with this Contract, Buyer will be in default, and Seller may either (a)
enforce specific performance, seek such other relief as may be provided by law, or both, or (b) terminate
this Contract and receive the earnest money and any interest accrued thereon as liquidated damages,
thereby releasing both parties from this Contract, except for liability for the provisions of this Contract that
specifically state that they survive termination of this Contract. If Seller shall default in the performance of
this Contract, Buyer, at Buyer's option, after giving Seller notice of such default and a reasonable
opportunity to cure such default and upon failing to cure such default, may, subject to the arbitrating any
disputes as herein provided, either (1) enforce specific performance hereof, seek such other reliefas may
be provided by law, or both, or (2) terminate this Contract, by notice in writing to Seller, and all sums paid
by Buyer hereunder shall thereupon be returned to Buyer on demand with any accrued interest, thereby
releasing both parties from this Contract, except for liability for the provisions in this Contract that
specifically state that they survive termination of this Contract. Upon Buyer's election to terminate this
Contract due to Seller's default, return of the earnest money with any accrued interest shall be Buyer's
sole remedy. Failure by Buyer to so elect in writing and to deliver such election to Seller before Seller
tenders performance of any omitted act or cure for its default shall constitute a waiver by Buyer of Seller's
default.

DISPUTE RESOLUTION: If a dispute arises between Seller and Buyer or their successors and assigns
(the "parties") as to whether a party has defaulted or as to any other matter relating in any manner to the
Property or this Contract or the obligations arising out of this Contract and the Closing Documents,
including claims of misrepresentation, warranty claims, fraud, fraudulent inducement, deceptive trade
practice, construction defects, and/or in the event the Buyer claims that any personal injury, survival,
wrongful death or damage to goods was caused by any defect in the design or construction of the
Property (a “dispute”), then the dispute must proceed to a binding arbitration in accordance with the
Commercial Arbitration Rules of the American Arbitration Association as set out in the Condominium
Documents, which are incorporated herein for this purpose, unless Seller waives specifically waives
arbitration as the means of dispute resolution. If Seller does not waive arbitration as the means of dispute
resolution, Buyer is bound to resolve the dispute by arbitration and hereby waives Buyer's legal right to file
a lawsuit to resolve the dispute; this means that in such case, the final decision as to a dispute will be
made by an arbitrator and not by a judge or jury. Judgment upon the award rendered by the arbitrator(s)
may be entered in any court having jurisdiction. All meetings, arbitration hearings and other proceedings
shall be in the county of the location of the Property. The costs of the arbitration shall be allocated by the
arbitrator. The parties waive any right for the arbitrator to award punitive damages. Seller may join as
parties to the arbitration other persons with which it has a contractual relationship whose contracts
provide for arbitration of disputes, if the dispute between Seller and Buyer may involve liability of such third
parties.

In rendering the award, the arbitrator shall state the reasons, therefor, including any computations of
actual damages or offsets, if applicable. The parties agree to abide by and perform the award rendered
by the arbitrator. If the non-prevailing party fails to comply with all aspects of the award within 30 days’
following issuance of the award, then the prevailing party shall be entitled to seek enforcement of the
award in any court of competent jurisdiction. If such enforcement becomes necessary, the prevailing
party in such proceeding shall recover its reasonable attorney’s fees, in addition to any other relief as to
which that party may be entitled.

The provisions of this Paragraph 16 survive Closing of the sale to Buyer and also apply to any disputes,
either before or after the Closing of the sale of the Property to Buyer.



17.

18.

19.

20.

21.

22.

23.

ATTORNEYS’' FEES: The prevailing party in any legal proceeding brought under or with respect to the
transaction described in this Contract is entitled to recover from the non-prevailing party all costs of such
proceeding and reasonable attorneys’fees.

ESCROW: The earnest money is deposited with escrow agent with the understanding that escrow agent
is not (a) a party to this Contract and does not have any liability for the performance or nonperformance
of any party to this Contract, (b) liable for interest on the earnest money and (c) liable for any loss of
earnest money caused by the failure of any financial institution in which the earnest money has been
deposited unless the financial institution is acting as escrow agent. At Closing, the earnest money must
be applied first to any cash down payment, then to Buyer's closing costs and any excess refunded to
Buyer. If both parties make written demand for the earnest money, escrow agent may require payment
of unpaid expenses incurred on behalf of the parties and a written release of liability of escrow agent from
all parties. If one party makes written demand for the earnest money, escrow agent shall give notice of
the demand by providing to the other party a copy of the demand. If escrow agent does not receive
written objection to the demand from the other party within 30 days after notice to the other party, escrow
agent may disburse the earnest money to the party making demand reduced by the amount of unpaid
expenses incurred on behalf of the party receiving the earnest money and escrow agent may pay the
same to the creditors. If escrow agent complies with the provisions of this paragraph, each party hereby
releases escrow agent from all adverse claims related to the disbursal of the earnest money. Escrow
agent's notice to the other party will be effectve when deposited in the U.S. Mail, postage prepaid,
certified mail, return receiptrequested, addressed to the other party at such party's address shown below.
Notice of objection to the demand will be deemed effective upon receipt by escrow agent.

REPRESENTATIONS: Seller represents that as of the Closing Date there will be no liens, assessments,
or security interests against the Property which will not be satisfied out of the sales proceeds.

FEDERAL TAX REQUIREMENT: If Selleris a “foreign person,” as defined by applicable law, or if Seller
fails to deliver an affidavit that Seller is not a “foreign person,” then Buyer shall withhold from the sales
proceeds an amount sufficient to comply with applicable tax law and deliver the same to the Internal
Revenue Service together with appropriate tax forms. IRS regulations require filing written reports if cash
in excess of specified amounts is received in the transaction.

AGREEMENT OF PARTIES: This Contract contains the entire agreement of the parties and cannot be
changed except by their written agreement. Addenda which are a part of this Contract are (lis?):

X A. SelectOne: | Building Site Only Addendum
| Unfinished-Out Shell Space Addendum
a Turnkey Addendum

X B. Buyer's Receipt for CCIS.

X C. TREC Form Information About Brokerage Services.

| D. Other Addenda delivered at the time of execution of the Contract:

CONSULT YOUR ATTORNEY: Real estate licensees cannot give legal advice. This Contract is intended
to be legally binding. READ IT CAREFULLY. If you do not understand the effect of this Contract, consult
your attorney BEFORE signing.

CONSTRUCTION OF AGREEMENT: The parties agree that this Contract shall be construed in
accordance with the laws of the State of Texas; the parties hereto have chosen the law of the State of
Texas to govern all aspects of this transaction even though Buyer may reside in a state other than Texas;
and venue for all causes of action or lawsuits shall lie exclusively in the county of the location of the
Property.
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24. NOTICES: Except as otherwise herein expressly provided as another means of notice, all notices from
Buyer to Seller must be in writing and are effective when received and by the Seller at Seller's address
below, and in the case of notice to Seller pertaining to a Seller's default, disputes with Seller or the
exercise of remedies when notice is additionally received by Seller’'s counsel in Paragraph 22.

