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Thursday, June 22,2006

E«- Back
Zone Hearings/App Ordinances/Restrictive Covenants
RECOMMENDATION FOR COUNCIL ACTION

Subject: C14-06-0074 - 200 Congress Avenue - Conduct a public hearing and approve an
ordinance amending Chapter 25-2 of the Austin City Code by rezoning property locally known as
200,202 and 208 Congress Avenue and 100,102,104 West Second Street (Town Lake
Watershed) from central business district (CBD) district zoning to central business district-central
unban redevelopment combining district (CBD-CURE) combining district zoning. Planning
Commission Recommendation: To grant central business district-central urban redevelopment
combining district-conditional overlay (CBD-CURE-CO) combining district zoning with conditions.
Applicant and Agent: Second Congress, Ltd. (David Mann). City Staff: Jorge Rousselin, 974-
2975.

Additional Backup Material

(dick to open)

D Staff Report

For More Information: Jorge Rousselin, 974-2975.

http://wamsintranetcoacd.org/ItemAttachments.aspx?itemid=1502&meetingid=27&itemn... 6/16/2006



C14-06-0074

ZONING REVIEW SHEET

*^ CASE: C14-06-0074 P. C. DATE: May 9, 2006
May 23, 2006

ADDRESS: 200, 202, 208 North Congress and 100, 102, 104 West 2nd Street

OWNER/AGENT; Second Congress, Ltd. (David Mahn)

RE7ONTNG FROM: CBD (Central Business District)

TO; CBD-CURE (Central Business District - Central Urban Redevelopment) combining district

AREA: 0.677 Acres (29.490.12 square feet)

SUMMARY PLANNING COMMISSION RECOMMENDATION:
May 23, 2006:
APPROVED STAFF'S RECOMMENDATION FOR CBD-CURE-CO ZONING WITH
CONDITIONS; SUBJECT TO DESIGN COMMISSION'S CONDITIONS &
RECOMMENDA TION; BY CONSENT.
IJ.REDDY, KJACKSON2NDJ (8-0) G.STEGEMAN- ABSENT
* REQUEST MADE BY COMMISSION THAT APPIJCANT MEET WITH NEIGHBORHOOD
HOUSING & COMMUNITY DEVELOPMENT DEPARTMENT TO ADDRESS AFFORDABLE
HOUSING IN THE PROJECT.

SUMMARY STAFF RECOMMENDATION:

Staff recommends CBD-CURE-CO (Central Business District - Central Urban Redevelopment
Conditional Overlay) combining district with conditions. The CURE combining district shall modify
the floor to area ratio (FAR) from 8: 1 to 25: 1. The recommended conditional overlay shall restrict the
daily vehicle trips to 4,850 trips per day. Furthermore, under a public restrictive covenant, the
applicant shall submit an access study at the time of site plan in order to evaluate driveway functions
for the proposed project; and participate, at owner's expense, in the Great Streets Program for
portions of public right-of-way fronting the subject site that have not been improved to Great Streets
standards.

The Staff recommendation is based on the following considerations:
1.) The proposed uses are compatible with existing CBD and commercial, office, retail, and

mixed-use development along Congress Avenue
2.) The subject site ties within the designated Core Downtown District as identified by the

Downtown Austin Design Guidelines;
3.) The Downtown Austin Design Guidelines recommend providing dense, multi-tenant,

pedestrian-oriented development at street level while encouraging the densification of the
downtown core;

4.) The subject property lies within the downtown CURE district;
5.) The proposed development will not be subject to compatibility standards; and
6.) Great Streets Program participation via a public restrictive covenant, at owner's expense, has

been recommended and approved by the City Council on CURE projects in the downtown
core.
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C14-06-0074

DEPARTMENT COMMENTS:

