
DECLARATION OF

COVENANTS, CONDITIONS AND RESTRICTIONS

AND OF CERTAIN RIGHTS AND EASEMENTS

(MARLBORO RIDGE EQUESTRIAN FACILITY)

2ARTICLE 1
DEFINITIONS

1.1.
“Board” and “Board of Directors”
2
1.2.
“Bound Parties”
2
1.3.
“Builder”
2
1.4.
“Building”
2
1.5.
“Claim”
2
1.6.
“Claimant”
2
1.7.
“Commencement Date”
2
1.8.
“Conceptual Site Plan”
3
1.9.
“County”
3
1.10.
“Declarant Control Period”
3
1.11.
“Design Guidelines”
3
1.12.
“Development Plan”
3
1.13.
“Equestrian Facility”
3
1.14.
“Equestrian Facility Operator”
3
1.15.
“Equestrian Facility Owner”
3
1.16.
“Equestrian Improvements”
3
1.17.
“Equestrian Property”
4
1.18.
“Equestrian Trails”
4
1.19.
“Land Records”
4
1.20.
“Living Unit”
4
1.21.
“Member”
4
1.22.
“Minimum Reserve Account Balance”
4
1.23.
“Operating Agreement”
4
1.24.
“Planning Board”
4
1.25.
“Project”
4
1.26.
“Property”
4
1.27.
“Reserve Account”
4
1.28.
“Reserve Fund Contribution”
4
1.29.
“Reserve Study”
4
1.30.
“Residential Association”
4
1.31.
“Residential Declaration”
4
1.32.
“Respondent”
5
1.33.
“Roads”
5
1.34.
“Routine Maintenance”
5
1.35.
“Routine Maintenance Notice”
5
1.36.
“Rules”
5
1.37.
“Utilities”
5
ARTICLE 2
EQUESTRIAN FACILITY OPERATION AND MAINTENANCE
5
2.1.
Maintenance
5
2.2.
Minimum Maintenance Requirements; Routine Maintenance.
6
2.3.
Reserve Account.
7
2.4.
Equestrian Facility Operator
9
2.5.
Insurance
9
2.6.
Rules
10
ARTICLE 3
ARCHITECTURAL REVIEW
10
3.1.
Architectural Review During the Declarant Control Period
10
3.2.
Architectural Review After the Declarant Control Period.
11
ARTICLE 4
USE RESTRICTIONS
11
4.1.
Use of Equestrian Property
11
4.2.
Permitted Use
12
4.3.
Rezoning
12
4.4.
Notice of Equestrian Operations
12
ARTICLE 5
EQUESTRIAN PROPERTY EASEMENTS
12
5.1.
Equestrian Property Access
12
5.2.
Drainage
13
5.3.
Equestrian Trails.
13
ARTICLE 6
DEVELOPMENT EASEMENTS
14
6.1.
Utilities; Construction and Development
14
6.2.
Specific Easements
15
6.3.
Successors and Assigns
15
6.4.
Exercise of Easements
16
ARTICLE 7
DISPUTE RESOLUTION
16
7.1.
Agreement to Encourage Resolution of Disputes Without Litigation.
16
7.2.
Dispute Resolution Procedures.
17
ARTICLE 8
GENERAL PROVISIONS
19
8.1.
Default; Enforceability
19
8.2.
Indemnification.
19
8.3.
Cooperation.
20
8.4.
Estoppel
20
8.5.
Term
21
8.6.
Amendment
21
8.7.
Delay in Performance - Force Majeure
21
8.8.
Notice
21
8.9.
Successors of Declarant
22
8.10.
Waiver
22
8.11.
Further Assurances
22
8.12.
Severability
22
8.13.
Run With The Land
22
8.14.
Captions and Gender
23
8.15.
Counterparts
23
8.16.
Merger
23
8.17.
Perpetuities
23
8.18.
Enforcement and Recordation
23
8.19.
Residential Association Rights
23


Exhibits

“A”
Residential Property

“B”
Equestrian Facility

DECLARATION OF COVENANTS,
CONDITIONS AND RESTRICTIONS
AND OF CERTAIN RIGHTS AND EASEMENTS
(MARLBORO RIDGE EQUESTRIAN FACILITY)

THIS DECLARATION OF COVENANTS, CONDITIONS AND RESTRICTIONS AND OF CERTAIN RIGHTS AND EASEMENTS (“Declaration”) is made as of this _____ day of __________, 200___, by and between XXX LIMITED PARTNERSHIP, a Maryland limited partnership (hereinafter referred to as the “Declarant”), and MARLBORO RIDGE COMMUNITY ASSOCIATION, INC., a Maryland nonstock corporation (hereinafter referred to as the “Residential Association”).
R E C I T A L S:

A.
The Declarant is the developer of certain real property located in the Mellwood (15th) Election District of Prince George’s County, Maryland, consisting of approximately 588.63 acres of land intended to be developed as a residential community consisting of approximately 1058 single-family detached and attached dwelling units and an equestrian complex (the “Project”).
B.
The residential component of the Project, as described more fully on Exhibit “A” attached hereto and incorporated herein by reference (the “Residential Property”), has been or will be subjected to the lien, operation and effect of that certain Declaration of Covenants, Conditions and Restrictions for Marlboro Ridge Community Association, Inc. recorded contemporaneously herewith among the Land Records (the “Residential Declaration”).

