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THE STATE OF TEXAS

COUNTY OF WILLIAMSON     *

CITY OF ROUND ROCK

I, SARA L. WHITE, City Clerk of the City of Round Rock, Texas, do hereby certify that I am

the custodian of the public records maintained by the City of Round Rock and the attached is a

true and correct copy of Ordinance No. 0-2018- 5317 which rezones 117.53 acres of land at the

southeast corner of S.  Kenney Fort Blvd and E.  Palm Valley Blvd from PUD  ( Planned Unit

Development) No. 91 zoning district to PUD ( Planned Unit Development) No. 113, to be known

as the Kalahari PUD. This ordinance was approved and adopted at a regular meeting held by the

City Council on the 12th

day of April 2018, recorded in the City Council minute book no. 61.

CERTIFIED by my hand and seal of the City of Round Rock, Texas on this 13th

day of April

2018.

I
SARA L. WHITE, TRMC, City Clerk
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ORDINANCE NO. 0-2018-5317

AN ORDINANCE AMENDING THE OFFICIAL ZONING MAP OF
THE CITY OF ROUND ROCK, TEXAS ADOPTED IN SECTION 46-

132( b)( 1),  CODE OF ORDINANCES  ( 2010 EDITION),  CITY OF

ROUND ROCK,  TEXAS,  AND MAKING THIS AMENDMENT A

PART OF THE SAID OFFICIAL ZONING MAP,  TO WIT:  TO

REZONE 117.530 ACRES OF LAND ( THE BISON TRACT NO. 1),
IN ROUND ROCK,   WILLIAMSON COUNTY,   TEXAS,   FROM

PLANNED UNIT DEVELOPMENT NO.  91 TO PLANNED UNIT

DEVELOPMENT NO.  113;  PROVIDING FOR A SAVINGS CLAUSE

AND REPEALING CONFLICTING ORDINANCES AND RESOLUTIONS.

WHEREAS, an application has been made to the City of Round Rock, Texas ( the

City") to amend the Official Zoning Map to rezone 117. 530 acres of land, ( the Bison Tract

No. 1), being more fully described in Exhibit "A", referred to herein as the " Property", said

Exhibit being attached hereto and incorporated herein for all purposes; and

WHEREAS, the aforesaid application is to rezone the Property from Planned Unit

Development No. 91 to Planned Unit Development No. 113; and

WHEREAS, the Property is a large area of substantially vacant land which requires

a flexible approach to development which is intended to encourage mixed uses,

encourage innovative subdivision or site plan design and to promote superior

development which is compatible with adjacent uses; and

WHEREAS, the Property is a portion of approximately 351. 7 acres of land that is

the subject of a Master Development Agreement, dated December 15, 2016, by and

among the City,   the Round Rock Transportation and Economic Development

Corporation, KR Acquisitions LLC, and KR CC, Inc.; and

WHEREAS, the Property is also subject to a Ground Lease from the City ( as

Landlord) to KR CC, Inc. (as Tenant); and

0112. 1804, 00398423
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WHEREAS, the Master Development Agreement provides that the Property will

be developed as a master planned, mixed- use development that will be anchored by a

Kalahari Resort and Convention Center, which will include a Hotel, Convention Center,

and Water Park,  as those terms are defined in the Master Development Agreement,

herein collectively referred to as the "Kalahari Resort Hotel"; and

WHEREAS, the City, KR Acquisitions LLC, and KR CC, Inc. have jointly agreed to

a Development Plan for the development of the Kalahari Resort Hotel, a copy of said

Development Plan being attached hereto as Exhibit "B"; and

WHEREAS, KR Acquisitions LLC, and KR CC, Inc. have presented the City with a

Concept Plan, which shows a layout of the proposed subdivision, a copy of said Concept

Plan being attached hereto as Exhibit "C"; and

WHEREAS, the application for the requested change to the Official Zoning Map

has been referred to the Planning and Zoning Commission for its recommendation and

report; and

WHEREAS,  the Planning and Zoning Commission held a public hearing

concerning the requested change on the 7th day of March,  2018,  following lawful

publication of the notice of said public hearing; and

WHEREAS, after considering the public testimony received at such hearing, the

Planning and Zoning Commission has recommended that the Official Zoning Map be

amended so that the Property described in Exhibit  " A"  be zoned Planned Unit

Development (PUD) No. 113; and

WHEREAS,  on the 12th day of April,  2018,  after proper notification,  the City

Council held a public hearing on the application for the requested amendment; and
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WHEREAS, the City Council has determined that the zoning provided for herein

promotes the health, safety, morals and protects and preserves the general welfare of the

community; and

WHEREAS, each and every requirement set forth in Chapter 211, Sub- Chapter

A., Texas Local Government Code,  and Section 46- 92, 46- 106, and Section 46- 156,

Code of Ordinances (2010 Edition), City of Round Rock, Texas concerning public notices,

hearings, consideration, findings, and other procedural matters has been fully complied

with, Now Therefore

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF ROUND ROCK,

TEXAS:

I.

That the City Council has hereby determined that this Ordinance for Planned Unit

Development (PUD) No. 113, including the Development Plan, meets the following goals

and objectives:

1)  The proposed development will constitute an environment of sustained

stability and will be in harmony with the character of the surrounding area;

2)  The proposed development is in conformity with the policies, goals and
objectives of the general plan including all its elements and is consistent
with the intent and purpose of Chapter 46 of the Code of Ordinances;

3)  The proposed development ensures the provision of adequate public

improvements, including but not limited to, transportation, drainage, parks,
and other public facilities; and

4)  The proposed development ensures minimal development- related off-site
impacts.

II.

That the Official Zoning Map adopted in Section 46- 132( b)( 1), Code of Ordinances

2010 Edition),  City of Round Rock,  Texas,  is hereby amended so that the zoning
3
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classification of the Property shall be,  and is hereafter designated as,  Planned Unit

Development No. 113, and that the Development Plan attached hereto as Exhibit "B", is

hereby approved and adopted and that this Ordinance and the Development Plan shall

govern the development and use of the Property.

III.

That the Concept Plan attached hereto as Exhibit " C" is hereby approved and

accepted as the Concept Plan that is required by Sec. 36-39 of the Code of Ordinances

2010 Edition).

IV.

A.       All ordinances, parts of ordinances, or resolutions in conflict herewith are

expressly repealed.

B.       The invalidity of any section or provision of this ordinance shall not

invalidate other sections or provisions thereof.

C.       The City Council hereby finds and declares that written notice of the date,

hour, place and subject of the meeting at which this Ordinance was adopted was posted

and that such meeting was open to the public as required by law at all times during which

this Ordinance and the subject matter hereof were discussed, considered and formally

acted upon, all as required by the Open Meetings Act, Chapter 551, Texas Government

Code, as amended.
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Alternative 1.

By motion duly made, seconded and passed with an affirmative vote of all the

Council members present, the requirement for reading this ordinance on two separate

days was dispensed with.

READ,   PASSED,   and ADOPTED on first reading this 12-Th
day of

NI2V-4;Li 2018.

Alternative 2.

READ and APPROVED on first reading this the day of

2018.

READ, APPROVED and ADOPTED on second reading this the day of

2018.

CRAIG OR A   , Mayor

City of Round ock, Texas

ATTEST:

SARA L. WHITE, City Clerk
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DEVELOPMENT PLAN

PLANNED UNIT DEVELOPMENT NO.

I.

GENERAL PROVISIONS

1. 01 CONFORMITY WITH DEVELOPMENT STANDARDS

All uses and development within the Property, as defined herein, shall conform to the Development
Standards included herein.

1. 02 ZONING VIOLATION

Any person, firm, corporation or other entity violating any conditions or terms of this Plan shall
be subject to any and all penalties for the violation of any zoning ordinance provisions as stated in
Section 1- 9, Code of Ordinances, City of Round Rock, Texas, as amended.

II.