The subject property consists of a 0.677 acre (29,490.12 square feet) site zoned CBD fronting
Congress Avenue and West 2nd Street. The property is currently developed with vacant buildings and
a parking lot. The application of the CURE combining district is proposed to modify the FAR from
8:1 to 25:1, yielding a maximum height of 700 feet. The proposed redevelopment of the property
includes partial demolition of existing structures with development of a mixed-use tower with retail
and condominiums. Approximately 250 condominium units are proposed and approximately 8,000
square feet of retail on the ground floor. This site is subject to the Congress Avenue Overlay [LDC
25-2-643). Any desired modifications to zoning should also include any changes to height or
materials that are specifically controlled in this overlay. The site is also located in the Congress
Avenue National Registered Historic District. Review and evaluation of any proposal for
modification or demolition of any existing structure will require review by the Historic Preservation
Officer and the Historic Landmark Commission if applicable. Portions of the existing buildings with
potential for historic designation will remain. Furthermore, a portion of this site is located in a Capito!
View Corridor. Rrior to any site plan approval, a Capitol View Corridor review will be required to
evaluate the location and maximum heights for any proposed structures.

EXISTING ZONING AND LAND USES:

Site
North
South
East
West

ZONING
CBD
CBD
CBD
CBD
CBD

LAND USES
Vacant buildings / Parking lot
Offices / Hotel
Office building
Vacant building
Restaurant / Parking lot

WATERSHED: Town Lake DESIRED DEVELOPMENT ZONE: Yes

CAPITOL VIEW CORRIDOR: Yes CONGRESS AVE. HISTORIC DISTRICT: Yes

CURE DISTRICT; Yes EAST 6™ STREET / PECAN DISTRICT; No

6™ STREET NATIONAL REGISTER TIA: Waived (Sec Transportation comments)
HISTORIC DISTRICT: No

NEIGHBORHOOD ORGANIZATIONS:
300—Terrell Lane Interceptor Assn.
402-Downtown Austin Neighborhood Assn. (DANA)
438-Downtown Austin Alliance
511—Austin Neighborhoods Council
623-City of Austin Downtown Commission
742—Austin Independent School District
744--Sentral Plus East Austin Koalition (SPEAK)
767-Downtown Austin Neighborhood Coalition
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C14-06-0074

SCHOOLS:
Austin Independent School District

• Matthews Elementary School
• O. Henry Middle School
• Austin High School

CASE HISTORIES: N/A

RELATED CASES;

NUMBER

C14H-98-0005

C14-00-2207

C14-00-2208

C14-15-0165

REQUEST

CBD to CBD-H

CBDtoCBD-CURE

CBD to CBD-CURE

CBD to CBD-CURE

PLANNING
COMMISSION

07/21/98: APVD CBD-H
BY CONSENT (8-0)

11/14/00: APVD STAFF
REC OF CBD-CURE (6-1-
1, JM-NAY, RC-ABSTAIN)
11/14/00: APVD STAFF
REC OF CBD-CURE (6-1-
1, JM-NAY, RC-ABSTAIN)

05/21/01: HISTORIC
LANDMARK
COMMISSION: APVD
DEMOLITION PERMITS
FOR 401, 413, & 415-417
CONGRESS (9-0-1, LAKY-
ABSTAIN) CONTINGENT
UPON SDP FOR COUSINS
STONE 4TH&
CONGRESS PROJECT
10/18W5: ZAP APVD CBD-
CURE-CO W/CONDS (7-1-
1, JP-NO, MH-ABSTAIN).

CITY COUNCIL

08/20/98: APVD CBD-H (4-0);
1STRDG

12/03/98: APVD CBD-H (6-0)
2ND/3RDRDGS
1 1/30/00: APVD CBD-CURE
W/CONDS (6-0); ALL 3
RDGS
1 1/30/00: APVD CBD-CURE
W/CONDS (6-0); ALL 3
RDGS

1 1/17/05: APVD CBD-CURE
(7-0); ALL 3 RDGS.