C.
The Marlboro Ridge Community Association, Inc. (the “Residential Association”) has been, or will be, established by the Declarant to operate and maintain the Residential Property in accordance with the Residential Declaration.

D.
The equestrian complex, as described more fully on Exhibit “B” attached hereto and incorporated herein by reference (the “Equestrian Facility”), is anticipated to include a multi-stalled barn, indoor and outdoor riding rings, pastures and an equestrian trails system.
E.
The Project is the subject of Conceptual Site Plan No. CSP-03005 (the “Conceptual Site Plan”), as approved by the Prince George’s County Planning Board (“Planning Board”) of the Maryland-National Capital Park and Planning Commission (“Commission”).

F.
The Project is currently located in the R-R Zone of Prince George’s County, and is subject to the Recreational Community Development provisions of Section 27-444 of the Prince George’s County Code, as amended (“Code”).  Section 27-444 provides, in pertinent part, that covenants which insure the perpetual maintenance of the recreational facility be filed in the Land Records of Prince George’s County, Maryland (“Land Records”), and that the covenants are to apply as long as the land remains classified in the same zone it was in when developed.
G.
The Declarant hereby intends to establish and to impose certain covenants, conditions, restrictions, rights and easements with respect to the Equestrian Facility and the Residential Section for purposes of complying with Section 27-444 of the Code, and for purposes of ensuring the orderly, proper and attractive improvement, development, operation and use of the Project, as provided herein, all of which shall touch, concern and run with the land, and which shall be binding upon and inure to the benefit of the Declarant, the “Equestrian Facility Owner” (as defined below), the Residential Association and its “Members” (as defined below).

NOW, THEREFORE, in consideration of the foregoing Recitals, each of which are hereby incorporated in and made a substantive part of this Declaration, and for other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the undersigned hereby declare that the “Property” (as defined below) shall be held, conveyed, hypothecated, encumbered, sold, leased, rented, occupied and used subject to the covenants, conditions, restrictions, easements, benefits, uses, privileges, duties and obligations hereinafter set forth, all of which shall run with the land and be binding on all parties having any right, title or interest in all or any portion of the Property, and their respective heirs, personal representatives, successors, transferees and assigns, and which shall inure to the benefit of the undersigned, and their respective heirs, personal representatives, successors, transferees and assigns:

ARTICLE 1 
DEFINITIONS

1.1. “Board” and “Board of Directors” 
shall mean and refer to the Board of Directors of the Residential Association.

1.2. “Bound Parties” 
shall have the meaning ascribed in Article 7 hereof.

1.3. “Builder” 
shall mean and refer to any person or entity that acquires one or more subdivided lots or parcels of land within the Residential Property from the Declarant, or its successors, transferees and assigns, for the purpose of constructing residential Living Units on such lots or parcels for sale or lease to others.

1.4. “Building” 
shall mean and refer to any structure permanently affixed to the real estate comprising the Equestrian Property or any portion thereof designed or built for the enclosure, shelter, protection or occupancy of persons, horses, chattels or other property of any kind or nature.

1.5. “Claim” 
shall have the meaning ascribed in Article 7 hereof.

1.6. “Claimant” 
shall have the meaning ascribed in Article 7 hereof.

1.7. “Commencement Date” 
shall mean and refer to the first day of the first calendar month following the first to occur of (i) the completion of the Equestrian Facilities and all Buildings and Equestrian Improvements to be constructed within the Equestrian Property in accordance with the Development Plan, and the full release and discharge of the Declarant and its affiliates from any and all bonds and other performance guarantees of any kind whatsoever regarding the installation and construction of the Equestrian Facilities and such Buildings and Equestrian Improvements, (ii) the date of receipt by the Residential Association of written notice from the Declarant that the “Reserve Fund Contribution” (as defined below) is to begin, or (iii) the date that is five (5) years after recordation of this Declaration among the Land Records.

1.8. “Conceptual Site Plan” 
shall have the meaning ascribed in the Recitals above.

1.9. “County” 
shall mean and refer to Prince George’s County, Maryland, and its applicable agencies and authorities.