Notices from Seller to Buyer are effective when mailed to, hand-delivered at, or transmitted by email or
facsimile machine to Buyer at the address of Buyer as follows or to such other address of which Seller is

aware.
To Buyer at: To Seller at:
Telephone: ( ) Telephone: ( )
Facsimile: ( ) Facsimile: ( )
Email: Email:

25. MISCELLANEOQOUS:

A. NO ORAL AGREEMENTS OR REPRESENTATIONS. There are no collateral understandings,
representations or agreements other than those contained herein. No salesperson, employee, or
agent of the Seller has the authority to modify the terms herein nor any authority whatsoever to
make any reference, representation or agreement not contained in this Contract. No reference,
representation or agreement contained herein shall be binding upon Seller or in any way affect the
validity of this Contract or form any part hereof. Buyer acknowledges that no representations have
been made by Seller, its agents or employees, in order to induce the Buyer to enter into this
Contract, other than as expressly stated herein. Without limiting the generality of the foregoing,
Buyer acknowledges that neither Seller nor its agents or employees have made any
representations or statements to Buyer of the investment potential or resale potential at any future
date, at a profit or otherwise, of the Property; nor has Seller, its agents or employees rendered any
advice or expressed any opinions to Buyer regarding deductibility of depreciation on the Property
or any other tax consequences of ownership of the Property (other than the customary real
property taxes and interest deductions available to Buyer as a result of home ownership and
financing); nor has Seller, its agents or employees made any representations as to the exact
square footage of the Property.

B. CONTRACT ENTIRE AGREEMENT. The Contract constitutes the sole and entire agreement
between the parties. All prior agreements, whether oral or written, are hereby superseded. The
provisions of this Contract may not be changed, altered or modified except in writing and signed by
the Buyer and an officer of the Seller. Waiver by the Seller of any terms, conditions or provisions of
this Contract shall not be construed as a waiver of any other or subsequent term, condition or
provision of this Contract.

C. SEVERABILITY. In any tem, condition or provision of this Contract is declared illegal or invalid for
any reason by a court or competent jurisdiction, the remaining terms, conditions and provisions of
this Contract shall, nevertheless, remain in full force and effect.

D. GENDER. Whenever the context of this Contract so requires, the masculine gender includes the
feminine and the neuter, and the singular number includes the plural.



PERFORMANCE. Buyer acknowledges and agrees that notwithstanding any rights at law or in
equity arising out of this Contract, Buyer shall not assert any such rights, nor have any claim or
cause of action (as a result of any matter or thing arising under or in connection with this Contract)
against any person, firm, corporation or other legal entity, other than the person, person, firm,
corporation or legal entity specifically named or defined as Seller herein, even though Seller may
be found to be a nominee or agent of another person, firm, corporation or other legal entity, and
this acknowledgment and agreement may be pleaded as an estoppel and bar against Buyer in any
action or proceeding brought by Buyer to assert any of such rights, claims or causes of action.
This Contract and the obligations of the parties hereto are performable in the county where the
Property is located. The parties have chosen the law of the State of Texas to govern all aspects of
this transaction even though Buyer may reside in a state other than Texas; and venue for all
causes of action shall lie exclusively in Hidalgo County, Texas. If the expiration of any time period
set forth herein falls on a Saturday, Sunday or legal holiday, such time period shall be deemed to
expire on the next day which is not a Saturday, Sunday or legal holiday. The last day of any period
of time described herein shall be deemed to end at 5:00 p.m., local time. TIME IS OF THE
ESSENCE IN THIS CONTRACT, AND FAILURE TO PERFORM WITHIN THE TIME SPECIFIED
THEREFOR SHALL CONSTITUTE A BREACH OF THIS CONTRACT ON THE PART OF THE
PARTY WHO FAILS TO PERFORM.

ASSIGNMENT. Buyer may not assign or pledge (“assign”) this Contract or Buyer’s rights
hereunder including Buyer's interest in the earnest money without the prior written consent of
Seller, and any attempt to do so is void and of no effect. It is the responsibility of Buyer to furnish
Seller with satisfactory financial information regarding any proposed assignee. Any assigning
Buyer is not released form liability arising by virtue of an assignment until after the Closing of the
sale. Seller’s failure to give its consent to an Assignment by Buyer shall not give rise to any claims
or damages against Seller. Furthermore, neither this Contract nor a notice of this Contract may be
recorded by Buyer. Seller's rights under this Contract are freely assignable without notice or
consent of the Buyer. Seller shall have the right to assign this Contract to any person or entity
which acquires the Project Property from the Seller, and upon such assignment all rights and
obligations of Seller hereunder shall inure to and be assumed by the assignee and thereafter
Buyer agrees to look solely to said assignee for performance of the Seller’s obligations hereunder
and not to Seller. Seller shall also have the right to collaterally assign this Contract as security for
any loan obtained by Seller or Seller’'s assignee or successor.

26. RELEASES, WAIVERS AND INDEMNITIES:

A.

BUYER'S WAIVER OF CONSUMER RIGHTS. Buyer knowingly, voluntarily and intentio nally
waives Buyer's rights under the Deceptive Trade Practices-Consumer Protection Act,
Section 17.41 et seq., Business & Commerce Code, a law that gives consumers special
rights and protections. After consultation with an attorney of Buyer’s own selection, Buyer
voluntary consents to this waiver. This provision shall survive Closing or termination of
this Contract.

BUYER'S AND SELLER’S WAIVER OF JURY TRIAL. To the maximum extent permitted by
law, Seller and Buyer hereby knowingly, voluntarily and intentionally waive the right to a
trial by jury in respect of any litigation based hereon, arising out of, under or in connection
with this Contract, Buyer’'s entry on the Property prior to Closing, the conveyance of the
Property to Buyer, or any course of conduct, course of dealing, statement (whether verbal
or written) (including, without limitation, any action to rescind or cancel this Contract, and



Papering the Deal 6 - Page 236

any claim or defense asserting that this Contract was fraudulently induced or is otherwise
void or voidable). This waiver is a material inducement for Seller to enter this Contract.
This provision shall survive Closing or termination of this Contract.

Buyer: Seller: __

C. BUYER'S AND SELLER’'S WAIVER OF PUNITIVE DAMAGES. Seller and Buyer hereby
knowingly, voluntarily and intentionally waive all punitive or exemplary damages which
may arise out of the sale of the Property to Buyer, including arising out of any breach or
other default by any party hereto. Neither punitive nor exemplary damages may be
awarded by the arbitrator. This provision shall survive Closing or termination of this

Contract.
Buyer: __ Seller: __
D. RELEASE AND INDEMNITY BY BUYER. Buyer releases the released persons and

indem nifies the indemnified persons for liabilities arising out of the acts or omissions of
Buyer or of Buyer’'s agents, employees, contractors and invitees being on the Project
Property prior to Closing at any time other than Scheduled Appointments (“Periods other
than Scheduled Appointm ents”) as follows:

(1) RELEASE BY BUYER. Buyer hereby releases Seller, Seller's partners, employees,
agents, contractors, and invitees, and their respective successors and assigns (the
“released persons”), from and against all claims, causes of action, liabilities, costs,
damages, and expenses (including attorneys’ fees and court costs) arising prior to
Closing of the sale of the Property to Buyer, which result from Buyer’'s or Buyer's
agents', employees', contractors' or invitees' presence on the Project Property,
including but not limited to the Property, at Periods Other than Scheduled
Appointments, which released liabilities include but are not limited to liabilities by the
released persons for bodily injury, disease, death or damage to property of Buyer and
which released liabilities include liabilities arising in whole or in part out of the
negligence of the released persons or their agents, employees, contractors or
invitees. This provision shall survive Closing or termination of this Contract.

(2) INDEMNITY BY BUYER. Buyer indemnifies, holds harmless, and defends Seller,
Seller's partners, employees, agents, contractors, and invitees, and their respective
successors and assigns (the “indemnified persons”’) from and against all liens,
claims, causes of action, liabilities, costs, damages, and expenses (including
attorneys’ fees and court costs) arising prior to Closing out of Buyer's or Buyer’s
agents', employees', contractors' or invitees' presence on the Project Property,
including but not limited to in the Property, resulting from or relating to the acts or
omissions Buyer’'s or Buyer’'s agents, employees, contractors or invitees, including
but not limited to liabilities for bodily injury, disease, death or damage to property, and
including but not limited to liabilities arising in whole or in part out of the negligence
or willful misconduct of Buyer or of Buyer's agents, employees, contractors or
invitees,and including but not limited to liabilities arising in part out of the concurrent
negligence of Seller or Seller's agents, employees, contractors or invitees. This
provision shall survive Closing or termination of this Contract.