DEVELOPMENT STANDARDS

2.01 DEFINITIONS

Except to the extent in conflict with this Plan, words and terms used herein shall have their

commonly understood meaning, or as defined in the applicable provisions of the City of Round
Rock Code of Ordinances, as amended, hereinafter referred to as " the Code."

2. 02 PROPERTY

This Plan covers four tracts of land described as follows:

Tract 1: 117.530 acres known as Tract 1 of the Bison tract, as more fully described in
Exhibit" B- 1", attached hereto;

Tract 2: 61. 496 acres known as the Keller/Johnson tract, as more fully described in
Exhibit" B-2", attached hereto;

Tract 3: 156.769 acres known as the Krienke tract, as more fully described in Exhibit" B- 3",
attached hereto; and

Tract 4:  Lot 1 of the Bertil Telander Subdivision, an addition in and to the City of Round
Rock, recorded in Cabinet H, Slide 126, Plat Records, Williamson County, Texas, and
Correction of Plat Dedication recorded in Volume 1419, Page 416, Official Records of
Williamson County, Texas, known as the Boyles tract, as depicted on Exhibit" B- 4".

The foregoing four tracts of land are collectively referred to herein as the " Property".

EXHIBIT

00396109. DOCX B"
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2.03 APPLICABILITY OF CITY ORDINANCES

A.      Zoning Ordinances

The Property shall be regulated for purposes of zoning by this Plan. All aspects not specifically
covered by this Plan shall be regulated by the C- la (General Commercial — Limited) zoning
district and other sections of the Code, as applicable and as amended. In the event of a conflict
between this Plan and the Code, the terms of this Plan shall control.

B.       Other Ordinances

All other Ordinances within the Code, as amended, shall apply to the Property except as clearly
modified by this Plan. In the event of a conflict, the terms of this Plan shall control.

2.04 PERMITTED USES

The uses listed below are permitted by right and are in addition to the uses applicable to the C- la
General Commercial— Limited) zoning district.

1)      Resort hotel

2)      Convention center, which will include related activities by the owner and/ or operator of
the convention center, convention attendees and others, such as entertainment and retail
sales

3)      Indoor water park

4)      Outdoor water park
5)      Indoor family entertainment center
6)      Outdoor family entertainment center
7)      Wedding venue
8)      Spa

9)      Pet resort/ small animal day care and boarding facility, where animals are not left outside
overnight

10)    Restaurants/ bars, which will include related activities such as performance spaces and may
have drive-through service

11)    Retail sales and services

12)    Golf entertainment venue
13)    Mobile food establishments
14)    Employee housing
15)    Hotel/motel
16)    Fuel sales/ convenience store
17)    Cinema

18)    Aquarium

19)    Day care
20)    Campgrounds

2
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2. 05 PERMITTED TEMPORARY USES

Uses that are temporary and directly related to the Resort Hotel and/or Convention Center
conventions, meetings, events or activities are permitted. The following are examples of such
permitted temporary uses.

1)      Boat sales

2)      Camper sales

3)      Flea markets

4)      Truck, truck trailer, and semitrailer parking
5)      Automotive parts

6)      Automotive sales

7)      Portable building sales
8)      Heavy equipment sales, rental, and leasing

2. 06 PROHIBITED USES.

Except as set forth in Section 2. 05, the uses listed below are prohibited.

1)      Automotive or machinery services and repair
2)      Automotive or machinery washes
3)      Automotive parts as a primary use
4)      Automotive sales as a primary use
5)      Boat sales as a primary use
6)      Bulk distribution centers

7)      Camper sales as a primary use
8)      Donation centers

9)      Flea markets as a primary use
10)    Heavy equipment sales, rental, and leasing as a primary use
11)    Industrial building sales
12)    Manufactured home sales

13)    Outdoor kennels, defined as kennels where animals are left outside overnight
14)    Pawn shops

15)    Portable building sales as a primary use
16)    Recreational vehicle parks
17)    Recycling centers
18)    Sexually oriented businesses
19)    Shooting ranges
20)    Tattoo parlors

21)    Truck, truck trailer, and semitrailer parking as a primary use
22)    Truck service or repair

23)    Truck stops

24)    Trucking terminals
25)    Wholesale nurseries

26)    Wrecking yards.

3
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2.07 SPECIAL DEFINITIONS

A.      Resort Hotel shall include the definition of" overnight accommodations" in Section 46- 5

of the Code in addition to the following list of ancillary uses and activities, and including those
uses and activities that are similar in nature:

1)  Herb farm/ livestock/Sunday house
2)  Orchards

3)  Trams or other devices for moving visitors and/ or luggage from one part of the
Property to another, whether on rails or not

4) Nyumba villas, defined as freestanding guest houses located on the resort grounds
outside the primary hotel building, which may have their own separate kitchen
facilities

5)  Recreational lake and/ or pond
6)  Water taxis

7)  Seasonal entertainment enhancements such as holiday lighting, pyrotechnics, and
audio

8)  On-street entertainment provided by individuals such as jugglers, balloon artists,
mimes, magicians, etc.

9)  Small- scale performance spaces
10)  Hot air balloon rides
11)  Parades on land and in water

12)  Bicycle paths and rentals

13)  Endurance events such as marathons and fun runs
14)  Petting zoo
15)  Horseback riding
16)  Sky Trackers, which shall be limited to special events
17)  Media Matrix Audio-Video Control Systems
18)  Vineyards, related production facilities and ancillary uses
19)  Event barn, defined as a free- standing rental space
20)  Use of welders, torches or glass blowing furnaces and other similar equipment,

whether indoors or outdoors by artists.

B.       Indoorfamily entertainment center shall include all" indoor entertainment activities" listed
in Section 46- 5 of the Code in addition to the following list of uses and activities, and including
those uses and activities that are similar in nature:

1)  Arcade games

2)  Rides

3)  Trampoline park

4)  Bowling alley
5)  Laser tag
6)  Go- cart track

7)  Rock climbing walls
8)  Ropes course, which may include a zip line
9)  Miniature golf.

4
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C.       Outdoor family entertainment center shall include participatory recreation and
entertainment uses such as the following list of uses and activities, and including those uses and
activities that are similar in nature:

1)  Carnival and other rides
2)  Ropes course, which may include a zip line
3)  Go- cart track
4)  Sky tram rides or similar elevated, automated methods of transporting guests
5)  Miniature golf

6)  Batting cages
7)  Rock climbing walls
8)  Trampoline park.

D.      Employee housing shall mean dormitory or multifamily style housing buildings primarily
for employees of businesses located on the Property. Employee housing may include daycare
facilities for employees.

E.       Golfentertainment venue shall include high-tech golf-related games with on- site food and
beverage service.

2. 08 BUILDING AND DEVELOPMENT STANDARDS

A.      Height and Setback Standards

1)      All buildings and structures located more than 750 feet from the southern boundary
of the Property shall have a maximum height of 180 feet.

2)      All buildings and structures located 750 feet or less from the southern boundary of
the Property shall have a maximum height of 75 feet.

3)      Zip lines and other rides and attractions within 500 feet of the southern boundary
of the Property shall have a maximum height of 150 feet. Zip lines and other rides
and attractions located more than 500 feet of the southern boundary of the Property
shall not be subject to any height restrictions.

4)      There shall be no separation requirements between buildings or structures on the
Property, except as required by applicable building and fire codes.

B.       Building Materials

1)      Exterior insulating finishing systems(" EIFS") is permitted.

2)      The use of painted,  decorative concrete tilt-wall and pre-cast wall panels is
permitted.

3)      Standing seam metal is permitted as a roofing material.
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4)      Finished metal ( including painted metal) is permitted for maintenance equipment
and similar buildings and for walls designed to be removed in connection with
future expansion.   Certain walls in the convention center and indoor family
entertainment center are currently designed to be removed in connection with future
expansion.

5)      All other materials shall be in compliance with the C- la zoning district, but with
no particular minimum or maximum amount of glass, stone or other masonry.