NAME

Congress
Avenue

2* Street

ROW

120'

80'

PAVEMENT

60'

60'

CLASSIFICATION

Arterial

Collector

CAPITAL
METRO

Yes

Yes

BICYCLE
PLAN

No

No

SIDEWALKS

Yes

Yes
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C14-06-0074

CITY COUNCIL DATE: ACTION:
^ / , June 22,2006

ORDINANCE READINGS: lrt 2™1 3rd

ORDINANCE NUMBER:

CASE MANAGER: Jorge E. Rousselin. NPZD PHONE; 974-2975

E-MAIL; iorge.rousselin@ci.austin.tx.us
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C14-06-0074

STAFF RECOMMENDATION

Staff recommends CBD-CURE-CO (Central Business District - Central Urban Redevelopment
Conditional Overlay) combining district with conditions. The CURE combining district shall modify
the floor to area ratio (FAR) from 8: 1 to 25: 1 . The recommended conditional overlay shall restrict the
daily vehicle trips to 4,850 trips per day. Furthermore, under a public restrictive covenant, the
applicant shall submit an access study at the time of site plan in order to evaluate driveway functions
for the proposed project; and participate, at owner's expense, in the Great Streets Program for
portions of public right-of-way fronting the subject site that have not been improved to Great Streets
standards,

The Staff recommendation is based on the following considerations:
1.) The proposed uses are compatible with existing CBD and commercial, office, retail, and

mixed-use development along CongresrAvenue
2.) The subject site lies within the designated Core Downtown District as identified by the

Downtown Austin Design Guidelines;
3.) The Downtown Austin Design Guidelines recommend providing dense, multi-tenant,

pedestrian-oriented development at street level while encouraging the densification of the
downtown core;

4.) The subject property lies within the downtown CURE district;
5.) The proposed development will not be subject to compatibility standards; and
6.) Great Streets Program participation via a public restrictive covenant, at owner's expense, has

been recommended and approved by the City Council on CURE projects in the downtown
core.

BASIS FOR RECOMMENDATION

1. The proposed zoning should be consistent with the purpose statement of the district sought.

LDC 25-2-311:
(A) The purpose of a central urban redevelopment (CURE) combining district is to promote the

stability of neighborhoods in the central urban area.

(B) A CURE combining district may be used:
(1) for sustainable redevelopment of homes, multifamily housing, and small businesses;
(2) to accommodate high priority projects that enhance the stability of urban neighborhoods

including the development of affordable housing and small businesses along principal
transportation routes that serve a neighborhood;

(3) to improve the natural environment; and
(4) to encourage high quality development with architectural design and proportion compatible

with the neighborhood.

The proposed rezoning meets the purpose statement set forth in the Land Development Code. The
subject property is located within the designated CURE District and lies within the Core Downtown
District as identified by the Downtown Austin Design Guidelines.

2. The proposed zoning should promote consistency, and orderly planning.

The proposed change and recommended conditional overlay is compatible with the surrounding area
as it is surrounded by CBD zoning and adjacent to mixed-use and commercial development
compatible to the proposed uses.

Page 3 of 7



C14-06-0074

EXISTING CONDITIONS

Site Characteristics

The subject property consists of a 0.677 acre (29,490.12 square feet) site zoned CBD fronting
Congress Avenue and West 2nd Street. The property is currently developed with vacant buildings and
a parking lot. This site is subject to the Congress Avenue Overlay [LDC 25-2-643]. Any desired
modifications to zoning should also include any changes to height or materials that are specifically
controlled in this overlay. The site is also located in the Congress Avenue National Registered
Historic District. Review and evaluation of any proposal for modification or demolition of any
existing structure will require review by the Historic Preservation Officer and the Historic Landmark
Commission if applicable. Portions of the existing buildings with potential for historic designation
will remain. Furthermore, a portion of this site is located in a Capitol View Corridor. Prior to any site
plan approval, a Capitol View Corridor review will be required to evaluate the location and maximum
heights for any proposed structures.

The application of the CURE combining district is proposed to modify the FAR from 8: 1 to 25: 1,
yielding a maximum height of 700 feet. The proposed redevelopment of the property includes partial
demolition of existing structures with development of a mixed-use tower with retail and
condominiums. Approximately 250 condominium units are proposed and approximately 8,000 square
feet of retail on the ground floor.

Transportation

1. No additional right-of-way is needed at this time.

2. The trip generation under the requested zoning is estimated to be 4,850 trips per day,
assuming that the site develops to the maximum intensity allowed Under the zoning
classification and the proposed uses and sizes (without consideration of setbacks,
environmental constraints, or other site characteristics).

