EXHIBIT S |
TO MASTER DEVELOPMENT AGREEMENT

Form of Special Warranty Deed

NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL PERSON, YOU
MAY REMOVE OR STRIKE ANY OF THE FOLLOWING INFORMATION FROM THIS
INSTRUMENT BEFORE IT IS FILED FOR RECORD IN THE PUBLIC RECORDS: YOUR
SOCTAL SECURITY NUMBER OR YOUR DRIVER’S LICENSE NUMBER.

After Recording Return To:

DuBois, Bryant, Campbell & Schwartz, L.L.P.
700 Lavaca, Suite 1300

Austin, Texas 78701

Attention: Rick Reed

SPECIAL WARRANTY DEED

THE STATE OF TEXAS  § :
§ KNOW ALL MEN BY THESE PRESENTS THAT:
COUNTY OF TRAVIS §

1. Grant. THE CITY OF AUSTIN, a Texas home rule city and municipal
corporation (“City”), for and in consideration of the sum of Ten Dollars ($10.00) and other
valuable consideration paid to City by CATELLUS AUSTIN, LLC, a Delaware limited liability
company (“Catellus”), the receipt and sufficiency of which are hereby acknowledged, does
hereby GRANT, SELL, CONVEY, ASSIGN and DELIVER to Catellus the real property
described in Exhibit A attached hereto and made a part hereof, together with all buildings and
other improvements situated thereon, all fixtures and other property affixed thereto and all and
singular the rights and appurtenances pertaining to such real property (the “Property”), subject to
the encumbrances described in Exhibit B attached hereto and made a part hereof (the “Permitted
Encumbrances™). '

2. Warranty. TO HAVE AND TO HOLD the Property, together with all and
singular the rights and appurtenances thereto in anywise belonging unto Catellus, its successors
and assigns, forever, and City does hereby bind itself and its successors and assigns to warrant
and forever defend all and singular the said premises unto Catellus, its successors and assigns
against every person whomsoever lawfully claiming, or to claim the same, or any part thereof by,
through or under City, but not otherwise; subject, however, to the Permitted Encumbrances.

3. AS-IS. EXCEPT AS EXPRESSLY SET FORTH HEREIN OR IN THAT
MASTER DEVELOPMENT AGREEMENT DATED , 2004
BETWEEN CITY AND CATELLUS RELATING TO THE PROPERTY (THE
“AGREEMENT”) TO THE CONTRARY, IT IS UNDERSTOOD AND AGREED THAT
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THE PROPERTY IS BEING SOLD AND CONVEYED HEREUNDER “AS 1S” WITH
ANY AND ALL FAULTS AND LATENT AND PATENT DEFECTS WITHOUT ANY
EXPRESS OR IMPLIED REPRESENTATION OR WARRANTY BY CITY. CITY HAS
NOT MADE AND DOES NOT HEREBY MAKE AND HEREBY SPECIFICALLY
DISCLAIMS (EXCEPT AS EXPRESSLY SET FORTH HEREIN AND IN THE
AGREEMENT) ANY REPRESENTATIONS OR WARRANTIES OF ANY KIND OR
CHARACTER WHATSOEVER, EXPRESS OR IMPLIED, WITH RESPECT TO THE
PROPERTY (OTHER AS SET FORTH IN THE AGREEMENT AND CITY’S SPECIAL
WARRANTY OF TITLE CONTAINED HEREIN), ITS CONDITION (INCLUDING
WITHOUT LIMITATION ANY REPRESENTATION OR WARRANTY REGARDING
SUITABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE), ITS COMPLIANCE
WITH ENVIRONMENTAL LAWS OR OTHER LAWS, OR ANY OTHER MATTER OR
THING RELATING TO OR AFFECTING THE PROPERTY AND CITY HEREBY
DISCLAIMS AND RENOUNCES ANY OTHER REPRESENTATION OR WARRANTY.
CATELLUS ACKNOWLEDGES AND AGREES THAT IT IS ACCEPTING THIS
SPECIAL WARRANTY DEED WITHOUT RELYING (EXCEPT AS EXPRESSLY SET
FORTH HEREIN AND THE AGREEMENT) UPON ANY SUCH REPRESENTATION,
WARRANTY, STATEMENT OR OTHER ASSERTION, ORAL OR WRITTEN, MADE
BY CITY OR ANY REPRESENTATIVE OF CITY OR ANY OTHER PERSON ACTING
OR PURPORTING TO ACT FOR OR ON BEHALF OF CITY WITH RESPECT TO
THE PROPERTY BUT RATHER IS RELYING UPON ITS OWN EXAMINATION AND
INSPECTION OF THE PROPERTY. CATELLUS REPRESENTS THAT IT IS A
KNOWLEDGEABLE PURCHASER OF REAL ESTATE AND THAT IT IS RELYING
SOLELY ON ITS OWN EXPERTISE AND THAT OF ITS CONSULTANTS IN
PURCHASING THE PROPERTY. CATELLUS FURTHER ACKNOWLEDGES AND
AGREES THAT THE PROVISIONS OF THIS SECTION WERE A MATERIAL
FACTOR IN CITY’S DETERMINATION OF THE CONSIDERATION FOR THE
TRANSFER OF THE PROPERTY TO CATELLUS.

4. Miscellaneous. If any term or provision hereof is declared by a court of
competent jurisdiction to be illegal or invalid, such illegal or invalid term or provision shall not
affect the balance of the terms and provisions hereof. In the event any action or suit is brought
by reason of any breach of this Special Warranty Deed or any other dispute between the parties
concerning this Special Warranty Deed, then the prevailing party shall be entitled to have and
recover from the other party all costs and expenses of suit, including reasonable attorneys' fees.
This Special Warranty Deed shall be governed by and construed and enforced in accordance with
the laws of the State of Texas. This Special Warranty Deed is to be deemed to have been
prepared jointly by the parties hereto, and if any inconsistencies or ambiguities exist herein, they
shall not be interpreted or construed against either party as the drafter. All paragraph headings
are inserted for convenience only and shall not be used in any way to modify, limit, construe or
otherwise affect this Special Warranty Deed. This Special Warranty Deed shall be binding upon
and inure to the benefit of City and Catellus hereto and their respective heirs, successors, legal
representatives and assigns.
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IN WITNESS WHEREOF, this Special Warranty Deed is executed by City on the date of
acknowledgment set forth below to be ef;fective as of the day of 20 .

THE CITY OF AUSTIN, a Texas home rule city
and municipal corporation

By:
Name:
Title:
STATE OF TEXAS §
§
COUNTY OF TRAVIS §
This instrument was acknowledged before me on ' ,200 by

of THE CITY

>

OF AUSTIN, a municipal corporation, on behalf of said municipal corporation.

Notary Public, State of Texas

(Printed name)

My Commission Expires:

[END OF SIGNATURE AND NOTARY BLOCKS]
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