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DECLARATION OF PROYECTIVE
ONS AN]) G ¥

V[ E)

THIS DECLARATION OF PROTECTIVE COVENANTS, RESTRICTIONS AND
GRANT OF EASEMENTS ("Declaration”) is made this 3*-day of Novanber, 1994, by A.
ROLFE BLACK and MARY J. BLACK, eo-trustces of the ALBERT J. BLACK AND MARY
J. BLACK REVOCABLE TRUST ("Trust").

WHEREAS, the Trust currently owns the propenty referred 10 as Tract G-2, Soven By
Ranch, as shown on the plat endted *Teacts O-1A, 0-2A, 0-1, G- M and & ponion of Ellison
Drive Easemens (being 8 replat of Tracts O-1, 0-2, G, B-9K, a portion of Cllison Drive Easement
and unplaricd Jands of Seven-Bar Ranch, Seven-Bar Ranch), Scven-Bar Ranch, Rermalillo County.
New Mexico”, as filed and recorded with the office of the Bernalille Connty Clerk on December
21, 1989, In Volume C40, Folio 77 (the *Premises”); and

WHEREAS. the Trust intends 1o scll, convay and/or leaen Tracis G.2A Uiy G-2E
("Subuacts”) to varions separate entitles 65 part of 3 gencnl plan of developing the Peemises; and

WHEREAS, PHILLIPS PETROLEUM COMPANY, a Dclaware curporation (“Phillips”),
APPLEBEE'S OF NEW MEXICO, INC., a Now Mexico corpatatian ("Appledes’s”), ERIC
LAYTIN, a sinple man ("Brakc Masters®) and CENTRAL AVENUE PARTNERS, II, a New
Mexico general partneeship (“Payless®) have emered inta scparste purchase agreemenia to
purchase portions of the Premiscs from the Trust; and

WHEREAS, the Trust inteads to rocord a subdivisien plat which, among other things, will
remame Tract G2 a3 Tracm G-2A Yqu G-2E, Seven Bar Ranch (the “Repln®) and therefore, all
references (o individual trects herein will refleet the new name of the tracty; and

\WHEREAS, the Trust desires w develop the Propety for sale ms an Integrated
developmeat for the mutual benefit of each parcel of land comprising the Promises and, therefore,
wishes 10 establish cerain casements, covenants and restrictions on the Premises apd/or portions
thersef; and

WHEREAS, In orderto preserve the quality and harmonious development of the Premises,
the Trust desiras 10 {mpose upon the Premises certain protective sovemnts, conditions and
resTiclions governing the pasling. scecss, draigage, utilities, landscaping, Nghting, signspe and
mraintenapee and use of the Premises and of the individual Subtracts to be sold, conveyed andor
leasad by the Trun. The Preniiscs and/or Subtracts shal] be sold, conveyed and/ar Jeased subject
to cse provisions.

NOW, THEREFORE, the Trust heeeby conifies and declares that all of Whe Premiscs shall
be owacd, held, sold, leased, exchanged, convoyed, occupicd. improved, malntaincd and wacd
subject 10 the covenants, canditons and restrictions horeinaltcr set forth, all of which shall run
with the right, due and/or (ntetex in and to e Premises, and/or any part or pants thereof, and
shall bo binding upon ond [nuze 1o the beaefit of the preseot and all fuswe ownares of the Premiscs
and/or any part o pany thercof.
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ARTICLE |
LEFINITIONS

The following tcrms shal) have the meaniags specificd below,

.01, Eulldine Arcas. The Building Arcas in the Premises ara the portions upon which
buildings or other improvements are constructcd on a Subtract from time to 1ime In aceordance
with approved plans and spesifications epproved by the City of Albuguetque and/or Bemalillo
County, and shall consist of the ares within or sttached to the exterior surfaces of the exicdor
walls of any heated building or stresturc, The approximatg locatlons of the otiginal Building
Areas, to the exient they erc known at this time, are shovn on the plan arnsched hereto os Exhibit
.All.

102 Common Arcas. The Common Atca isall real progerty within the Premises except
the Bullding Areas and the Limited Common Arcy; provided, thoss porttons of ihve Building
Arcas upon which tuildings are net corstrycicd shalt be deemed to be Common Areas until such
time oz the initial coregruction of buildings thercon commences. The Common Arcay shall
inchude, But not be ¥mited to, parking lots [aadscaping, lighting. curbs, sidewalks, drainage
facilitics, driveways and aay other Congvion Arca imtprovements & specifically designated and/or
required by the City or the Subtract Owrncrs as Common Asea for the conunaa benefit of the
project, excluding the Building Arcas and (e Limited Common Areas.

1.83. Dmp Bercof The Dato Hercof shall mean the date of asceptance of this
Declaration by all parties kerelo, ad evidenced by the date of the sigmatures es provided on tic
signature pagr of 1hls Declaration.

104 Limited Common Area. Thas pottion of the Promises which is achally used for
any loading faciffies, truck tunnels and truck parking, fum-around and dock arcas end ramps and
all servics arcas chown on Exhidil "A” {"Sarviee Ascas™), drive-up laaes and drive-up facilitics
and/or delivery lancs 10 be construcicd on the Premises and shall be for the exelusive nse by the
owner of the Subtract on which such improvements are located and its customers, invitess,

Lizensces, agents and employees.

1.05. Maiority Portizg. The “Majority Parties shal? mean those Panties who, callectively,
bave fee gimple tite 1o 8 total of 75% of the arca of the Property.

1.06. Qsoconant. "Occupant® shall moan sny percan or lagal ontity from time W fimo
cntitled to the use and occupancy of any portion of & building in the Premises under sn ownership
right or any lcase, subleasc, liccnse, tonccssion or other similar sgreement,

1.07. Pemifices. "Permitioes” shall maan tha Ruberast Owners and all Oecupants and
Uhelr respective officers, directors, cmplaysss, ageats, contractors, custamers. vendors, suppliers,
vizsion, iavitces, lcenscss and soncessionalres insafar ag their sctivitles ralate 10 the latended use
of (s Premises.

p.03
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1.08. SecciorPlan "Sectar Plan® shall niean the Seven Bay Ranch Neighborhood Secwor
Development Plan, April 1985, as approved by the City of Albuquerque md the County of
Beemlillo.