C.     Building Design

1)   The preliminary building design conceptually depicted on the attached Exhibit" B- 5"
shall fulfill the architectural requirements for building articulation,  elevation

variation, orientation, and glazing.

2. 09 PARKING, DRIVE AISLES, ACCESS DRIVES AND FIRE LANES

A. Two thousand, five hundred( 2,500) parking spaces are required for the resort hotel,
convention center, indoor and outdoor water park, and indoor and outdoor family
entertainment center.

B. No parking is required for employee housing.

C. For subsequent development or expansions, shared parking for the Property shall
be permitted and taken into account when determining how Section 46- 196 of the
Code applies. More parking spaces than required may be added at the discretion of
the developer.

D. Interior parking lot drive aisles may be a minimum of 24 feet in width if parking
stalls taking access from the narrowed aisles are a minimum of 9 feet and 6 inches
wide. Where parking stalls are less than 9 feet and 6 inches wide, all drive aisles
shall be a minimum of 26 feet wide. No parking stalls shall be narrower than 9 feet
wide.

III.

OTHER STANDARDS

3. 01 BUFFER WALL AND SCREENING

No buffer wall shall be required on the southerly lot boundary for any development which is
located on the western portion of the Property, as depicted on Exhibit" B- 6" to this Plan.

A six-foot masonry buffer wall shall be required on the southerly lot boundary for all development
which is located within 500 feet of the southern boundary line of the eastern portion of the Property,
as depicted on Exhibit "B- 6" to this Plan. The buffer wall shall otherwise meet the requirements
of Section 46- 200 ( f) (2) of the Code. The Zoning Administrator shall have the authority to waive
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this requirement ( including the requirement that the wall be made of masonry) if at least one of
the following conditions are met:

a)      The Zoning Administrator determines that due to the site plan layout,
potential adverse impacts will be negligible; or

b)      The Zoning Administrator determines that existing and/ or proposed
vegetation will serve as an adequate buffer.

The screening of rooftop mechanical equipment shall not be required on any roof of the resort
hotel or convention center. Detention pond screening is not required for ponds located south of the
resort and adjacent to the floodplain.

3. 02 NOISE

Speakers used for outdoor amplified music or non-emergency public- address systems are
prohibited within 500 feet of the southern boundary line of the Property.

3. 03 SIGNS

A.       One double sided pylon sign with an electronic messaging center (" EMC") shall be

permitted along East Palm Valley Blvd. to serve the entire property. The maximum height
shall be 60 feet, with maximum EMC display area of740 square feet per side and maximum
total sign display area of 1, 085 square feet per side.

B.       Two double sided EMC signs shall be permitted along Kenney Fort Blvd. to serve the
entire Property. The northern sign may be a pylon sign or monument sign with maximum
height of 43 feet, EMC display area up to 435 square feet per side, and maximum total sign
display area of 780 square feet per side. The southern sign may be a pylon sign or
monument sign with maximum height of 20 feet. The maximum EMC display area shall
be 140 square feet and the total display area shall not exceed 200 square feet per side.

C.       Animated Signs, as that term is defined in Sec. 30- 4 of the Code, as amended, are prohibited.

D.      All public roads within the Property shall be considered Commercial Roadways for the
purpose of sign regulation in Chapter 30 of the Code, as amended.

E.       Wayfinding signs for the Property, which do not adversely impact traffic safety as
determined in the sole discretion of the Director of Transportation, shall be permitted in
the rights-of-ways ofpublic streets within the Property. Permission for these signs will be
granted by and through the City' s standard license agreement.

F.       In addition to the signs listed above, twelve( 12) building and freestanding signs, excluding
pylon signs, each with a maximum display area of 1, 000 square feet per side shall be
peunitted on the Property.

7
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G.      The Zoning Administrator shall have the authority to grant specific exceptions to the sign
regulations in Chapter 30 of the Code if the Zoning Administrator finds that the following
conditions exist:

1)      there are no associated vehicular safety issues that would result from the location
or size of the sign;

2)      the sign is compatible with the surrounding development; and
3)      the sign does not result in reduced compliance with regulations in other chapters of

the Code.

3. 04 LIGHTING

A.       LED lighting shall be permitted.

B.       The height of freestanding light fixtures shall not exceed 40 feet in the Resort Hotel and
Convention Center parking areas, excluding Nyumba parking.

C.       The height of freestanding light fixtures shall not exceed 25 feet in all other areas.

3. 05 ALCOHOL SALES

There shall be no limit on the number of bars. The days or hours of alcoholic beverage service, or
the manner of alcoholic beverage service on the Property, whether for bars, restaurants or
otherwise, shall be governed by the laws, rules and regulations of the Texas Alcoholic Beverage
Commission.

IV.

CHANGES TO DEVELOPMENT PLAN

4. 01 MINOR CHANGES

Minor changes to this Plan which do not substantially and adversely change this Plan may be
approved administratively if approved in writing by the Director of Planning and Development
Services and the City Attorney.  If the Code is amended on or after January 1, 2018, changes to
this Plan that incorporate prior Code provisions( if approved in writing by the Director of Planning
and Development Services and the City Attorney) shall be considered minor changes subject to
the prior sentence.

4.02 MAJOR CHANGES

All changes not permitted above shall be resubmitted following the procedure required by the
Code, as amended.

8
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THE STATE OF TEXAS

COUNTY OF WILLIAMSON     *

CITY OF ROUND ROCK

I, SARA L. WHITE, City Clerk of the City of Round Rock, Texas, do hereby certify that I am

the custodian of the public records maintained by the City of Round Rock and the attached is a

true and correct copy of Ordinance No. 0-2018- 5318 which rezones 218.27 acres of land south

of the intersection of E. Palm Valley Blvd. and Telander Dr. from the AG (Agriculture) zoning district

to PUD ( Planned Unit Development) No. 113, to be known as the Kalahari PUD.  This ordinance

was approv; 13nrcloadRoopt4ed a, r.egular meeting held by the City Council on the 12th

day of April

2018, recorded in the City Council minute book no. 61.

CERTIFIED by my hand and seat of the City of Round Rock, Texas on this 13th

day of April

2018.

SARA L. WHITE, TRMC, City Clerk
4riee•ooso

14 To

v ..%
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ORDINANCE NO. 0-2018- 5318

AN ORDINANCE AMENDING THE OFFICIAL ZONING MAP OF
THE CITY OF ROUND ROCK, TEXAS ADOPTED IN SECTION 46-
132( b)( 1),  CODE OF ORDINANCES  ( 2010 EDITION),  CITY OF
ROUND ROCK,  TEXAS,  AND MAKING THIS AMENDMENT A
PART OF THE SAID OFFICIAL ZONING MAP,  TO WIT:   TO
REZONE 61. 496 ACRES OF LAND  ( THE KELLER/JOHNSON
TRACT), AND 156. 769 ACRES OF LAND (THE KRIENKE TRACT)
IN ROUND ROCK,  WILLIAMSON COUNTY,  TEXAS,  FROM AG

AGRICULTURAL) DISTRICT TO PLANNED UNIT
DEVELOPMENT NO.  113;  PROVIDING FOR A SAVINGS CLAUSE

AND REPEALING CONFLICTING ORDINANCES AND RESOLUTIONS.

