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BID INSTRUCTIONS

I.
INTRODUCTION

Austin Independent School District (“AISD”) owns certain real property known locally
as the Baker Center, located at 3908 Avenue B, Austin, Travis County, Texas 78751, and more
particularly described on Exhibit “A” attached hereto and made a part hereof and all
improvements situated thereon (totaling approximately 65,868 square feet of building space) (the
real property and improvements thereon are collectively referred to herein as the “Property”).
THE PROPERTY WILL BE SOLD AS A UNIT CONSISTING OF ALL REAL
PROPERTY AND ALL IMPROVEMENTS THEREON, but will not include trade
fixtures, machinery, equipment, furniture and all other items of personal property of every
kind and character owned by third parties or AISD.

AISD, pursuant to Texas Local Government Code Section 272.001, desires to sell the
Property subject to a lease back of the Property to AISD, and is accepting sealed bids for the
purchase of the Property.  AISD has the right to reject any and all bids. In addition, AISD
reserves the right to reject any and all bids which do not comply with the specifications
contained herein. AISD has set a minimum bid of $7,500,000.00 for the purchase of the
Property. It is the intent of AISD to accept that bid which in AISD's opinion is the highest and
best bid submitted from a responsible bidder. Provided, however, acceptance of any Bid by
AISD is conditioned upon the declaration by the Board of Trustees of AISD that the
Property is excess/surplus and will no longer be needed by AISD for educational purposes.

II.
DEFINITIONS

2.1. “Bid” means a complete, properly signed firm offer to purchase the Property
submitted by the Bidder in accordance with this Bid Package which is irrevocable for the
duration of the period specified in Article VI hereof, and, once a Bid is accepted by AISD, it
constitutes an agreement by Bidder to execute a contract document in substantially the same
form as the Proposed Agreement.

2.2. “Bidder” means a person or entity who submits a Bid in response to this Bid
Package.

2.3. “Bid Form” means the form attached to this Bid Package as Exhibit “B”.

2.4. “Bid Package” means and refers to this document, together with all attachments,
and the Notice.

2.5. “Notice” means that Public Notice which refers to the sale of the Property and
this Bid Package and which was published in the AUSTIN AMERICAN STATESMAN on at
least two separate dates.  A copy of the Notice is attached hereto as Exhibit “C”.
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2.6. “Bid Documents” means and includes the Notice, this Bid Package including
attachments, and any Addenda issued by AISD prior to the opening of any Bids.

2.7. “Successful Bidder” means the responsible Bidder who, in AISD's sole opinion,
submits the highest and best Bid and whose Bid AISD accepts.

2.8. “Proposed Agreement” means the contract document attached hereto as Exhibit
“D” and incorporated in this Bid Package and made a part hereof for all purposes.  The Proposed
Agreement is the contract document proposed by AISD to govern the sale and purchase of the
Property and the lease back to AISD.

2.9. “Agreement” means the Agreement of Sale and Purchase which is actually
executed by AISD as seller and the Successful Bidder as purchaser.  The Agreement shall be in
substantially the same form as the Proposed Agreement.

2.10. “Addenda” means any written or graphic instruments issued by AISD prior to the
opening of Bids which modify or interpret the Bid Documents by additions, deletions,
clarifications, or corrections.

2.11 “Bid Guarantee” means the Bid Bond or Cashier’s Check in the amount of
$10,000.00 which must accompany each Bid.

III.
SUBMISSION OF BIDS

3.1. Introduction.

This section describes the requirements for submitting a Bid.

3.2. Rules for the Submission of a Bid.

A. Format of Bid.

1. All Bids must be submitted on the Bid Form or copy thereof.

2. Each Bid must be accompanied by the Bid Guarantee as described
below. Failure to include the Bid Guarantee will be grounds for rejection
of the Bid.

3. All Bids shall be typewritten or neatly printed in blue or black ink.

4. All sums written in by the Bidder on the Bid Form shall be
expressed in both words and figures; in the case of a discrepancy between
the two, the amount expressed in words shall govern.
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5. Any interlineation, correction, erasure, or other addition or
alteration of the typed or printed Bid must be initialed by the signer(s) of
the Bid.

6. Each Bid shall include the legal name of the Bidder, and shall
identify the Bidder as a sole proprietorship, partnership, corporation or
such other legal entity as is applicable, and shall indicate the place of
incorporation or principal place of business of the Bidder.  Each Bid shall
also include the name, address, phone number, fax number and email
address of a contact person for the Bidder who is authorized to represent
the Bidder in connection with the Bid Documents.

7. If the Bidder is an entity, the Bid should contain a corporate
resolution, partnership authorization or other appropriate document(s)
evidencing: (a) the authority of the entity to make the Bid, and (b) the
authority of the person or persons signing on behalf of the entity, and the
contact person designated in the Bid, to act on behalf of the entity.

8. Each Bid shall be signed in blue or black ink by the person or
persons legally authorized to bind the Bidder.

9. Bidder must identify with specificity any proposed changes to the
Bid Documents (including the Proposed Agreement) that Bidder wishes to
make a condition of its Bid. The failure to identify proposed changes
with complete particulars will constitute acceptance by Bidder of a
sale upon the same terms and conditions of the Bid Documents,
including the Proposed Agreement.

10. If in noting terms of offer, or exceptions or proposed changes to
the Bid Documents, a Bidder requires additional space, additional pages
may be affixed to the Bid Form.  Each additional page must be properly
identified as such on its face, be numbered sequentially and be signed by
the person(s) signing the Bid Form on behalf of the Bidder.

11. Bidders may provide financial information and evidence of
financial ability to perform the purchase obligations set forth in their Bids
if such information is available at the time the Bid is submitted.  Each
Bidder will be required to provide such information within 15 days after
Bid opening, if requested by AISD.  The financial information shall
consist of one or more of the following as required by AISD: a current
financial statement, a bank letter of recommendation listing similar loan
transactions made to the Bidder, or such other information as AISD may
reasonably require or accept.



-4-

B. Bid Guarantee.

Each Bid must be accompanied by a Bid Bond with AISD as obligee or a
cashier’s check payable to AISD, in the amount of $10,000.00 to secure the
Bidder’s obligation to enter into the Agreement with AISD, if the Bid is accepted.
Unsuccessful Bidders will be entitled to the return of their Bid Bonds or cashier’s
checks.  If the contract is awarded to a Bidder who has provided a cashier’s
check, the cashier’s check may be applied by AISD to the Independent
Consideration owed under the Agreement.  Failure to include the Bid Guarantee
will be grounds for rejection of the Bid.

C. Identification of Bid.

The sealed envelope containing the Bid should be clearly identified with
the following information legibly provided on its face:

(Name of Bidder)
(Address)
(Telephone number)
(Name of person/agent to contact if Bidder is an entity)

“PUBLIC BID:  SALE OF REAL PROPERTY LOCATED AT 3908
AVENUE B, AUSTIN, TRAVIS COUNTY, TEXAS 78751 – BAKER
CENTER”

D. Delivery of Sealed Bids.

1. THE DEADLINE FOR THE SUBMISSION OF BIDS IS
AUGUST 15, 2011 AT 1:00 P.M. (CENTRAL DAYLIGHT
TIME). BIDS NOT TIMELY SUBMITTED WILL BE
RETURNED UNOPENED.  IT IS THE SOLE
RESPONSIBILITY OF THE BIDDER TO ENSURE TIMELY
SUBMISSION.  AISD WILL NOT BE RESPONSIBLE FOR
LATE RECEIPT OF ANY BID, REGARDLESS OF THE
MANNER OF DELIVERY CHOSEN BY BIDDER, NOR
SHALL FAILURE OF SUCH DELIVERY BY THIRD
PARTIES CONSTITUTE EXCUSE.

2. Sealed Bids must be delivered or mailed to:

Mr. Joe Silva
Office of Facilities
Austin Independent School District
1111 West 6th Street
Building B, Room 320
Austin, Texas 78703-5399
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3.3. Legal Capacity and Authority of Signatory and Bidding Organization; Financial
Integrity.

Upon request, Bidder shall furnish AISD with certified copies of its Articles of
Incorporation, By-laws, Resolutions, and any other documentation that evidences both the
authority of the signatory to execute a binding contract on behalf of the Bidder, and
documentation that would prove that the bidding organization is a legal entity in good standing.
AISD reserves the right to request documentation establishing the legal standing, financial
integrity and responsibility of the Bidder.

3.4. Bidding Documents.

A. Bidders may obtain complete sets of the Bid Documents from: Mr. Joe
Silva, Office of Facilities, Austin Independent School District, 1111 West 6th
Street, Building B, Room 320, Austin, Texas 78703-5399 or online at
http://archive.austinisd.org/misc/bid/requests.phtml and http://www.swsg.com.

B. Bidders shall use complete sets of Bid Documents in preparing Bids;
AISD assumes no responsibility for any errors or misinterpretations which result
from the use of incomplete sets of Bid Documents.

C. Bidders shall promptly notify AISD of any omission, ambiguity,
inconsistency or error which they may discover upon examination of the Bid
Documents.

D. Bidders requiring a clarification or interpretation of the Bid Documents
shall make a written request stating the precise question to be answered.  Any
such question must be received by AISD at the address stated above at least ten
(10) calendar days prior to the deadline for the submission of Bids.

E. Any interpretation, correction, or change of the Bid Documents will be
made by written Addenda which will be available at AISD's office set forth in
subsection 3.4.A above and online at http://www.swsg.com and
http://archive.austinisd.org/misc/bid/requests.phtml.  Interpretations, corrections
or changes of the Bid Documents made in any other manner will not be binding
upon AISD, and Bidders shall not rely upon such interpretations, corrections or
changes.

F. Prior to submitting a Bid, each Bidder shall ascertain that all issued
Addenda have been obtained, and their receipt shall be acknowledged in the Bid.
Each Bidder is also responsible for checking to determine whether any Addenda
have been issued prior to the deadline for Bid submission.

http://archive.austinisd.org/misc/bid/requests.phtml
http://www.swsg.com
http://www.swsg.com
http://archive.austinisd.org/misc/bid/requests.phtml
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3.5. Tour of the Property and Pre-Bid Conference.

A. AISD will conduct a tour of the Property for interested bidders on
June 22, 2011, beginning at 2:00 p.m. (Central Daylight Time) in the Baker
Center Cafeteria. All interested Bidders are invited to attend.

B. A pre-bid conference will be held by AISD on June 22, 2011 at 3:30 p.m.
(Central Daylight Time) in the Baker Center Cafeteria, to allow interested
bidders to ask questions about the Property. A second pre-bid conference will be
held by AISD on July 18, 2011 at 2:00 p.m. (Central Daylight Time) in the
AISD Carruth Administration Center Board Auditorium, 1111 West 6th
Street, Building B, Room 100, Austin, Texas, to allow interested bidders to ask
additional questions about the Property. All interested Bidders are invited to
attend both pre-bid conferences.

3.6. Opening of Bids.

Bids will be opened publicly on August 15, 2011, at 3:00 p.m. (Central
Daylight Time) in AISD's offices located at 1111 West 6th Street, Building B, Room 320,
Austin, Texas 78703-5399.

3.7. Modification or Withdrawal of Bids.

A. A Bid may not be modified, withdrawn or canceled by the Bidder during
the time period stipulated in Article VI hereof following the deadline for the
submission of Bids.

B. Prior to the deadline for the submission of Bids, any Bids submitted may
be modified or withdrawn by notice to AISD at the place designated for the
receipt of Bids.  Such notice shall be in writing signed by the Bidder or its agent,
or by telegram or facsimile transmission; if by telegram or facsimile transmission,
written confirmation signed by the Bidder shall be mailed by the Bidder to AISD,
must be postmarked on or before the deadline for the submission of Bids, and
must be worded so as not to reveal the dollar amount of the original Bid.

C. Withdrawn Bids may be resubmitted, with or without modification, up to
the deadline for the submission of Bids, provided that they are then resubmitted
fully in conformance with these instructions.

3.8. Bidder's Representations.

A. Each Bidder by making a Bid makes the following representations:

1. The Bidder has read and understands the Bid Documents
(including the Proposed Agreement), and the Bid is made in accordance
therewith.
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2. The Bid constitutes a firm offer to purchase and lease back the
Property on the terms stated in the Bid Documents, and said offer shall be
irrevocable for the duration of the period specified in Article VI hereof
following the deadline for the submission of Bids.  The Bidder will
provide such further information as AISD may reasonably request in order
to evaluate the Bid, the Bidder's ability to perform, and if applicable, to
close the sale.  If the Bid is awarded to such Bidder, Bidder agrees to
execute an earnest money contract in substantially the same form as the
Proposed Agreement, setting forth the terms of the sale and lease back.

IV.
TERMS OF SALE

4.1 AISD’s Obligation to Sell Property.

AISD will not be obligated to sell the Property, until and unless all of the
following have occurred:

(a) AISD, acting through its Board of Trustees, declares that the Property is
excess/surplus and will no longer be needed by AISD for educational purposes;

(b) AISD, acting through its Board of Trustees, accepts a Bid, and authorizes
the execution of the Agreement with the successful Bidder;

(c) a final Agreement is executed by AISD and the Bidder; and

(d) all conditions precedent to sale have occurred, and AISD is obligated to
sell under the terms of the Agreement.

4.2. General Terms of Sale.

A. Attached hereto as Attachment 1 is a commitment for title insurance
covering the Property having an effective date of May 4, 2011, issued by Heritage
Title Company of Austin, Inc. on May 11, 2011 (the “Title Commitment”).  AISD
shall convey its interest in the Property by special warranty deed, in the form
attached as Exhibit “B” to the Proposed Agreement, subject to all prescriptive
rights; all recorded restrictions, reservations, mineral interests and easements; all
matters shown on Schedule B of the Title Commitment; and all matters shown on
the Survey.

B. AISD shall require a minimum bid price of at least $7,500,000.00. The
bid price shall be a fixed sum, payable in full in U.S. dollars, in a lump sum
in cash or cashier's check at closing of sale, subject to credit for any deposit or
earnest money previously deposited by Bidder in consideration for execution of
the Agreement.
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C. The Proposed Agreement provides, among other things, that the Property
will be leased back to AISD following the closing of the sale of the Property for a
two-year term, with the right to extend the term for two additional one-year terms,
on the terms and conditions set forth in the form of Lease Agreement attached to
the Proposed Agreement as Exhibit “E”. Additional details of other applicable
terms and conditions of the sale of the Property are contained in the Proposed
Agreement.  The executed Agreement shall govern the terms of the sale and
purchase.

V.
REPRESENTATIONS AND WARRANTIES

5.1. No Warranties or Representations Made by AISD.

A. It is a material term and condition of the sale that the Property shall be
sold “AS IS, WHERE IS, WITH ALL FAULTS”.

B. AISD DISCLAIMS ANY AND ALL WARRANTIES, CONDITIONS,
OR REPRESENTATIONS (EXPRESS OR IMPLIED, ORAL OR
WRITTEN) WITH RESPECT TO THE PROPERTY OR ANY PART
THEREOF, EXCEPT FOR THE WARRANTIES OF TITLE SET FORTH
IN THE SPECIAL WARRANTY DEED EXECUTED AT CLOSING OF
THE SALE.