Buyer:

EXECUTED the ___ day of , 2004 (the “Effective Date”). The Effective Date of this
Contract shall be the date on which the lastto sign of Seller or Buyer shall execute this Contract. This Contract
may be executed in multiple original counterparts, each of which shall be original for all purposes.

SELLER: BUYER:

Office Park, L.P.

By: Office Park, L.L.C. Buyer
Buyer's SSN:
By:
________ , President Buyer

Buyer's SSN:




BROKER INFORMATION AND RATIFICATION OF FEE

Seller has agreed to pay Other Broker of the total sales price when Seller’s Broker's fee
is received. Escrow Agent is authorized and directed to pay Other Broker from Seller’s Broker's fee at Closing.

Other Broker License No.
represents ( Seller as Seller's Broker's subagent
Q Buyer only as Buyer's agent

Selling Associate Telephone
Broker Address
Telephone Facsimile

Listing Broker:

______ LicenseNo.___ Listing Broker
representsO Seller and Buyer as an
_____ , Texas 78__ Intermediary
Telephone: (___ ) Local X Seller only as Seller's Agent
Fax: ( )
Email:

By:




Addendum to Commercial Condominium Contract

Building Site Only Addendum

This Addendum is incorporated into and amends the Commercial Condominium Contract between the
undersigned Seller and Buyer. In the event of any conflict between the provisions of this Addendum and the
Contract, the provisions of this Addendum control. The provisions of this Addendum shall survive Closing.

1. BUILDING SITE AND SHELL PLANS. The Property being sold by Seller to Buyer consists of (a) a
building site for Buyer’s construction of the Building, including exterior and interior finish out, and (b) basic plans
and specifications for the shell of the Building (the “Shell”). The building site provided by Seller includes water,
sewer, electrical and telephone utilities extended to the boundary of the building site.

2. CONSTRUCTION. Buyer will be solely responsible for all items required for the construction of the Shell
and the finishing of the interior and exterior of the Building (the “Finish-Out’) on the Building Site, including
obtaining and paying for all required permits and other governmental approvals, connection to utilities, including
tap fees (collectively, the “Construction”). Buyer agrees that the Construction shall be constructed in a good
and workmanlike manner. All of Buyer's Construction must com ply with any applicable rules and regulations of
the Association, including those provided to Buyer with the Condominium Documents. Buyer acknowledges that
the Construction must be designed and constructed in compliance with all applicable federal and state
accessibility laws, including the Architectural Barriers Law (Art. 9102, Texas Revised Civil Statutes) and the
Americans with Disabilities Act. Buyer's Construction plans and specifications for construction of the Unit
(“Construction Plans and Specifications”) must be reviewed and approved by the Seller, which consent shall
not be unreasonably withheld, and by the Association pursuant to the procedures and provisions in the
Condominium Documents, each at Buyer’s sole cost, and priorto commencem ent of Construction. All contracts
to be entered into by Buyer for Construction of the Unit (“Construction Contracts”) must be reviewed and
approved by the Seller, which consent shall not be unreasonably withheld, and by the Association pursuant to
the procedures and provisions in the Condominium Documents, each at Buyer's sole cost, and prior to
commencement of Construction. Buyer's Construction Contract shall contain the following provisions,
compliance with which is a condition to contractors entry and presence on the Condominium Project: (1)
Contractors shall obtain and furnish to the Association and Seller prior to commencem ent of construction and
maintain throughout Construction insurance complying with the requirements of the Insurance Schedule
attached hereto (“Insurance Schedule and Contract Provisions”). (2) Contractors are to furnish to the
Association and to Seller a certificate of insurance complying with the requirem ents of the Insurance Schedule.
(3) Contractors shall expressly acknowledge in a writing in form and substance delivered to the Association and
to Seller that (a) the Construction is being completed for and on behalf of Buyer, and not on behalf of the
Association, Declarant or Seller; (b) Buyer is not the agent or contractor for the Association, Declarant or Seller;
(c) Contractor waives, and will obtain waivers from all of its subcontractors and suppliers, any lien against the
Condominium Project except for Buyer's right, title and interest in Buyer's Unit; (d) the Construction is to be
done in a good and workmanlike manner in accordance with the Construction Plans and Specifications
approved by the Association; (e) All Construction shall comply with applicable governmental laws, rules and
regulations and all permits and approvals shall be obtained and a copy thereof furnished to the Association; (f) if
required by the Association, Declarant or Seller, the contractor shall furnish payment and performance bonds
covering faithful performance of the Construction, with the payment bond being a Texas Hardeman Act Bond
recorded with the County Clerk prior to commencement of the Construction, issued by a corporate surety
authorized to do business in Texas and licensed by the State of Texas to execute bonds a surety, in an amount
at least equal to 100% of the contract sum of the Construction Contract, and shall name the Association as an
additional obligee in addition to Buyer; and (g) the Construction Contract shall contain the Contract Provisions
set out in the Schedule attached hereto, including a broad form indemnity indemnifying the Association,
Declarant and Seller from all liability arising out of the contractor’s work.



Addendum to Commercial Condominium Contract

Unfinished-Out Shell Space Addendum

This Addendum is incorporated into and amends the Commercial Condominium Contract between the undersigned
Seller and Buyer. In the event of any conflictbetween the provisions of this Addendum and the Contract, the provisions
of this Addendum control.

1. UNFINISHED-OUT SHELL SPACE. The Property being sold by Seller to Buyer consists of (a) a building
site for Buyer’'s construction of the Building, including exterior and interior finish out, and (b) an unfinished-out shell of
the Building (the “Shell”) constructed in substantial accordance with the Declaration and the Plans and Specifications
for the Project. The building site provided by Seller includes water, sewer, electrical and telephone utilities extended to
the boundary of the building site.

2. CONSTRUCTION. Buyer will be solely responsible for all items required for the finishing of the interior and
exterior of the Shell of the Building (the “Finish-Out’) on the Building Site, including obtaining and paying for all
required permits and other governmental approvals, connection to utilities, including tap fees (collectively, the
“Construction”). Buyer agrees that the Construction shall be constructed in a good and workmanlke manner. All of
Buyer's Construction must com ply with any applicable rules and regulations of the Association, including those provided
to Buyer with the Condominium Documents. Buyer acknowledges that the Construction must be designed and
constructed in compliance with all applicable federal and state accessibility laws, including the Architectural Barriers
Law (Art. 9102, Texas Revised Civil Statutes) and the Americans with Disabilities Act. Buyer’s Construction plans and
specifications for construction of the Unit (“Unit’s Construction Plans and Specifications”) must be reviewed and
approved by the Seller, which consent shall not be unreasonably withheld, and by the Association pursuant to the
procedures and provisions in the Condominium Documents, each at Buyer’'s sole cost, and prior to commencem ent of
Construction. All contracts to be entered into by Buyer for Construction of the Unit (“Construction Contracts”) must
be reviewed and approved by the Seller, which consent shall not be unreasonably withheld, and by the Association
pursuant to the procedures and provisions in the Condominium Documents, each at Buyer's sole cost, and prior to
commencem ent of Construction. Buyer’s Construction Contract shall contain the following provisions, compliance with
which is a condition to contractors entry and presence on the Condominium Project: (1) Contractors shall obtain and
furnish to the Association and Seller prior to commencem ent of construction and maintain throughout Construction
insurance complying with the requirements of the Insurance Schedule attached hereto (“Insurance Schedule and
Contract Provisions”). (2) Contractors are to furnish to the Association and to Seller a certificate of insurance
complying with the requirem ents of the Insurance Schedule. (3) Contractors shall expressly acknowledge in a writing
in form and substance delivered to the Association and to Seller that (a) the Construction is being completed for and on
behalf of Buyer, and not on behalf of the Association, Declarant or Seller; (b) Buyer is not the agent or contractor for the
Association, Declarant or Seller; (c) Contractor waives, and will obtain waivers from all of its subcontractors and
suppliers, any lien against the Condominium Project except for Buyer’s right, title and interestin Buyer's Unit; (d) the
Construction is to be done in a good and workmanlike manner in accordance with the Unit's Construction Plans and
Specifications approved by the Association, Declarant and Seller; (e) All Construction shall comply with applicable
governmental laws, rules and regulations and all permits and approvals shall be obtained and a copy thereof furnished
to the Association; (f) if required by the Association, Declarant or Seller, the contractor shall furnish payment and
performance bonds covering faithful performance of the Construction, with the payment bond being a Texas Hardeman
Act Bond recorded with the County Clerk prior to commencem ent of the Construction, issued by a corporate surety
authorized to do business in Texas and licensed by the State of Texas to execute bonds a surety, in an amount at least
equal to 100% of the contract sum of the Construction Contract, and shall name the Association as an additional
obligee in addition to Buyer; and (g) the Construction Contract shall contain the Contract Provisions set out in the
Schedule attached hereto, including a broad form indem nity indemnifying the Association, Declarant and Seller from all
liability arising out of the contractor’'s work.