WHEREAS, an application has been made to the City of Round Rock, Texas ( the

City") to amend the Official Zoning Map of the City of Round Rock, Texas to rezone

61. 496 acres of land, ( the Keller/Johnson Tract), being more fully described in Exhibit

A- 1",  and 156. 769 acres of land,  the ( Krienke Tract),  being more fully described in

Exhibit "A-2" ( the two tracts of land referred to herein as the " Property"), said Exhibits

being attached hereto and incorporated herein for all purposes; and

WHEREAS,  the aforesaid application is to rezone the Property from AG

Agricultural) District to Planned United Development No. 113; and

WHEREAS,  the Property is a large area of substantially vacant land which

requires a flexible approach to development which is intended to encourage mixed

uses,  encourage innovative subdivision or site plan design and to promote superior

development which is compatible with adjacent uses; and

WHEREAS, the Property is a portion of approximately 351. 7 acres of land that is

the subject of a Master Development Agreement, dated December 15, 2016, by and

among the City,   the Round Rock Transportation and Economic Development

Corporation, KR Acquisitions LLC, and KR CC, Inc.; and

0112. 1804; 00398428
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WHEREAS, the Property is also subject to a Ground Lease from the City ( as

Landlord) to KR CC, Inc. ( as Tenant); and

WHEREAS, the Master Development Agreement provides that the Property will

be developed as a master planned, mixed- use development that will be anchored by a

Kalahari Resort and Convention Center, which will include a Hotel, Convention Center,

and Water Park, as those terms are defined in the Master Development Agreement,

herein after referred to as the " Kalahari Resort Hotel"; and

WHEREAS, the City, KR Acquisitions LLC, and KR CC, Inc. have jointly agreed

to a Development Plan for the development of the Kalahari Resort Hotel, a copy of said

Development Plan being attached hereto as Exhibit " B"; and

WHEREAS, KR Acquisitions, LLC, and KR CC, Inc. have presented the City with

a Concept Plan,  which shows a layout of the proposed subdivision,  a copy of said

Concept Plan being attached hereto as Exhibit "C"; and

WHEREAS,   the Planning and Zoning Commission held a public hearing

concerning the original zoning of the Property and the Development Plan on the 7th day

of March, 2018 following lawful publication of the notice of said public hearing; and

WHEREAS, after considering the public testimony received at such hearing, the

Planning and Zoning Commission has recommended that the Official Zoning Map be

amended so that the Property be originally zoned as Planned Unit Development ( PUD)

No. 113; and

WHEREAS,  on the 12th day of April,  2018,  after proper notification,  the City

Council held a public hearing on the proposed original zoning and the Development

Plan; and

2
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WHEREAS,  the City Council determines that the zoning provided for herein

promotes the health, safety, morals and protects and preserves the general welfare of

the community; and

WHEREAS, each and every requirement set forth in Chapter 211, Sub- Chapter

A.,  Texas Local Government Code,  Sections 46- 92,  46- 104,  and 46- 106,  Code of

Ordinances  ( 2010 Edition),  City of Round Rock,  Texas concerning public notices,

hearings, and other procedural matters has been fully complied with, Now Therefore

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF ROUND ROCK,

TEXAS:

That the City Council has hereby determined that the Planned Unit Development

PUD)  No.  113,  including the Development Plan,  meets the following goals and

objectives:

1)  The proposed development will constitute an environment of sustained

stability and will be in harmony with the character of the surrounding area;

2)  The proposed development is in conformity with the policies, goals and
objectives of the general plan including all its elements and is consistent
with the intent and purpose of Chapter 46 of the Code of Ordinances;

3)  The proposed development ensures the provision of adequate public

improvements, including but not limited to, transportation, drainage, parks,
and other public facilities; and

4)  The proposed development ensures minimal development- related off-site
impacts.

3
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II.

That the Official Zoning Map adopted in Section 46- 132( b)( 1),   Code of

Ordinances ( 2010 Edition), City of Round Rock, Texas, is hereby amended so that the

zoning classification of the Property shall be, and is hereafter designated as, Planned

Unit Development No.  113, and that the Development Plan attached hereto as Exhibit

B", is hereby approved and adopted and that this Ordinance and the Development Plan

shall govern the development and use of the Property.

III.

That the Concept Plan attached hereto as Exhibit " C" is hereby approved and

accepted as the Concept Plan that is required by Sec.  36-39 of the Code of Ordinances

2010 Edition.)

IV.

A.       All ordinances, parts of ordinances, or resolutions in conflict herewith are

expressly repealed.

B.       The invalidity of any section or provision of this ordinance shall not

invalidate other sections or provisions thereof.

C.       The City Council hereby finds and declares that written notice of the date,

hour, place and subject of the meeting at which this Ordinance was adopted was posted

and that such meeting was open to the public as required by law at all times during

which this Ordinance and the subject matter hereof were discussed,  considered and

formally acted upon,  all as required by the Open Meetings Act,  Chapter 551, Texas

Government Code, as amended.

4
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Alternative 1.

By motion duly made, seconded and passed with an affirmative vote of all the

Council members present, the requirement for reading this ordinance on two separate

days was dispensed with.

READ,   PASSED,   and ADOPTED on first reading this day of

49(2-4L 2018.

Alternative 2.

READ and APPROVED on first reading this the day of

2018.

READ, APPROVED and ADOPTED on second reading this the day of

2018.

CRAIG ORG Ai, Mayor
City of ound ock, Texas

ATTEST:

V IVY

SARA L. WHITE, City Clerk

5
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DEVELOPMENT PLAN

PLANNED UNIT DEVELOPMENT NO.

I.

GENERAL PROVISIONS

1. 01 CONFORMITY WITH DEVELOPMENT STANDARDS

All uses and development within the Property, as defined herein, shall conform to the Development
Standards included herein.

1. 02 ZONING VIOLATION

Any person, firm, corporation or other entity violating any conditions or terms of this Plan shall
be subject to any and all penalties for the violation of any zoning ordinance provisions as stated in
Section 1- 9, Code of Ordinances, City of Round Rock, Texas, as amended.

II.

DEVELOPMENT STANDARDS

2.01 DEFINITIONS

Except to the extent in conflict with this Plan, words and terns used herein shall have their

commonly understood meaning, or as defined in the applicable provisions of the City of Round
Rock Code of Ordinances, as amended, hereinafter referred to as " the Code."

2. 02 PROPERTY

This Plan covers four tracts of land described as follows:

Tract 1: 117.530 acres known as Tract 1 of the Bison tract, as more fully described in
Exhibit" B- 1", attached hereto;

Tract 2: 61. 496 acres known as the Keller/Johnson tract, as more fully described in
Exhibit` B-2", attached hereto;

Tract 3: 156. 769 acres known as the Krienke tract, as more fully described in Exhibit " B- 3",
attached hereto; and

Tract 4: Lot 1 of the Bertil Telander Subdivision, an addition in and to the City of Round
Rock, recorded in Cabinet H, Slide 126, Plat Records, Williamson County, Texas, and
Correction of Plat Dedication recorded in Volume 1419, Page 416, Official Records of

Williamson County, Texas, known as the Boyles tract, as depicted on Exhibit" B- 4".

The foregoing four tracts of land are collectively referred to herein as the" Property".

EXHIBIT

00396109. DOCX B" .
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2.03 APPLICABILITY OF CITY ORDINANCES

A.       Zoning Ordinances

The Property shall be regulated for purposes of zoning by this Plan. All aspects not specifically
covered by this Plan shall be regulated by the C- la (General Commercial — Limited) zoning
district and other sections of the Code, as applicable and as amended. In the event of a conflict

between this Plan and the Code, the terms of this Plan shall control.

B.       Other Ordinances

All other Ordinances within the Code, as amended, shall apply to the Property except as clearly
modified by this Plan. In the event of a conflict, the terms of this Plan shall control.

2.04 PERMITTED USES

The uses listed below are permitted by right and are in addition to the uses applicable to the C- la
General Commercial— Limited) zoning district.

1)      Resort hotel

2)      Convention center, which will include related activities by the owner and/ or operator of
the convention center, convention attendees and others, such as entertainment and retail

sales

3)      Indoor water park

4)      Outdoor water park

5)      Indoor family entertainment center
6)      Outdoor family entertainment center
7)      Wedding venue
8)      Spa

9)      Pet resort/small animal day care and boarding facility, where animals are not left outside
overnight

10)    Restaurants/ bars, which will include related activities such as performance spaces and may
have drive-through service

11)    Retail sales and services

12)    Golf entertainment venue

13)    Mobile food establishments

14)    Employee housing
15)    Hotel/motel

16)    Fuel sales/ convenience store

17)    Cinema

18)    Aquarium

19)    Day care
20)    Campgrounds

2
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2.05 PERMITTED TEMPORARY USES

Uses that are temporary and directly related to the Resort Hotel and/or Convention Center
conventions, meetings, events or activities are permitted. The following are examples of such
permitted temporary uses.