1.09. 8ite Plan. “Site Plan” shall mean the Site Plan(s) for Bvbdivision and Site Plan(s)
Foe Builéing Permit as opproved by the Lty of Albugquenque, Rermalillo County, New Mexico.

1.10. Subrruct. “Submact™ shall mean these macts referred 1o oo Tracts G-2A thry G2€
¢ shown on tho replat for the rubdivision and/or as further subdhvided by subscquent replats.

1.11. Subtract Ovngr. The term “Subtract Quner® or “Subwract Owacrs® means the
owner, or assigns of the Premises or the owners, of assigns of each Subrract ad their respective
asigna, grantess and sussessors in interear.

1.12. CAM Admipismtor. The ierm "CAM Adminisitsior” shall mean the Subgruct
Ouner responsible for the adminirxation of the Common Area maimenance. This will be the
Subtract Ownicr who owna the largest Submact pursuatt 1o the tcrms and provislons in Parsgraph
1.01.

ARTICLE 1L

CONSTRUCTION OBLIGATIONS

261. Construction Compatibility. [In ordst 10 produce an arshiteclurally compatible,
unificd Premdsey pursuant 1o the onumon gencral plan contempisted by Bils Declartion, and o

comply with the Scctar Plan regufations and City ordirances, cach Subimact Oumer agrees w0
consult with and obtain approval from the Scven Bar Ranch Devclopment Revisw Commitica and
the City of Albuguerque conceming the design, coloz, treatment and exicrior materials 10 be uscd
fa the consirucyon and reconstruction of all bulldings and structurcs on its respective Subtract and
to consider the views of the other Subttact Ownaen with respect thereto. The design standards
for tht op-afe improvemenw, including sehematic parking layowt, landscaped arcas and
driveways, shall be In secordance with the Sector Plan oad elt govemmental appeevals.

202. General Requirements

)  Complionce with Lavwg. Each Subtract Owner agrecs that all construcion
sctivitles perforated dy it within the Mromises shall be performed in
compliance with all laws, nles, rcgulations, orders and ordlnancas of the
City of Albuguerque, Bernalitlo County, Statc of New Mexdco and fedeeal
go;;!mml sgeacies, affccting improvements constrected within the

remises.
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(%) ;lﬂ;.fm, Each Sublract Qwner agrees thot frs construction activities
not:

(i) «ouse any vrgeasomabic increase in the cost of comsiructing
{ruprovements vpon 3aother Subtroct Owners' Subtracl;

(if)  unyrasonably interfere with construction work deing performed on
any other pan of the Premises;

(i) unreasonably interfere with the use, occupancy of enjaymeat of any
part of Ui temainder of the Premises by any other Subract Owner,
Iis Occupams or i Permitxes;

(iv}  causc any other Subtract Ouncr fo be in violation of sy law, rule,
regulation, order or ordinance ppplicable 1o its Subtract of the Chy
of Albuguenguc, Bernalilio County, Sute of New Meakn or federal
govermmenial agencics, or aay dopartment or ageacy thereef

(&) Genperal Contruction Indemnity. Each Subgact Qumer sgrees 10 defend,
inderanify and hold harmless each and every other Submact Ounsr end the
Truct from all cluims, sotions end proccedings end corts incumed
(including rcasonable attorncys® fees and cons of suil} which sesult from
any accident, Injury, loss or damage whatsoever occwTing 1 any person
or 10 the property of any person arising out of or resulting from the
performance of way construstion astivitics performed or suthorized by such
indemnifying Subtract Ouner. Any damage occwring 1o aay porticn of
ths Premiscs w3 o rosult of such consguction work shall be the
responsibility of the Sudtract Dwner performing such construction work or
causing auch construstion work to be performed and alull be repaired by
such Sublract Ounmcr, at such Subtrsct Ovner's sole cast and expense, 1o
the syme condition ax exivied Immedistcly prior to such work prompily
upaa the completion of such construction work.

2,03, Mechunic's or Congruction Licn. If, because of any et or omission (or alleged
act or omission) of any Subtract Owmcr, any mechanic's or canstruction lien shall be filed with
respect to any portion of the Premiscs {whether ar not sush lien is valid or cnforceable as such).
such Subgact Ownet Bl cause sanre 1 be discharged of record, o bonded, Wwin respect W such
poxtioa of the Premisct not ownzd by such Subtrzet Qwner, within thirty (30) days after deing
notfied of the fillng thereof, and such Subtract Ouner shall Indemnify and sve hammiess all
Subgact Ownery. all ground and underlyfng lcscors aad mortgagees from all costs, Nabilitic,
suly, penalies, claims and demands. intiuding rexsonadle silormeyy” oo toniling thereftom.
[F such Subiract Quner falls to comply with the focogolng, aay other Sublract Ourer shxl| have
the opdon of discharging or bording any such lica, and if such oplien is cxcrciscd, the Sublrest
Owner whose oct or omission (or alleged act or omission) gave risc to the lien shall selmburse
the Sudtract Dwner who dischazged or bonded such tien for sl costs, expenses and whST namy
of monsy (Including reasonable attornsys’ foos) in connection herewith promplly upan demand,

cda
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and such Subtract Qwnge shall have all rights with respect ta the amounts awed W ft, including.
but not limited to, its rights under Farsgroph 8.03 hercof.

ARTICLE Il
SIGNAGE

No exterior identification signe shall be allowed within the Promises except as approved
by the appropriate govememental suthority.

ARTICLE IV
S

No improvemenis may be beilt or moinsined in the Common Area of the Premiscs other
than those Smprovernexts set forth on the Site Plan, including. withow limitstion, landscaping.
curbing, parking stalls, berms, ete.. or as amended by one or more amendments to the Site Plan.

ARTICLE ¥

5.0l. Use in Oenerpl. The Subiracts may be uscd for any lawful purpose.  No llkegal
buslness or business which [s in violation of any zoning law or ordinance will be sllowed
function on the Subtrests. During the torm of this Doclasstion, the Premisce thall he uted only
for remil purposes, office, hotel, motel, automobile service siation With carwash and convenience
store, financlal institution, tntertainment, Uicater, restavrant, tiuncsy center, automobile dealership
and other uses commonly found In et in close proximity to a firat<class development.