3. The traffic impact analysis for this site was waived because no improvements have
been identified by DPWT or WPDRD for the surrounding area. TTie applicant has
agreed and is required to submit an access study at the time of site plan in order to
evaluate driveway functions for the proposed project. The site is also limited to an
unadjusted trip rate of 4,850 trips per day. These two conditions should be included
in a conditional overlay.

Environmental

1. The site is not located over the Edwards Aquifer Recharge Zone. The site is located in the
Town Lake Watershed of the Colorado River Basin, which is classified as an Urban
Watershed by Chapter 25-8 of the City's Land Development Code. It is in the Desired
Development Zone.

2. Impervious cover is not limited in this watershed class; therefore the zoning district
impervious cover limits will apply.

3. This site is required to provide on-site structural water quality controls (or payment in lieu of)
for all development and/or redevelopment when 5,000 s.f. cumulative is exceeded, and
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C14-06-0074

detention for the two-year storm. At this time, no information has been provided as to
whether this property has any pre-existing approvals which would preempt current water

** S—^ quality or Code requirements.

4. According to flood plain maps, there is no flood plain within the project area.

5. At this time, site-specific information is unavailable regarding existing trees and other
vegetation, areas of steep slope, or other environmental features such as bluffs, springs,
canyon rimrock, caves, sinkholes, and wetlands.

6. Standard landscaping and tree protection will be required in accordance with LDC 25-2 and
25-8 for all development and/or redevelopment.

. Watcrand Waste water

1. The site is currently served with City of Austin water and waste water utilities.

2. If water or wastewater utility improvements, or offsite main extension, or system upgrades, or
utility adjustments, or utility relocation are required, the landowner, at own expense, will be
responsible for providing. Also, the utility plan must be reviewed and approved by the Austin
Water Utility.

3. The plan must be in accordance with the City design criteria.

4. The water and wastewater utility construction must be inspected by the City.

5. The landowner must pay all associated and applicable City fees.

Site Plan

1. This site is subject to the Congress Avenue Overlay LDC 25-2-643. Any desired
modifications to zoning should also include any changes to height or materials that are
specifically controlled in this overlay.

2. This site is located in a National Registered Historic District. Review and evaluation of any
proposal for modification or demolition of any existing structure will require review by the
Historic Preservation Officer and possibly by the Historic Landmark Commission.

3. A portion of this site is located in a Capitol View Corridor. Prior to any site plan approval, a
Capitol View Corridor review will be required to evaluate the location and maximum heights
for any proposed structures. This is a separate application from the site plan.
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April 26,2006

Jorge Rousselin
City of Austin
Neighborhood Planning and Zoning Department
505 Barton Springs Road, 5th Floor
Austin, Texas 78701

Re: 200 N. Congress Avenue (C14-06-0074)

Dear Jorge:

In response to our meeting on April 13, 2006 for the 200 N. Congress Avenue project, the
following information is being provided.

1. This project is requesting a floor to area ratio (FAR) of 25 to 1.

2. Anticipated height for the project is approximately 700 feet.

3. It is our understanding that Great Streets improvements are required for this
project as a condition of rezoning. The project will comply with Great Streets
requirements along Congress Avenue and 2nd Street.

4. For this property, the Capitol View Corridor and the Congress Avenue overlay
coincide. Attached is a figure documenting these areas in relation to the site.
This project plans to adhere to both the Capitol View Corridor and the Congress
Avenue overlay.

5. Currently, we have been in discussions with Steve Sadowsky about the existing
building on the site. It is our understanding that his review of the site may affect
the tuning of the project at Planning Commission. We will continue to work with
Steve Sadowsky on this project and will keep you apprised of our progress.

Thank you for your time and consideration. If you have any questions, comments, or need
additional information, please do not hesitate to contact me.

Sine

David Mahn
Second Congress, Ltd.