1)      Boat sales

2)      Camper sales

3)      Flea markets

4)      Truck, truck trailer, and semitrailer parking
5)      Automotive parts

6)      Automotive sales

7)      Portable building sales
8)      Heavy equipment sales, rental, and leasing

2.06 PROHIBITED USES.

Except as set forth in Section 2. 05, the uses listed below are prohibited.

1)      Automotive or machinery services and repair
2)      Automotive or machinery washes
3)      Automotive parts as a primary use
4)      Automotive sales as a primary use
5)      Boat sales as a primary use
6)      Bulk distribution centers

7)      Camper sales as a primary use
8)      Donation centers

9)      Flea markets as a primary use
10)    Heavy equipment sales, rental, and leasing as a primary use
11)    Industrial building sales
12)    Manufactured home sales

13)    Outdoor kennels, defined as kennels where animals are left outside overnight

14)    Pawn shops

15)    Portable building sales as a primary use
16)    Recreational vehicle parks

17)    Recycling centers
18)    Sexually oriented businesses
19)    Shooting ranges
20)    Tattoo parlors

21)    Truck, truck trailer, and semitrailer parking as a primary use
22)    Truck service or repair

23)    Truck stops

24)    Trucking terminals
25)    Wholesale nurseries

26)    Wrecking yards.

3
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2. 07 SPECIAL DEFINITIONS

A.      Resort Hotel shall include the definition of" overnight accommodations" in Section 46- 5

of the Code in addition to the following list of ancillary uses and activities, and including those
uses and activities that are similar in nature:

1)  Herb farm/livestock/Sunday house
2)  Orchards

3)  Trams or other devices for moving visitors and/ or luggage from one part of the
Property to another, whether on rails or not

4)  Nyumba villas, defined as freestanding guest houses located on the resort grounds
outside the primary hotel building, which may have their own separate kitchen
facilities

5)  Recreational lake and/or pond

6)  Water taxis

7)  Seasonal entertainment enhancements such as holiday lighting, pyrotechnics, and
audio

8)  On-street entertainment provided by individuals such as jugglers, balloon artists,
mimes, magicians, etc.

9)  Small- scale performance spaces

10)  Hot air balloon rides

11)  Parades on land and in water

12)  Bicycle paths and rentals

13)  Endurance events such as marathons and fun runs

14)  Petting zoo
15)  Horseback riding
16)  Sky Trackers, which shall be limited to special events
17)  Media Matrix Audio-Video Control Systems

18)  Vineyards, related production facilities and ancillary uses
19)  Event barn, defined as a free-standing rental space
20)  Use of welders, torches or glass blowing furnaces and other similar equipment,

whether indoors or outdoors by artists.

B.       Indoorfamily entertainment center shall include all" indoor entertainment activities" listed
in Section 46- 5 of the Code in addition to the following list of uses and activities, and including
those uses and activities that are similar in nature:

1)  Arcade games

2)  Rides

3)  Trampoline park

4)  Bowling alley
5)  Laser tag
6)  Go- cart track

7)  Rock climbing walls
8)  Ropes course, which may include a zip line
9)  Miniature golf.

4
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C.       Outdoor family entertainment center shall include participatory recreation and
entertainment uses such as the following list of uses and activities, and including those uses and
activities that are similar in nature:

1)  Carnival and other rides

2) Ropes course, which may include a zip line
3)  Go- cart track

4)  Sky tram rides or similar elevated, automated methods of transporting guests
5) Miniature golf

6)  Batting cages
7)  Rock climbing walls
8)  Trampoline park.

D.      Employee housing shall mean dormitory or multifamily style housing buildings primarily
for employees of businesses located on the Property. Employee housing may include daycare
facilities for employees.

E.       Golfentertainment venue shall include high-tech golf-related games with on-site food and
beverage service.

2. 08 BUILDING AND DEVELOPMENT STANDARDS

A.      Height and Setback Standards

1)      All buildings and structures located more than 750 feet from the southern boundary
of the Property shall have a maximum height of 180 feet.

2)      All buildings and structures located 750 feet or less from the southern boundary of
the Property shall have a maximum height of 75 feet.

3)      Zip lines and other rides and attractions within 500 feet of the southern boundary
of the Property shall have a maximum height of 150 feet. Zip lines and other rides
and attractions located more than 500 feet of the southern boundary of the Property
shall not be subject to any height restrictions.

4)      There shall be no separation requirements between buildings or structures on the

Property, except as required by applicable building and fire codes.

B.       Building Materials

1)      Exterior insulating finishing systems(" EIFS") is permitted.

2)      The use of painted,  decorative concrete tilt-wall and pre-cast wall panels is
permitted.

3)      Standing seam metal is permitted as a roofing material.

it
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4)      Finished metal ( including painted metal) is permitted for maintenance equipment
and similar buildings and for walls designed to be removed in connection with
future expansion.   Certain walls in the convention center and indoor family

entertainment center are currently designed to be removed in connection with future
expansion.

5)      All other materials shall be in compliance with the C- la zoning district, but with
no particular minimum or maximum amount of glass, stone or other masonry.

C.     Building Design

1)   The preliminary building design conceptually depicted on the attached Exhibit" B- 5"
shall fulfill the architectural requirements for building articulation,  elevation
variation, orientation, and glazing.

2. 09 PARKING, DRIVE AISLES, ACCESS DRIVES AND FIRE LANES

A. Two thousand, five hundred( 2,500) parking spaces are required for the resort hotel,
convention center, indoor and outdoor water park, and indoor and outdoor family
entertainment center.

B. No parking is required for employee housing.

C. For subsequent development or expansions, shared parking for the Property shall
be permitted and taken into account when determining how Section 46- 196 of the
Code applies. More parking spaces than required may be added at the discretion of
the developer.

D. Interior parking lot drive aisles may be a minimum of 24 feet in width if parking
stalls taking access from the narrowed aisles are a minimum of 9 feet and 6 inches
wide. Where parking stalls are less than 9 feet and 6 inches wide, all drive aisles
shall be a minimum of 26 feet wide. No parking stalls shall be narrower than 9 feet
wide.

III.

OTHER STANDARDS

3. 01 BUFFER WALL AND SCREENING

No buffer wall shall be required on the southerly lot boundary for any development which is
located on the western portion of the Property, as depicted on Exhibit" B- 6" to this Plan.

A six-foot masonry buffer wall shall be required on the southerly lot boundary for all development
which is located within 500 feet ofthe southern boundary line of the eastern portion ofthe Property,
as depicted on Exhibit "B- 6" to this Plan. The buffer wall shall otherwise meet the requirements
of Section 46-200 ( f) (2) of the Code. The Zoning Administrator shall have the authority to waive

6
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this requirement ( including the requirement that the wall be made of masonry) if at least one of
the following conditions are met:

a)      The Zoning Administrator detessuines that due to the site plan layout,
potential adverse impacts will be negligible; or

b)      The Zoning Administrator determines that existing and/ or proposed
vegetation will serve as an adequate buffer.

The screening of rooftop mechanical equipment shall not be required on any roof of the resort
hotel or convention center. Detention pond screening is not required for ponds located south of the
resort and adjacent to the floodplain.

3. 02 NOISE

Speakers used for outdoor amplified music or non-emergency public-address systems are
prohibited within 500 feet of the southern boundary line of the Property.

3. 03 SIGNS

A.      One double sided pylon sign with an electronic messaging center (" EMC") shall be

permitted along East Palm Valley Blvd. to serve the entire property. The maximum height
shall be 60 feet, with maximum EMC display area of740 square feet per side and maximum
total sign display area of 1, 085 square feet per side.