Addendum to Commercial Condominium Contract

Turnkey Addendum

This Addendum (the “Finish-Out Contract’) is incorporated into and amends the Commercial Condominium Contract
between the undersigned Seller and Buyer. In the event of any conflict between the provisions of this Addendum and
the Contract, the provisions of this Addendum control. Seller may assign the obligation to construct the Finish-Outto a
third party contractor. Upon assignm ent, Selleris released of the obligation of this Finish-Out Contract. This Addendum
survives Closing.

1. FINISHED-OUT UNIT. The Unit is being sold by Seller to Buyer prior to completion of its construction. Seller
and Buyer shall cause the Unit to be completed in an expeditious manner in substantial accordance with the
Declaration, the Plans and Specifications for the Project, and the Unit's Construction Plans and Specificatons. The
building site provided by Seller includes water, sewer, electrical and telephone utilities extended to the boundary of the
building site.

2. CONSTRUCTION. After commencem ent of construction of the Finish-O ut, Seller will diligently proceed with the
construction of the interior and exterior of the Shell of the Building (the “Finish-Out’) on the Building Site, including
obtaining and paying for all required permits and other governmental approvals, connection to utilities, including tap
fees (collectively, the “Construction”) and make all reasonable efforts to substantially complete the Finish Out (select
one) U within ___ calendar days or 4 on or before (the “Projected Completion Date"), subject to
permitted delays as defined below. Seller shall commence construction of the Finish-Out within 10 days after the later
to occur of the following: (a) Closing of the sale to Buyer of the Shell has occurred; (b) the Construction Documents
have been approved and initialed by both Seller and Buyer; (c) Buyer has obtained a construction loan or other
financing acceptable to Seller; (d) building permits have been issued; and (e) Buyer has executed and delivered to
Seller for recording any required mechanic’'s lien contract required by Buyer's Finish-Out lender, and Seller has
received written notice from the lien holder and/or the title company insuring lien holder’s security interest in the
Property that all documents required to be recorded prior to the commencem ent of the Finish-Out have been properly
recorded. The Projected Completion Date may be extended for one or more of the following causes: (a) Changes by
Owner or Owner's representatives; (b) Failure of Owner to make selections as directed below, (c) Failure of Owner to
make timely progress payments; (d) Prohibitive weather; (e) Fire or casualty loss; (f) Non-availability of labor or
materials; (g) Delays caused by the applicable governmental entity's delay in issuing necessary permits; and (h) Other
events beyond the Seller's reasonable control. Seller, within 30 days of a delay, shall give Buyer written notice of any
extensions to the Projected Completion Date. The Construction shall com ply with any applicable rules and regulations
of the Association, including those provided to Buyer with the Condominium Documents. Buyer acknowledges that the
Construction must be designed and constructed in compliance with all applicable federal and state accessibility laws,
including the Architectural Barriers Law (Art. 9102, Texas Revised Civil Statutes) and the Americans with Disabilities
Act. Seller shall prepare Construction plans and specificatons for construction of the Unit (“Construction Plans and
Specifications”), a construction schedule, and a budget, with allowances (the “Budget”) (collectively together with this
Contract, the “Construction Documents”) to be reviewed and approved by the Buyer, which consent shall not be
unreasonably withheld, delayed or conditioned, and by the Association pursuantto the procedures and provisions in the
Condominium Documents, each at Buyer’s sole cost, and prior to commencem ent of Construction. If the Construction
Documents permit selections by Buyer, Buyer's selections will conform to Seller's normal standards as set out in the
Construction Documents. Buyer will make required selections within 5 days after receipt of written notice from Seller
("selection period'). If Buyer does not make the selections within the selection period, Seller may at its election
terminate this Finish-Out Contract. Allowance items (“Allowances”) are any Finish-Out components shown in the
Construction Documents for which a specified dollar amount is allotted to cover unknown material or labor selections,
such as fixtures, floor coverings, appliances, etc. Allowances include, without limitaton, tax, material, shipping
charges, and labor where applicable. In some cases, additional labor charges could be incurred. Selections of
allowance items should be made at suppliers typically used by Seller to limit the possibility of unusual costs, delays, or



lack of appropriate service. All overages in expenditures from allowance amounts will be treated as a Change Order as
defined below. The Projected Completion Date, as set forth above, will be automatically extended if allowance items
are not selected according to the Seller's selection schedule. Buyer will verify all selections with the supplier and
provide Seller with the proper information for ordering. Buyer understands that some materials selected will have a
wide variation in color, pattern, and texture. Natural materials such as wood and stone, etc. should be selected with
care and be approved by Buyer for use before shipment to the job site. The additional material or labor cost for any
waste, spoilage, breakage, or culling shall be applied to the allowance for that item and a change order for any
overages will be executed by Buyer and Seller. No alterations, additions or deletions will be made in the Finish-Out,
unless agreed to in writing by Buyer and Seller. Buyer shall have the right to make changes in the Finish-Out, including,
but not limited to, changes which either decrease, increase, or modify the Finish-Out or extend or otherwise change the
Completion Date, by giving Seller a written change order request (“Change Order Request’), setting forth in
reasonable detail the nature of the change. To approve a proposed change, both Buyer and Seller shall sign a written
agreement referred to as a Change Order. Upon receiving, from Buyer, a written request for such change, detailing the
nature of the changes to be made, Seller shall present Buyer with a proposal for the changes including any additional
costs of construction, additional Seller's fee of and any extensions to the Completion Date. If Buyer
accepts, in writing, Seller’'s proposal for changes, this Change Order will become a binding attachment to the Finish-
Out Contract Documents. Any Buyer if more than one Buyer or officer or agent for a Buyer may sign the Change Order
as agent for the other, and that signature of one Buyer shall be binding on the other. Failure of Buyer to approve
Seller’'s proposal for changes within 3 days after receipt shall constitute a rejection of the proposal. Seller shall be
reimbursedat$_____ per Hr., with a minimum fifty dollars, for all expenses and effort incurred in the production of any
Change Order proposal not accepted by the Buyer. Buyer shall pay for all agreed upon Change Orders including the
additional Seller's fee to Seller within 3 business days after Buyers acceptance of the proposal. Seller will not be
obliged to proceed with any Finish-Out until any such amounts have been paid as agreed. Seller has no obligation to
stop Finish-Out while change orders are being discussed. Notwithstanding the foregoing, Buyer agrees to execute
Change Orders prepared by Seller for Changes in the Finish-Out (including any necessary increases to the Finish-Out
Price) that may be necessary to: (1) Comply with applicable Governmental Requirements. (2) Provide structural
integrity to the Improvements. (3) Route electrical, mechanical, or other systems included in the Finish-Out. (4) Avoid
or correct any conditions which might result in defects or other warranty claims. (5) Correct or cure any omissions in
the Construction Documents or any conditions not com pletely or correctly represented in the Construction Documents.
(6) Notwithstanding the foregoing, Buyer agrees to execute Change Orders prepared by Seller for Changes in the
Finish-Out (including any necessary increases to the Contract Price) that may be necessary to address overages in
expenditures from Allowance amounts.