C. IT IS UNDERSTOOD AND AGREED THAT AISD IS NOT
MAKING AND SPECIFICALLY DISCLAIMS ANY WARRANTIES OR
REPRESENTATIONS OF ANY KIND OR CHARACTER, ORAL OR
WRITTEN, EXPRESS OR IMPLIED, WITH RESPECT TO THE
PROPERTY, INCLUDING, BUT NOT LIMITED TO, WARRANTIES OR
REPRESENTATIONS AS TO MATTERS OF TITLE (OTHER THAN
AISD'S WARRANTY OF TITLE SET FORTH IN THE SPECIAL
WARRANTY DEED TO BE DELIVERED AT CLOSING), ZONING, TAX
CONSEQUENCES, PHYSICAL OR ENVIRONMENTAL CONDITIONS,
AVAILABILITY OF ACCESS (SPECIFICALLY MAKING NO
WARRANTY OF COMPLIANCE WITH THE REQUIREMENTS OF THE
AMERICANS WITH DISABILITIES ACT OF 1990, AS AMENDED),
INGRESS OR EGRESS, OPERATING HISTORY OR PROJECTIONS,
VALUATION, GOVERNMENTAL APPROVALS, GOVERNMENTAL
REGULATIONS OR ANY OTHER MATTER OR THING RELATING TO
OR AFFECTING THE PROPERTY INCLUDING, WITHOUT
LIMITATION:  (i) THE NATURE AND CONDITION OF THE
PROPERTY, INCLUDING, WITHOUT LIMITATION, THE WATER,
SOIL AND GEOLOGY AND THE SUITABILITY THEREOF AND OF
THE PROPERTY FOR ANY AND ALL ACTIVITIES AND USES WHICH
BIDDER MAY ELECT TO CONDUCT THEREON, AND THE
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EXISTENCE OF ANY ENVIRONMENTAL HAZARDS OR CONDITIONS
THEREON (INCLUDING THE PRESENCE OF ASBESTOS) OR
COMPLIANCE WITH ALL APPLICABLE LAWS, RULES OR
REGULATIONS; (ii) THE VALUE, CONDITION, MERCHANTABILITY,
MARKETABILITY, PROFITABILITY, SUITABILITY OR FITNESS FOR
A PARTICULAR USE OR PURPOSE OF THE PROPERTY; (iii) THE
MANNER OR QUALITY OF THE CONSTRUCTION OR MATERIALS
INCORPORATED INTO ANY OF THE PROPERTY; AND (iv) THE
MANNER, QUALITY, STATE OF REPAIR OR LACK OF REPAIR OF
THE PROPERTY.  BIDDER AGREES THAT WITH RESPECT TO THE
PROPERTY, BIDDER HAS NOT RELIED UPON AND WILL NOT RELY
UPON, EITHER DIRECTLY OR INDIRECTLY, ANY
REPRESENTATION OR WARRANTY OF AISD OR ANY AGENT OF
AISD.  BIDDER REPRESENTS THAT IT IS A KNOWLEDGEABLE
PURCHASER OF REAL ESTATE AND THAT IT IS RELYING SOLELY
ON ITS OWN EXPERTISE AND THAT OF BIDDER'S CONSULTANTS,
AND THAT BIDDER WILL CONDUCT SUCH INSPECTIONS AND
INVESTIGATIONS OF THE PROPERTY, INCLUDING, BUT NOT
LIMITED TO, THE PHYSICAL AND ENVIRONMENTAL CONDITIONS
THEREOF INCLUDING THE POSSIBLE PRESENCE OF
ENVIRONMENTAL CONTAMINATION, AND SHALL RELY UPON
SAME, AND, UPON CLOSING, SHALL ASSUME THE RISK THAT
ADVERSE MATTERS, INCLUDING, BUT NOT LIMITED TO, ADVERSE
PHYSICAL AND ENVIRONMENTAL CONDITIONS, MAY NOT HAVE
BEEN REVEALED BY BIDDER'S INSPECTIONS AND
INVESTIGATIONS.  BIDDER ACKNOWLEDGES AND AGREES THAT
UPON CLOSING, AISD SHALL SELL AND CONVEY TO BIDDER AND
BIDDER SHALL ACCEPT THE PROPERTY “AS IS, WHERE IS, WITH
ALL FAULTS” AND WITH ANY AND ALL LATENT AND PATENT
DEFECTS, AND BIDDER FURTHER ACKNOWLEDGES AND AGREES
THAT THERE ARE NO ORAL AGREEMENTS, WARRANTIES OR
REPRESENTATIONS, COLLATERAL TO OR AFFECTING THE
PROPERTY BY AISD, ANY AGENT OF AISD OR ANY THIRD PARTY.
AISD IS NOT LIABLE OR BOUND IN ANY MANNER BY ANY VERBAL
OR WRITTEN STATEMENTS, REPRESENTATIONS, OR
INFORMATION PERTAINING TO THE PROPERTY FURNISHED BY
AISD, ANY AGENT, EMPLOYEE, OR SERVANT OF AISD, OR ANY
OTHER PERSON, EXCEPT FOR THE SPECIAL WARRANTIES
CONTAINED IN THE DEED TO BE DELIVERED AT CLOSING.
BIDDER FURTHER ACKNOWLEDGES AND AGREES THAT THE
PROVISIONS OF THIS PARAGRAPH ARE A MATERIAL FACTOR IN
THE DETERMINATION OF THE PURCHASE PRICE FOR THE
PROPERTY. THE TERMS AND CONDITIONS OF THIS PARAGRAPH
SHALL EXPRESSLY SURVIVE TERMINATION OF THE AGREEMENT
OR THE CLOSING AND NOT MERGE THEREIN AND SHALL BE
INCORPORATED INTO THE SPECIAL WARRANTY DEED.
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D. AISD EXPRESSLY DOES NOT MAKE ANY REPRESENTATIONS
OR WARRANTIES AS TO THE ACCURACY, COMPLETENESS OR
CORRECTNESS OF ANY INFORMATION PROVIDED BY AISD, ITS
AGENTS, ANY TITLE COMPANY, GOVERNMENTAL ENTITY,
SURVEYOR, OR ANY OTHER SOURCE, WHICH MAY BE PROVIDED
AS A PART OF THE BID DOCUMENTS OR IN CONNECTION WITH
THE BID PROCESS. SUCH INFORMATION IS BEING SUPPLIED
SOLELY UPON THE CONDITION AND WITH THE UNDERSTANDING
THAT EACH BIDDER IS REQUIRED TO CONDUCT AND WILL IN
FACT CONDUCT, ITS OWN INDEPENDENT DETERMINATION OF
THE CONDITION, MERCHANTABILITY, FITNESS AND USABILITY
OF THE PROPERTY FOR THE BIDDER’S PURPOSES, INCLUDING
ENVIRONMENTAL, TITLE AND ACCESS MATTERS, AND THAT THE
BIDDER WILL BE RELYING SOLELY ON SUCH DETERMINATION IN
ACQUIRING THE PROPERTY.

The above disclaimers shall be set out in the Agreement and the Special Warranty Deed.

5.2. Representations and Warranties by Bidder to AISD.

At the time of submission of its Bid and again at the time of execution of the
Agreement, Bidder shall be deemed to have made the following representations and warranties to
AISD:

A. The purposes and activities expressed in and accomplished by the
Agreement including but not limited to Bidder's purchase of the Property from
AISD and the lease of the Property back to AISD are legally authorized functions
of the Bidder.

B. There are no impediments to Bidder's ability to perform the obligations
required of Bidder by the Agreement, including but not limited to legal
constraints or obligations to third parties.

C. Persons signing the Agreement on behalf of Bidder are authorized to act
on behalf and in the name of Bidder, and that by affixing their signature thereto
they will legally bind Bidder to each and every provision of the Agreement.

D. Gratuities, in the form of entertainment, gifts, personal or political favors,
or otherwise have not been offered or given by Bidder, its employees, officers,
representatives or agents, to representatives or employees of AISD, where such
gratuity was offered or given with the intent to:  secure any Bid award, or any
other favorable treatment or consideration, or affect the public auction process
which preceded said award; obtain any amendment thereto; or obtain or influence
the making of any determination respecting the performance under the
Agreement.
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E. To the best of Bidder’s knowledge and that of its employees, agents and
representatives, no officer or employee of AISD has any financial interest, direct
or indirect, in the sale and transfer of the Property by AISD to Bidder.  The
existence of such interest within the knowledge of Bidder or its officers, agents,
representatives or employees, expressed or implied, shall be grounds for voiding
of the Agreement at AISD's sole discretion.

F. Bidder is solvent and no claim of any character or nature exists or is
anticipated which would change the solvent status of Bidder.  Bidder has, or will
have at the time of closing of the sale, the financial ability to perform its
obligations under the Agreement.

VI.
EVALUATION OF BIDS

6.1. After opening of Bids, AISD will evaluate the Bids and determine which Bid(s),
if any, to recommend for consideration for acceptance by AISD’s Board of Trustees.  The
evaluation will depend upon the price offered, but will also depend upon various other factors,
including but not limited to:  a Bidder's financial integrity, reliability, responsibility and past
performance, if any; and any and all other factors which, in the sole opinion of AISD, have a
pertinent bearing on the public interest of AISD and its citizens.  Bidders whose Bids will not be
recommended by AISD staff for consideration for acceptance will be notified as soon as possible
of that evaluation result.  AISD reserves the right to evaluate Bids for up to sixty (60) days
following the deadline for the submission of Bids; and thereafter to post, in accordance with the
Texas Open Meetings Act, the matter of the Bid acceptance for action by AISD's Board of
Trustees. The period following the time and date designated in the Notice as the deadline
for submitting Bids through and including the Bid opening, evaluation, posting and
consideration by AISD's Board of Trustees and the execution of the Agreement, shall be
the period during which a Bid shall be an irrevocable firm offer by Bidder to purchase the
Property on the terms specified in the Bid Documents, as contemplated in Sections 3.7 and
3.8 above. This period shall, in no event, exceed 120 days from the date of bid opening.

VII.
BID ACCEPTANCE

7.1. Execution of the Agreement.

Upon acceptance of a Bidder's Bid by AISD’s Board of Trustees, Bidder agrees to
execute an Agreement in substantially the same form as the Proposed Agreement, except for
proposed changes set forth by Bidder on the Bid Form and accepted by AISD, within two (2)
business days after receipt of the original Agreement for execution.

7.2. Right to Reject Any and All Bids.

A. AISD reserves the right to reject any and all Bids for any reason, including
but not limited to any failure of a Bid to be accompanied by any material required
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by the Bid Documents (or later requested as described in the Bid Documents), or
to reject a Bid which is in any way incomplete or irregular.

B. AISD shall have the right to waive any formality or any irregularity in any
Bid(s) received, and to accept the Bid which, in AISD's sole judgment, is in
AISD's own best interest.

C. Because of the potential complexity of this transaction, AISD further
reserves the right to discuss with any of the Bidders after the Bid opening issues
that may relate to performance under the terms of the Agreement.

VIII.
MISCELLANEOUS REQUIREMENTS AND CONDITIONS FOR BIDDERS

8.1. Gratuities.

AISD may, by written notice to the Bidder, reject any Bid or cancel any Bid
award made subsequent to acceptance of any Bid, without liability of any kind to AISD if it is
determined by AISD that gratuities, in the form of entertainment, gifts or otherwise, were offered
or given by the Bidder, or by any agent or representative of the Bidder, to any officer or
employee of AISD or member of the Board of Trustees of AISD with a view towards securing a
Bid award or securing favorable treatment with respect to the awarding or amending of, or the
making of any determinations with respect to the performance of, such an award.  In the event
such Bid is rejected or any subsequent Bid acceptance is canceled by AISD pursuant to this
provision, AISD shall be entitled, in addition to any other rights and remedies it may have, to
recover or withhold the amount of the cost incurred by Bidder in providing such gratuities.

8.2. Prohibition Against Personal Interest in Contracts.

No officer or employee of AISD shall have a financial interest, direct or indirect,
in any contract with AISD, or shall be financially interested, directly or indirectly, in any
proposed transaction, except on behalf of AISD as an officer or employee.  Any willful violation
of this section shall constitute malfeasance in office, and any officer or employee guilty thereof
shall be subject to removal from his office or position.  Any violation of this section, with the
knowledge, express or implied, of the person, corporation or other legal entity bidding or
contracting with AISD shall render any subsequent Bid accepted on the basis of any such Bid
voidable by AISD.

8.3 Conflict of Interest Questionnaire.

Bidder is advised to determine if it is required under Chapter 176 of the Texas
Local Government Code (as amended by H.B. 1491, 80th Legislature, Regular Session) to file a
completed conflict of interest questionnaire with AISD.  If Bidder is required by law to complete
the questionnaire, the Conflict of Interest Questionnaire (Form CIQ) should be completed and
submitted on-line at http://www.austinisd.org/inside/hb914/ciqform.phtml.

http://www.austinisd.org/inside/hb914/ciqform.phtml
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List of Exhibits and Attachments:

Exhibit “A” -- Legal Description

Exhibit “B” -- Bid Form

Exhibit “C” -- Public Notice

Exhibit “D” -- Proposed Agreement, including form of Special Warranty Deed and
Lease Agreement

Attachment 1 -- Title Commitment issued by Heritage Title Company of Austin, Inc.



EXHIBIT A

Legal Description

TRACT 1:

Being all that certain tract or parcel of land out of Hyde Park Addition No. 2, a subdivision in the
City of Austin, Travis County, Texas, according to the map thereof, recorded in Volume 1, Page
75 of the Plat Records, Travis County, Texas and being a portion of the tract designated as the
Austin Rapid Transit Co. Park on said plat and being more particularly described by metes and
bounds as follows:

Beginning at the South east corner of the said Austin Rapid Transit Co. Park, at the intersection
of Second Street and Avenue B.  Thence Westerly along the South line of the said Park and the
North line of Second Street, two hundred and sixty-two (262) feet to corner in said line.  Thence
Northerly, parallel with the East and West lines of said Park, four hundred and twenty-five (425)
feet to corner on the North line of said Park, and the south line of Third Street.  Thence Easterly
along the said line, two hundred and sixty-two (262) feet to corner, and being the Northeast
corner of said Park, at the intersection of Third Street and Avenue B.  Thence Southerly along
the East line of said Park, and the West line of Avenue B, four hundred and twenty-five (425)
feet to the place of beginning, according to the map or plat of Hyde Park Addition No. Two, to
the said City of Austin, on record in Plat Book No. One, page 75, of the records of Travis
County, Texas, to which said map or plat and the record thereof reference is here made for
description. And being the same property conveyed to the Board of Trustees of the Public Free
Schools of the City of Austin by deed dated July 25, 1910, recorded in Volume 246, Page 154,
Deed Records of Travis County, Texas.

TRACT 2:

Being all that certain tract or parcel of land out of Hyde Park Addition No. 2, a subdivision in the
City of Austin, Travis County, Texas, according to the map thereof, recorded in Volume 1, Page
75 of the Plat Records of Travis County, Texas and being a portion of the tract designated as the
Austin Rapid Transit Co. Park on said plat and being more particularly described by metes and
bounds as follows:

Beginning at a stake at the intersection of the North line of 39th Street with the East line of
Guadalupe Street; thence Easterly with the North Line of 39th Street 137 feet to stake in said
North line for the beginning corner of this tract; thence with the North line of said 39th Street,
185 feet to stake for corner, said point being the Southwest corner of the Hyde Park School tract;
thence Northerly with the West line of said Hyde Park School tract, 425 feet to stake for corner
in the South line of 40th Street, said corner being the Northwest corner of the Hyde Park School
tract; thence Westerly along the South line of 40th Street, 185 feet to stake for corner in said line;
thence Southerly parallel with Guadalupe Street, 425 feet to place of beginning. And being the
same property conveyed to the Board of Trustees of the Austin Public Free Schools by deed
dated March 14, 1938, recorded in Volume 586, Page 96, Deed Records of Travis County,
Texas.
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BID FORM

SALE OF REAL PROPERTY LOCATED AT 3908 AVENUE B,
AUSTIN, TRAVIS COUNTY, TEXAS 78751,

TOGETHER WITH ALL IMPROVEMENTS THEREON

THE PROPERTY WILL BE SOLD AS A UNIT CONSISTING OF ALL THE REAL
PROPERTY AND ALL IMPROVEMENTS THEREON, but will not include trade
fixtures, machinery, equipment, furniture and all other items of personal property of every
kind and character owned by third parties or AISD.