B.       Two double sided EMC signs shall be permitted along Kenney Fort Blvd. to serve the
entire Property. The northern sign may be a pylon sign or monument sign with maximum
height of 43 feet, EMC display area up to 435 square feet per side, and maximum total sign
display area of 780 square feet per side. The southern sign may be a pylon sign or
monument sign with maximum height of 20 feet. The maximum EMC display area shall
be 140 square feet and the total display area shall not exceed 200 square feet per side.

C.       Animated Signs, as that term is defined in Sec. 30- 4 of the Code, as amended, are prohibited.

D.      All public roads within the Property shall be considered Commercial Roadways for the
purpose of sign regulation in Chapter 30 of the Code, as amended.

E.       Wayfinding signs for the Property, which do not adversely impact traffic safety as
determined in the sole discretion of the Director of Transportation, shall be permitted in

the rights-of-ways of public streets within the Property. Pessuission for these signs will be
granted by and through the City' s standard license agreement.

F.       In addition to the signs listed above, twelve( 12) building and freestanding signs, excluding
pylon signs, each with a maximum display area of 1, 000 square feet per side shall be
pessuitted on the Property.

7
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G.      The Zoning Administrator shall have the authority to grant specific exceptions to the sign
regulations in Chapter 30 of the Code if the Zoning Administrator finds that the following
conditions exist:

1)      there are no associated vehicular safety issues that would result from the location
or size of the sign;

2)      the sign is compatible with the surrounding development; and
3)      the sign does not result in reduced compliance with regulations in other chapters of

the Code.

3. 04 LIGHTING

A.      LED lighting shall be permitted.

B.       The height of freestanding light fixtures shall not exceed 40 feet in the Resort Hotel and
Convention Center parking areas, excluding Nyumba parking.

C.       The height of freestanding light fixtures shall not exceed 25 feet in all other areas.

3. 05 ALCOHOL SALES

There shall be no limit on the number of bars. The days or hours of alcoholic beverage service, or
the manner of alcoholic beverage service on the Property, whether for bars, restaurants or
otherwise, shall be governed by the laws, rules and regulations of the Texas Alcoholic Beverage
Commission.

IV.

CHANGES TO DEVELOPMENT PLAN

4.01 MINOR CHANGES

Minor changes to this Plan which do not substantially and adversely change this Plan may be
approved administratively if approved in writing by the Director of Planning and Development
Services and the City Attorney.  If the Code is amended on or after January 1, 2018, changes to
this Plan that incorporate prior Code provisions (if approved in writing by the Director ofPlanning
and Development Services and the City Attorney) shall be considered minor changes subject to
the prior sentence.

4. 02 MAJOR CHANGES

All changes not permitted above shall be resubmitted following the procedure required by the
Code, as amended.

8
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THE STATE OF TEXAS

COUNTY OF WILLIAMSON     *

CITY OF ROUND ROCK

I, SARA L WHITE, City Clerk of the City of Round Rock, Texas, do hereby certify that I am

the custodian of the public records maintained by the City of Round Rock and the attached is a

true and correct copy of Ordinance No. 0-2018- 5319 which zones Lot 1 of the Bertil Telander

Subdivision to PUD ( Planned Unit Development) No. 113, to be known as the Kalahari PUD. This

ordinance was approved and adopted at a regular meeting held by the City Council on the 12th

day of April 2018, recorded in the City Council minute book no. 61.

CERTIFIED by my hand and seal of the City of Round Rock, Texas on this 13th

day of April

2018.

11 f4, 0 11, 1,

1

SARA L. WHITE, TRMC, City Clerk
ORO

006
71 fik i
r 0.     ,
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ORDINANCE NO. 0-2018- 5319

AN ORDINANCE AMENDING THE OFFICIAL ZONING MAP OF THE

CITY OF ROUND ROCK, TEXAS ADOPTED IN SECTION 46- 132( b)( 1),
CODE OF ORDINANCES  ( 2010 EDITION),  CITY OF ROUND ROCK,

TEXAS,  AND MAKING THIS AMENDMENT A PART OF THE SAID
OFFICIAL ZONING MAP,  TO WIT:  TO ORIGINALLY ZONE LOT 1,

BERTIL TELANDER SUBDIVISION,    CABINET H,    SLIDE 126,

WILLIAMSON COUNTY PLAT RECORDS, ( KNOWN AS THE BOYLES

TRACT)   AS PLANNED UNIT DEVELOPMENT NO.    113;   AND

PROVIDING FOR A SAVINGS CLAUSE AND REPEALING

CONFLICTING ORDINANCES AND RESOLUTIONS.

WHEREAS, an application has been made to the City of Round Rock, Texas ( the

City")  to amend the Official Zoning Map to originally zone Lot 1,  Bertil Telander

Subdivision, Cabinet H, Slide 126, of the Williamson County Plat Records, ( the Boyles

Tract), as shown on Exhibit "A", referred to herein as the "Property"; and

WHEREAS,  the aforesaid application is to originally zone the Property as

Planned Unit Development No. 113; and

WHEREAS, the Property is part of a large area of substantially vacant land which

requires a flexible approach to development which is intended to encourage mixed

uses,  encourage innovative subdivision or site plan design and to promote superior

development which is compatible with adjacent uses; and

WHEREAS, the Property is a portion of approximately 351. 7 acres of land that is

the subject of a Master Development Agreement, dated December 15, 2016, by and

among the City,   the Round Rock Transportation and Economic Development

Corporation, KR Acquisitions LLC, and KR CC, Inc.; and

WHEREAS, the Property is also subject to a Ground Lease from the City ( as

Landlord) to KR CC, Inc. ( as Tenant); and

WHEREAS, the Master Development Agreement provides that the Property will

be developed as a master planned, mixed- use development that will be anchored by a
0012. 1804; 00398431
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Kalahari Resort and Convention Center, which will include a Hotel, Convention Center,

and Water Park, as those terms are defined in the Master Development Agreement,

herein collectively referred to as the " Kalahari Resort Hotel"; and

WHEREAS, the City, KR Acquisitions LLC, and KR CC, Inc. have jointly agreed

to a Development Plan for the development of the Kalahari Resort Hotel, a copy of said

Development Plan being attached hereto as Exhibit " B"; and

WHEREAS, KR Acquisitions, LLC, and KR CC, Inc. have presented the City with

a Concept Plan,  which shows a layout of the proposed subdivision,  a copy of said

Concept Plan being attached hereto as Exhibit "C"; and

WHEREAS, the application for the requested change to the Official Zoning Map

has been referred to the Planning and Zoning Commission for its recommendation and

report; and

WHEREAS,  the Planning and Zoning Commission held a public hearing

concerning the requested change on the 7th day of March,  2018,  following lawful

publication of the notice of said public hearing; and

WHEREAS, after considering the public testimony received at such hearing, the

Planning and Zoning Commission has recommended that the Official Zoning Map be

amended so that the Property be zoned Planned Unit Development (PUD) No. 113; and

WHEREAS,  on the 12th day of April,  2018,  after proper notification,  the City

Council held a public hearing on the application for the requested amendment; and

WHEREAS, the City Council has determined that the zoning provided for herein

promotes the health, safety, morals and protects and preserves the general welfare of

the community; and

2
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WHEREAS, each and every requirement set forth in Chapter 211, Sub-Chapter

A., Texas Local Government Code,  and Section 46- 92, 46- 106, and Section 46- 156,

Code of Ordinances  ( 2010 Edition),  City of Round Rock,  Texas concerning public

notices, hearings, consideration, findings, and other procedural matters has been fully

complied with, Now Therefore

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF ROUND ROCK,

TEXAS:

I.