: §.02. Prohibired Uses. Notwithstanding e forcgolng, nio use or eperation will be made,
' conducted or permitied on or with respect 1o all or any part of the Subtracts a3 follows:

(a) Any public or privatc nuisance.

(®) Any noiss or sourd that iz objectionablc duc to imermiSence, beat,
frequency chriliness or Joudncss. Newwithsumding 1z foregotag, the
gpemtion of an autometic caywash shall be permitted in the Subtract.

(&) Any excessive quantity of dus, din or {ly ash; provided bawever, this
prohibition shall not precluds the sale of sals, fextilizers or other garden
maxerials or bulldlng matcrlals {a contalners if insident to the opcrstion of
s home improvement ar othcr simllar storc.
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{d) Any fire, explosion or other damaging or dangetous hazard, including the
storege. display or sale of explosives or fitewarks, excluding the sale and
starage of gasoline,

()  Any assembly, masufscture, disiilation, refining, smelting, agricuiture oz )
mining operations. K

(0  Any mobile home or trailer count, labor camp, junkyard, stock yard or
animal raisiag. Nowvithstanding the farcgoing, pet shops shall be
permitted within the Premiscs.

(@) Any drilling for and/or removal of subsurface substances.

(h) Any dumping of gubauc er refus, other than in saclowd, covered
reeepracies inlended for such purpase.

{®  Any wotetingy hospilal, mortuary or similar sgrvice establislynent.

()  Anyautomobile body and fcader repair work, exccpt as incidental to & pas
station use.

(x)  Any sating rink, bowling alley, tar (cxccpt Incidental 1o resturant use),
discotheque, dance hall, smusement gallery, poolroom, massage parior, off-
wack betling Twcilny, racetrack, adult bock stores or *x* mted adult
cincmas, "peep shows”, ar operation of & business devoted primarily to
providing cnicrtainment or the sale of products of an obscene or

pornographis nature.

503. Namlmerference With Comman Arca- The Common Arsa is Inticnded for the non-
exclusive use by the Occupants and Perminices of the Premises  Tn order to provide for the
orderly development aad operation of the Premises, tio Oecupant shall displsy, stors af 5¢ll any
merchandise or place portable signs or other objects in the Common Ares; provided, however,
thiz rostriction shall not apply to, only if then peemined by law, by the Oscupant, of: (i) the
sidewalk areas edffaccat to the Occupant’s bullding for marketing, special promotion, and i
cuslomer service purposcs and for food sales by ene vendor from & movable cart or kiosk (such
23 a hot dog cant or 1he fike), snd (ii) portions of the Service Arca hehind xnd adjacert 1o the
Oveupant's building for the saging of invenwry. This reatriction shull not spply to the shont-
erm, seasonal sile of Christmas trees.

§.04. Exclusives Norwithwanding anything contained inthis Declaradon ta the contrary,
each Occupank shall have Ure cxclusive right to use (1) the stdewalk arcas adjacent 10 I1s dullding
located on ity Subtract for markcting, spodal promotion, and custemer scrvics purposes and for
food salcs by ont vepdor from o movable cart or kiosk (such as 2 hot dog cant or the like), (i)
portions of the Service Arca behind and adjacent to its building located s Subtract for the
saging of inventoty.
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ARTICLE V1

6.01. [ngrcy, Egress and Parking. The Trus hereby declarcs, praits and comveys for
the bencfit of the Subtract Ouners, 0 non-cxclusive cascment sppuncnant to cach Subrract owned
and/or Jeased by cach party for ingress and cgress by vehicular and pedestrian wraffic and for
vehicular parking, upon, over and across the Comman Ared, i any, within cach Subtrac covered
by this Declarstion. All easements referenced herein shall be subject to all restricrions imposad
on such uscs by Whis Declaration; provided, such cascments shall nat pertain (o the constinsetion
andfor maintenance of oitity lines, which shall be governed by Ui provisions in Paragraph 6.02
below. Additonally. all such casements shall be in accordance with the Site Plan and Replat as
approved by the sporopriate goverranenial authority and the approprisic utility company, Each
future Subtzact Owner, by taking title or by leasing its Sabtrect subjest to this Declaration, ghail
be deemed 10 Rave granted such easement with respeet to the Common Area, if any, on its
Subtract to alf cther Subtrazt Owners and their Occupanin Such easemeat rights shall exist only
during tha teqm of the reservalions, as well as other provisions eontained in this Declaration:

() Exeept for sinatons spcciflcally provided for in the following
subparagraphs, or as sct forth on the Sfte Plan, no fence or other baricr which would
unreasonably prevent or obrauct the missage of pedcsvian or wehiculas yavel for the
purposes hercin permiticd shall be erccted or permitted within or scross the easement
aseas; provided, however, that the forcgolng provisions shall not prohibit the insaliation
of convenience facilities (fuch as mailboxes, public telcphone, benches or publie

jon shelters). landszaping, berms or plamters, nor of curbing and other forma
of tflle controls by Subtract Quner in aecordance with governmental authority.

() 1nconnccetion with any consaruction, reconsituction, repair or maiatenance
on j Subtract, each Bublzact Owner raserves the tight 10 crostc ® tcmporary aaging
snd/or storage wrea in the Common Arca, if any, on its Subtract st such location as will
not wreasonably interfere with 3ccoss between such Subtract and the other areas of e
Premiscs and public streets or roadways sdjacent 1o the Premises

6.02. Utlily LipesDrainags. The Tnut hercby declares, grants and conveys, for the
beneflt of cach Subtract Owner. non-cxclusive cascments appurtenant to the Subwast owncd,
under, through and across the Common Arca of cach Subtact for tha inswullation, maintenance,
repalr and ceplacermcin of water dealnage systema, flows or struciures, walcr maing, sorm drainy,
sewers, water sprigkice sysiem lines, telephens or cloctricat conduits or systems, gas mains or
. other public udlity fac!iides nccessary for tie erderly development and operstion of the Comynon
-Arca and gach building in the Premises; providad that all such improvements and wtilitics shall
~be approved, in writing, by the appropriate govermmencal authorly(s) and udlicy company(s);
- provided farther that the rights grantcd pursuamt ta sich easements shall 31 all times dg excrelsed
«In such & manner a9 to cause the least nterfercnce with the normat operasion of the davelopment
- on the Preniiscs; gnd provided fusther, except in an emergency, the tight of any Subtract Cumer
-t enveer upon the Subtmc of the other Subaast Ownar DT e Cxereise of any right pursdant to

such casemenis shall bo conditfoncd upen obtaining the prior wrilten consent of sugh othcr

Subtrast Owner, which consert shall not unrcasonably be withheld. Notwlithstanding the

-7
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foregoing, exccpt in w1 cmergency, repalr ond meimenance of these wribitics wid aystems shall be
prohibited detween Deceuder | aad December 39 of cach year.