1. Bidder:

a. Full legal name of Person, Company, Partnership or Sole Proprietorship bidding:
_________________________________________________________________

b. State of Incorporation or Principal Place of Business:
_________________________________________________________________

c. Name, address, phone number and fax number (if available) of the contact person
for the Bidder, who is authorized to represent the Bidder in connection with the
Bid Documents:

d. If Bidder is a corporation or other entity, Bidder has attached the following
documents:

Corporate resolution, partnership agreement or other appropriate documents
evidencing:

(i) the authority of the entity to make this Bid, and

(ii) the authority of the person(s) signing on behalf the entity, and the contact
person, designated above, to act on behalf of the entity.

2. Bid Price:

a. The purchase price bid is ________________________________________
($__________________), to be paid by Bidder IN CASH OR CASHIER'S
CHECK at Closing as full payment for the Property.
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3. The following is Bidder's information for purposes of notice in Section 10.04 of the
Proposed Agreement (include street address for Bidder):

If to Bidder: ______________________________________
______________________________________
______________________________________
______________________________________
Attn: ________________________________
FAX: ________________________________

with a copy to: ______________________________________
______________________________________
______________________________________
______________________________________
Attn: ________________________________
FAX: ________________________________

4. Changes to Proposed Agreement:

a. Please list with specificity all changes or modifications (if any) to the terms of the
Proposed Agreement (including exhibits) attached as Exhibit “D” to the Bid
Package that Bidder desires to incorporate into the Proposed Agreement.

Response:

(i)

(ii)

(iii)

[Attach additional page(s) if necessary]

b. Is Bidder's Bid conditioned upon AISD's acceptance of the changes and/or
modifications to the Proposed Agreement stated above?

Circle One:

Yes No
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If yes, explain:

5. The Bidder hereby acknowledges receipt of all Addenda issued by AISD, if any,
subsequent to the issuance of the Bid Package.

6. In submitting this Bid, Bidder certifies that:

a. This Bid constitutes a firm offer to purchase the Property described in Exhibit A
to the Bid Package on the terms stated in the Bid Documents, and Bidder
understands that said offer shall be irrevocable for the duration of the period
specified in Article VI of the Bid Instructions following the deadline for the
submission of Bids.

b. The undersigned is authorized to bind the Bidder.

c. The purchase price stated in this Bid has been arrived at independently by the
Bidder.  The Bidder has engaged in no consultation, communication or agreement
with any competitor regarding said price, or any matter relating to such price, the
purpose of which is to restrict competition.

d. The Bidder complies, or agrees to comply, with all requirements set forth in the
Bid Documents.

e. The Bidder understands that this Bid will entitle it to be considered as a potential
purchaser of the Property from AISD subject to the terms and conditions of the
Bid Documents and that AISD will determine, in its sole discretion, whether to
accept all, part or none of Bidder's bid.

7. If this Bid is accepted, the Bidder agrees to fully comply with the Bid Documents
including the Agreement, in strict accordance with same.

8. The Bid Documents are incorporated herein by reference and made a part hereof for all
purposes.  All capitalized terms not otherwise defined herein shall have the same
meanings as designated in AISD's Bid Package for the Sale of Real Property Located at
3908 Avenue B, Austin, Travis County, Texas 78751, dated May 17, 2011, as the same
may be modified as herein provided.

9. The Bid Guarantee, consisting of (a) a Bid Bond showing AISD as obligee, in the amount
of $10,000.00, or (b) a cashier's check, payable to AISD, in the amount of $10,000.00, is
enclosed.
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_________________________________________
(Bidder’s Name)

_________________________________________
(Signature of Authorized Officer)

_________________________________________
(Signer's Printed Name and Title)

_________________________________________
(area code) (phone number)

Date: ___________________________________
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PUBLIC NOTICE
INVITATION TO BID

AUSTIN INDEPENDENT SCHOOL DISTRICT (“AISD”) IS ACCEPTING BIDS FOR THE SALE
OF THE REAL PROPERTY CONSISTING OF 4.36 ACRES OF LAND, MORE OR LESS,
LOCATED AT 3908 AVENUE B, AUSTIN, TRAVIS COUNTY, TEXAS 78751, TOGETHER WITH
ALL IMPROVEMENTS THEREON (THE “PROPERTY”), DESCRIBED AS FOLLOWS:

TRACT 1: BEING ALL THAT CERTAIN TRACT OR PARCEL OF LAND OUT OF HYDE PARK
ADDITION NO. 2, A SUBDIVISION IN THE CITY OF AUSTIN, TRAVIS COUNTY, TEXAS,
ACCORDING TO THE MAP THEREOF, RECORDED IN VOLUME 1, PAGE 75 OF THE PLAT
RECORDS, TRAVIS COUNTY, TEXAS AND BEING A PORTION OF THE TRACT DESIGNATED
AS THE AUSTIN RAPID TRANSIT CO. PARK ON SAID PLAT AND BEING THE SAME
PROPERTY CONVEYED TO THE BOARD OF TRUSTEES OF THE PUBLIC FREE SCHOOLS OF
THE CITY OF AUSTIN BY DEED DATED JULY 25, 1910, RECORDED IN VOLUME 246,
PAGE 154, DEED RECORDS OF TRAVIS COUNTY, TEXAS.

TRACT 2: BEING ALL THAT CERTAIN TRACT OR PARCEL OF LAND OUT OF HYDE PARK
ADDITION NO. 2, A SUBDIVISION IN THE CITY OF AUSTIN, TRAVIS COUNTY, TEXAS,
ACCORDING TO THE MAP THEREOF, RECORDED IN VOLUME 1, PAGE 75 OF THE PLAT
RECORDS OF TRAVIS COUNTY, TEXAS AND BEING A PORTION OF THE TRACT
DESIGNATED AS THE AUSTIN RAPID TRANSIT CO. PARK ON SAID PLAT AND BEING THE
SAME PROPERTY CONVEYED TO THE BOARD OF TRUSTEES OF THE AUSTIN PUBLIC
FREE SCHOOLS BY DEED DATED MARCH 14, 1938, RECORDED IN VOLUME 586, PAGE 96,
DEED RECORDS OF TRAVIS COUNTY, TEXAS.

ACCEPTANCE OF ANY BID BY AISD IS CONDITIONED UPON THE DECLARATION BY
THE BOARD OF TRUSTEES OF AISD THAT THE PROPERTY IS EXCESS/SURPLUS AND
WILL NO LONGER BE NEEDED BY AISD FOR EDUCATIONAL PURPOSES.

THE SALE OF THE PROPERTY SHALL BE SUBJECT TO LEASE OF THE PROPERTY BACK TO
AISD ON THE TERMS OUTLINED IN THE BID PACKAGE. THE PROPERTY SHALL BE SOLD
“AS IS, WHERE IS, WITH ALL FAULTS”, IN ONE UNIT, CONSISTING OF THE REAL
PROPERTY AND ALL IMPROVEMENTS THEREON, AND THE SUCCESSFUL BIDDER WILL
BE REQUIRED TO PURCHASE THE PROPERTY BY PAYMENT IN FULL IN CASH OR BY
CASHIER'S CHECK AT THE TIME OF CLOSING.

THE DEADLINE FOR SUBMITTING BIDS IS AUGUST 15, 2011 AT 1:00 P.M. (CENTRAL
DAYLIGHT TIME).  ANY BID RECEIVED AFTER THE ABOVE CLOSING TIME WILL BE
RETURNED UNOPENED.  BIDS WILL BE RECEIVED AT AUSTIN INDEPENDENT SCHOOL
DISTRICT, 1111 WEST 6TH STREET, BUILDING B, ROOM 320, AUSTIN, TEXAS 78703-
5399.

ALL BIDS TIMELY RECEIVED SHALL BE OPENED AND READ ALOUD AT 3:00 P.M.
(CENTRAL DAYLIGHT TIME) ON AUGUST 15, 2011, AND WILL THEREAFTER BE
AVAILABLE FOR PUBLIC INSPECTION.

INTERESTED PERSONS MAY OBTAIN COPIES OF THE BID PACKAGE, INCLUDING BID
INSTRUCTIONS AND BID FORM AT AUSTIN INDEPENDENT SCHOOL DISTRICT, 1111



WEST 6TH STREET, BUILDING B, ROOM 320, AUSTIN, TEXAS 78703-5399 OR ONLINE AT
http://archive.austinisd.org/misc/bid/requests.phtml and http://www.swsg.com.

ALL BIDDERS MUST COMPLY WITH THE BID SPECIFICATIONS ADOPTED BY AISD AND
OUTLINED IN THE BID PACKAGE.

AISD WILL CONDUCT A TOUR OF THE PROPERTY ON JUNE 22, 2011, BEGINNING AT
2:00 P.M. (CENTRAL DAYLIGHT TIME) IN THE BAKER CENTER CAFETERIA.  A PRE-
BID CONFERENCE WILL BE HELD ON JUNE 22, 2011 AT 3:30 P.M. (CENTRAL DAYLIGHT
TIME) IN THE BAKER CENTER CAFETERIA. A SECOND PRE-BID CONFERENCE WILL BE
HELD ON JULY 18, 2011 AT 2:00 P.M. (CENTRAL DAYLIGHT TIME) IN THE AISD
CARRUTH ADMINISTRATION CENTER BOARD AUDITORIUM, 1111 WEST 6TH
STREET, BUILDING B, ROOM 100, AUSTIN, TEXAS 78703-5399.

AISD RESERVES THE RIGHT TO REJECT ANY AND ALL BIDS.

AUSTIN INDEPENDENT SCHOOL DISTRICT
BY:  MARK J. WILLIAMS

PRESIDENT, BOARD OF TRUSTEES

http://archive.austinisd.org/misc/bid/requests.phtml
http://www.swsg.com
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AGREEMENT OF SALE AND PURCHASE

THE STATE OF TEXAS §
§

COUNTY OF TRAVIS §

THIS AGREEMENT OF SALE AND PURCHASE (“Agreement”) is made by and
between Austin Independent School District (“Seller”) and

(“Purchaser”), pursuant to Purchaser's Bid (“Bid”) made in response to Seller's Bid
Package for the Sale of Real Property Located at 3908 Avenue B, Austin, Travis County, Texas
78751, dated May 17, 2011 (“Bid Package”) and is as follows:

W I T N E S S E T H:

I.
Sale and Purchase; Property; Lease Back

1.01 Sale and Purchase. Seller agrees to sell and convey unto Purchaser, and
Purchaser agrees to purchase and accept from Seller, for the price and subject to the terms,
covenants, conditions and provisions herein set forth, the following:

(a) All of that certain 4.36 acre tract of land, more or less, in Travis County,
Texas, more fully described as Tracts 1 and 2 in Exhibit “A” attached hereto and incorporated
herein (“Land”);

(b) All right, title and interest, if any, of Seller, in and to any land lying in the
bed of any street, road or access way, opened or proposed, in front of, at a side of or adjoining
the Land or Improvements to the centerline thereof (“Property Rights”);

(c) All buildings, structures, fixtures and other improvements located on the
Land (collectively the “Improvements”); and

(d) All right, title and interest of Seller, reversionary or otherwise, in and to all
easements in or upon the Land, and all other rights and appurtenances belonging or in anywise
pertaining thereto (“Appurtenances”).

Purchaser acknowledges and agrees that all trade fixtures, machinery, equipment,
furniture and all other items of personal property owned by third parties or Seller of every kind
and character, and all accessories and additions thereto, located on the Property shall be retained
by the third party owner or Seller, as applicable, and shall not convey herein.

The items described in (a) through (d) of this Article I are hereinafter collectively
called the “Property.”
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1.02 Lease Back to Seller. At Closing, Purchaser agrees to lease the Property to
Seller for continuation of Seller’s existing uses on the terms and conditions of the lease
agreement attached hereto as Exhibit “E” and made a part hereof (the “Lease”). Seller and
Purchaser shall execute the Lease at Closing.

II.
Consideration

2.01 Purchase Price. The purchase price (“Purchase Price”) to be paid by Purchaser
to Seller for the sale and conveyance of the Property shall be $ , which
shall be payable to Seller at the closing of the transaction contemplated hereby (“Closing”) by
cashier's check or wire transfer.

2.02 Earnest Money/Independent Consideration.

(a) It shall be a condition precedent to the effectiveness of this Agreement that
within two (2) business days following the date upon which Heritage Title Company of Austin,
Inc. (“Title Company”) receives a copy of this Agreement executed by both Seller and
Purchaser, Purchaser deposit with Title Company the amount of One Hundred Fifty Thousand
and No/100 Dollars ($150,000.00) (the “Earnest Money”) in good funds.  Failure by Purchaser to
timely deposit the Earnest Money within the time period provided shall result in the immediate
termination of this Agreement and Title Company will return to Seller all executed originals of
this Agreement then in its possession.

(b) Within two (2) business days following the date on which Title Company
receives a copy of this Agreement executed by both Seller and Purchaser, Purchaser shall deliver
to Seller the sum of Ten Thousand and No/100 Dollars ($10,000.00) (“Independent
Consideration”) as independent contract consideration for this Agreement.  The Independent
Consideration is in addition to and independent of any other consideration or payment provided
in this Agreement, is non-refundable and shall be retained by Seller notwithstanding any other
provision of this Agreement.

(c) Title Company shall deposit the Earnest Money into an interest-bearing
money market account maintained at a federally insured bank or savings and loan located in
Travis County, Texas, and all interest earned thereon shall become part of the Earnest Money for
all purposes.  If the transaction contemplated hereby is consummated in accordance with the
terms and provisions hereof, the Earnest Money and the Independent Consideration shall be
credited against the Purchase Price at Closing.  If the transaction is not so consummated, the
Earnest Money shall be held and delivered by the Title Company as hereinafter provided, and the
Independent Consideration shall be retained by Seller.  All interest earned shall be reported to the
Internal Revenue Service as income of the Purchaser.  Purchaser shall promptly execute all
forms reasonably requested by Title Company in connection with the Earnest Money.

2.03 “AS IS” Condition. It is a material term and condition of this Agreement that
Purchaser has agreed to accept the Property “AS IS, WHERE IS” with all patent and latent
defects and to release Seller from liability in connection with any condition of the Property.
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III.
Inspection

3.01 Right of Termination. If during the period commencing on the Effective Date
and ending at 5:00 p.m., Austin time on the 120th day following the Effective Date (“Inspection
Period”), Purchaser shall, for any reason in Purchaser's sole discretion, determine that the
Property cannot be used by Purchaser, Purchaser shall have the right to terminate this Agreement
by giving written notice to Seller on or before the expiration of the Inspection Period, whereupon
this Agreement shall terminate.  Notice of termination must be given by certified mail or hand
delivery in the manner prescribed in Section 10.04 hereof, with copy sent concurrently by
facsimile to the Seller and its attorney as provided in Section 10.04.  Upon such termination,
neither Seller nor Purchaser shall have any further obligation or liability to the other hereunder,
except as otherwise expressly provided herein.  Upon Purchaser's delivery to Seller of all test
results, reports, and any other information regarding any part of the Property obtained by
Purchaser, including a copy of any survey or environmental study obtained by Purchaser
(collectively, “Purchaser's Information”), the Earnest Money shall be returned to Purchaser.
During the Inspection Period, Seller shall allow Purchaser, its authorized agents and
representatives, reasonable access to the Land and Improvements during normal business hours
to perform any and all inspections and tests deemed reasonably necessary by Purchaser, which
tests must be approved in writing by Seller, which approval shall not be unreasonably withheld.
In connection with such inspections and approved tests, Purchaser shall not disturb or interrupt
Seller’s business operations.  Purchaser shall notify Seller in writing of its intention or the
intention of its agents or representatives to enter the Land at least two (2) business days prior to
such intended entry. Seller and Purchaser shall cooperate to schedule any inspection or test to
minimize such effect on Seller’s business operations. Purchaser shall bear the cost of all
inspections and tests.  At Seller's option, Seller may be present for any inspection or test.
Purchaser shall maintain and shall require all parties with whom it contracts to perform studies or
investigations on the Property to maintain commercially reasonable liability and other types of
insurance in terms and amounts satisfactory to Seller, and Purchaser shall deliver to Seller prior
to any entry on the Property, Certificates of such insurance satisfactory to Seller. At a minimum,
each such insurance policy shall name Seller as an additional insured and afford protection in
limits of not less than $1,000,000.00 for bodily injury or death in any one accident or for
property damage and shall be effected under standard form policies, issued by insurers
authorized to do business in the State of Texas and having an A.M. Best rating of A-VIII or
better and Purchaser’s coverage shall include coverage of the indemnity provisions in this
Section 3.01. Purchaser agrees to indemnify, defend and hold harmless Seller from and
against any and all liens, claims, causes of action, losses, costs, damages, liability or
expenses (including reasonable attorneys' fees and court costs) of every kind and nature
whatsoever arising out of, or in any way connected with entry upon or inspection or
investigations of the Property by Purchaser, its agents, representatives and persons with
whom it contracts, in connection with the transaction contemplated by this Agreement.
The obligations of Purchaser under this Section 3.01 shall expressly survive termination of
this Agreement or the Closing.
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3.02 Inspection Obligations. Purchaser and its agents and representatives shall: (a)
not unreasonably disturb the occupants of the Land and Improvements; (b) not interfere with the
operation and maintenance of the Land and Improvements; (c) not damage any part of the Land,
Improvements or any personal property located thereon; and (g) restore the surface of the Land
to the condition in which the same was found before any such inspections or tests were
undertaken. Purchaser agrees to indemnify, defend and hold harmless Seller from and
against any and all liens, claims, causes of action, losses, costs, damages, liability or
expenses (including reasonable attorneys' fees and court costs) of every kind and nature
whatsoever arising out of any violation of the provisions of this Section 3.02.  The
obligations of Purchaser under this Section 3.02 shall expressly survive termination of this
Agreement or the Closing.