Enclosure
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May $, 5006

Jorge Rousselin
City of Austin
Neighborhood Planning end Zoning Department
505 Barton Springs Road, 5th Floor
Austin, Twcas 7*701

Re: 200 N. Congress Avenue (C14-06-0074)

Dear Jorge:

We respectfully request that our scheduled appearance for tine above project on May 9, 2006
be&re the Planning Commission be postponed and rescheduled for May 13,2006, if possible.

For you Information, Emily Little, a restoration architect, and I met with Steve Sadowafcy today
regarding the preservation of a building on our site. The meeting went well and he will achedule
us to appear on the May 22 Historic Land Commission agenda for consideration of a plan
addressing that building.

Thank you for your assistance in this matter.

Sincereb

David Mahn
Second Congress, Ltd,
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Planning Commissioners and Chairman Riley:

RE: Letter of Support for the proposed 200 N. Congress Avenue Project (Rezonlng Case No. C14-
06-0074) on your May 9, 2006 Agenda (Item # 11)

Please let this letter serve as Indication of the Downtown Austin Neighborhood Association's
(DANA'i) support of the requested rezonlng from CBD to CBD-CURE, and the demolition and/or
re-use of (regarded) historic structures (on 2nd Street side of site).

The DANA Steering Committee have met with the developer's representatives, and we feel mat the
requested zoning change will allow for a significant addition to the residential stock of Downtown Austin,
especially in a mixed-use building with retail development at street level on the all-important 2nd Street
Retail District. We also support me developer's efforts to re-use the facade or a portion of (what can be
considered) a historic building at their site's southwest corner (on 2nd Street); and the demolition of the
warehouse building next door, more in the center of their site (which is in much worse shape than the
comer building, and is of very dubious historical value, in our opinion) necessary to redevelop their site.

We are especially enthusiastic about the "design competition" the developer had in choosing the design
architect for this project, inviting 5 "world-class" architecture firms to propose building designs, and
choosing the imminently qualified Zeigler-Cooper firm. This 200 block of Congress deserves a "world-
class" building, and we believe the developer has proposed one. Congress Avenue is the "show-case"
street of Austin, and indeed of the State of Texas; and also this site is one of the precious few blocks in
Downtown Austin with no height restrictions. The height proposed is very appropriate, and we hope this
is the first building of many of mis height coming to Congress Avenue and Downtown Austin.

Please approve the requested zoning change, allowing this site (which has long laid "fellow", as a surface
parking lot and a couple of small warehouses in very deteriorated condition) to accommodate the "world-
class** building the developers propose. It will be an exciting addition to our great Congress Avenue.

Sincerely,

(vto e-

Andrew Clements
President
Downtown Austin Neighborhood Association

www.downtownaustln.orp - P.O. Box 997 Austin, TX 78767-099?
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RECEIVED
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May 8,2006
Nolghborhood Planning & Zoning

Planning Commissioners and Chairman Riley:

RE: Letter of Support for the proposed 200 N. Congress Avenue Project (Rezoning Case No. C14-
06-0074) on your May 9,2006 Agenda (Item # 11)

Please let this letter serve as indication of the Downtown Austin Neighborhood Association's
(DANA's) support of the requested rezonlng from CBD to CBD-CURE, and the demolition and/or
re-use of (regarded) historic structures (on 2nd Street side of site).

The DANA Steering Committee have met with the developer's representatives, and we feel that the
requested zoning change will allow for a significant addition to the residential stock of Downtown Austin,
especially in a mixed-use building with retail development at street level on the all-important 2nd Street
Retail District. We also support the developer's efforts to re-use the fa9ade or a portion of (what can be
considered) a historic building at their site's southwest comer (on 2nd Street); and the demolition of the
warehouse building next door, more in the center of their site (which is in much worse shape than the
corner building, and is of very dubious historical value, in our opinion) necessary to redevelop their site.

We are especially enthusiastic about the "design competition" the developer had in choosing the design
architect for this project, inviting 5 "world-class" architecture firms to propose building designs, and
choosing the imminently qualified Zeigler-Cooper firm. This 200 block of Congress deserves a "world-
class" building, and we believe the developer has proposed one. Congress Avenue is the "show-case*'
street of Austin, and indeed of the State of Texas; and also this site is one of the precious few blocks in
Downtown Austin with no height restrictions. The height proposed is very appropriate, and we hope this
is the first building of many of this height coming to Congress Avenue and Downtown Austin.