» All such systems, structuzes. mains, sewers, conduits, lines and other public viilitics shall .
b, to the cxxnt reasormbly possible, inswlicd and maimained botow the ground level or surfacce !
‘of such cascments. In the cvent any Subwact Owner deemis it lo be neeessory 1o cause the o
instalintion of any vtility line atrass the Common Arca of the other Subtract or Subiracls
subsequent W the initlol paving and improving thercof, the Subtract Owner of the Subtract on
Which such improvomems arv (o be made agrocs ROt 10 unecasonably withhold the grant of
sonscnt herein required; provided, howevar, that in na cvent will such Instellation be permitcd
if it would uareasonably jnterfere with the normal opecation of eny business on the Premiscs or
-the quict enjoyment of the Premiscs or easctents thercon by the Subtract Owner of thele
successor mnd/ar LssTgns.

Notmmmdlng the tarmy of any such tansent, in e cvent any Subtrsct Ovwenr, in
exercising the forcgoing grantcd rights, disturbs or othcrwise damages any portion of the
Comman Area improvements, such Subtract Owner shall expeditiously prosecute @ campletion
the utility werk, and 3t ita sole expense, shall imunedinely vestore and repair the Comman Asrca
_improvements 1o their conditon prior b the commencement of construclion. In the avent that
it should be moscssary 1o grant any of the foregeing exsements and rights 1o the local wility
companies a3 a conditfon of their praviding or cominuing service, such rights shall be pranted
&0 long s the Subtrsct Owncr deems the tcrma and eenditions of such grant o be ressonable and

necossary,

6.03. Paskine Restictions. No persons, other than customers, employces and invitecs
of thc Occupants of the Premises, sholl bo perniitted to park int the Commion Areas, unless the
Subtract Quacr of the respective Sublract gives priot written spproval thorcla.

ARTICLE VII
INSURANCE PROYISIONS

7.0). Insupance. Esch Subtract Owner ggress to maintain, or rauss W bo maintaincd,
liability insurance sgainst claims for Bodily injury, death or propenty damage occurring op, In or
whout the Comman Arca wilhdn its Subtract with a "Combinad Single Limit® (cavering bodiiy
injury liability and pragerty damage) of not egs than Onc Million Dollars ($2.000,000.00). Such
insurance may be in the farm of blanket liability coverage opplicable to the Subvact Quwner's
Sudtract and ether property owned or occupicd dy (e Subtract Ownier or the panty canying such
insurance coverage (of the respousidle pareng, subsidiary oe afltliascd companics of such Subtract
Ovwner or party). Suzh Subtract Owner or party may insure. In whole or [n part. under any plan
of scif-insyrance, which such Subiract Qumer or panty (or the parent, subsidiary or affiliated
companies of such Subtract Owner or party) may, from time to time, have io force and offect,
provided it shail haws s net worth of more than Fifty Million Dollars ($50.000,000.00). Each
Subteazt Qumer ghall, upon coquest. provide the other Subrace Owners with evidenee of such
soverage and a description of any plan of self-insurance being used togcther with 8 centificaton
not less frequeatly tan annudlly thae such scll-inswing Subtzact Ouwnee malnmins g program of
sclf-inapance which ehafl include profassionally issued flnancidd matements cvideasing
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sompliance with the net worth requirchient descrided above, Each Sublract Dwner s indemnitor
shall indemnify, deford and hold hamiess all other Subtroct Qwrers from off claims, demands.
lisbiliies, losscs, costs and cxpesses with cespect to the negligent pndror wrongful sels or
omissions af the indemnifylng Subtract Quner telating to consteuction, restriction, maintenance,
use, operotion, occupancy andor management of wiy pant al the Premiscy and/or with rospect 1o
the use by the indomnifying Subwact Qwner and its wnams and Pormitices of the casements
granied in Anicle VI Such indemnity shall noy spply 1o the exient of any loss or clsim duo to
or anixing fron the negligent or wrongful acts or omissfons of the indemnificd panty.

ARTICLE Vi1l

8.01. CAM Adminisimier. Commencing with the completion of all of the Common
Arca Improvemants to any two (2) Subtracty, as calted for by the Development Agreeent, and
coptinaing thercaficr unti) changed by sprcement or notice, a3 provided heroinafier, CAM
Administrator shall maimain the Common Arca at al! times In good prd clean condition &nd
zepair, which maintenanica shall include, but not be Emited to the following:

(@) Mainwning the asphalt surfaces in & level, smooth and evenly covercd
condition with tha type of swfecing matedal originaily installed or such
substitute as thall in Al sespects be equal er superior in quallty, use and
dursbllity;

®)  Remaving iee, snow, papers, debiris, Gilth and refuse, a5 soon as practieslly
possible. and thoroughly sweeping the Common Area to the extent
reasonably necessary to keep it in a clean and orderly condidorn:

{¢) Placing, koeping in repair and replacing any ncoessaty appropriste
directional signs, maskers and lines;

{d) Operatiag. keeping in rcpair and replaeing. where necessary, such anificlal
lighting fucilRies as shall be rcasonably required;

(¢) Mantainlng 4l landscaped arcas and repairing automstic landseapo
eprinkicr syclems or walker lines and making replscements of thrubs and
other landscaping as is accessary: and

" —eePpee. (f)  Minlaining 314 repaiting any and all walls, common storm dnins, aH

dzainage ponds and appurtenances, wilhy lines, sewers and cdher services
which are necessary for the operation of the duildings and improvements
within e Premiscs.