1.10. “Declarant Control Period” 
shall mean and refer to the period of time beginning with date of recordation of this Declaration among the Land Records and ending on the earlier of (i) twenty (20) years after the date of recordation of this Declaration, or (ii) recordation by the Declarant of a written instrument among the Land Records expressing the Declarant’s express intention to terminate the Declarant Control Period.  Notwithstanding the foregoing, the Declarant may, in its sole discretion at any time and from time to time, expressly and in writing, terminate all or any portion of the rights and/or obligations of the Declarant under this Declaration that would otherwise be in effect during the Declarant Control Period.

1.11. “Design Guidelines” 
shall have the meaning ascribed in Section 3.2 hereof.

1.12. “Development Plan” 
shall mean and refer collectively to the Conceptual Site Plan and all project plans, preliminary plans, site plans, subdivision plats and/or other regulatory plans, as amended, for the Project as may have been or shall be reviewed and approved by the Planning Board, including all amendments, modifications, extensions and supplements thereof as may be made from time to time.

1.13. “Equestrian Facility” 
shall have the meaning ascribed in the Recitals above.

1.14. “Equestrian Facility Operator” 
shall have the meaning ascribed in Section 2.4 hereof.

1.15. “Equestrian Facility Owner” 
shall mean and refer to any natural person, group of persons, corporation, partnership, limited liability company, association, trust, or other legal entity, or any combination of such entities, legally capable of holding title to real property, that owns fee simple title to the Equestrian Facility; provided, however that any person, group of persons, corporation, partnership, limited liability company, association, trust, or other legal entity, or any combination of such entities, that holds such an interest solely as security for the performance of an obligation shall not be an Equestrian Facility Owner solely by reason of that interest.

1.16. “Equestrian Improvements” 
shall mean and refer to all structures and other improvements built or made on or to the Equestrian Property, or any portions thereof, of any kind whatsoever, whether above or below grade, including, without limitation, Buildings, utility installations, storage, loading and parking facilities, roadways, trails, walkways, driveways, landscaping, signs, site lighting, site grading, cleaning and earth movement, and any exterior additions, changes or alterations thereto.

1.17. “Equestrian Property” 
shall mean and refer collectively to the Equestrian Facility and the Equestrian Trails.

1.18. “Equestrian Trails” 
shall mean and refer to the trails now or hereafter located within the Equestrian Property and/or the Residential Property designed and intended for the riding and exercising of horses in accordance with the Development Plan.

1.19. “Land Records” 
shall mean and refer to the Land Records of Prince George’s County, Maryland.

1.20. “Living Unit” 
shall mean and refer to any portion of the Residential Property which contains a residential dwelling unit designed for use and occupancy by a single household; provided however, that an accessory structure within a single subdivided lot containing living quarters in addition to the primary dwelling, the ownership of which is held by the same person, shall not be deemed to be a separate Living Unit.  Each residential dwelling unit within a condominium regime or multi-family structure shall be deemed to be a separate Living Unit.  The term Living Units include, without limitation, single-family detached dwelling units, single-family attached and semi-attached dwelling units, condominium units, and rental apartment units.

1.21. “Member” 
shall mean and refer to any member of the Residential Association, as determined in accordance with the Residential Declaration.

1.22. “Minimum Reserve Account Balance” 
shall have the meaning ascribed in Section 2.3 hereof.

1.23. “Operating Agreement” 
shall have the meaning ascribed in Section 2.4 hereof.

1.24. “Planning Board” 
shall have the meaning ascribed in the Recitals above.

1.25. “Project” 
shall have the meaning ascribed in the Recitals above.

1.26. “Property” 
shall mean and refer collectively to the Equestrian Property and the Residential Property.

1.27. “Reserve Account” 
shall mean and refer to the reserve account established and maintained by the Equestrian Facility Owner in accordance with Section 2.3 hereof.

1.28. “Reserve Fund Contribution” 
shall have the meaning ascribed in Section 2.3 hereof.

1.29. “Reserve Study” 
shall have the meaning ascribed in Section 2.3 hereof.

1.30. “Residential Association” 
shall have the meaning ascribed in the Recitals above.

1.31. “Residential Declaration” 
shall mean and refer to that certain Declaration of Covenants, Conditions and Restrictions for Marlboro Ridge Community Association, Inc., as recorded contemporaneously herewith among the Land Records (which term shall include any and all subsequent corrections, modifications and supplements thereof as may be recorded among the Land Records).

1.32. “Respondent” 
shall have the meaning ascribed in Article 7 hereof.

1.33. “Roads” 
shall have the meaning ascribed in Section 6.1 hereof.

1.34. “Routine Maintenance” 
shall have the meaning ascribed in Section 2.2 hereof.

1.35. “Routine Maintenance Notice” 
shall have the meaning ascribed in Section 2.2 hereof.