3. SCHEDULED INSPECTIONS. Buyer may have the Property inspected by an inspector selected by Buyer,
licensed by TREC or otherwise permitted by law to make such inspections, at the following 3 milestones (“Scheduled
Inspections”):

3.1 DRY WALL INSPECTION. Buyer is to inspect the Property upon completion of the interior dry wall
partitoning for the Unit (the “Dry Wall Inspection”). Seller shall give Buyer at least 5 days' notice of dry wall
completion. Buyer shall thereafter schedule Buyer’s inspection with Seller for a time and date convenient for Seller
within 7 days after dry wall completion. Buyer and Buyer's inspector must be accompanied by Seller during the Dry
W all Inspection.

3.2 SUBSTANTIAL COMPLETION. “Substantial Completion” is completion by Seller of the Finish-Out such
that the city can issue a certificate of occupancy for Buyer's occupancy of the Finish-Out, but not necessarily free of
minor punch listitems (“Substantial Completion”). Buyer is to inspect the Finish-Out within 5 days of Seller notifying
Buyer of Substantial Completion. Buyer must schedule the inspection (“Substantial Completion Inspection”) for a
time and date convenient for Seller. Buyer's inspector must be accompanied by Seller during the Substantial
Completion Inspection. At such time as Buyer is entitled to occupy the Unit, Seller shall be released from any further
obligation or duty for the maintenance of insurance coverage with respect to the Property and/or the care, repair,
maintenance and condition of the Property, except as outlined in the Limited W arranty.



3.3 FINAL WALK THROUGH. Seller and Buyer shall schedule a final inspection of the Finish-Out as soon as
reasonably practicable after Seller’s notice to Buyer of Seller's completion of the punch list items identified in the
Substantial Completion Inspection (the “Final Walk Through”).

Attached to this Finish-Out Contract as an Exhibit are a Substantial Completion Inspection Worksheet and a Final
Walk Through Acceptance which will be used by the parties for the Substantial Completion Inspection. Buyer is not to
visit the or inspect Construction at any time other than at the Scheduled Inspections. A construction site is a dangerous
place and Buyer is prohibited from entering the construction site before Closing except a the time of the Scheduled
Inspections.

4. FINISH-OUT PRICE. Select One: 1 Buyer agrees to pay Seller the sum of $ or 1 Buyer
agrees to pay Seller a contract price equal to the sum of the "Construction Costs" (as defined in the Cost-Plus
Addendum), plus a fee (the "Builder’s Fee") as set out in the Cost-Plus Addendum (either, the “Finish-Out Price”) as
consideration for the construction and completion of the Finish-Out, subject to adjustment as allowed by this
Addendum.

4.1 PAYMENTS. Should Buyer fail to make payment to Seller of the Finish-Out Price in any partial or final
payment, when payment is due, then Buyer shall pay to Seller, in addition to the sum shown as due by such statement,
interest at the maximum rate allowed by applicable federal and state law.

A. INITIALPAYMENT - Prior to the commencem ent of the Work, Buyer shall pay to Seller___ % of the
Finish-OutPriceor$___ as a portion of the Finish-Out Price (the “Initial Payment’). Seller may use the Initial
Payment for, among other things, initial Construction or pre-construction expenses, and as a portion of the Seller's fee.
Notwithstanding anything herein to the contrary, the sumof$__ out of the Initial Payment shall be retained by

the Seller if this Contract is terminated for any reason other than Seller’s default.

B. PROGRESS PAYMENTS - During construction, as often as every other week, the Seller shall present
Buyer with requests for payment (“Progress Payment Request’). Each payment (“Progress Payment’) shall be
made in normal construction phases or according to a draw schedule (“draw schedule”) approved by Buyer, Seller,
and interim lender, if any, and attached to this contract as an Exhibit, or provided by Seller after execution of this
contract, Buyer shall cause these payments to be made to Seller within 2 business days following the receipt of the
Progress Payment Request. In the event of a payment delay, Seller shall have the right to stop work progress until
payment is made. Buyer and Seller agree that there will be no retainage of funds.

C. FINAL PAYMENT - The Final Payment (that portion of the Finish-Out Price not paid by previous
payments as well as any Change Orders and Allowance variances) will be due and payable upon Final Completion of
the Finish-O ut.

4.2 ADJUSTMENTS. Increases in costs resulting from change orders or items selected by Buyer
which exceed the Allowances, if any, specified in the Construction Documents will be paid by Buyer as follows. If Buyer
desires any additions to or changes in the finish-out of the Buyer's Unit, then Buyer shall notify Seller in writing of such
additions or changes. Seller shall have the right, in Seller’s sole discretion, to approve or disapprove any such additions
or changes and no such additions or changes shall be commenced until Buyer has approved, or been deemed to have
approved the Condominium Documents and has obtained third party financing approval to purchase the Property. If
Seller approves such changes, Seller shall notify Buyer in writing of the estimated cost thereof and Buyer shall deposit
with Seller an amount equal to such estimate (the “Change Order Depo sit’) within 5 days after the receipt of Seller's
notice. Seller may commingle the Change Order Deposit with other funds of Seller. Seller shall not owe Buyer interest
on the Change Order Deposit. The actual cost of such approved additions or changes shall be paid out of the Change
Order Deposit. In the event the actual cost of such additions or changes exceeds the amount of the Change Order
Deposit, then Buyer shall pay such excess to Seller within 5 days after receipt from Seller of notice of such excess or
anticipated excess. In the event Seller has commenced such approved changes or additions and the Contract is
thereafter terminated for any reason whatsoever, except Seller's default, then Seller shall be entitled to retain the



balance of the Change Order Deposit as liquidated damages, and not as a penalty, due to such termination. Buyer
acknowledges that the actual amount of Seller's damages would be impossible to determine. A decrease in costs
resulting from change orders and unused allowances will reduce the Sales Price and loan amount accordingly.

5. WARRANTIES. Seller shall transfer to Buyer all manufacturers' warranties received by the Seller or any
subcontractor. Seller will not be required to warrant, repair or correct any of the Work provided by any party other than
the Seller or the Seller's subcontractors or employees. Seller shall not be obligated under any warranty given to Buyer
until Seller has been paid in full. Seller shall correct any of the Finish-Out which is defective or which does not com ply
with the Construction Documents for a period of one year from the date of Substantial Completion of the Finish-O ut.
Buyer acknowledges that Buyer has received a copy of the “Limited Warranty and Service Procedures Agreement” (the
“Limited Warranty”) which is attached hereto as an Addendum and is incorporated herein by reference for all
purposes. Buyer has accepted the limited warranty in lieu of any other warranties, expressed or implied, and all other
warranties, including those of merchantability, habitability or fitness for a particular purpose, are waived by Buyer.