-9
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8.02. Insurance. In addition to the forcgoing, the CAM Administtator shall provide
general public labilily insuranco w sll porsona who fAow or hervaftsr owa oz hold portlons of iic
Premises of bullding space within the Premiscs or any (caschold cstae or oikee intetest therein
as thelr respective intcrests may sppear (provided 1hat the CAM Adminiswator is notified in
wrjting of such Interest), against cisims for persona) injwy, death or propesty damage occurTing
in, upon or about the Comimon Arca ahd e streels and sidewalks adjacent to the Premises. Such
insurance shall be written with an insurcr licensed to do busiacss in the State of Now Mexico,
and the Subtract Owners shall be ramed insurcds on W insugance policy. The limits of Kabiliy
of ol such insurnzace shall be not less than One Million Dollars ($1,000,000.00) for total claims
for any one occurrence and Two Hundred Fifty Thougand Dollars ($230,000.00) with respect to
demago 1o proparty; or in Jicu of such coverage, 8 combincd single linit {covering bodily injury
and property dampge Hability) with a timit of net less than One Million Dollars (§1,000,000,00).
Such inswance shall not be sublect to any deduaible unless iest approved in writing by the
Subtract Owncrs. The CAM Administrator <iall furnish e Subtract Ownces with a ceniificate
of, upon sequest, the policy, cvidencing such Inswance. The policics of such insurance shall
provide that the insurance shall not be changed or casecled without the giving of twemy (20)
days" wrinen notics of Uhe holders of cuch insurance and the holders of such sentificetes.

8.03. Lighling. The mrificial lighting for the Commen Ascs shalt 1cmain on during
ordinary hows of busincss (except in daylight hours), which s agteed 10 mean that period during
which Majority Putics (sompated thuough a comparison of squars fhowage of byiicings ecually
sonstructed on the Sub2racisy on the Premises arc open for business. The CAM Administrator
will tauso thoe lighting of the Common Ares located upon their respective Subiracts 1o be metcred
scparately along with the maering for the elcctrical use of tach Subtract Ovner's bwildings. The
urlity cosls of lighting the Common Area on exch Subtract shall be borne by the owner of cach
such Subtrzct and shall aat be included 25 an expenzo of Common Area Maintenance as provided
herein.

8.0¢. Authorlly end Tom of CAM Administtor. The Subiract Owners hereby
rew%nin and gpprove tho ppointment of the Trust as CAM Administrator. As of the date on
which any twa (2) Sublracts’ Commen Asca impravements in the Premlses ere complacd, as
callcd for by this Agrecraent and in such capacity and cansistent with thic Agreement. the Truse,
113 successary or assigns, shall have and is hereby given the full righs and awthority of operation.,
control antd maintenance of the emire Canunon Area in ths maaner set focth above in Paragraph
8.01. Suchrght and suhorhy of the Trust shall continue pntil Tract G-2A is 30ld and/or another
Subract Oumer holds an Imarast in & Subtract larger then tha Subtracs held in jntecest by Use
Trust, st which time the CAM Adminiswator position shall be keld by the interest holder of the
largest Sudlnct. Anything o the conrary rotwithstanding, the Trust shall have the right, as its
option, and upon giving hinety (90) days™ prior written notlce ta all Subguct Quacrs and enants
of the Premiscs, 0 Werminate its furction aa CAM Adminisystor; whercupon g new CAM
Administralor shall thes be appointcd with the epproval of the Major{ty Partics. Such new CAM
Administrater after o sppoimted chall have (ull right and suthority of operation. cantul and
maintczance of the cnire Common Arca in the manaer sct forth herein. 1n the evant the Majority
Partics arc unable 10 agree ypon 8 ncw CAM Administralor or olthervise fail to make sych an
sppoinuaent, then the provisions of Paragraph 11 shall agply.

10 -
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2.05. Reimburscment of the CAM Administieater. The CAM Administtaror is hercby
smhorized 10 contract for wnd pay for all of the items enumerated as Maintenance snd Snaurance
expenscs hercin.  The CAM Administrator shall be reimburscd for the reasonsble expenses
direstly incuived in porforming such scrvices. The CAM Administrator agrecs % keep the
expenses of such malatenance gt 8 rasonsblc minimum. The CAM Adininistrstor shall be
cnitled 1o reccive, in sddition to tho reimbursement for costs and expenses, & ten percent (10%)
administration fcn for tho geacrsl mainterance duties which shall be considercd a Cammon Area
expense.

8.06. Rilling for Expenses. The Subuact Ownecs of cach developed Subteect shall be
billed in an amount cstimatcd (ADD) monthly for thelr pre rata share of all cxperses meurred
by s CAM Administrator in mainwining the Comman Arca a3 provided above, with the fivet
bifling date eing tha firet day of the first full cnlonder mamh follawing the date of the
completion of the Commeon Arca impruvements  The proportionale share of the told Common
Aves oxpenses 1o bs bamne by each of the Subtract Owners of developed Subtrects for any year
shall be bascd upon the Subfract Arcas %t forth below:

One Phillips 1.1232 actes
Two Applctes's 12998 acren
Three Brake Masstars S0B9 acres
Four Paylcss 8200 acres
Five Trust ot sssigns 6.1325 acres

The Subtract Oumners shall reimburse the CAM Administrgror within fifteen (15) daysafier
receipt of a billing, together with copics of such documents ss may reasonably be required 10
subsuntiale the billing

Any Party may examinc and audit the sxcounts and bills for Common Area axpenses nl
any reasonsbje ume.

8.07. Efftcion Sals bw Pany. Ifany Subgacy Owncr in the Premiscs sells all or 3 pun
of the Sabtract owned by it, other than to perfect a sale and laaschack (or sther similar financing)
of such property, then, feom and after the datc of sale, such Subtract Owner shall have fo furthee
obligation andey this Declaration with respext to such Sabiract sold; provided, hawever, the
sclling Subteact gumer ¥hall remain Uabic for obligailons incurred prier o the sale. All
coaveyanses of all or any portion of the Premises sybsequom to the Dava Hereof shall recite thal
they ate subject to the teeros and provislons of thls Declantion.