That the City Council has hereby determined that this Ordinance for Planned Unit

Development  (PUD)  No.  113,  including the Development Plan,  meets the following

goals and objectives:

1)  The proposed development will constitute an environment of sustained

stability and will be in harmony with the character of the surrounding area;

2)  The proposed development is in conformity with the policies, goals and
objectives of the general plan including all its elements and is consistent
with the intent and purpose of Chapter 46 of the Code of Ordinances;

3)  The proposed development ensures the provision of adequate public

improvements, including but not limited to, transportation, drainage, parks,
and other public facilities; and

4)  The proposed development ensures minimal development- related off-site
impacts.

II.

That the Official Zoning Map adopted in Section 46- 132( b)( 1),   Code of

Ordinances ( 2010 Edition), City of Round Rock, Texas, is hereby amended so that the

zoning classification of the Property shall be, and is hereafter designated as, Planned

Unit Development No.  113, and that the Development Plan attached hereto as Exhibit

3
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B", is hereby approved and adopted and that this Ordinance and the Development Plan

shall govern the development and use of the Property.

III.

That the Concept Plan attached hereto as Exhibit " C" is hereby approved and

accepted as the Concept Plan that is required by Sec.  36- 39 of the Code of Ordinances

2010 Edition).

A.       All ordinances, parts of ordinances, or resolutions in conflict herewith are

expressly repealed.

B.       The invalidity of any section or provision of this ordinance shall not

invalidate other sections or provisions thereof.

C.       The City Council hereby finds and declares that written notice of the date,

hour, place and subject of the meeting at which this Ordinance was adopted was posted

and that such meeting was open to the public as required by law at all times during

which this Ordinance and the subject matter hereof were discussed,  considered and

formally acted upon,  all as required by the Open Meetings Act,  Chapter 551,  Texas

Government Code, as amended.

Alternative 1.

By motion duly made, seconded and passed with an affirmative vote of all the

Council members present, the requirement for reading this ordinance on two separate

days was dispensed with.

READ,   PASSED,   and ADOPTED on first reading this day of

2018.

4
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Alternative 2.

READ and APPROVED on first reading this the day of

2018.

READ, APPROVED and ADOPTED on second reading this the day of

2018.

CRAIG RGAN ayor

City of ound Ro k, Texas

ATTEST:

SARA L. WHITE, City Clerk

5
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DEVELOPMENT PLAN

PLANNED UNIT DEVELOPMENT NO.

I.

GENERAL PROVISIONS

1. 01 CONFORMITY WITH DEVELOPMENT STANDARDS

All uses and development within the Property, as defined herein, shall conform to the Development
Standards included herein.

1. 02 ZONING VIOLATION

Any person, firm, corporation or other entity violating any conditions or terms of this Plan shall
be subject to any and all penalties for the violation of any zoning ordinance provisions as stated in
Section 1- 9, Code of Ordinances, City of Round Rock, Texas, as amended.

II.

DEVELOPMENT STANDARDS

2.01 DEFINITIONS

Except to the extent in conflict with this Plan, words and terms used herein shall have their

commonly understood meaning, or as defined in the applicable provisions of the City of Round
Rock Code of Ordinances, as amended, hereinafter referred to as " the Code."

2. 02 PROPERTY

This Plan covers four tracts of land described as follows:

Tract 1: 117.530 acres known as Tract 1 of the Bison tract, as more fully described in
Exhibit" B- 1", attached hereto;

Tract 2: 61. 496 acres known as the Keller/Johnson tract, as more fully described in
Exhibit" B-2", attached hereto;

Tract 3: 156.769 acres known as the Krienke tract, as more fully described in Exhibit" B- 3",
attached hereto; and

Tract 4: Lot 1 of the Bertil Telander Subdivision, an addition in and to the City of Round
Rock, recorded in Cabinet H, Slide 126, Plat Records, Williamson County, Texas, and
Correction of Plat Dedication recorded in Volume 1419, Page 416, Official Records of

Williamson County, Texas, known as the Boyles tract, as depicted on Exhibit" B-4".

The foregoing four tracts of land are collectively referred to herein as the" Property".

EXHIBIT

00396109. DOCX B"
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2.03 APPLICABILITY OF CITY ORDINANCES

A.      Zoning Ordinances

The Property shall be regulated for purposes of zoning by this Plan. All aspects not specifically
covered by this Plan shall be regulated by the C- la (General Commercial — Limited) zoning
district and other sections of the Code, as applicable and as amended. In the event of a conflict
between this Plan and the Code, the terms of this Plan shall control.

B.       Other Ordinances

All other Ordinances within the Code, as amended, shall apply to the Property except as clearly
modified by this Plan. In the event of a conflict, the terms of this Plan shall control.

2.04 PERMITTED USES

The uses listed below are permitted by right and are in addition to the uses applicable to the C- la
General Commercial— Limited) zoning district.

1)      Resort hotel

2)      Convention center, which will include related activities by the owner and/ or operator of
the convention center, convention attendees and others, such as entertainment and retail

sales

3)      Indoor water park

4)      Outdoor water park

5)      Indoor family entertainment center
6)      Outdoor family entertainment center
7)      Wedding venue
8)      Spa

9)      Pet resort/small animal day care and boarding facility, where animals are not left outside
overnight

10)    Restaurants/ bars, which will include related activities such as perfoiruance spaces and may
have drive- through service

11)    Retail sales and services

12)    Golf entertainment venue

13)    Mobile food establishments

14)    Employee housing
15)    Hotel/motel

16)    Fuel sales/ convenience store

17)    Cinema

18)    Aquarium

19)    Day care
20)    Campgrounds

2
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2.05 PERMITTED TEMPORARY USES

Uses that are temporary and directly related to the Resort Hotel and/ or Convention Center
conventions, meetings, events or activities are permitted. The following are examples of such
permitted temporary uses.

1)      Boat sales

2)      Camper sales

3)      Flea markets

4)      Truck, truck trailer, and semitrailer parking
5)      Automotive parts

6)      Automotive sales

7)      Portable building sales
8)      Heavy equipment sales, rental, and leasing

2. 06 PROHIBITED USES.

Except as set forth in Section 2.05, the uses listed below are prohibited.

1)      Automotive or machinery services and repair
2)      Automotive or machinery washes
3)      Automotive parts as a primary use
4)      Automotive sales as a primary use
5)      Boat sales as a primary use
6)      Bulk distribution centers

7)      Camper sales as a primary use
8)      Donation centers

9)      Flea markets as a primary use
10)    Heavy equipment sales, rental, and leasing as a primary use
11)    Industrial building sales
12)    Manufactured home sales

13)    Outdoor kennels, defined as kennels where animals are left outside overnight

14)    Pawn shops

15)    Portable building sales as a primary use
16)    Recreational vehicle parks

17)    Recycling centers
18)    Sexually oriented businesses
19)    Shooting ranges
20)    Tattoo parlors

21)    Truck, truck trailer, and semitrailer parking as a primary use
22)    Truck service or repair

23)    Truck stops

24)    Trucking terminals
25)    Wholesale nurseries

26)    Wrecking yards.

3
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2. 07 SPECIAL DEFINITIONS

A.      Resort Hotel shall include the definition of" overnight accommodations" in Section 46- 5

of the Code in addition to the following list of ancillary uses and activities, and including those
uses and activities that are similar in nature:

1)  Herb farm/livestock/Sunday house
2)  Orchards

3)  Trams or other devices for moving visitors and/ or luggage from one part of the
Property to another, whether on rails or not

4) Nyumba villas, defined as freestanding guest houses located on the resort grounds
outside the primary hotel building, which may have their own separate kitchen
facilities

5) Recreational lake and/ or pond

6)  Water taxis

7)  Seasonal entertainment enhancements such as holiday lighting, pyrotechnics, and
audio

8)  On-street entertainment provided by individuals such as jugglers, balloon artists,
mimes, magicians, etc.

9)  Small-scale performance spaces

10)  Hot air balloon rides

11)  Parades on land and in water

12)  Bicycle paths and rentals

13)  Endurance events such as marathons and fun runs

14)  Petting zoo
15) Horseback riding
16)  Sky Trackers, which shall be limited to special events
17)  Media Matrix Audio-Video Control Systems

18)  Vineyards, related production facilities and ancillary uses
19)  Event barn, defined as a free- standing rental space
20)  Use of welders, torches or glass blowing furnaces and other similar equipment,

whether indoors or outdoors by artists.