Schedule of Provisions for Construction Contracts

References to “Association”isto__ Office Park Condominium Owners’ Association, Inc., the property
owners’ association governing___ Office Park, and to “Declarant” is to_____ Office Park, L.P., the Declarant
forming the Association, each of whom are to be contactedat __ , ,Texas 78___

1. Evidence of Insurance. Evidence of the insurance coverage required to be maintained by the Contractor
under this Contract, represented by Certificates of Insurance issued by the insurance carrier, must be furnished to the
Owner, Association and Declarant prior to Contractor startihng Work. Certificates of Insurance shall specify the insured
status required herein, as well as the waivers of subrogation. All policies shall be issued by corporate insurers licensed
to do business in the state of Texas and rated Policyholder's Rating of “A” and a Financial Size Rating of “7” or better
by A. M. Best Company. Contractor shall evidence such insurance coverage by delivering to Owner, Association and
Declarant Certificates of Insurance issued by the insurance companies underwriting such risks or their agency. The
Certificates of Insurance shall be on an ACORD Form 27 for Property Insurance and an ACORD Form 25-S for Liability
Insurance, provided Owner, Lessee and Lessor have been provided with a certified copy of all insurance policies,
including all required endorsements, including endorseme nts dealing with additional insureds, loss payees, and waivers
of subrogation, and such insurance policies and endorsements are in compliance with the requirem ents of the Contract
Documents and provided (a) there is attached to the Certificate of Insurance a valid and binding Revised Cancellation
Endorsement specifying the requirement of the carriers to give 30 day advance notice of cancellation or material
change in the policies and the words “endeavor to” and “but failure to mail such notice shall impose no obligation or
liability of any kind upon the company, its agents or representatives” shall be deleted from the certificate form’s
cancellation provision; and (b) Owner, Association and Declarant are authorized to contact the issuing insurance
agency and the insurance carriers to confirm the existence of the coverages. Attached hereto as Exhibit A is the form
of Certificate of Insurance which is to be provided by Contractor to Owner, Association and Declarant. Timely renewal
certificates will be provided to Owner, Association and Declarant as the coverage renews.

2. RELEASE AND WAIVER. Contractor hereby releases, and shall cause its Subcontractors to release,
Owner, Association, Declarant and the other Indemnitees from any and all claims or causes of action whatso-
ever which Contractor and/or its Subcontractors might otherwise possess resulting in or from or in any way
connected with any loss covered or which should have been covered by insurance, including the deductible
portion thereof, maintained and/or required to be maintained by Contractor and/or its Subcontractors
pursuantto the Contract Docum ents.

3. INDEMNIFICATION.

3.1. _Scope. To the fullest extent permitted by applicable law, Contractor shall and does agree to
indemnify, protect, defend and hold harmless the Owner, Association and Declarant, and their invitees,
agents, successors and assigns, and their respective officers, directors, shareholders, employees and agents
(collectively the “Indemnitees”) from and against all claims, damages, losses, liens, fines, causes of action,
suits, judgments, and expenses, including attorney fees, of any nature, kind or description of any person or
entity, directly or indirectly arising out of, caused by, or resulting from (in whole or in part), (1) the Work
performed hereunder, or any part thereof, (2) the Contract Documents, or (3) any act, omission, negligence,
gross negligence, willful misconduct, or breach of warranty, express or implied of Contractor, any Sub-
contractor, anyone directly or indirectly employed by them, or anyone that they control or exercise control
over, (collectively the “Liabilities”). Such Liabilities include but are not limited to injuries to or death of any
person (including Contractor's or any subcontractor's employees) or damage to or loss of property occurring
in,on or about the job site. The obligations of Contractor under this indemnification shall apply to Liabilities
even if such Liabilities are caused in part by the negligence or strict liability of any Indemnitee. Contractor
shall promptly advise Owner, Owner, Association, Declarant and the other Indemnitees in writing of any
action, administrative or legal proceeding or investigation as to which this indemnification may apply, and
Contractor, at Contractor's expense, shall assume on behalf of Owner, Association, Declarant and the other
Indemnitees and conduct with due diligence and in good faith the defense thereof with counsel satisfactory to



Owner, Association, and Declarant; provided, however, that Owner, Association, Declarant and the other
Indemnitees shall have the right, at their respective expense, to be represented therein by advisory counsels
of their own selection and at their own expense. In the event of failure by the Contractor to fully perform in
accordance with this indemnification paragraph, Owner and/or the other Indemnitees, at their respective
option, and without relieving Contractor of its obligations hereunder, may so perform, but all costs and
expenses so incurred by Owner and/or the other Indemnitees in that event shall be reimbursed by Contractor
to Owner and the other Indemnitees, together with interest on the same from the date any such expense was
paid by Owner or the other Indemnitees until reimbursed by Contractor, at the rate of interest provided to be
paid on judgments under the laws of the State of Texas. This indemnification shall not be limited to damages,
compensation or benefits payable under insurance policies, workers' compensation acts, disability benefit
acts or other employees' benefit acts.

3. Payment and Performance Bonds. Contractor shall furnish bonds (“Performance and Payment Bonds”)
covering faithful performance of the Construction Documents and payment of obligations arising thereunder. The
payment bond shall be a Texas Hardeman Act Bond, and sufficient for recording with the County Clerk (including the
notarization of the signatures of the contractor and the Owner by a notary public) and by a corporate surety authorized
and admitted to do business in Texas and licensed by the State of Texas to execute bonds as surety. The payment
bond shall NOT be on an AIA bond form. The Performance and Payment Bonds shall name Owner as the “Owner”
and insured and shall have attached thereto a Multiple Obligee Rider naming the Association and any mortgagee as
co-obligees. The amount of each bond shall be equal to at least 100% of the contract sum of the construction contract.
The Contractor shall deliver the executed original required bonds to the Owner with copy to the Association before
commencement of construction and shall not commence construction until after the bonds are filed for record.
Contractor shall require the attorney-in-fact who executes the required bonds on behalf of the surety to affix thereto a
certified and current copy of the power of attorney.




Addendum to Commercial Condominium Contract

Sale of a Finished-Out Unit - Cost Plus Addendum

This Addendum is incorporated into and amends the Commercial Condominium Contract between the undersigned
Seller and Buyer. In the event of any conflictbetween the provisions of this Addendum and the Contract, the provisions
of this Addendum control.

1. CONSTRUCTION COSTS. For the purposes of this Contract, “Construction Costs” are defined as those cost
categories listed in the attached Schedule of Estimated Construction Costs. Any amounts shown on the Schedule of
Estimated Construction Costs are estimates only and do not guarantee or set any sum as the actual cost of any listed
category. Inthe absences of a Schedule of Estimated Construction Costs, Construction Costs are defined as all costs
incurred by the Seller as a result of the Work, except for the following costs, which shall be paid by the Seller from the
Builder's Fee: (1) Salaries, wages, and other compensation for the Seller or the Seller's personnel stationed at the
Seller's offices or at other sites not related to the Finish-Out. (2) Expenses and operating cost of the Seller's offices.
(3) General overhead expenses of the Seller. (4) Marketing and promotional expenses of the Seller. (5) Capital and
bank expenses of the Seller. (6) Any costs not related to the Finish-O ut.

2. BUILDER'S FEE. The Builder's Feeis$

3. PAYMENTS. Final Payment shall also include all those costs projected or anticipated by the Seller for invoices
not yet received, however, additional costs may be incurred for those items, if any, listed in the Certificate of Substantial
Completion. Buyer agrees to pay any additional costs or expenses incurred after Substantial Completion, promptly
upon request of Seller.
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Attn:

Office Park Condominium Owners’ Association, Inc.
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Attachment To Contractor’s Certificate of Insurance

This Attachment is to Contractor’'s Certificate of Insurance thatis:

Dated (MM/DD/YY): mm/dd/04.