8.0k Defavilin Paymgot of Expenses.

(a)  Inche Bvem any Svbtract Owner fails or refuscs &t any time to pay whea
duc its share of the maintenance and insurance expencs as sct farth sbave,
then Jegal action may b inmituted ageinel the defulting Subtrict Ovner
for rehnbursement, plus intercat at the ralc of fatercst cqual © the then-
published “Prime Rate® of Citibank, N.A.. plus five percent (3%), ot the
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bighest raie perrnitted by law, whichever is lowee (“Interest Rate™) from
the due date theeclor unill datc of payment. Funhermore, the other
Sublract Owners shall have a lien on the Subtract of the defuulting
Suburact Owmer for such mimavm in default, which amount shall baar
jnicrest ot the Interest Rate from the due dare until paid, provided that if
there be a good-falth dispute 2s to thie existence of such defoult or of the
amount dus and all urdispvted anmouns are mid, there shall be no right to
place « licn on any Party’s Subtract until such disputs is scrled by final
court decree or mutual sgreement.

(&)  Inaddition, wny nondefasliing Subtract Owncr may correet any default for
and on behalf of any dofeulting Subirast Owmer, the cost of which,
togrther with interest at the Interest Rate, stall be immediately due and
payable. 1€ not pald, the Subtract Owner comecting the samce shall have
2 fien on the Subtract of Uie dcfiulting Subtract Owner for such amount
in default, which emaunt shall bear imcrost st she Intercnt Rato from the
dua date uniil paid.

{©) In cddiden w0 the forgoing, If any Subtract Owner defaults under this
Declaradon, any ether Subtract Owner muy inmtinste legal acrion agains
the defaulting Subtract Owner for spexific pedformance, declamtory relief,
domages, or any ouwr ovailable legal remedy. In eddition S0 recovery of
the sum 5o cxpended on behalf of the defeulting Subtract Owner, the
provailing Subtract Owner shall bs sntitled W reccive from the [wing
Sublract Qwner such wmount o3 Ui cowrt may sdjudge (o be roasonable
aromeys’ fees for the scrvices rendescd W the prevailing Subtrast Owner
in any such scton.

B.0%. Licp for Expenscs. The liens provided above may be filed for record by the curing
Sobract Owner or CAM Administrator as a clagu of Hen againat the Subtract of the defauhing
Subtrict Owner io the sane manser wd with s same priority &5 a mechanics’ lien in the
Jurdsdicdon in which wie Premizes {s located. e

8.10. Right to Maintain Subtrsct Sepamtely. Any Sublract Ovwner, at any time and from
1ime 10 lime, upon al least nincty (50) days' priov notice to the CAM Admiristrator and the other
Subract Gwnors, may clect 10 asume (he odligations of the CAM Adminiserator to paintasn and
ropair such Sudtract Owncr's portion of the Common Arca, cxcepl for repaving, landscaping
walering systems, smaiotaining the drainage ponds and appurtenances and other costs which cannot
be practicably segregarcd er allacaicd hetween the Subtracts, which costs shall continue to be
propontionately paid for by cach Subtract Ovnicr pursuant to the fatmula in Paragraphs §.05 and
8.08 of this Declaration. In the event of such an assumption by any Subiract Owmer, such
Subtract Owncr agroes ta malntaln and repair its portion of the Common Arca a1 [t sols cost and
ex;nlc. in 3 manner and &t a level of quality au least companble to that of the CAM
Administrator, and to assume all duties, obligations and covenants ta the same extent and sanie
nmanncr as if there were no CAM Administrator as set forth in Parsgrephs 8.04 and 8.1} hereol.
Any Subtract Owncr may also clect to wrminate ity obligations to maintain ond repair fis own
portion of the Comunon Area by giving at least nincry (90) days® prior natice to the CAM

-]2-
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Adininistzator, in which cvemt the CAM Adminisgator agrecs 1o fesume ity duties a3 outlined
sbove in this Deslagation, and the Subtract Owner 50 clecting agrecs to pay for fis pto rata share
of costs pursuant 1o the formula in Pwagraphs 8,05 and 8.05 of this Decfaration, subjest 10 the
sane lote penalties and ten perecat {(10%) fee 0 the CAM Admviristratar,

8.11. Reosponsibility if No CAM Adminigrator. In the event Uwre shoutd 2t any tme
ccass 10 be a CAM Adininisiralor as provided in s Deslaration, cach Subtract Owner in the
Froraises shall be responsible for the maintcnance. insuranee and lighting of fix own Submrect
according to the standards and fimlts of insurancs hervin enumeraied. Lach Subtract Qumer shall
prampily notify Ure other Subdlract Owners of any asscrted claim with respeet to which a Subwast
Owner is or may be indemnnified against hercunder and shall deliver (0 such Party copics of
process and pleadings. The Subract awnces each, on behall of their raspoctive Ingarsnce
companies ingaring against any such loss, waive any rigin of subrogation it may have against the
other Submract Owners, and cach Subtruct Owner shall procure from such Inswers under alt
pollcles of such Inserance caversge 8 waiver of all nghts of subrogstion which the inturers might
atherwize have under such policies. The Indecmnity provisions of Uta Asticlo sball not spply to
damage or destruction or propeny which is owred by sny Submact Owner, If sny Sobwsa !
Ovmee fails 1o perfarm such obligation, such failure shall constitute 8 default, in which case the
other Subtract Owners may cause the performancs of such obligstions and Bill the defaulting
Subtrart Owner for the expenscs incured. In the cvemt the defavhing Subtrsat Guner fuils to
repay such expenses, the applicable provisions and remedtes of Parugraphs .03 and B.09 above
shall spply.