B.      Indoorfamily entertainment center shall include all" indoor entertainment activities" listed
in Section 46- 5 of the Code in addition to the following list of uses and activities, and including
those uses and activities that are similar in nature:

1) Arcade games

2)  Rides

3)  Trampoline park

4)  Bowling alley
5)  Laser tag
6)  Go- cart track

7)  Rock climbing walls
8)  Ropes course, which may include a zip line
9)  Miniature golf.

4
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C.       Outdoor family entertainment center shall include participatory recreation and

entertainment uses such as the following list of uses and activities, and including those uses and
activities that are similar in nature:

1)  Carnival and other rides

2)  Ropes course, which may include a zip line
3)  Go- cart track

4)  Sky tram rides or similar elevated, automated methods of transporting guests
5)  Miniature golf

6)  Batting cages
7)  Rock climbing walls
8)  Trampoline park.

D.      Employee housing shall mean dormitory or multifamily style housing buildings primarily
for employees of businesses located on the Property. Employee housing may include daycare
facilities for employees.

E.       Golfentertainment venue shall include high-tech golf-related games with on- site food and
beverage service.

2. 08 BUILDING AND DEVELOPMENT STANDARDS

A.      Height and Setback Standards

1)      All buildings and structures located more than 750 feet from the southern boundary
of the Property shall have a maximum height of 180 feet.

750 feet or less from the southern boundaryofand structures located2)      All buildings

the Property shall have a maximum height of 75 feet.
3)      Zip lines and other rides and attractions within 500 feet of the southern boundary

of the Property shall have a maximum height of 150 feet. Zip lines and other rides
and attractions located more than 500 feet of the southern boundary ofthe Property
shall not be subject to any height restrictions.

4)      There shall be no separation requirements between buildings or structures on the

Property, except as required by applicable building and fire codes.

B.       Building Materials

1)      Exterior insulating finishing systems(" EIFS") is peinlitted.

2)      The use of painted,  decorative concrete tilt-wall and pre- cast wall panels is
permitted.

3)      Standing seam metal is permitted as a roofing material.

5
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4)      Finished metal ( including painted metal) is permitted for maintenance equipment
and similar buildings and for walls designed to be removed in connection with
future expansion.   Certain walls in the convention center and indoor family
entertainment center are currently designed to be removed in connection with future
expansion.

5)      All other materials shall be in compliance with the C- la zoning district, but with
no particular minimum or maximum amount of glass, stone or other masonry.

C.     Building Design

1)   The preliminary building design conceptually depicted on the attached Exhibit" B- 5"
shall fulfill the architectural requirements for building articulation,  elevation
variation, orientation, and glazing.

2. 09 PARKING, DRIVE AISLES, ACCESS DRIVES AND FIRE LANES

A. Two thousand, five hundred( 2, 500) parking spaces are required for the resort hotel,
convention center, indoor and outdoor water park, and indoor and outdoor family
entertainment center.

B. No parking is required for employee housing.

C. For subsequent development or expansions, shared parking for the Property shall
be permitted and taken into account when deteiniining how Section 46- 196 of the
Code applies. More parking spaces than required may be added at the discretion of
the developer.

D. Interior parking lot drive aisles may be a minimum of 24 feet in width if parking
stalls taking access from the narrowed aisles are a minimum of 9 feet and 6 inches
wide. Where parking stalls are less than 9 feet and 6 inches wide, all drive aisles
shall be a minimum of 26 feet wide. No parking stalls shall be narrower than 9 feet
wide.

III.

OTHER STANDARDS

3. 01 BUFFER WALL AND SCREENING

No buffer wall shall be required on the southerly lot boundary for any development which is
located on the western portion of the Property, as depicted on Exhibit" B- 6" to this Plan.

A six-foot masonry buffer wall shall be required on the southerly lot boundary for all development
which is located within 500 feet of the southern boundary line ofthe eastern portion ofthe Property,
as depicted on Exhibit " B- 6" to this Plan. The buffer wall shall otherwise meet the requirements

of Section 46-200 ( f) (2) of the Code. The Zoning Administrator shall have the authority to waive

6
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this requirement ( including the requirement that the wall be made of masonry) if at least one of
the following conditions are met:

a)      The Zoning Administrator determines that due to the site plan layout,
potential adverse impacts will be negligible; or

b)      The Zoning Administrator determines that existing and/or proposed
vegetation will serve as an adequate buffer.

The screening of rooftop mechanical equipment shall not be required on any roof of the resort
hotel or convention center. Detention pond screening is not required for ponds located south of the
resort and adjacent to the floodplain.

3. 02 NOISE

Speakers used for outdoor amplified music or non-emergency public-address systems are
prohibited within 500 feet of the southern boundary line of the Property.

3. 03 SIGNS

A.       One double sided pylon sign with an electronic messaging center (" EMC") shall be

permitted along East Palm Valley Blvd. to serve the entire property. The maximum height
shall be 60 feet, with maximum EMC display area of 740 square feet per side and maximum
total sign display area of 1, 085 square feet per side.

B.       Two double sided EMC signs shall be permitted along Kenney Fort Blvd. to serve the
entire Property. The northern sign may be a pylon sign or monument sign with maximum
height of 43 feet, EMC display area up to 435 square feet per side, and maximum total sign
display area of 780 square feet per side. The southern sign may be a pylon sign or
monument sign with maximum height of 20 feet. The maximum EMC display area shall
be 140 square feet and the total display area shall not exceed 200 square feet per side.

C.       Animated Signs, as that term is defined in Sec. 30- 4 ofthe Code, as amended, are prohibited.

D.       All public roads within the Property shall be considered Commercial Roadways for the
purpose of sign regulation in Chapter 30 of the Code, as amended.

E.       Wayfinding signs for the Property, which do not adversely impact traffic safety as
determined in the sole discretion of the Director of Transportation, shall be permitted in

the rights-of-ways of public streets within the Property. Permission for these signs will be
granted by and through the City' s standard license agreement.

F.       In addition to the signs listed above, twelve( 12) building and freestanding signs, excluding
pylon signs, each with a maximum display area of 1, 000 square feet per side shall be
permitted on the Property.

7
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G.       The Zoning Administrator shall have the authority to grant specific exceptions to the sign
regulations in Chapter 30 of the Code if the Zoning Administrator finds that the following
conditions exist:

1)      there are no associated vehicular safety issues that would result from the location
or size of the sign;

2)      the sign is compatible with the surrounding development; and
3)      the sign does not result in reduced compliance with regulations in other chapters of

the Code.

3. 04 LIGHTING

A.       LED lighting shall be permitted.

B.       The height of freestanding light fixtures shall not exceed 40 feet in the Resort Hotel and
Convention Center parking areas, excluding Nyumba parking.

C.       The height of freestanding light fixtures shall not exceed 25 feet in all other areas.

3. 05 ALCOHOL SALES

There shall be no limit on the number of bars. The days or hours of alcoholic beverage service, or

the manner of alcoholic beverage service on the Property, whether for bars, restaurants or
otherwise, shall be governed by the laws, rules and regulations of the Texas Alcoholic Beverage
Commission.

IV.

CHANGES TO DEVELOPMENT PLAN

4.01 MINOR CHANGES

Minor changes to this Plan which do not substantially and adversely change this Plan may be
approved administratively if approved in writing by the Director of Planning and Development
Services and the City Attorney.  If the Code is amended on or after January 1, 2018, changes to
this Plan that incorporate prior Code provisions (if approved in writing by the Director ofPlanning
and Development Services and the City Attorney) shall be considered minor changes subject to
the prior sentence.

4. 02 MAJOR CHANGES

All changes not permitted above shall be resubmitted following the procedure required by the
Code, as amended.

8
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