3.03 Disclaimer of Warranties and Covenants.

(a) IT IS UNDERSTOOD AND AGREED THAT SELLER ACCEPTS THE
PROPERTY IN ITS “AS IS, WHERE IS” CONDITION WITH ALL FAULTS AND WITH
ANY AND ALL LATENT AND PATENT DEFECTS. IT IS FURTHER UNDERSTOOD
AND AGREED THAT SELLER IS NOT MAKING AND SPECIFICALLY DISCLAIMS ANY
WARRANTIES OR REPRESENTATIONS OF ANY KIND OR CHARACTER, ORAL OR
WRITTEN, EXPRESS OR IMPLIED, WITH RESPECT TO THE PROPERTY, INCLUDING,
BUT NOT LIMITED TO, WARRANTIES OR REPRESENTATIONS AS TO MATTERS OF
TITLE (OTHER THAN SELLER'S WARRANTY OF TITLE SET FORTH IN THE SPECIAL
WARRANTY DEED TO BE DELIVERED AT CLOSING), ZONING, TAX
CONSEQUENCES, PHYSICAL OR ENVIRONMENTAL CONDITIONS, AVAILABILITY
OF ACCESS (SPECIFICALLY MAKING NO WARRANTY OF COMPLIANCE WITH THE
REQUIREMENTS OF THE AMERICANS WITH DISABILITIES ACT OF 1990, AS
AMENDED), INGRESS OR EGRESS, OPERATING HISTORY OR PROJECTIONS,
VALUATION, GOVERNMENTAL APPROVALS, GOVERNMENTAL REGULATIONS OR
ANY OTHER MATTER OR THING RELATING TO OR AFFECTING THE PROPERTY
INCLUDING, WITHOUT LIMITATION:  (i) THE NATURE AND CONDITION OF THE
PROPERTY, INCLUDING, WITHOUT LIMITATION, THE WATER, SOIL AND GEOLOGY
AND THE SUITABILITY THEREOF AND OF THE PROPERTY FOR ANY AND ALL
ACTIVITIES AND USES WHICH PURCHASER MAY ELECT TO CONDUCT THEREON,
AND THE EXISTENCE OF ANY ENVIRONMENTAL HAZARDS OR CONDITIONS
THEREON (INCLUDING THE PRESENCE OF ASBESTOS) OR COMPLIANCE WITH ALL
APPLICABLE LAWS, RULES OR REGULATIONS; (ii) THE VALUE, CONDITION,
MERCHANTABILITY, MARKETABILITY, PROFITABILITY, SUITABILITY OR FITNESS
FOR A PARTICULAR USE OR PURPOSE OF THE PROPERTY; (iii) THE MANNER OR
QUALITY OF THE CONSTRUCTION OR MATERIALS INCORPORATED INTO ANY OF
THE PROPERTY; AND (iv) THE MANNER, QUALITY, STATE OF REPAIR OR LACK OF
REPAIR OF THE PROPERTY.  PURCHASER AGREES THAT WITH RESPECT TO THE
PROPERTY, PURCHASER HAS NOT RELIED UPON AND WILL NOT RELY UPON,
EITHER DIRECTLY OR INDIRECTLY, ANY REPRESENTATION OR WARRANTY OF
SELLER OR ANY AGENT OF SELLER.  PURCHASER REPRESENTS THAT IT IS A
KNOWLEDGEABLE PURCHASER OF REAL ESTATE AND THAT IT IS RELYING
SOLELY ON ITS OWN EXPERTISE AND THAT OF PURCHASER'S CONSULTANTS,
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AND THAT PURCHASER WILL CONDUCT SUCH INSPECTIONS AND
INVESTIGATIONS OF THE PROPERTY, INCLUDING, BUT NOT LIMITED TO, THE
PHYSICAL AND ENVIRONMENTAL CONDITIONS THEREOF INCLUDING THE
POSSIBLE PRESENCE OF ENVIRONMENTAL CONTAMINATION, AND SHALL RELY
UPON SAME, AND, UPON CLOSING, SHALL ASSUME THE RISK THAT ADVERSE
MATTERS, INCLUDING, BUT NOT LIMITED TO, ADVERSE PHYSICAL AND
ENVIRONMENTAL CONDITIONS, MAY NOT HAVE BEEN REVEALED BY
PURCHASER'S INSPECTIONS AND INVESTIGATIONS.  PURCHASER
ACKNOWLEDGES AND AGREES THAT UPON CLOSING, SELLER SHALL SELL AND
CONVEY TO PURCHASER AND PURCHASER SHALL ACCEPT THE PROPERTY “AS
IS, WHERE IS, WITH ALL FAULTS” AND WITH ANY AND ALL LATENT AND
PATENT DEFECTS, AND PURCHASER FURTHER ACKNOWLEDGES AND AGREES
THAT THERE ARE NO ORAL AGREEMENTS, WARRANTIES OR REPRESENTATIONS,
COLLATERAL TO OR AFFECTING THE PROPERTY BY SELLER, ANY AGENT OF
SELLER OR ANY THIRD PARTY.  SELLER IS NOT LIABLE OR BOUND IN ANY
MANNER BY ANY VERBAL OR WRITTEN STATEMENTS, REPRESENTATIONS, OR
INFORMATION PERTAINING TO THE PROPERTY FURNISHED BY SELLER, ANY
AGENT, EMPLOYEE, OR SERVANT OF SELLER, OR ANY OTHER PERSON, EXCEPT
FOR THE SPECIAL WARRANTIES CONTAINED IN THE DEED TO BE DELIVERED AT
CLOSING.  PURCHASER FURTHER ACKNOWLEDGES AND AGREES THAT THE
PROVISIONS OF THIS SECTION 3.03 WERE A MATERIAL FACTOR IN THE
DETERMINATION OF THE PURCHASE PRICE FOR THE PROPERTY.  THE TERMS
AND CONDITIONS OF THIS PARAGRAPH SHALL EXPRESSLY SURVIVE
TERMINATION OF THIS AGREEMENT OR THE CLOSING AND NOT MERGE THEREIN
AND SHALL BE INCORPORATED INTO THE SPECIAL WARRANTY DEED.

(b) Without limiting the generality of the foregoing, the parties acknowledge and
agree:

(1) It is a material term and condition of the sale that the Property shall be
sold “AS IS, WHERE IS, WITH ALL FAULTS.”

(2) SELLER DISCLAIMS ANY AND ALL WARRANTIES, CONDITIONS,
OR REPRESENTATIONS (EXPRESS OR IMPLIED, ORAL OR WRITTEN) WITH
RESPECT TO THE PROPERTY OR ANY PART THEREOF, EXCEPT FOR THE
WARRANTIES OF TITLE SET FORTH IN THE SPECIAL WARRANTY DEED TO BE
DELIVERED AT CLOSING.

(3) SELLER EXPRESSLY DOES NOT MAKE ANY REPRESENTATIONS
OR WARRANTIES AS TO THE ACCURACY, COMPLETENESS OR CORRECTNESS OF
ANY INFORMATION PROVIDED BY SELLER, ITS AGENTS, ANY TITLE COMPANY,
GOVERNMENTAL ENTITY, SURVEYOR, OR ANY OTHER SOURCE, WHICH MAY BE
PROVIDED AS A PART OF THE BID DOCUMENTS OR IN CONNECTION WITH THE
BID PROCESS, ANY SUCH INFORMATION BEING SUPPLIED SOLELY UPON THE
CONDITION AND WITH THE UNDERSTANDING THAT PURCHASER IS REQUIRED TO
CONDUCT AND WILL IN FACT CONDUCT, ITS OWN INDEPENDENT
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DETERMINATION OF THE CONDITION, MERCHANTABILITY, FITNESS AND
USABILITY OF THE PROPERTY FOR THE PURCHASER'S PURPOSES, INCLUDING
ENVIRONMENTAL, TITLE AND ACCESS MATTERS, AND THAT THE PURCHASER
WILL BE RELYING SOLELY ON SUCH DETERMINATION IN ACQUIRING THE
PROPERTY.

ALL DISCLAIMERS OF REPRESENTATIONS AND WARRANTIES IN THIS
SECTION 3.03 SHALL EXPRESSLY SURVIVE TERMINATION OF THIS AGREEMENT
OR THE CLOSING AND SHALL NOT MERGE THEREIN.

IV.
Survey

4.01 Survey. If Purchaser desires to obtain a survey of the Land, then within thirty
(30) days after the Effective Date, Purchaser shall, at Purchaser’s sole cost and expense, obtain
and cause to be furnished to Seller and Title Company a current on-the-ground perimeter survey
of the Land (the “Survey”) consisting of a plat and field notes, prepared and certified to Seller,
Purchaser and Title Company as to all matters shown thereon by a surveyor (“Surveyor”)
licensed by the State of Texas and acceptable to Seller. The Survey shall comply with the
standards of a Category 1-A survey as specified by the latest edition of the Manual of Practice
for Land Surveying in Texas published by the Texas Society of Professional Surveyors.
Purchaser shall be deemed to have received the Survey on the date of actual receipt or the 30th

day after the Effective Date, whichever date is earlier.

V.
Title

5.01 Title Commitment.

(a) Purchaser acknowledges that Seller has provided as part of the Bid
Package a title commitment covering the Land having an effective date of May 4, 2011, issued
by Title Company on May 11, 2011 (“Furnished Commitment”).  Seller shall, within fifteen (15)
days after the Effective Date, at Seller's sole cost and expense, cause to be furnished to Purchaser
(a) an updated title commitment (“Updated Commitment”), showing Seller as the record title
owner of the Land by the terms of which Title Company agrees to issue to Purchaser at Closing
an owner's policy of title insurance (“Title Policy”) in the amount of the Purchase Price on the
standard form therefor promulgated by the Texas Department of Insurance insuring Purchaser's
fee simple title to the Land to be good and indefeasible subject to the terms of such policy and
the Schedule B exceptions; and (b) copies of all documents (“Title Documents”) describing all
Schedule B title exceptions shown on the Updated Commitment.  By execution of this
Agreement, Purchaser has agreed to take title to the Property subject to all Schedule B
exceptions shown in the Furnished Commitment, all title matters listed in the Bid Package and
all matters shown as Permitted Exceptions to the Deed (as hereinafter defined) attached hereto as
Exhibit “B.  Seller will not pay for a “survey deletion” to the Title Policy, any endorsements, or
any inspection of the Property by Title Company.  Purchaser shall be responsible for paying all
such costs should Purchaser require same.
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(b) As used herein, the term “Title Objection Period” shall mean a period
commencing on the first day following Seller's delivery to Purchaser of the Updated
Commitment and Title Documents and Purchaser’s receipt (or deemed receipt) of the Survey, if
applicable, and ending ten (10) days thereafter.  Purchaser may make objections to any matters
shown in Schedule B of the Updated Commitment and not previously reflected on the Furnished
Commitment and any matters shown on the Survey to which Purchaser objects.  All exceptions
not previously reflected on the Furnished Commitment and listed in the Updated Commitment,
which are not objected to by the Purchaser in accordance with this Section 5.01(b) by delivery of
written notice to Seller within the Title Objection Period shall be conclusively deemed to be
acceptable to the Purchaser and shall be Permitted Exceptions.  In the event Purchaser timely
objects as permitted by this Section 5.01(b) to any title exception (“Title Objection”), Seller may,
but shall not be obligated to, cure such Title Objection.  In the event Seller is unable or unwilling
to cure any Title Objection, Purchaser shall have as its sole remedy the right to terminate this
Agreement prior to the expiration of the Inspection Period by providing Seller with written
notice of termination in the manner provided in Section 3.01 of this Agreement.  If Purchaser
does not terminate the Agreement pursuant to Section 3.01 hereof, Purchaser shall be deemed to
have waived any uncured Title Objections and such uncured Title Objections shall be
conclusively deemed to be acceptable to Purchaser and shall be Permitted Exceptions.

(c) As used in this Agreement, the term “Permitted Exceptions” shall mean:
(i)  all matters listed as Permitted Exceptions on Exhibit B to the Deed; (ii) all matters (other than
liens) reflected on the Furnished Commitment; (iii) all matters reflected on the Updated
Commitment (and not previously reflected on the Furnished Commitment) to which Purchaser
fails to timely object pursuant to this Section 5.01; (iv) if applicable, all matters shown on the
Survey to which Purchaser fails to timely object pursuant to this Section 5.01; (v) all matters
reflected on the Updated Commitment and shown on the Survey, if applicable, timely objected to
by Purchaser in accordance with this Section 5.01, but waived by Purchaser or deemed to be
waived by Purchaser in accordance with this Section 5.01; and (v) any and all other matters set
forth or referred to herein as Permitted Exceptions.

(d) In the event of termination of this Agreement pursuant to this Section
5.01, upon Purchaser's delivery to Seller of the Purchaser's Information, the Earnest Money shall
be returned to Purchaser and thereafter neither party shall have any further rights or obligations
hereunder, except as otherwise expressly provided herein.

VI.
Remedies

6.01 Seller's Remedies. In the event Purchaser fails to perform its obligations
pursuant to this Agreement for any reason other than termination of this Agreement by Purchaser
pursuant to a right to so terminate expressly set forth in the Agreement or failure by Seller to
perform hereunder, Seller shall be entitled to (i) terminate this Agreement and retain the Earnest
Money as liquidated damages and not as penalty, in full satisfaction of claims against Purchaser
hereunder; (ii) enforce specific performance; or (iii) pursue any other right or remedy available at
law or equity.
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6.02 Purchaser's Remedies. In the event Seller fails to perform its obligations
pursuant to this Agreement for any reason other than the termination of this Agreement by Seller
pursuant to a right to terminate expressly set forth in this Agreement or failure by Purchaser to
perform hereunder, Purchaser shall have, as its sole and exclusive remedy, the right to terminate
this Agreement by giving Seller timely written notice of such election prior to or at Closing, and
receive back the Earnest Money.  Upon such termination and return of Earnest Money, neither
party will have any further rights or obligations hereunder, except as otherwise expressly
provided herein.

6.03 Attorneys' Fees. If it shall be necessary for either Purchaser or Seller to employ
an attorney to enforce its rights pursuant to this Agreement because of the default of the other
party, the defaulting party shall reimburse the non-defaulting party for reasonable attorney’s fees
and any costs of court.