812, Ryles and Rogulstions, Subject to the Majorsity Panties’ wrinen approval, the CAM
Adminlstrotor may nuke rules and regulations which shall control the use and operation of the
Common Asca  Such rules and regulations ghall be those which ge necossary or desirable 1o
provide for the most efective, economical and falr use and enjoyment of the facilitics and which
do not unduly fuvor or prejudics hc Subroct Ovmners or tenaats of 8l ot any pant of the Premises
in the use af quch facilities. Such rules snd regulations may be amended from time 1o lime and
may [nchude, but shall not be limiled to, requirements that owngrs and occupants of the Building
Area require employses to restrict their parking to one or morc portions of the Common Arca or
rasrict Gesn frem aoy parking within the Premisca

&13. Sidewalks The clesning of the sldewalks immediately adjacent ta the buildinga
on ths Premises chall be the tesponsibility of the Subtract Owacr of all of aay Subwrace, which
walks ase to be kopt available for uso by the geacral publio at all gdmes, dut the malntcnance &nd
repair of which shall be done by the CAM Admindwrator. If the Subrag Owner fails to kezp
such sidewalks in a clean, snitwy and umble condidon as hercin provided, the CAM
Administtator may, dut shall notbe obligacd to, afler written notlce to e Sublract Owner, place
such sidewalks In proper condliion and the omount pald by the CAM Administrsior w sccomplish
this shall be blled 1o and pald by the defaulting Subiact Ounce on demand. In the evert of &
fuilure @ repay, the applicable provisions and remedies of Paragraphs .08 and 8.09 shatl apply.

« 13-
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scrvices, but aze 10 be the sole responsibility of each respective Subtract Quner.

5.01, Noiges. Any notice, payment, demand. offer or communication required or
pcrmined to be given by any pravision of this Declarstion shall b deemed o have been
sufficiently given or served for all purposes i€ peraonally delivered, semt by regisicred or cortified
mail, postage and chaeges proyald, or by Federal Express or other repuusble overnight couticr of

ARTICLE 1X
MISCELLANEOUS

delivery servico, addressed as follows:

THE TRUST:

with & copy to:

PHILLIPS PETROLEUM
COMPANY:

APPLEBEE'S OF NEW
MEXICO, INC.:

ERICLAYTIN:

Mary I Black and A, Rolfe Black, Co-Trustees of the
Albert ). Black and Mary J. Black Revocable Teust

/0 Las Colinas Reslty and Development Ca.
10200 Corrales Road, N.W., Suite B3

Albuguerque, New Mexico 87114

Stanley N. Hatch, Esq.

Hateh, Allen & Shepherd, PAA.

P.O. Box 30438

Albuquerque, New Mexico B7100-0488

Phillips Petoleum Company
500 Bouth Teylor -- Suite 1100

Amaille, Texas 79101-2442
Aty Property Taxss, Real Estazc & Claims

Robert T, Sicinkamp
Appiebes’s of New Mexleo, Ine.
4551 W. 1Q7th Streer, Suita 100
Overland Park, Kansas 66207

Brake Masters Systems, Inc.
917 North Swan
Tusson, Arizena 85711

-14.
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Any such netice shall be deemed 10 be givea (i) on the date of porsosal service upon the person
10 whom the rotice is addressed or I such person is not avatiable the date such notice is keft st
the sddress of the porson 10 whoim it is directed, {1i) three (3} days efict the date the notlee Is
deposited with tha United States Post Offico, provided it Is sant prepald, registercd or cenificd
mail, relwn reccipt tequested, and (i) ont the date the notice s defivered by 3 repuable
professional courice serviee to the pddress of the parson to whom it is divected, provided it is som
prepaid

9.02. DBressh - Effcer on Mongagee and Rigiv to Curg. Breach of asry of 1he covenants
ot restrictions contained in this Declaration shall not defest or render invalid the len of any
mongage made in good faith, bt all of the faregoing provisions, rostrictions, and covenants shall
be binding and cfstive agalnae any owner of any portion of tha premiscs, e any part thereof,
wha soquires Utle by foreclosure or trusice's mle of by deed in livw of forcclasure or trustee’'s
&alc; provided, however, that any such owner who soquires tide by forcclosure ar wusice’s sale
shall wke tide free of any licns crcated or provided for hercunder, though otrerwise subject 10
e provisions hareaf, Notwithstanding sny other provision in this Deslarotion for notices of
dofauk, the awongrgee of any Subtract Ownee in defauls hereunder shall be entitied to netice of
said defeult, In U same manncr that othce notices are required to bo given under this
Declaration; provided, however, that s3id mortgagee shall have, prior to the time of the defauly,
nsUficd the Subgaa Dwner iving sald netice of dufwulht of he mongagee's snaot and muling
oddresa. In the cvent that any notice shall be given of tie defauls of 8 Subtract Owner and such
defauling Subtract Oumner has failed to cwre or contmence 1o cure such defult &s providad in this
Declarstion then and fn it cvent the Subtract Owner giving such notice of default covenans to
give such mongagee (which has previously givea the above saicd nouce 1v such Sybuast Owner)
undcr any mortpage affecting the Tract of the defaulting Subtract Owner an additional aokce
given ia the manncz provided above, that the defanlsing Subiract Owner has failed o cure sich
dofault and such mongagee shall hava thiny (30) days afcr said additional notiee 10 cwrc wy
such default, or, if such defaylt cannot be cured vlthin thirty (30) days, diligently 10 commence
curing within such dme and diligently pursuc such cuse 10 complction within a reasonable time
theteafler. Giving of any notice of dofault ar Qe failure 1o deliver & copy to any martgagee shall
in no event create any lishilily on tho part of the Svbtract Owacr 30 declaring a default.

9.03. Effect on Thind Panics. Lxcept for Paragraph 9.02 which is for the txnefiv of
mortgagess, the rights, privileges, or immunlties confemed hercunder are for the benalit of the
Subracs Owners and not for any thied party.

9.04. Asdleament. Ths Trust and exch Subwract Owner, withoa consent from (e other
Subtract Owners, thall have the right to assign all of its rigne, responsikikitics and obligations
s¢t forth in this Declaration Vo another panty.

908, Govemning Law. This Declaration and the obligations of the Submact Quner

herewnder shall be inlcrpreted, construed, and caforeed in sccordance with the laws of the Sesie
of New Mexico.

- 15
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9.05. Rclease. If a Subiract Owner shal) scll, wansfer or assign its entite Subract or its
interese thereln, it shall, oxcept as provided in this Declaration, be relcascd from it unacenued
obligsions hereunder from and giter the date of such ale, Uansfer or sssiprmiont.