Please approve the requested zoning change, allowing this site (which has long laid "fallow", as a surface
parking lot and a couple of small warehouses in very deteriorated condition) to accommodate the "world-
class" building the developers propose. It will be an exciting addition to our great Congress Avenue.

Sincerely,

(vut t-\

Andrew Clements
President
Downtown Austin Neighborhood Association

www.downtownaustin.org P.O. Box 997 Austin, TX 78767-0997
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donA«' of Comment
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Hispanic Chamber <tf Commerce
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Vctb ABB Sprcafcl
Gnater Aiutbi Chamber aj Commerce

Bran WUkBrik

Bob Woody
£ tfrt 5fr«( JMtnAonif am/ Residents

June 7,2006

Mayor Will Wynn & Coimcil Members
PO Box 1088
Austin, TX 78767

Subject: Downtown Commission Recommendation
Second and Congress (C14-06-0074)

Dear Mayor Wynn and Council Members:

At our May 17,2006 meeting, the Downtown Commission received a
presentation on Second and Congress (C14-06-0074). By a unanimous
14-0 vote the Commission voted to support the requested zoning change
from CBD to CBD-CURE with a 25:1 FAR.

Respectfully,

Jeb Boyt
Chairman, Downtown Commission

Mlchitl Knox, SttfT LJillon
Economic Growth A Redevelopment
Services Office

\. i 974-6413
N---̂  mktueU



* •*
ORDINANCE NO. /->. /

AN ORDINANCE REZONING AND CHANGING THE ZONING MAP FOR Tfifc
PROPERTY LOCATED AT 200, 20Z, AND 208 IfORTH GONftESS AVE
AND 100, 102, AND 104 WEST 2™ STREET ROMCENTRAL BUSINESS
DISTRICT (CBD) DISTRICT TO CENTRAL BUSINESS DISTRICT-CENTRAL
URBAN REDEVELOPMENT-CONDITIONAL %)VERLAY (CBD^CURE-CO)
COMBINING DISTRICT. %

BE IT ORDAINED BY THE CITY COUNCILflDF T«E City OF AUSTIN:
'

PART 1. The zoning map established by Section-.£5-2-19 J of the£ity Code is amended to
change the base district from central business fjjstrict (CfeD) disject to central business
district-central urban redevelopment-conditional overlay (CJBJ>-CURE-CO) combining
district on the property described in Zoning Case Np. C14-06-0074, on file at the
Neighborhood Planning and Zoning Depayjlment, a_$ f ollovfe: ;

Lots 1, 2, 3, and 4, Block 19, Original City of Austui, according to the map or plat
of record in the General Land Office of the State of Texas, and more particularly
described by metes and bpuigte in an instrument recorded in Document No.
2005228751, of the Official * Public 'Records of Travis County, Texas (the
"Property")/ . . <:'.

-i • ':. 1

locally known as 200,:202, 208 N^rth Congress Avenue, and 100, 102, and 104 West 2nd

Street, in the City of Austin, Travis County, Texas, and generally identified in the map
attached as Exhibit "A1"

.

PART 2. The site development regulations for the Property within the boundaries of the
CURE combining district established by this ordinance are modified as follows:

.
Develc5>ment of the Property may not exceed a floor-to-area ratio (F.A.R.) of 25.0 to

1.0. A. ;'

Draft: 6/13/2006 Page 1 of 2 COA Law Department



PART 3. The Property within the boundaries of the conditional overlay combining district
established by this ordinance is subject to the following conditions: / ; r;f

M ^L ' ' ' ' I '

f. • '. •" \= - . . . - ' • • • . fa.