6.04 Disposition of Earnest Money. In the event of a termination of this Agreement
by either Seller or Purchaser, Title Company is authorized to deliver the Earnest Money to the
party hereto entitled to same pursuant to the terms hereof on or before the seventh (7th) business
day following receipt of written notice of such termination by the Title Company and non-
terminating party from the terminating party, unless the party not receiving the Earnest Money
notifies the Title Company that it disputes the right of the other party to receive the Earnest
Money.  In such event the Title Company shall interplead the Earnest Money into a court of
competent jurisdiction in Travis County, Texas.  All attorneys' fees and costs and Title
Company's costs and expenses incurred in connection with such interpleader shall be assessed
against the party that is not awarded the Earnest Money or if the Earnest Money is distributed in
part to both parties, then in the inverse proportion of such distribution.  Notwithstanding the
foregoing, in the event this Agreement is terminated and Purchaser is entitled to receive the
Earnest Money, Title Company is not authorized to deliver the Earnest Money to Purchaser
unless and until Seller notifies Title Company in writing that it has received the Purchaser's
Information.  Seller agrees to deliver such notice promptly following its receipt of the
Purchaser's Information.

VII.
Closing

7.01 Closing Date. The Closing shall be held at the Title Company's offices (or such
other location as may be mutually agreed upon by Seller and Purchaser) on or before the date
which is twenty (20) days following the expiration of the Inspection Period (the “Closing Date”).

7.02 Closing Matters.

(a) At Closing, Seller shall:

(i) Cause the Title Company to modify (by interlineation or
otherwise) the Updated Commitment to reflect only the Permitted Exceptions, thereby indicating
the commitment of the Title Company to issue to Purchaser the Title Policy; and
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(ii) Deliver possession of the Property, subject to the Lease.

(b) At Closing, Seller shall execute, deliver and acknowledge the following
documents:

(i) A special warranty deed (“Deed”) in the form attached hereto as
Exhibit “B” and made a part hereof, conveying fee simple title to the Property to Purchaser, free
and clear of any liens and encumbrances other than ad valorem taxes and the Permitted
Exceptions;

(ii) A non-foreign affidavit in the form attached hereto as Exhibit
“C” and made a part hereof;

(iii) A release and indemnification (“Release and Indemnification”)
in the form attached hereto as Exhibit “D” and made a part hereof; and

(iv) The Lease.

(c) At Closing, Purchaser shall:

(i) Deliver the Purchase Price to the Title Company (all monies
Purchaser is required to deliver shall be paid by cashier’s check or wired to the account
designated by Title Company and available for disbursement no later than 2:00 p.m., local time,
on the Closing Date);

(ii) Execute, acknowledge and deliver the Deed;

(iii) Execute and deliver the Lease;

(iv) Execute and deliver such other documents as may be reasonably
required by Seller or Title Company including, but not limited to, a certified copy of a resolution,
if applicable, in form approved by Seller authorizing Purchaser to execute the documents
necessary to consummate the purchase of the Property in accordance with this Agreement and
designating those persons authorized to execute and deliver all necessary documents at Closing;
and

(v) Execute and acknowledge the Release and Indemnification.

(d) Except as otherwise provided in this Section 7.02(d), all normal and
customarily proratable items (with the exception of utilities which will be the responsibility of
Seller as tenant under the Lease) relating to the Property shall be prorated between Seller and
Purchaser as of Closing. Real and personal property ad valorem and similar taxes and
assessments will not be prorated.  Purchaser shall assume all responsibility and liability for the
payment of all ad valorem and similar taxes and assessments for the year in which Closing
occurs, and for the payment of any additional ad valorem taxes and assessments (including
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penalties and interest) when assessed relating to the year of Closing or prior years arising out of a
change in the use of the Land or a change in ownership.  The provisions of this Section 7.02(d)
shall survive the Closing.

(e) Purchaser shall provide to Seller for its review and approval no later than
fifteen (15) days prior to Closing:  (i) Certificates of Account Status and Corporate Existence,
By-laws and Articles of Incorporation, if Purchaser is a corporation; (ii) Partnership Agreement
and, if appropriate, Certificate of Limited Partnership, if Purchaser is a partnership; or (iii)
Certificates of Account Status and Corporate Existence, Articles of Organization and
Regulations, if Purchaser is a limited liability company; or (iv) Trust Agreement and statement
identifying the person who will be the true owner of the Property if Purchaser is a trust or is
acting as a trustee.  Purchaser shall provide such other documents as Seller shall reasonably
request, and the Closing hereunder shall be contingent upon Seller's approval thereof.

7.03 Closing Costs. Any escrow fee charged by the Title Company shall be paid ½
by Seller and ½ by Purchaser.  Seller shall pay all costs for the Updated Title Commitment and
Title Policy (except for any endorsements or the “survey deletion” and any Title Company
inspection fees, which shall be at the sole cost and expense of Purchaser).  Purchaser shall pay all
costs for the Survey, the fee for the recording of the Deed, and costs of any endorsements or
“survey deletions” to the Title Policy, and Title Company inspection fees.  Except as otherwise
provided in Sections 6.03 and 6.04, each party shall be responsible for the payment of its own
attorneys' fees incurred in connection with the transaction which is the subject of this Agreement.

7.04 Real Estate Commissions. Seller agrees to pay _____________________
(“Purchaser’s Broker”) a real estate brokerage commission in cash at Closing (but only in the
event of Closing) in an amount equal to three percent (3%) of the Purchase Price paid at Closing.
Purchaser’s Broker agrees that its commission shall be earned and due and payable by Seller in
cash at Closing only after Closing and complete funding of this transaction actually occur. Other
than as stated in the previous sentence, Seller and Purchaser each represent and warrant to the
other that no real estate brokerage commission is payable to any person or entity in connection
with the transaction contemplated hereby.  Purchaser agrees to and does hereby indemnify and
hold Seller harmless against the payment of any commission to any person or entity claiming by,
through or under Purchaser.  This indemnification shall extend to any and all claims, liabilities,
costs and expenses (including reasonable attorneys' fees and litigation costs) arising as a result of
such claims and shall survive Closing or termination of the Agreement, notwithstanding any
other provision herein to the contrary. Seller is hereby advised that Daniel L. Roth, a licensed
real estate broker and principal of Southwest Strategies Group, Inc., is providing real estate
consulting services to Seller in connection with this transaction pursuant to a separate written
agreement with Seller.

7.05 Indemnity. Except as otherwise provided in the Lease, Purchaser agrees to
indemnify, defend and hold harmless Seller from and against any and all claims, causes of
action, losses, costs, damages, liability or expenses (including reasonable attorneys' fees and
court costs) of every kind and nature whatsoever, arising out of (i) the ownership and
operation of the Property after the Closing; (ii) any and all activities related thereto,
including, without limitation, any injury to tenants, invitees, licensees, guests, customers or
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other persons injured on the Property after the Closing; and (iii) any failure on the part of
Purchaser to perform any obligation which it assumes under this Agreement or any of the
documents executed at Closing.  Should Seller receive notice of any actual or asserted
claim, cause of action, loss, cost, damage, liability or expense for which it desires to be held
harmless and indemnified, it shall send notice thereof to Purchaser.  The obligations of
Purchaser under this Section 7.05 shall survive Closing.

VIII.
Condemnation

8.01 Condemnation. If, prior to Closing, any governmental authority or other entity
having condemnation authority shall institute an eminent domain proceeding or take any steps
preliminary thereto (including the giving of any direct or indirect notice of intent to institute such
proceedings) with regard to the Land or Improvements, and the same is not dismissed on or
before ten (10) days prior to Closing, then either Purchaser or Seller shall have the right to
terminate this Agreement on or before the Closing Date.

IX.
Risk of Loss

9.01 Risk of Loss. If any part of the Property is damaged or destroyed by fire or other
casualty after the Effective Date and prior to Closing and the cost of restoration of the
Improvements following such casualty is less than $100,000.00, this Agreement shall remain in
full force and effect.  If Seller has not repaired the Property to substantially its condition prior to
such casualty by the Closing Date, Seller shall assign to Purchaser its rights in any insurance
proceeds it is entitled to receive (but not to exceed the Purchase Price) and Purchaser shall
acquire the Property for the Purchase Price with the assignment of such proceeds and subject to
such damage or destruction of the Property. In addition, Purchaser shall receive a credit to the
Purchase Price at Closing in the amount of any deductible under Seller’s insurance policy for the
loss, provided, however, that the amount of such deductible plus the insurance proceeds assigned
to Purchaser shall in no event exceed the Purchase Price. If the amount required to be expended
to repair or restore the damage or destroyed Property or portion thereof following such casualty
is in excess of $100,000.00, Seller shall so notify Purchaser in writing, and Purchaser shall have
the option, as its sole and exclusive remedy, to terminate this Agreement by giving Seller written
notice of such termination within ten (10) business days following receipt of such notice from
Seller, whereupon upon Purchaser’s delivery to Seller of Purchaser’s Information, the Earnest
Money will be returned to Purchaser and neither Seller nor Purchaser shall have any further
obligation or liability to the other hereunder, except as otherwise expressly provided herein. If
Purchaser does not elect to terminate the Agreement as provided herein, Seller may, at its option,
terminate the Agreement upon written notice to Purchaser within thirty (30) days following
Purchaser’s deadline for terminating, whereupon upon Purchaser’s delivery to Seller of
Purchaser’s Information, the Earnest Money will be returned to Purchaser and neither Seller nor
Purchaser shall have any further obligation or liability to the other hereunder, except as
otherwise expressly provided herein. If neither Purchaser nor Seller timely terminates the
Agreement in accordance with this Section 9.01, this Agreement shall remain in full force and
effect, and in such event, at Closing, Seller shall assign to Purchaser its rights in any insurance
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proceeds it is entitled to receive (but not to exceed the Purchase Price) and Purchaser shall
acquire the Property for the Purchase Price with the assignment of such proceeds and subject to
such damage or destruction of the Property. In addition, Purchaser shall receive a credit to the
Purchase Price at Closing in the amount of any deductible under Seller’s insurance policy for the
loss, provided, however, that the amount of such deductible plus the insurance proceeds assigned
to Purchaser shall in no event exceed the Purchase Price.

X.
Miscellaneous

10.01 Entire Agreement. This Agreement (including the exhibits attached hereto and
made a part hereof), the Bid, and Bid Package contain the entire agreement of the parties hereto.
There are no other agreements, oral or written, and this Agreement can be amended only by
written agreement signed by the parties hereto, and by reference made a part hereof.

10.02 Binding. This Agreement, and the terms, covenants, and conditions herein
contained, shall inure to the benefit of and be binding upon the heirs, personal representatives,
successors, and assigns of each of the parties hereto.  Seller shall have the right to assign this
Agreement without Purchaser's prior consent. Purchaser may not assign its rights under this
Agreement without Seller's prior written consent, which consent may be withheld in Seller's sole
discretion.

10.03 Effective Date. The “Effective Date,” as that term is used in this Agreement,
shall mean the date on which the Title Company acknowledges (by execution of the Joinder by
Title Company) its receipt of a copy of this Agreement executed by both Seller and Purchaser
and receipt of the Earnest Money.

10.04 Notice. Any notice, communication, request, reply or advice (collectively,
“Notice”) provided for or permitted by this Agreement to be made or accepted by either party
must be in writing.  Notice may, unless otherwise provided herein, be given or served (i) by
depositing the same in the United States mail, postage paid, registered or certified mail, and
addressed to the party to be notified, with return receipt requested; (ii) by hand delivering the
same to such party, or an agent of such party, with written acknowledgment of receipt obtained
therefor; or (iii) by depositing the same with an overnight courier service guaranteeing “next day
delivery,” addressed to the party to be notified and with all charges prepaid.  Notice deposited in
the United States mail in the manner hereinabove described shall be effective upon such deposit.
Notice given in any other manner shall be effective only if and when received by the party to be
notified.  For the purposes of notice, the addresses of the parties shall, until changed as
hereinafter provided, be as follows:

Seller: Austin Independent School District
1111 West 6th Street
Building B, Room 320
Austin, Texas 78703-5399
Attn: Mr. Joe Silva
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with copy to: Rogers & Whitley, L.L.P.
2210 San Gabriel
Austin, Texas 78705-5012
Attn:   Ms. Jo Lyn Kallison

and with a copy to: Southwest Strategies Group, Inc.
1214 West 6th Street, Suite 220
Austin, Texas  78703
Attn:  Daniel L. Roth

Purchaser:

Attn:

with copy to:

Attn:

The parties hereto shall have the right from time to time to change their respective
addresses, and each shall have the right to specify as its address any other address within the
United States of America by at least five (5) days' written notice to the other party.

10.05 Time. Time is of the essence in all things pertaining to the performance of this
Agreement.

10.06 Venue. This Agreement is made and shall be performable in Travis County,
Texas, and shall be governed by the laws of the State of Texas.  Venue for any action brought in
connection with this Agreement or the Bid Package shall be in courts of competent jurisdiction
in Austin, Travis County, Texas.

10.07 Currency. All dollar amounts are expressed in United States currency.

10.08 Section Headings. The section headings contained in this Agreement are for
convenience only and shall in no way enlarge or limit the scope or meaning of the various and
several sections hereof.

10.09 Obligations. To the extent necessary to carry out the terms and provisions
hereof, the terms, conditions, obligations and rights set forth herein shall not be deemed
terminated at the time of Closing, nor will they merge into the various documents executed and
delivered at the time of Closing.

10.10 Business Days. In the event that any date or any period provided for in this
Agreement shall end on a Saturday, Sunday or legal holiday, the applicable date or period shall
be extended to the first business day following such Saturday, Sunday or legal holiday.  As used
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herein, the term “legal holiday” means any state or federal holiday for which financial
institutions or post offices are generally closed in the State of Texas.

10.11 Authority of Purchaser. Purchaser represents, warrants and covenants to and
with Seller that (i) Purchaser has full right, power and authority to enter into this Agreement and,
at Closing, will have full right, power and authority to consummate the purchase of the Property
provided for herein, and (ii) the person(s) executing this Agreement on behalf of Purchaser is
authorized to act on behalf of and in the name of Purchaser.

10.12 No Recordation. Without the prior written consent of Seller, there shall be no
recordation of either this Agreement or any memorandum hereof, or any affidavit pertaining
hereto and any such recordation of this Agreement or memorandum hereto, by Purchaser without
the prior written consent of Seller shall constitute a default hereunder by Purchaser, whereupon
this Agreement shall, at the option of Seller, terminate and be of no further force and effect and
all Earnest Money deposited hereunder shall be immediately delivered to Seller, whereupon the
parties shall have no further duties or obligations one to the other, except as otherwise expressly
provided herein.

10.13 Construction. The parties acknowledge that each party and its counsel have
reviewed and revised this Agreement and that the normal rules of construction to the effect that
any ambiguities are to be resolved against the drafting party shall not be employed in the
interpretation of this Agreement or any amendments or exhibits hereto.

10.14 Severability. 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,
such invalidity, illegality or unenforceability shall not affect any other provision hereof, and this
Agreement shall be construed as if such invalid, illegal, or unenforceable provision had never
been contained herein.

10.15 Executed Copies. This Agreement may be executed in any number of
counterpart copies, each of which counterparts shall be deemed an original for all purposes.

10.16 Exhibits. All references to Exhibits contained herein are references to Exhibits
attached hereto, all of which are made a part hereof for all purposes the same as if set forth
herein verbatim.  It is expressly understood that if any Exhibit attached hereto which is to be
executed and delivered at Closing contains blanks, the same shall be completed correctly and in
accordance with the terms and provisions contained herein and as contemplated herein prior to or
at the time of execution and delivery thereof.