9.07. Durtlon of Declaratipn. This Declaration shall romain in effest forg period fifly-
five (55) yenrs fiom the dato of the Dechwation is recorded, sfter which time they shall be
sutomadcally renewed for ten year periods ualess th= Majority Pantles clett in weiting not 0 sa
rencw aad thall sxprossly terminate (heso covenanta by written ingtrument, recardad in the public
records of e county in which the Promises aro locawd.,

9.08. Kealty- Fach Subusct Owner shall pay. or cayse to be paid prior to delinguency
al} real cetate taxcs and asswsements which wmay be fovicd, amomad or charged by any public
cuthorily sgainst such Subtract Quner's Subtract, the Improvements thereon or sny other part
thereof. In the event & Subtract Ower shall deem any real cstato wx ar assassment (including
1the rate thereof or the axserssed valustion of the property) o be excessive or illcgal, such Subtract
Uwner shall have tha right, at it3 own cont and cxpense, to cenveat the same by sppropriate
procecdings, and nothing sontalned i this section shall require such Subtract Ownzer ta pay any
such real estate ax of assessmerk as long es (a) no other Subtract Owner's Subtract would be
fmuxcdiately affecicd by such failure to pay (or bord); and (b) the amount of validity thereof shal)
tx conteated in good faith, If the failuce 1o pry (ar bond) such tax would effect another Submacy
Owner's Subtract, such othee Suburact Quener shall have the right 1o pay such tax and shall bave
a llcn on the nonpaying Subract Owner's Subbract for the amount so paid unil reimbursed for
such paymenr. Any such licn zhall be subject te, and junior ta, and shall In no way impair or
deftat 3o Hen or chage of any mangagee

9.03. Bioding Effea ANl of the limiations, covenants, conditlons, casemems and
rostrictions conwined hercin shall attach o and run with each Subtract and shall benefit or be
binding upon e Fuccessors and astigns of the sespective Subtrect Gsvners. This Dieclarstion gnd
Al the tomas, covenanu and condidons hereln contained shall be enforceable as equitable
servituds (i favor of said Subtracts and any portien thercof. In the event of any conflict between
this Declazation and that cerain Development Agreement dated October 11, 1994 ("Development
Apsecment’), and as it may be amended i the (awure, ten the provisions, sgreements and
declarsdons contained in this Declarstion shall prevail.

9.10. Extoppel Cenificate, Any Pany may. in canncction with tha financing. sale or
vansfer of such Subtract Owmer's Subtract, deliver writicn notice to the other Subtract Owners
requesting such Subtract Owncr to eertify in wriling that 10 the best knowlodge of the eertifying
Subtract Owner, the requesting Subirsct Ouner 3 not In defsult in the performance of its
obligations uader chis Declaratfon, or If in default, to descride tha asture and amount of the
defaults. Each Subract Ourncr receiving such requost shall exceute and serumn such ecrtificate
withln thirty (30) days following the recelpt theroof. The Subyact Ouners acknowiedge that zuch
cartificate may de relfed upon the by third pantles designated In the request by the Subtraet Owner
requestiag such ecriificate.

-16-
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N WITNESS WIHEREGH, this Declarstion is excevted on the date above.
RECLARANT:
THE ALBENT J. BLACK AND MARY 1L
BLACK REVOCALLE TRRUST

By: v)ﬁ _ljl _;W

Mary ). ik co-trusice
STATE OF NEW MEXICO )

A. Rolfe Blagk, co-mugtxe -
)
COUNTY OF BERNALILLO )

This instrugicm was acknowledged before nic an !n!g% 72 , 1994, by Mary J.
Blark us co-trustce of thg Aldert J. Black snd Muy J. Black Revocsbls Trus.

STATF OF NEW MEXICO )
]
COUNTY QF BERNALILLD }

Thia Instrument was ackaowicdged before me on M‘ih‘c}:’f < 1994, by A. Rolfe
Black. s co-trusicx of tha Albert J. Blagk and Masy J. Black Revoesbls Trust.
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DEVELOPMENT PLAN
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EXHRIT "A®

3 . LOCATION ¢ LEGAL DESCRIFTION
H THE ePECFIC
D BY THE TRACT G2A SEVEN BAR RANCH, BOUTHLESS 0L §
BION ON CORNER PROPOSED ELLISON DRIVE N, AND
NM STATE HIGHUAY NO. 528
ZONING:; 8U-1 FOR IP USES
EENTS ACREAGE, 281 AC o
ZONE ATLAS Z-A-14
T BATE
BUILDING AREA AND
DATE PARKING CALCULATIONS
DATE REQUIRED CARS
MEGAROCDS 51642 SF. +300 « 264
T DATE PHILLI®S 66 205 SF. +100 = &
AFPLEBEES 5432 9FN%0 SEATS 216 » 49
D -7 ;-] BREAKMASTER 4160 SF. +220 « 2
PAYLESS 4420 BF. +200 » 23
———
TE TOTAL BE. 61718 8F. REGUIRED CARB 362
) LESS 10% BUB CREDIT -36
® RECQUIRED PARKING SPACKS 326
e PROVIDED SPACES 431
. -:-gX‘] LANDSCAPE CALCULATIONS
: iy 429337 TOTAL LAND
-287153 LESS BUILDNG 68
s, 361184  OF. X 19% « 54117 6F. REQUIRED
.. 16400 SR PROVIDED (%)
O KEYED NOTES
w10 WAl
. CART CORRAL,
5 3. STRIPED SROSSUALI
1'—'9 3. POSSIBLE CROS9-BITE CONNECTION.
4. 20' X /@ FLANTER IN WALK.
5. 32' X% 1©' PLANTER IN WALK
S. CONCRETE SIDEWALK.
1. ALL WALKS AT HE PARKING FLUSH WITH HC
ACCESS. ALL HC PARKING BTALLS TO HAVE
PAINTED 8YMBOL AND POLE MOUNTED 8IGN
VAN BPACES TO BE IDENTIFIED.
2. 12! PROPOSED TELEPHONE EASEMENT,
Q. o PFROPOSED PNM EASEMENT.
. 1. 1A ReaRnAlRn FUTNLURE @ ALl _AND . DT 4 a2

%____
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