Issued By:

Insured:

(“Contractor”)

Certificate Holders:

(“Association”)

Policy Types:

As to Policies Issued By:
Company A:
Company B:
Company C:

Company D:

(“Owner™)
Office Park Condominium Owners’ Association, Inc.
Liability Insurance: A. Commercial General Liability

B. Automobile Liability
C. Workers Compensation and Em ployer's
Liability
Property Insurance: D. Builder's Risk - Causes of Loss - Special

Form




Policy Nos.:

Company A: CLP (Commercial General Liability)
Company B: CAP (Automobile Liability)
Company C: wcC (W orker's Com pensation/Em ployer’s

Liability for Texas)

Company D: (Builder’'s All Risk - Causes of Loss -
Special Form)

1. In Force. The insurance policies are currently in force.

2. Notification. None of the described insurance policies shall be canceled before the expiration date set
forth in this certificate, nor a determination be made not to renew any of the described insurance policies, nor
a material change be made in the coverage of any of the described policies, by the issuing company unless
30 days' advanced written notice via certified mail of such cancellation or change shall be given to the
certificate holders identified herein, or to such other persons of which the issuer of this Certificate is hereafter
notified to give notice.

3. Additional Insureds and Loss Payees. As to Policies A and B, the following persons:
(a) , and its successors and assigns as owner of the Property (Owner), and its directors
and employees, (b)__ Office Park Condominium Owners’ Association, Inc., and its directors and
employees,and___ Office Park, L.P., and its successors and assigns, Declarant of the Condominium
Project, and its partners and employees (collectively, “Additional Insureds”), have been added as additional
insured under Endorsements making the coverage available to the Additional Insureds primary over
insurance available to the Additional Insureds or any self-insurance program of the Additional Insureds. As to
PolicyD, Office Park Condominium Owners’ Association, Inc. has been added as a Loss Payees
together with the Owner and Contractor and its subcontractors.

4. Texas Licensees. The issuers of the described insurance policies are licensed to do business in
Texas.

5. Waiver of Subrogation. As to Policies A-D, the issuers of the insurance policies have waived

subrogation against (a) , and its successors and assigns as owner of the Property
(Owner), and its directors and employees, (b)___ Office Park Condominium Owners’ Association, Inc.,
and its directors and employees, and Office Park, L.P., and its successors and

assigns, Declarant of the Condominium Project, and its partners and employees (the “Released Persons”).

6. Contribution Not Required. The Insurance program of the Additional Insureds shall be excess of this
insurance and shall not contribute with it.

7. Severability of Interest. This insurance applies separately to each Insured against whom claim is
made or suit is brought except with respect to the com pany's limits of liability. The inclusion of any person or
organization as an Insured shall not affect any right which such person or organization would have as a
claimant if not so included.

8. Property and Project. For Policies A - C, the Premises is the Condominium Project located at
Martin St., McAllen, TX. For Policy D, the Premises is Suite____




9. Endorsem ents. Attached are the following Endorsements to the insurance policies:

Policy (Identify by Co. Ltr.) Endorsement Form Nos.

A. Additional Insured No. GL
(Commercial General Liability) Waiver of Subrogation No. GL

B. Additional Insured No. TE9901B
(Automobile Liability) Waiver of Subrogation No. TE 20 46 A

C. Additional Insured No. (not applicable)
(W orker's Compensation/ Waiver of Subrogation No. WC

Em ployer’s Liability)

D. Loss Payee No.

(Builder's Risk - Causes of Ordinance/Law Coverage No.
Loss - Special Form)

| certify to the Certificate Holder and the Additional Insureds the existence of coverage as specified in this
certificate.

Authorized Representative
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Office Park Condomi niums Owners’ Association, Inc.

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED
BEFORE THE EXPIRATION DATE THEREOF, THE ISSUING COMPANY
WILL ENBEAYOSR TO MAIL 30 DAYS WRITTEN NOTICE TO THE
CERTIFICATE HOLDER NAMED TO THE LEFT -BEHFAIUREFO-MAIE
SHEHNOHEE-SHAHHHROSENO-OBHGAHON-ORHABHITF-OFANY
KINB-UPON-TFHE-COMPANY-AFSAGENTS-OR-REPRESENTAHYES.
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Addendum to Commercial Condominium Contract

Sale of a Finished-Out Unit - Cost Plus Addendum

This Addendum is incorporated into and amends the Commercial Condominium Contract between the
undersigned Seller and Buyer. In the event of any conflict between the provisions of this Addendum and the
Contract, the provisions of this Addendum control.

1. CONSTRUCTION COSTS. For the purposes of this Contract, “Construction Costs” are
defined as those cost categories listed in the attached Schedule of Estimated Construction Costs. Any
amounts shown on the Schedule of Estimated Construction Costs are estimates only and do not guarantee
or set any sum as the actual cost of any listed category. In the absences of a Schedule of Estimated
Construction Costs, Construction Costs are defined as all costs incurred by the Seller as a result of the Work,
except for the following costs, which shall be paid by the Seller from the Builder's Fee: (1) Salaries, wages,
and other compensation for the Seller or the Seller's personnel stationed at the Seller's offices or at other
sites not related to the Finish-Out. (2) Expenses and operating cost of the Seller's offices. (3) General
overhead expenses of the Seller. (4) Marketing and promotional expenses of the Seller. (5) Capital and
bank expenses of the Seller. (6) Any costs not related to the Finish-O ut.

2. BUILDER'S FEE. The Builder's Feeis$

3. PAYMENTS. Final Payment shall also include all those costs projected or anticipated by the
Seller for invoices not yet received, however, additional costs may be incurred for those items, if any, listed in
the Certificate of Substantial Completion. Buyer agrees to pay any additional costs or expenses incurred
after Substantial Completion, prom ptly upon request of Seller.
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INSURERS AFFORDING COVERAGE

NAIC #

INSURER A:

ENSERED

[Contractor]

INSURER B:

INSURER C:

INSURER D:

INSURERE:

ECOVERAGES —-----—-—-

THE POLICIES OF INSURANCELISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED. NOTWHHSTANBENGANY

REQUIREMENT—FERM-OR-CONPHHON-OF AN CONTFRACTOR-OFHER DOCHMENTWHFHRESPECFFO-WHHEH FHS CERFHFHEATEMAY-BEISSHED-ORMAYPERFAR-
INSR ADD’L POLICY POLICY EFFECTIVE POLICY EXPIRATION
LTR INSRD TYPE OF INSURANCE NUMBER DATE (MM/DD/YY) DATE (MM/DD/YY) LIMTS
————— Y GENERAL LIABILITY CLP mm/dd/04 mm/dd/05 EACH OCCURRENCE $1,000,000
X COMMERCIAL GENERAL LIABILITY
DAMAGE TO RENTED $ 50,000
PREMISES (Ea occurrence)
O O CLAIMS MADE ® OCCUR
MED EXP (Any one person) $ 5,000
PERSONAL & ADV INJURY $1,000,000
= _Contractual s
GENERAL AGGREGATE $
s XCU Included
PRODUCT-COMP/OPAGG $2,000,000

GEN’L AGGREGATELIMIT APPLIESPER:

O poLicy X PROJECT OJ LOC




------ AUTOMOBILE LIABILITY CAP mm/dd/04 mm/dd/05 COMBINEDSINGLE LIMIT $
X ANY AUTO (Ea accident)
BODILY INJURY $
00 ALL OWNED AUTOS
(Per person)
[0 SCHEDULED AUTOS
BODILY INJURY $
X HIREDAUTOS
(Per accident)
X NON-OWNEDAUTOS
PROPERTY DAMAGE $
O
(Per accident)
_ EXCESS LIABILITY cup mm/dd/04 mm/dd/05 EACH OCCURRENCE $_,000,000
AGGREGATE $_,000,000
® 0cCUR [ CLAIMS MADE Umbrella
e pers $
Liability
$
[ DEDUCTIBLE
$
[J RETENTION  §
_ WORKERS COMPENSATION AND wC mm/dd/04 mm/dd/05 X]| wesraru- otier | $
EMPLOYERS’ LIABILITY TORY LIMITS
E.L. EACH ACCIDENT $1,000,000
ANY PROPRIETOR/PARTNEREXECUTIVE
OFFICER/MEMBER EXCLUDED? E.L. DISEASE-EAEMPLOYEE $1,000,000
E.L. DISEASE-POLICY LIMIT $1,000,000

If yes, describe under

SPECIAL PROVISIONS below

OTHER

DESCRIPTION OF OPERATIONS/LOCATIONS/VEHICLESEXCLUSIONS ADDED BY ENDORSEMENT/SPECIAL PROVISIONS (See Attachmﬂlt.)