10.17 Survival of Bid Package. This Agreement is entered into by Purchaser pursuant
to Seller's Bid Package.  All of the terms, conditions and obligations of Purchaser in the Bid
Package, except to the extent such terms, conditions and obligations are inconsistent with this
Agreement, shall survive the execution of this Agreement and continue in full force and effect.
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“SELLER”

AUSTIN INDEPENDENT SCHOOL DISTRICT

DATE:_______________________ By:
Name:
Title:

“PURCHASER”

DATE:_______________________ By:
Name:
Title:

JOINDER BY PURCHASER’S BROKER

The undersigned Purchaser’s Broker joins herein to evidence its agreement with the
provisions of Section 7.04 hereof and to represent to Seller and Purchaser that Purchaser’s
Broker knows of no other broker, salesperson or other party entitled to any compensation for
brokerage services arising out of this transaction other than Purchaser’s Broker.  The
undersigned Purchaser’s Broker agrees that its signature will not be required in connection with
any amendment to this Agreement, unless such amendment amends Section 7.04 hereof.

DATE: By:
Name:
Title:
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JOINDER BY TITLE COMPANY

The undersigned, Heritage Title Company of Austin, Inc., referred to in this Agreement
as the “Title Company,” hereby acknowledges that it received this Agreement executed by Seller
and Purchaser on the _____ day of ____________________, 2011, and accepts the obligations
of the Title Company as set forth herein.  The undersigned further acknowledges that it received
the Earnest Money on the _____ day of ____________________, 2011.  The Title Company
hereby agrees to hold and distribute the Earnest Money in accordance with the terms and
provisions of this Agreement.

HERITAGE TITLE COMPANY OF AUSTIN, INC.

By: _________________________________________
Jennifer J. Ramberg, Vice President

Address: 401 Congress Avenue, Suite 1500
Austin, Texas 78701
(512) 505-5000 (Phone)
(512) 505-5024 (FAX)
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EXHIBITS

A - Land

B - Special Warranty Deed

C - Non-Foreign Affidavit

D - Release and Indemnification

E - Lease Agreement



EXHIBIT “A” TO
AGREEMENT OF SALE AND PURCHASE

LAND

TRACT 1:

Being all that certain tract or parcel of land out of Hyde Park Addition No. 2, a subdivision in the
City of Austin, Travis County, Texas, according to the map thereof, recorded in Volume 1, Page
75 of the Plat Records, Travis County, Texas and being a portion of the tract designated as the
Austin Rapid Transit Co. Park on said plat and being more particularly described by metes and
bounds as follows:

Beginning at the South east corner of the said Austin Rapid Transit Co. Park, at the intersection
of Second Street and Avenue B.  Thence Westerly along the South line of the said Park and the
North line of Second Street, two hundred and sixty-two (262) feet to corner in said line.  Thence
Northerly, parallel with the East and West lines of said Park, four hundred and twenty-five (425)
feet to corner on the North line of said Park, and the south line of Third Street.  Thence Easterly
along the said line, two hundred and sixty-two (262) feet to corner, and being the Northeast
corner of said Park, at the intersection of Third Street and Avenue B.  Thence Southerly along
the East line of said Park, and the West line of Avenue B, four hundred and twenty-five (425)
feet to the place of beginning, according to the map or plat of Hyde Park Addition No. Two, to
the said City of Austin, on record in Plat Book No. One, page 75, of the records of Travis
County, Texas, to which said map or plat and the record thereof reference is here made for
description. And being the same property conveyed to the Board of Trustees of the Public Free
Schools of the City of Austin by deed dated July 25, 1910, recorded in Volume 246, Page 154,
Deed Records of Travis County, Texas.

TRACT 2:

Being all that certain tract or parcel of land out of Hyde Park Addition No. 2, a subdivision in the
City of Austin, Travis County, Texas, according to the map thereof, recorded in Volume 1, Page
75 of the Plat Records of Travis County, Texas and being a portion of the tract designated as the
Austin Rapid Transit Co. Park on said plat and being more particularly described by metes and
bounds as follows:

Beginning at a stake at the intersection of the North line of 39th Street with the East line of
Guadalupe Street; thence Easterly with the North Line of 39th Street 137 feet to stake in said
North line for the beginning corner of this tract; thence with the North line of said 39th Street,
185 feet to stake for corner, said point being the Southwest corner of the Hyde Park School tract;
thence Northerly with the West line of said Hyde Park School tract, 425 feet to stake for corner
in the South line of 40th Street, said corner being the Northwest corner of the Hyde Park School
tract; thence Westerly along the South line of 40th Street, 185 feet to stake for corner in said line;
thence Southerly parallel with Guadalupe Street, 425 feet to place of beginning. And being the
same property conveyed to the Board of Trustees of the Austin Public Free Schools by deed
dated March 14, 1938, recorded in Volume 586, Page 96, Deed Records of Travis County,
Texas.
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EXHIBIT “B”
TO

AGREEMENT OF SALE AND PURCHASE

NOTICE OF CONFIDENTIALITY RIGHTS:  IF YOU ARE A NATURAL PERSON,
YOU MAY REMOVE OR STRIKE ANY OR ALL OF THE FOLLOWING
INFORMATION FROM ANY INSTRUMENT THAT TRANSFERS AN INTEREST IN
REAL PROPERTY BEFORE IT IS FILED FOR RECORD IN THE PUBLIC RECORDS:
YOUR SOCIAL SECURITY NUMBER OR YOUR DRIVER’S LICENSE NUMBER.

SPECIAL WARRANTY DEED

THE STATE OF TEXAS §
§ KNOW ALL BY THESE PRESENTS:

COUNTY OF TRAVIS §

Austin Independent School District, acting by and through its duly authorized President
of the Board of Trustees (“Grantor”), for Ten Dollars ($10.00) and other good and valuable
consideration paid by ________________________ (“Grantee”), the receipt and sufficiency of
which are hereby acknowledged and for the payment of which no lien, express or implied is
retained, has GRANTED, SOLD AND CONVEYED, and by these presents does GRANT,
SELL AND CONVEY, unto Grantee the real property (“Property”) described on Exhibit “A”
attached hereto and made a part hereof, together with all improvements located thereon and all
rights and appurtenances pertaining thereto.

TO HAVE AND TO HOLD the Property, together with the rights and appurtenances
thereto belonging, unto Grantee and Grantee's heirs, successors and assigns, forever; and Grantor
does hereby bind Grantor and Grantor's successors and assigns to WARRANT AND FOREVER
DEFEND the Property unto Grantee and Grantee's heirs, successors and assigns, against every
person whomsoever lawfully claiming or to claim the same or any part thereof by, through or
under Grantor, but not otherwise.

However, this conveyance is made subject to the liens securing standby fees, taxes and
assessments by any taxing authority for the current year and subsequent years, and subsequent
taxes and assessments (including penalties and interest) by any taxing authority for prior years
due to change in land usage or ownership (collectively, “Ad Valorem Taxes”), as well as to all
matters set forth on Exhibit “B” attached hereto and made a part hereof to the extent that they are
in effect and apply to the Property (collectively, “Permitted Exceptions”).  Grantee by
acceptance of delivery of this deed assumes and agrees to perform all of Grantor's obligations
under the Permitted Exceptions and to pay the Ad Valorem Taxes.

IT IS UNDERSTOOD AND AGREED THAT GRANTEE ACCEPTS THE
PROPERTY IN ITS “AS IS, WHERE IS” CONDITION WITH ALL FAULTS AND WITH
ANY AND ALL LATENT AND PATENT DEFECTS.  IT IS FURTHER UNDERSTOOD
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AND AGREED THAT EXCEPT FOR THE SPECIAL WARRANTIES OF TITLE MADE
HEREIN GRANTOR HAS NOT MADE AND SPECIFICALLY DISCLAIMS ANY
WARRANTIES OR REPRESENTATIONS OF ANY KIND OR CHARACTER, ORAL OR
WRITTEN, EXPRESS OR IMPLIED, WITH RESPECT TO THE PROPERTY, INCLUDING,
BUT NOT LIMITED TO, WARRANTIES OR REPRESENTATIONS AS TO MATTERS OF
TITLE (OTHER THAN THE WARRANTY OF TITLE SET FORTH HEREIN), ZONING,
TAX CONSEQUENCES, PHYSICAL OR ENVIRONMENTAL CONDITIONS,
AVAILABILITY OF ACCESS (SPECIFICALLY MAKING NO WARRANTY OF
COMPLIANCE WITH THE REQUIREMENTS OF THE AMERICANS WITH DISABILITIES
ACT OF 1990, AS AMENDED), INGRESS OR EGRESS, OPERATING HISTORY OR
PROJECTIONS, VALUATION, GOVERNMENTAL APPROVALS, GOVERNMENTAL
REGULATIONS OR ANY OTHER MATTER OR THING RELATING TO OR AFFECTING
THE PROPERTY INCLUDING, WITHOUT LIMITATION:  (i) THE NATURE AND
CONDITION OF THE PROPERTY, INCLUDING, WITHOUT LIMITATION, THE WATER,
SOIL AND GEOLOGY AND THE SUITABILITY THEREOF AND OF THE PROPERTY
FOR ANY AND ALL ACTIVITIES AND USES WHICH PURCHASER MAY ELECT TO
CONDUCT THEREON, AND THE EXISTENCE OF ANY ENVIRONMENTAL HAZARDS
OR CONDITIONS THEREON (INCLUDING THE PRESENCE OF ASBESTOS) OR
COMPLIANCE WITH ALL APPLICABLE LAWS, RULES OR REGULATIONS; (ii) THE
VALUE, CONDITION, MERCHANTABILITY, MARKETABILITY, PROFITABILITY,
SUITABILITY OR FITNESS FOR A PARTICULAR USE OR PURPOSE OF THE
PROPERTY; (iii) THE MANNER OR QUALITY OF THE CONSTRUCTION OR
MATERIALS INCORPORATED INTO ANY OF THE PROPERTY; AND (iv) THE
MANNER, QUALITY, STATE OF REPAIR OR LACK OF REPAIR OF THE PROPERTY.
GRANTEE AGREES THAT WITH RESPECT TO THE PROPERTY, GRANTEE HAS NOT
RELIED UPON AND WILL NOT RELY UPON, EITHER DIRECTLY OR INDIRECTLY,
ANY REPRESENTATION OR WARRANTY OF GRANTOR OR ANY AGENT OF
GRANTOR.  GRANTEE REPRESENTS THAT GRANTEE IS A KNOWLEDGEABLE
PURCHASER OF REAL ESTATE AND THAT GRANTEE IS RELYING SOLELY ON
GRANTEE'S OWN EXPERTISE AND THAT OF GRANTEE'S CONSULTANTS, AND
THAT GRANTEE HAS CONDUCTED SUCH INSPECTIONS AND INVESTIGATIONS OF
THE PROPERTY, INCLUDING, BUT NOT LIMITED TO, THE PHYSICAL AND
ENVIRONMENTAL CONDITIONS THEREOF INCLUDING THE POSSIBLE PRESENCE
OF ENVIRONMENTAL CONTAMINATION, AND SHALL RELY UPON SAME, AND
SHALL ASSUME THE RISK THAT ADVERSE MATTERS,  INCLUDING, BUT NOT
LIMITED TO, ADVERSE PHYSICAL AND ENVIRONMENTAL CONDITIONS, MAY NOT
HAVE BEEN REVEALED BY GRANTEE'S INSPECTIONS AND INVESTIGATIONS.
GRANTEE ACKNOWLEDGES AND AGREES THAT UPON CLOSING, GRANTOR IS
SELLING AND CONVEYING TO GRANTEE AND GRANTEE IS ACCEPTING THE
PROPERTY “AS IS, WHERE IS, WITH ALL FAULTS” AND WITH ANY AND ALL
LATENT AND PATENT DEFECTS, AND GRANTEE FURTHER ACKNOWLEDGES
AND AGREES THAT THERE ARE NO ORAL AGREEMENTS, WARRANTIES OR
REPRESENTATIONS, COLLATERAL TO OR AFFECTING THE PROPERTY BY
GRANTOR, ANY AGENT OF GRANTOR OR ANY THIRD PARTY.
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This conveyance is made pursuant to a resolution adopted by the Board of
Trustees of the Austin Independent School District on ___________________________
authorizing the sale of the Property.

Grantee's address:

Executed this _____ day of _________________, 20___, to be effective the _____ day of
__________________, 20___.

AUSTIN INDEPENDENT SCHOOL DISTRICT

By:
_____________________________, President
Board of Trustees

AGREED TO AND ACCEPTED
This _____ day of ____________________, 20___,
to be effective the _____ day of
___________________, 20___.

By:
Name:
Title:
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THE STATE OF TEXAS §
§

COUNTY OF TRAVIS §

This instrument was acknowledged before me on the _____ day of _________________,
20___, by ___________________, President of the Board of Trustees of the Austin Independent
School District, on behalf of said school district.

Notary Public, State of Texas

THE STATE OF TEXAS §
§

COUNTY OF _____________ §

This instrument was acknowledged before me on the _____ day of _________________,
20___, by ________________________________________.

Notary Public, State of Texas



Exhibit “A”
to

Special Warranty Deed

PROPERTY



Exhibit “B”
to

Special Warranty Deed

PERMITTED EXCEPTIONS

1. Easements, rights-of-way, and prescriptive rights, whether of record or not; all recorded
restrictions, reservations, covenants, conditions, oil and gas leases, mineral interests
outstanding in persons other than Grantor, and other instruments, other than conveyances
of the surface fee estate, that affect the Property; validly existing rights of adjoining
owners in any walls and fences situated on a common boundary; any discrepancies,
conflicts, or shortages in area or boundary lines; any encroachments or overlapping of
improvements; all rights, obligations, and other matters arising from and existing by
reason of Travis County, Texas; and taxes for the year 20____, which Grantee assumes
and agrees to pay, and subsequent assessments for that and prior years due to change in
land usage, ownership, or both, the payment of which Grantee assumes.

2. Dedication of a 60 foot strip of land for public use as a street as set out in instrument
recorded in Volume 242, Page 116 of the Deed Records of Travis County, Texas.

3. Any and all leases, recorded or unrecorded, with rights of tenants in possession.

4. Easements, or claims of easements, which are not recorded in the public records.

5. Rights of parties in possession.
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EXHIBIT “C”
TO

AGREEMENT OF SALE AND PURCHASE

NON-FOREIGN AFFIDAVIT

Section 1445 of the Internal Revenue Code of 1986, as amended (the “Code”) provides
that a transferee of a U.S. real property interest must withhold tax if the transferor is a foreign
person.  To inform the transferee that withholding of tax is not required upon the disposition of a
U.S. real property interest by AUSTIN INDEPENDENT SCHOOL DISTRICT (the
“Transferor”), the undersigned hereby certifies the following on behalf of the Transferor:

1. The Transferor is not a foreign corporation, foreign partnership, foreign trust or
foreign estate (as those terms are defined in the Code and treasury regulations
promulgated pursuant thereto);

2. The Transferor's U.S. taxpayer identifying number is __________________; and

3. The Transferor's office address is 1111 West 6th Street, Austin, Texas 78703-
5399.

The Transferor understands that this certification may be disclosed to the Internal Revenue
Service by the transferee and that any false statement contained herein could be punished by fine,
imprisonment, or both.

Under penalty of perjury, I declare that I have examined this certification and to the best
of my knowledge and belief it is true, correct and complete, and I further declare that I have
authority to sign this document on behalf of the Transferor.  This affidavit is being given in
connection with sale of the property described on Exhibit “A” attached hereto and made a part
hereof.

AUSTIN INDEPENDENT SCHOOL DISTRICT

By:
Name:
Title:

Date:
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SUBSCRIBED AND SWORN TO by ________________, President, Board of Trustees
of Austin Independent School District, before me, the undersigned authority, on this _____ day
of ____________________, 20____, to certify which witness my hand and seal of office.

Notary Public, State of Texas



EXHIBIT “D”
TO

AGREEMENT OF SALE AND PURCHASE

RELEASE AND INDEMNIFICATION

THIS RELEASE AND INDEMNIFICATION is executed by ___________________
(“Releasor”) for the benefit of Austin Independent School District (“Releasee”).