A site plan or building permit for the Property may not be ppproved, released.Ar
issued, if the completed development or uses of the Probity, consMereA^UtnulativelyjfWth
all existing or previously authorized development and;

Tiises, generate traffic thai exceeds
4,850 trips per day. i -.,

* ' • • . " • -
Except as specifically restricted under this ordinance, th\t>r6perty may be developed and
used in accordance with the regulations established for ̂ fte^etitral business district (CBD)
base district and other applicable requirements of the Gky CoSe. ' j

PART 4. This ordinance takes effect on .,2006.

PASSED AND APPROVED

.,2'
Will Wynn

Mayor

APPROVED:
David Allan Smith;

JSityAttorney \'-':-.-
' ' " "

^ATTEST:
Shirley A. Gentry

City Clerk

Draft: 6/13/2006 Page 2 of 2 COA Law Department
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Zoning Case No. C14-06-0074

RESTRICTIVE COVENANT

OWNER: Second Congress, Ltd., a Texas limited partnership

ADDRESS: 6001 West William Cannon, Building 2, Suite 201, Austin, Texas 78749

CONSIDERATION: Ten and No/100 Dollars ($10.00) and other good and valuable
consideration paid by the City of Austin to the Owner, the receipt and
sufficiency of which is acknowledged.

PROPERTY: Lots 1, 2, 3, and 4, Block J9, Original City of Austin, Travis County,
Texas, according to the map or plat on file at the General Land Office of
the State of Texas, and more particularly described by metes and bounds in
an instrument of record in Document No. 2005228751, Official Public
Records, Travis County, Texas.

WHEREAS, the Owner of the Property and the City of Austin have agreed that the
Property should be impressed with certain covenants and restrictions;

NOW, THEREFORE, it is declared that the Owner of the Property, for the consideration,
shall hold, sell and convey the Property, subject to the following covenants and restrictions
impressed upon the Property by this restrictive covenant. These covenants and restrictions shall
run with the land, and shall be binding on the Owner of the Property, its heirs, successors, and
assigns.

1. The Owner shall design and construct streetscape improvements in full compliance with
the City of Austin Great Streets design criteria as the criteria existed on June 22, 2006.
Design, permitting and construction of streetscape improvements will be at Owner's
expense. The Owner shall coordinate the design of the streetscape improvements with the
Urban Design Section of the Neighborhood Planning and Zoning Department. The Urban
Design Section shall inspect and approve the streetscape improvements prior to issuance
of a certificate of occupancy.

2. At the time of site plan, the Owner shall submit to the Transportation Review Section of
the Watershed Protection and Development Review Department an access study that
provides an evaluation of driveway functions for the proposed project on the Property.

3. If any person or entity shall violate or attempt to violate this agreement and covenant, it
shall be lawful for the City of Austin to prosecute proceedings at law or in equity against
such person or entity violating or attempting to violate such agreement or covenant, to
prevent the person or entity from such actions, and to collect damages for such actions.

4. If any part of this agreement or covenant is declared invalid, by judgment or court order,
the same shall in no way affect any of the other provisions of this agreement, and such
remaining portion of this agreement shall remain in full effect.

Restrictive covenant - Second Congress Ltd



5. If at any time the City of Austin fails to enforce this agreement, whether or not any
violations of it are known, such failure shall not constitute a waiver or estoppel of the
right to enforce it.

6. This agreement may be modified, amended, or terminated only by joint action of both (a)
a majority of the members of the City Council of the City of Austin, and (b) by the
ownerfs) of the Property subject to the modification, amendment or termination at the
time of such modification, amendment or termination.

EXECUTED this the day of , 2006.

OWNER:

Second Congress, Ltd.,
a Texas limited partnership

By: Second Congress GP, Inc.,
a Texas corporation,
its General Partner

By:
David C. Mahn,
Vice President

APPROVED AS TO FORM:

Assistant City Attorney
City of Austin

THE STATE OF TEXAS

COUNTY OF TRAVIS

This instrument was acknowledged before me on this the _ day of
2006, by David C. Mahn, Vice President of Second Congress GP, Inc., a Texas corporation, on
behalf of the corporation, and the corporation acknowledged this instrument as General Partner,
on behalf of Second Congress, Ltd., a Texas limited partnership.

Notary Public, State of Texas
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