CERTIFICATE HOLDER

CANCELLATION




Office Park Condominium Owners’ Association, Inc.

Attn:

SHOULD ANY OF THE ABOVE DESCRIBEDPOLICIESBE CANCELLEDBEFORE THE EXPIRATION DATE THEREOF, THE

ISSUING INSURERWILL ENBEAWOR TO MAIL 30 DAYS WRITTENNOTICE TO THE CERTIFICATEHOLDERNAMED TO

THE LEFT,

AUTHOREED REPRESENTATIVE
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Attachment To Contractor’s Certificate of Insurance

This Attachment is to Contractor’'s Certificate of Insurance that is:

Dated (MM/DD/YY): mm/dd/04.

Issued By:
Insured: (“Contractor”)
Certificate Holders: (“Owner™)
- Office  Park Condominium Owners’ Association, Inc.
(“Association”)
Policy Types: Liability Insurance: A. Commercial General Liability

B. Automobile Liability
C. Workers Compensation and Em ployer's
Liability

Property Insurance: D. Builder's Risk - Causes of Loss - Special

Form
As to Policies Issued By:
Company A:
Company B:
Company C:
Company D:
Policy Nos.:
Company A: CLP (Commercial General Liability)
Company B: CAP (Automobile Liability)
Company C: wcC (W orker's Com pensation/Em ployer’s
Liability for Texas)
Company D: (Builder’'s All Risk - Causes of Loss -

Special Form)



1. In Force. The insurance policies are currently in force.

2. Notification. None of the described insurance policies shall be canceled before the expiration date set
forth in this certificate, nor a determination be made not to renew any of the described insurance policies, nor
a material change be made in the coverage of any of the described policies, by the issuing company unless
30 days' advanced written notice via certified mail of such cancellaton or change shall be given to the
certificate holders identified herein, or to such other persons of which the issuer of this Certificate is hereafter
notified to give notice.

3. Additional Insureds and Loss Payees. As to Policies A and B, the following persons:

(a) , and its successors and assigns as owner of the Property (Owner), and its directors
and employees, (b)___ Office Park Condominium Owners’ Association, Inc., and its directors and
employees, and____ Office Park, L.P., and its successors and assigns, Declarant of the Condominium

Project, and its partners and employees (collectively, “Additional Insureds”), have been added as additional
insured under Endorsements making the coverage available to the Additional Insureds primary over
insurance available to the Additional Insureds or any self-insurance program of the Additional Insureds. As to
PolicyD, Office Park Condominium Owners’ Association, Inc. has been added as a Loss Payees
together with the Owner and Contractor and its subcontractors.

4. Texas Licensees. The issuers of the described insurance policies are licensed to do business in
Texas.

5. Waiver of Subrogation. As to Policies A-D, the issuers of the insurance policies have waived

subrogation against (a) , and its successors and assigns as owner of the Property
(Owner), and its directors and employees,(b)__ Office Park Condominium Owners’ Association, Inc.,
and its directors and employees, and Office Park, L.P., and its successors and

assigns, Declarant of the Condominium Project, and its partners and employees (the “Released Persons”).

6. Contribution Not Required. The Insurance program of the Additional Insureds shall be excess of this
insurance and shall not contribute with it.

7. Severability of Interest. This insurance applies separately to each Insured against whom claim is
made or suit is brought except with respect to the com pany's limits of liability. The inclusion of any person or
organization as an Insured shall not affect any right which such person or organization would have as a
claimantif not so included.

8. Property and Project. For Policies A - C, the Premises is the Condominium Project locatedat
Martin St., McAllen, TX. For Policy D, the Premises is Suite____

9. Endorsem ents. Attached are the following Endorsements to the insurance policies:

Policy (Identify by Co. Ltr.) Endorsement Form Nos.

A. Additional Insured No. GL
(Commercial General Liability) Waiver of Subrogation No. GL

B. Additional Insured No. TE9901B

(Automobile Liability) Waiver of Subrogation No. TE 20 46 A



C. Additional Insured No. (not applicable)

(W orker's Compensation/ Waiver of Subrogation No. WC
Em ployer’s Liability)

D. Loss Payee No.

(Builder's Risk - Causes of Ordinance/Law Coverage No.
Loss - Special Form)

| certify to the Certificate Holder and the Additional Insureds the existence of coverage as specified in this
certificate.

Authorized Representative



Date (MM/DD/YY
MM/DD/YY

PRODUCER FHS CERTHEATEAISTSSUEDAS A MATTER OF INFORMATION-ONEY-AND
EONFERS—NC—RIEHTS— o PON—THE—CERTHEATE—HOEDER. THIS
CERTIFICATE DOES NOT AMEND, EXTEND OR ALTER THE COVERAGE
AFFORDED BY THE POLICIES BELOW, EXCEPT AS SPECIFIED.

COMPANIES AFFORDING COVERAGE

COMPANY

COMPANY

COMPANY

COMPANY

COVERAGES

THIS IS TO CERTIFY THAT THE POLICES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR

INSUREDPOLICY PERIOD INDICATEDR

[~ (onit gwner)
co POLICY POLICY EFFECTIVE POLICY
A J PROPERTY Bldrs, Risk MM/DD/YY MM/D D/Y X BUILDING $
SES OF LOSS X PERSONAI PROPERTY. $
| | BAsIC X BUSINESS INCOME $
| BROAD X EXTRA EXPENSE $
McAllehs )Ié PECIAL BIANKET BUILDING $
EARTHQUAKE BLANKET PERS PROP $
_| FLOOD || BLANKET BLDG & PP $
|_X__| (See Attachment.) I $
$
INLAND MARINE I $
TYPE OF POLICY _—
I $
—— $
—— $
NAMED PERILS I $
QTHER. $
CRIME | $
TYPE OF POLICY | $
$
crose BRI CHINERY — :
$
_I OTHER

LOCATION OF PREMISES/DESQRIPTION OF PROPERTY (See Attachm ent.)

SPECIAL CONDITIONS/OTHER COVERAGES (See Attachement)




Office Park Condomi niums Owners’ Association, Inc.

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED
BEFORE THE EXPIRATION DATE THEREOF, THE ISSUING COMPANY
WILL ENBEAYOSR TO MAIL 30 DAYS WRITTEN NOTICE TO THE
CERTIFICATE HOLDER NAMED TO THE LEFT -BEHFAIUREFO-MAIE
SHEHNOHEE-SHAHHHROSENO-OBHGAHON-ORHABHITF-OFANY
KINB-UPON-TFHE-COMPANY-AFSAGENTS-OR-REPRESENTAHYES.
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