Contemporaneously with the execution and delivery hereof, Releasor has acquired from
Releasee all of Releasee's interest in and to the property located in Travis County, Texas (the
“Property”), described on Exhibit “A” attached hereto and made a part hereof for all purposes.

As a material part of the consideration for the sale, Releasor agrees that Releasee shall
not be responsible or liable to Releasor for any conditions affecting the Property, as Releasor has
purchased the Property AS-IS, WHERE-IS, WITH ALL FAULTS AND WITH ANY AND ALL
LATENT AND PATENT DEFECTS.  Releasor or any one claiming by, through or under
Releasor hereby fully releases Releasee, its administrators, Board of Trustees (both individually
and collectively), employees, representatives and agents for and agrees to indemnify, defend and
hold them harmless against any cost, loss, liability, damage, expenses, demand, cause of action
or action arising from or related to any conditions affecting the Property, including, but not
limited to, all costs, losses, liabilities, damages, expenses, demands and causes of action and
actions arising out of or related to the presence, generation, treatment, storage or disposition of
“Hazardous Materials” on, under or at the Property or any part thereof.  As used herein, the term
“Hazardous Materials” shall mean any substance which is or contains (i) any “hazardous
substance” as now or hereafter defined in § 101(14) of the Comprehensive Environmental
Response, Compensation, and Liability Act of 1980, as amended (“CERCLA”) (42 U.S.C.
§ 9601, et seq.) or any regulations promulgated under CERCLA; (ii) any “hazardous waste” as
now or hereafter defined in the Resource Conservation and Recovery Act of 1976 (42 U.S.C.
§ 6901, et seq.) (“RCRA”) or regulations promulgated under RCRA; (iii) any substance
regulated by the Toxic Substances Control Act (15 U.S.C. § 2601, et seq.); (iv) gasoline, diesel
fuel, or other petroleum hydrocarbons; (v) asbestos and asbestos containing materials, in any
form, whether friable or non-friable; (vi) polychlorinated biphenyls; (vii) radon gas; and (viii)
any additional substances or materials which are classified or considered to be hazardous or toxic
under the foregoing statutes or the common law, or any other applicable local, state or federal
laws relating to the Property. Hazardous Materials shall include, without limitation, any
substance the presence of which on the Property (A) requires reporting, investigation or
remediation under the statutes cited above; or (B) causes or threatens to cause a nuisance on any
portion of the Property or adjacent property or poses or threatens to pose a hazard to the health or
safety of persons on any portion of the Property or adjacent property.

Releasor further acknowledges and agrees that this Release and Indemnification shall be
given full force and effect according to each of its expressed terms and provisions, including, but
not limited to, those relating to unknown and suspected claims, damages and causes of action.



This Release and Indemnification shall be binding upon Releasor, its successors, heirs and/or
assigns, and shall inure to the benefit of Releasee, its successors, heirs, and/or assigns.

EXECUTED to be effective the _____ day of __________________, 20___.

RELEASOR:

By:
Name:
Title:

SUBSCRIBED AND SWORN TO by ________________________________________,
before me, the undersigned authority, on this _____ day of ____________________, 20____, to
certify which witness my hand and seal of office.

Notary Public, State of Texas

ACCEPTED effective the
_______ day of ____________________, 20___.

AUSTIN INDEPENDENT SCHOOL DISTRICT

By: ___________________________________
___________________________________
President, Board of Trustees



EXHIBIT “E”
TO

AGREEMENT OF SALE AND PURCHASE

LEASE AGREEMENT

THIS LEASE AGREEMENT (the “Lease”) is made and entered into as of the ____ day
of ____________, 20__ by and between _______________________, a ______________ (the
“Landlord”) and AUSTIN INDEPENDENT SCHOOL DISTRICT (the “Tenant”).

ARTICLE I
Demise and Description of Premises

1.1 Landlord is the owner of certain real property located at 3908 Avenue B, Austin,
Texas, 78751 more particularly described in Exhibit “A” attached hereto and made a part hereof,
and all improvements situated thereon (totaling approximately 65,868 square feet of building
space) (collectively, the “Premises”)

1.2 Subject to the terms and conditions set forth herein, Landlord hereby leases to
Tenant, and Tenant leases from Landlord the Premises.

1.3 The Tenant accepts the Premises in their present condition, subject to the
obligations of the Landlord and the Tenant as set forth herein.

ARTICLE II
Initial Term of Lease and Renewal Term

2.1 The initial term of this Lease shall commence on ______________, 20____ (the
“Commencement Date”), and, subject to the possible extension provided in Section 2.2(a) below,
shall terminate on the date which is two (2) years thereafter (the “Termination Date”).
Notwithstanding anything in this Lease to the contrary, Tenant shall have the right to terminate
the Lease effective at any time on or after the one-year anniversary of the Commencement Date,
by providing Landlord at least six (6) months prior written notice of its intent to terminate, which
notice shall include the effective date of Tenant’s early termination of the Lease.

2.2 (a) Provided Tenant is not then in default under this Lease, Tenant shall have
the option to extend the term of this Lease for two (2) consecutive periods of one (1) year each
(each a “Renewal Term”) by providing Landlord written notice of such extension at least one
hundred twenty (120) days prior to the expiration of the initial term of the Lease or first Renewal
Term, as applicable. Each Renewal Term shall be subject to all of the terms and conditions
contained in the Lease except that (i) the Base Rent for the Premises during each Renewal Term
shall be equal to the then prevailing Market Rate (as defined below) (“Renewal Rent”).
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(b) If Tenant timely exercises its option to extend the term of the Lease,
Landlord shall notify Tenant of the Renewal Rent in a notice (“Renewal Rent Notice”) delivered
to Tenant not later than ninety (90) days prior to the commencement date of the applicable
Renewal Term.  As used herein “Market Rate” shall mean the then prevailing market rate
for tenants of comparable quality initially occupying commercial space in buildings of
comparable size, age, use, location and quality of finish-out in the North University and Hyde
Park Austin Market Area, taking into consideration the extent of the availability in the
marketplace of a comparable number of parking spaces as the number available to Tenant at the
Premises and all other economic terms then customarily prevailing in such leases in said
marketplace.  As used herein, “North University and Hyde Park Austin Market Area” means the
area bounded on the north by 51st Street, on the south by Martin Luther King, Jr. Boulevard, on
the west by MoPac Expressway (Loop 1) and on the east by IH-35.

(c) Tenant shall have the right to either (i) accept the Renewal Rent, or (ii)
withdraw its exercise of the extension of the term by written notice to Landlord within forth-five
(45) days after Landlord’s delivery to Tenant of the Renewal Rent Notice, in which event the
Lease will terminate at the expiration of the then current term.

ARTICLE III
Base Rent; Security Deposit

3.1 The obligation to pay rent shall begin on the Commencement Date. The base rent
(“Base Rent”) during the initial term of the Lease shall be $38,423.00 per month.

3.2 The Base Rent during each Renewal Term shall be equal to the Renewal Rent and
shall be payable on a monthly basis.

3.3 During the initial term of the Lease and each Renewal Term, if applicable, the
monthly Base Rent shall be due in advance on or before the first day of each calendar month.
Rent shall be paid to the Landlord at the address specified in Section 18.1 below, or at such other
address as Landlord may designate in writing. If this Lease commences or ends on a day other
than the first or last day of a calendar month, Base Rent shall be prorated.

3.4 Tenant shall not be required to pay a security deposit to Landlord in connection
with this Lease.

ARTICLE IV
Utilities; Ad Valorem Taxes

4.1 Tenant shall pay, in a timely manner directly to the utility service providers, all
charges for utility services to the Premises, including electricity, natural gas, water, sewer,
telephone, cable and trash removal.
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4.2 Landlord shall pay all real property ad valorem taxes assessed against the
Premises as they become due and prior to delinquency.

ARTICLE V
Use; Parking; Janitorial

5.1 The Premises are to be used for general administrative offices and may also be
used for any other purpose as permitted by law.

5.2 Tenant agrees to will comply with all applicable governmental laws, ordinances,
and regulations in connection with its use of the Premises.

5.3 Tenant shall not suffer, permit, or commit any waste or nuisance on the Premises.

5.4 Tenant shall be entitled to install in the Premises all trade fixtures, machinery,
equipment, furniture and other personal property necessary for Tenant’s operations in the
Premises.  Tenant shall, at Tenant’s sole cost, remove upon the termination of this Lease (i) the
trade fixtures, machinery, equipment, furniture, and all other personal property located in the
Premises as of the Commencement Date, and (ii) any other trade fixtures, machinery, equipment,
furniture and personal property installed in the Premises during the term of this Lease
(collectively, the “Excluded Property”).  In the event of such removal, Tenant shall not be
obligated to repair any damage caused by the Excluded Property or the original installation or
subsequent removal thereof, provided that Tenant shall use reasonable care in the course of any
such removal.

5.5 Tenant shall be responsible for the cost of all janitorial services for the Premises.

5.6 Landlord acknowledges and agrees that the Premises includes all parking spaces
in the parking lot(s) on the Premises for Tenant’s exclusive use, at no additional cost to Tenant.

ARTICLE VI
Insurance

6.1 Landlord, at its own expense, shall at all times during the term of the Lease
maintain property insurance against “All Risks” of physical loss covering one hundred percent
(100%) of the full replacement cost of all improvements and fixtures comprising the Premises.
Tenant shall be named as an additional insured, as its interest may exist.

6.2 Tenant, at its own expense, shall keep its trade fixtures, machinery, equipment,
furniture and other personal property located on or in the Premises insured in an amount deemed
necessary or desirable by Tenant.

6.3 Tenant, at its own expense, shall at all times during the term of the Lease keep in
full force and effect commercial general liability insurance applicable to the Premises with a
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minimum limit of $1,000,000.00 per occurrence, naming Landlord as an additional insured. The
insurance shall be evidenced by a certificate of insurance issued to Landlord.

6.4 With respect to any insurance required by the terms of this Lease, both the
Landlord and Tenant waive any rights of subrogation against each other, and any insurance
policy maintained by either shall contain an express waiver of the insurer’s right of subrogation
against the other.

ARTICLE VII
Damage or Destruction

7.1 If the Premises are partially damaged by any casualty insured against, the
Landlord shall, upon receipt of and to the extent of the insurance proceeds, and as soon as
reasonably permitted by the circumstances, repair the Premises in a manner and to the extent
necessary and desirable in Tenant’s sole discretion to carry on Tenant’s business operations for
the remainder of the term of the Lease and, until such repair is complete, the monthly rent shall
be abated proportionately as to that portion of the Premises rendered untenantable. Landlord
shall be responsible for the payment of any deductible under the insurance to be carried pursuant
to Section 6.1 above.  Notwithstanding the foregoing, if: (i) the Premises by reason of such
occurrence are rendered wholly untenantable; or (ii) the Premises are damaged as a result of a
risk which is not covered by said insurance; or (iii) the Premises are damaged to the extent of
fifty percent (50%) or more of the then monetary value thereof; or (iv) any or all of the buildings
or parking areas of the Premises are damaged to such an extent that the Premises reasonably
cannot be operated as an integral unit, then and in any of such events, Landlord or Tenant may
cancel this Lease by written notice of cancellation to the other party within ninety (90) days after
such event and thereupon this Lease shall expire, and Tenant shall vacate and surrender the
Premises to Landlord and no rent or other charges will be due from Tenant to Landlord after the
date of the casualty.  If this Lease is not terminated by Landlord or Tenant in accordance with
this Section 7.1, Landlord shall repair the Premises in accordance with the first sentence of this
Section 7.1.

ARTICLE VIII
Signs; Alterations; Maintenance and Repairs; Access

8.1 Tenant shall be entitled to install on the Premises any outdoor signage, window or
door lettering, placards, decorations or advertising media of any type to the maximum extent
allowed by law and may maintain any of the foregoing installed as of the Commencement Date.
Any of the foregoing shall be kept in good repair and in proper operating condition at the
Tenant’s expense and shall, at the option of the Tenant, be removed at Tenant’s expense at the
termination of the Lease.  In the event of such removal, Tenant shall not be obligated to repair
any damage caused to the Premises by such removal.

8.2 Tenant shall not make or cause to be made any material alterations, additions or
improvements to the Premises, without Landlord’s prior written approval, which approval shall
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not be unreasonably withheld, conditioned or delayed.  Tenant shall present to the Landlord
plans and specifications for such work at the time approval is sought.  In the event Landlord
consents to the making of any alterations, additions, or improvements to the Premises by Tenant,
the same shall be made by Tenant at Tenant’s sole cost and expense.  All such work with respect
to any alterations, additions, and changes shall be done in a good and workmanlike manner and
diligently prosecuted to completion.  Any such alterations, additions, or improvements (but not
including trade fixtures or signs) shall at once become a part of the realty and shall be
surrendered with the Premises unless Tenant otherwise elects at the end of term hereof, in which
case Tenant would be responsible for the timely removal of same and the timely restoration of
the Premises to substantially its condition as of the Commencement Date. For the purpose of
this paragraph, “material” shall mean an alteration, addition or improvement to the Premises in
excess of $15,000.00.

8.3 Tenant, at its sole cost and expense, shall at all times maintain in good order and
condition the Premises, including but not limited to, the interiors of the buildings, all glass,
exterior entrances, signs, docks, sidewalks, doors, parking areas, existing landscaping and
fixtures of the Premises, including lighting, electrical fixtures and systems, plumbing fixtures
and systems, sewage facilities, heating equipment and systems, air conditioning equipment and
systems, and floor coverings; provided, however, and notwithstanding any provision of this
Lease to the contrary, in no instance shall Tenant be liable for costs or expenses associated with
replacement of capital items nor shall Tenant be obligated to perform any maintenance, the value
of which would reasonably be expected to extend beyond the term of this Lease.  In such event,
Landlord, at its sole cost and expense, shall be responsible for such repair, replacement and/or
maintenance upon written notice from Tenant.

8.4 In addition to Landlord’s obligations in Section 8.3 above, Landlord, at its sole
cost and expense, shall at all times maintain in good condition and repair the foundations,
exterior walls, roofs, and structural components of the Premises.

8.5 Landlord must make repairs or perform maintenance for which Landlord is
responsible under this lease within 5 business days after Tenant provides Landlord written notice
of the needed repairs or maintenance.  Provided, however, if Landlord promptly commences
such repair or maintenance within such 5-business day period and diligently proceeds in good
faith to complete same, but such repair or maintenance cannot reasonably be completed within
such 5-business day period, Landlord’s time for completion shall be extended for a commercially
reasonable period of time, not to exceed 30 days.  If Landlord fails to repair or maintain an item
for which Landlord is responsible within the timeframes required by this Section 8.5, Tenant
may:  (1) repair or maintain the item and abate rent next becoming due for the actual costs
incurred by Tenant or Landlord must within 10 business days of demand reimburse Tenant for
the actual costs incurred by Tenant in connection with same, or (2) exercise Tenant’s remedies
under Section 19.1 hereof.

8.6 Notwithstanding provision of this Lease to the contrary, if there is an interruption
or failure of utility service to the Premises due to Landlord’s failure to make repairs for which
Landlord is responsible under this Lease and such failure renders the Premises untenantable for
five (5) consecutive days or more, Tenant shall be entitled to an abatement of rent for each day
thereafter that Tenant is unable to utilize the Premises.  If such services are not resumed within
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thirty (30) days regardless of cause, Tenant may, at its option, terminate this Lease by providing
written notice to Landlord.

8.7 Landlord shall have the right to enter the Premises during normal business hours
(after giving written notice to Tenant at least three (3) business days prior to such intended entry,
which notice shall specify the area(s) of the Premises Landlord intends to enter) to inspect or to
show the same to prospective purchasers, mortgagees, and tenants, and to make such repairs as
Landlord may be necessary or desirable, and Landlord shall be liable for any damage to Tenant’s
property that results therefrom. In the event Landlord’s notice specifies an area or areas of the
Premises for entry that contain confidential information of Tenant that cannot be secured, a staff
member of Tenant shall have the right to accompany Landlord in connection with such entry.
Provided, however, Landlord shall not be required to give such notice before entering the
Premises in the event of an emergency threatening life or property, but Landlord shall notify
Tenant of such entry as soon thereafter as reasonably practicable. Landlord agrees to use all
reasonable efforts to minimize disruption to Tenant’s business operations in connection with
Landlord’s entry on the Premises. Landlord agrees that Tenant shall have the right to maintain
its existing security devices on the doors of the Premises.

ARTICLE IX
Liens

9.1 Tenant shall not permit any mechanics’, materialmen’s or other liens to be fixed
or placed against the Premises by or through Tenant.

ARTICLE X
Subordination

10.1 Tenant shall upon request of Landlord execute a subordination, non-disturbance
and attornment agreement in a commercially reasonable form to subordinate this Lease and
Tenant’s leasehold interest to any lien or encumbrance now or hereafter placed on the Premises
by Landlord, subject, however, to the condition that such subordination, non-disturbance and
attornment agreement is executed by Landlord and lender and includes a provision whereby such
lender agrees in writing that following a foreclosure (or a deed in lieu of foreclosure) the rights
of Tenant under this Lease shall remain in full force and effect during the remainder of the term
of the Lease and any renewals so long as Tenant shall continue to recognize and perform all of
Tenant’s covenants and obligations under the Lease.
.

ARTICLE XI
Late Charge

11.1 Any payment due under this Lease by Tenant to Landlord and not paid within ten
(10) days from the date it becomes due shall bear a late charge of five percent (5%) thereof
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intended to defray any cost to Landlord resulting from late payments, and the Tenant agrees to
pay said late charge to the Landlord.

ARTICLE XII
Condemnation

12.1 As used in this Article XII, the term “condemnation proceeding” shall mean any
action or proceeding in which any interest in the Premises is taken for any public or quasi-public
purpose by any lawful authority through exercise of the power of eminent domain or right of
condemnation or by purchase or otherwise in lieu thereof.

12.2 If the whole of the Premises shall be acquired or taken by condemnation
proceeding, then this Lease shall cease and terminate as of the date of title vesting in such
proceeding.

12.3 If any part of the Premises, including necessary driveways, loading areas, and
parking areas, shall be taken as aforesaid, and such partial taking shall render that portion not so
taken as inadequate or unsuitable for Tenant’s business operations (as determined by Tenant in
its reasonable discretion), then Tenant may, by written notice to Landlord, terminate this Lease.
If this Lease is terminated as provided in this subsection, rent shall be paid up to the day that
possession is so taken by public authority and Landlord shall make an equitable refund of any
rent paid by Tenant in advance. If such partial taking is not determined by Tenant in its
reasonable discretion as extensive enough to render the Premises inadequate or unsuitable for
Tenant’s business operations, then this Lease shall continue in effect as to the portion of the
Premises not taken, Landlord shall promptly repair any damage caused by such partial taking,
and the Base Rent shall be equitably adjusted to account for such partial taking.

12.4 Tenant shall not be entitled to, and hereby expressly waives all claim to, any
condemnation award for any taking, whether whole or partial, and whether for diminution in
value of the leasehold or to the fee estate; provided, however, that Tenant shall have the right, to
the extent that the same shall not reduce Landlord’s award, to claim from the condemnor, but not
from the Landlord, such compensation as may be recoverable by Tenant in its own right, for
damages to Tenant’s business, fixtures, improvements and signs.  Tenant shall be required to
make its own claim, if any, to the condemnor, and will bear all costs and expenses in connection
with any such claims.

ARTICLE XIII
Default and Remedies

13.1 Upon the occurrence of any of the following events (each, a “Default”), Landlord
shall have the remedies set forth in Section 13.2 below:

(a) Tenant fails to pay the Base Rent or any other sum due hereunder within
ten (10) days after receipt of written notice of such failure to pay from Landlord to Tenant.
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(b) Tenant fails to perform any other term, condition, or covenant to be
performed by it pursuant to this Lease within thirty (30) days after receipt of written notice from
Landlord to Tenant (or such longer period of time as may be reasonably required to cure a matter
which, due to its nature, cannot reasonably be cured within thirty (30) days).

13.2 Upon the occurrence of a Default by Tenant, Landlord shall have the option to
take either of the following actions pursuant to Texas law, as Landlord’s sole and exclusive
remedy, without further notice or demand of any kind to Tenant or other person(s):

(a) Collect by suit or otherwise each installment of rent or other sum as it
becomes due hereunder, or enforce, by suit or otherwise, any other term or provision hereof on
the part of Tenant required to be kept or performed.

(b) Terminate this Lease by written notice to Tenant.  In the event of such
termination, Tenant agrees to immediately surrender possession of the Premises.  Should
Landlord terminate this Lease, Tenant shall have no further interest in this Lease or in the
Premises, and the Landlord may recover damages from Tenant by reason of Tenant’s breach, as
follows: (i) the cost of recovering the Premises, (ii) reasonable attorneys’ fees, and (iii) the worth
at the time of such termination of the excess, if any, of the amount of Base Rent reserved in this
Lease for the remainder of the then current term over the then reasonable rental value of the
Premises for the remainder of the then current term, all of which amounts shall be immediately
due and payable at Landlord’s election from Tenant to Landlord.

ARTICLE XIV
Quiet Enjoyment

14.1 Landlord hereby covenants and warrants that it is the owner of the Premises and
that Tenant, on payment of rents herein provided for and performance of the provisions hereof on
its part to be performed, shall and may peacefully possess and enjoy the Premises during the
term hereof without any interruption or disturbance by anyone claiming through Landlord.

ARTICLE XV
Surrender of Premises

15.1 At the expiration of this Lease, Tenant shall deliver all keys to Landlord and
surrender the Premises in the same “broom clean” condition as they were as of the
Commencement Date (i.e., free from debris), subject to (i) reasonable wear and tear and damage
resulting from the removal of any trade fixtures, machinery, equipment, furniture and other
personal property, and (ii) any limitations on Tenant’s obligations to perform maintenance and
make repairs set forth in Sections 7.1, 8.3 and 8.4 hereof. Before surrendering the Premises,
Tenant shall remove the Excluded Property as set forth in Section 5.4 of this Lease.  If Tenant
fails to remove any of the Excluded Property upon the expiration of this Lease, the same, at the
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option of the Landlord, shall be deemed abandoned and shall become the property of the
Landlord.

ARTICLE XVI
Holding Over

16.1 No holding over and continuation of any business by Tenant after the expiration
of the term hereof shall be considered to be a renewal or extension of this Lease unless written
approval of such holding over and a definite agreement to such effect is signed by Landlord
defining the length of such additional term.  Any holding over without the consent of Landlord
shall be considered to be a monthly tenancy at a rental amount equal to one hundred and twenty-
five percent (125%) of the then scheduled monthly Base Rent provided herein.

ARTICLE XVII
Transfer or Pledge of Leasehold Interest

17.1 Tenant shall not assign this Lease or any interest therein, or sublet the Premises or
any part thereof, or encumber or hypothecate this Lease, without first obtaining the written
consent of Landlord, and any assignment, subletting, licensing, encumbering, or hypothecating
of this Lease without such prior written consent shall, at the option of the Landlord, be void.

ARTICLE XVIII
Notices

18.1 Any notice, communication, request, reply or advice (collectively, “Notice”)
provided for or permitted by this Lease to be made or accepted by either party must be in
writing.  Notice may, unless otherwise provided herein, be given or served (i) by depositing the
same in the United States mail, postage paid, registered or certified mail, and addressed to the
party to be notified, with return receipt requested; (ii) by hand delivering the same to such party,
or an agent of such party, with written acknowledgment of receipt obtained therefor; or (iii) by
depositing the same with an overnight courier service guaranteeing “next day delivery,”
addressed to the party to be notified and with all charges prepaid.  Notice deposited in the United
States mail in the manner hereinabove described shall be effective three (3) business days after
such deposit.  Notice given in any other manner shall be effective only if and when received by
the party to be notified.  For the purposes of notice, the addresses of the parties shall, until
changed as hereinafter provided, be as follows:

Landlord:

Attn:
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with copy to:

Attn:

Tenant: Austin Independent School District
1111 West 6th Street
Building B, Room 320
Austin, Texas 78703-5399
Attn: Mr. Joe Silva

with copy to: Rogers & Whitley, L.L.P.
2210 San Gabriel
Austin, Texas 78705-5012
Attn:   Ms. Jo Lyn Kallison

The parties hereto shall have the right from time to time to change their respective
addresses, and each shall have the right to specify as its address any other address within the
United States of America by at least five (5) days' written notice to the other party.

ARTICLE XIX
Landlord’s Right to Cure

19.1 In the event of breach, default, or noncompliance hereunder by Landlord, Tenant
shall, before exercising any right or remedy available to it at law or in equity, including the right
to terminate this Lease, give Landlord written notice of the claimed breach, default, or
noncompliance. For the thirty (30) days following the giving of said notice (or such longer
period of time, but not more than sixty (60) days, as may be reasonably required to cure a matter
which, due to its nature, cannot reasonably be rectified with thirty (30) days), Landlord shall
have the right to cure the breach, default, or noncompliance involved.

ARTICLE XX
Attorney’s Fees and Costs

20.1 In the event that a party to this Lease is required to bring suit in order to enforce
this Lease, the prevailing party shall be entitled to recover its reasonable attorney’s fees and costs
including “out-of-pocket” costs, the cost of expert witnesses and reasonable administrative
expenses from the non-prevailing party including those incurred in any appeal or in connection
with any bankruptcy case involving the Landlord or the Premises.
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ARTICLE XXI
Force Majeure

21.1 Neither the Landlord nor the Tenant shall be responsible or liable to the other for
any delay in the observance or performance of any term or condition of this Lease to be observed
or performed, to the extent that such delay is proximately caused by causes beyond that party's
reasonable control and occurring without its fault or negligence, including, without limitation,
(i) “Acts of God” (including fire, flood, earthquake, storm, hurricane or other natural disaster),
(ii) war, invasion, act of foreign enemies, hostilities (whether war is declared or not), civil war,
rebellion, revolution, insurrection, military or usurped power or confiscation, terrorist activities,
riots, and other civil commotions, or (iv) labor dispute, strike, or lockout.

ARTICLE XXII
Miscellaneous Provisions

22.1 Neither the provisions herein nor any one or more covenants and/or agreements
herein contained is intended, nor shall the same be deemed or construed, to create a partnership
between Landlord and Tenant or to make them joint venturers.

22.2 The invalidity or unenforceability of any provision hereof shall not effect or
impair any other provision hereof.

22.3 No waiver of any breach or breaches of any provision of this Lease shall be
construed to be a waiver of any preceding or succeeding breach of such provision or of any other
provision hereof.  No provision of this Lease shall be deemed to have been waived unless such
waiver be in writing and signed by the party against whom the waiver will be enforced.

22.4 Except as otherwise provided, all provisions herein shall be binding upon and
shall inure to the benefit of the parties, their legal representatives, heirs, successors, and assigns.

22.5 This Lease and exhibits, if any, attached hereto, set forth the entire agreement
between the parties.  All exhibits mentioned in this Lease are incorporated herein by reference.

22.6 This Lease shall be governed by, and construed and enforced in accordance with,
the laws of the State of Texas.

22.7 Time is of the essence in all things pertaining to this Lease.

22.8 The headings used herein are for convenience and shall not be considered for
purposes of interpretation or construction hereof.

22.9 Feminine or neuter pronouns shall be substituted for those of masculine form or
vice versa, and the plural shall be substituted for the singular number or vice versa in any place
or places in which the context may require such substitution or substitutions.
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22.10 No term of this Lease may be altered, waived, modified or amended except by a
writing, duly authorized and executed by both the Landlord and the Tenant and may not be
amended or modified by oral agreements or understandings between the parties.

22.11 Landlord hereby waives its statutory, contractual and common law lien
rights with regard to Tenant’s trade fixtures, machinery, equipment, furniture and other
personal property from time to time located on or about the Premises.

22.12 Landlord is advised to determine if it is required under Chapter 176 of the Texas
Local Government Code (as amended by H.B. 1491, 80th Legislature, Regular Session) to file a
completed conflict of interest questionnaire with Tenant.  If Landlord is required by law to
complete the questionnaire, the Conflict of Interest Questionnaire (Form CIQ) should be
completed and submitted on-line at http://www.austinisd.org/inside/hb914/ciqform.phtml.

22.13 Non-Appropriations. Landlord acknowledges that Tenant is a public body created
under and pursuant to the Constitution and the laws of the State of Texas, and that as such,
Tenant cannot contract to pay future indebtedness with funds not available to Tenant.  Tenant’s
budget year commences on August 1 and ends on July 31.  Notwithstanding any provision of this
Lease to the contrary, in the event funds are not made available by adoption of Tenant’s budget
in the future for continuation of the Lease, Tenant shall have the right to terminate the Lease
upon written notice to Landlord and such termination shall be effective as of the date upon which
funds are no longer available.

IN WITNESS WHEREOF, Landlord and Tenant have executed this Lease as of the date
first above written.

LANDLORD:

a _________________________

By:
Name:
Title:

TENANT:

AUSTIN INDEPENDENT SCHOOL DISTRICT

By:
Name:
Title:

http://www.austinisd.org/inside/hb914/ciqform.phtml


Exhibit “A”
to Lease Agreement

Description of Real Property

TRACT 1:

Being all that certain tract or parcel of land out of Hyde Park Addition No. 2, a subdivision in the
City of Austin, Travis County, Texas, according to the map thereof, recorded in Volume 1, Page
75 of the Plat Records, Travis County, Texas and being a portion of the tract designated as the
Austin Rapid Transit Co. Park on said plat and being more particularly described by metes and
bounds as follows:

Beginning at the South east corner of the said Austin Rapid Transit Co. Park, at the intersection
of Second Street and Avenue B.  Thence Westerly along the South line of the said Park and the
North line of Second Street, two hundred and sixty-two (262) feet to corner in said line.  Thence
Northerly, parallel with the East and West lines of said Park, four hundred and twenty-five (425)
feet to corner on the North line of said Park, and the south line of Third Street.  Thence Easterly
along the said line, two hundred and sixty-two (262) feet to corner, and being the Northeast
corner of said Park, at the intersection of Third Street and Avenue B.  Thence Southerly along
the East line of said Park, and the West line of Avenue B, four hundred and twenty-five (425)
feet to the place of beginning, according to the map or plat of Hyde Park Addition No. Two, to
the said City of Austin, on record in Plat Book No. One, page 75, of the records of Travis
County, Texas, to which said map or plat and the record thereof reference is here made for
description. And being the same property conveyed to the Board of Trustees of the Public Free
Schools of the City of Austin by deed dated July 25, 1910, recorded in Volume 246, Page 154,
Deed Records of Travis County, Texas.

TRACT 2:

Being all that certain tract or parcel of land out of Hyde Park Addition No. 2, a subdivision in the
City of Austin, Travis County, Texas, according to the map thereof, recorded in Volume 1, Page
75 of the Plat Records of Travis County, Texas and being a portion of the tract designated as the
Austin Rapid Transit Co. Park on said plat and being more particularly described by metes and
bounds as follows:

Beginning at a stake at the intersection of the North line of 39th Street with the East line of
Guadalupe Street; thence Easterly with the North Line of 39th Street 137 feet to stake in said
North line for the beginning corner of this tract; thence with the North line of said 39th Street,
185 feet to stake for corner, said point being the Southwest corner of the Hyde Park School tract;
thence Northerly with the West line of said Hyde Park School tract, 425 feet to stake for corner
in the South line of 40th Street, said corner being the Northwest corner of the Hyde Park School
tract; thence Westerly along the South line of 40th Street, 185 feet to stake for corner in said line;
thence Southerly parallel with Guadalupe Street, 425 feet to place of beginning. And being the
same property conveyed to the Board of Trustees of the Austin Public Free Schools by deed
dated March 14, 1938, recorded in Volume 586, Page 96, Deed Records of Travis County,
Texas.
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