1.36. “Rules” 
shall have the meaning ascribed in Section 2.6 hereof.

1.37. “Utilities” 
shall have the meaning ascribed in Section 6.1 hereof.

ARTICLE 2 
EQUESTRIAN FACILITY OPERATION AND MAINTENANCE

2.1. Maintenance.  The Equestrian Facility Owner shall operate, maintain, repair, replace and keep the Equestrian Facility and all components thereof, including, without limitation, the Equestrian Trails, in good order.  The Equestrian Facility Owner shall keep the Equestrian Facility in a good and safe working condition, and shall otherwise materially comply with all applicable governmental guidelines and requirements relating to the operation, maintenance, repair and replacement of the Equestrian Facility.  The Equestrian Facility Owner’s obligations regarding the Equestrian Facility shall also include, without limitation, the following:

(a) Entering into a cooperator’s agreement with the Soil Conservation Service and using their guidance to ensure that best management practices are being followed within the Equestrian Facility.

(b) Creating a nutrient management plan for the Equestrian Facility that sets guidelines for the use of fertilizer for the pastures and the treatment of manure, and filing the plan with the Department of Agriculture.

(c) Regular inspections and repairs to all fencing enclosing and within the Equestrian Facility, mowing of pastures for weed control, seasonal fertilization and PH adjustment of pasture soils, policing of Equestrian Trail road crossings for manure removal, clearing field trails, and checking and clearing downed trees and limbs on wooded trails.

(d) Implementation of a pasture management program for maintaining optimum forage for the horses that will include a rest and rotation schedule.

(e) Maintenance, repair and replacement of all landscaped areas within the Equestrian Facility, including, without limitation, the replacement of dead shrubs and other landscaping as necessary, and the regular periodic mowing, weeding, pruning and fertilizing of all such landscaped areas.

(f) Maintenance, repair and replacement of all storm water management facilities within the Equestrian Property that serve or benefit the Equestrian Facility and the Residential Property, including, without limitation, all storm drains, inlets, pipes, filters, out-flow control devices, oil/grit separators, trenches, swales, basins, ponds, dams, berms, drainage areas, rip-rap, and underground facilities, if any.

(g) Regular periodic removal of all trash, papers, debris, and other refuse from the Equestrian Facility.

(h) Payment of all service contract fees and utility charges relating to the Equestrian Facility.

(i) Payment of all wages, workers’ compensation insurance, unemployment taxes, and other costs and expenses of employees necessary to maintain the Equestrian Facility.

(j) Maintenance of reasonable and adequate public liability, casualty and property insurance regarding the Equestrian Facility.

(k) Establishment and funding of commercially adequate reserves for repairs and other expenses of a non-recurring nature regarding the Equestrian Facility, including, without limitation, the Reserve Account pursuant to Section 2.3 hereof.

2.2. Minimum Maintenance Requirements; Routine Maintenance.

(a) In the event that (i) the Equestrian Facility ceases to operate for a period in excess of two (2) consecutive weeks, or (ii) the Equestrian Facility Owner shall fail to operate, maintain, repair or replace the Equestrian Facility as required by this Declaration or applicable governmental guidelines and regulations, then the Declarant, during the Declarant Control Period, and thereafter the Residential Association, shall have the right (but not the obligation) to take any of the following corrective actions:  (i) the right to mow grassy areas, if the grass is in excess of twenty-four inches (24”) in height, except that there shall be no right to mow grass in areas where tall grass is provided as an aesthetic component of the landscape design of the Equestrian Facility and surrounding area; (ii) the right to pick up trash, litter and other debris; (iii) the right to trim and remove dead and diseased trees and shrubs, or other dead or diseased plant material; (iv) the right to secure or fence non-operating Buildings and Equestrian Improvements that may be left standing in an unsafe condition; and (v) the right to perform such other obligations of the Equestrian Facility Owner hereunder as may be determined by the Declarant, during the Declarant Control Period, and thereafter the Residential Association, as being necessary to protect the health, safety and welfare of the Residential Association and its Members.

(b) The right of the Declarant, during the Declarant Control Period, and thereafter the Residential Association, to enter the Equestrian Facility to take the corrective actions under this Section 2.2 shall be exercisable at any time after seven (7) days prior written notice (the “Notice”) to the Equestrian Facility Owner, which Notice shall identify the corrective actions deemed necessary or desirable by the Declarant or the Residential Association, as applicable; provided, however, that the Equestrian Facility Owner shall have the right, within such seven (7) day period to take the corrective actions identified in the Notice, and, if such corrective actions are not reasonably susceptible of completion within such seven (7) day period, then the right of the Equestrian Facility Owner to take such corrective actions shall be extended for such reasonable period as is necessary to complete the corrective actions, provided that the Equestrian Facility Owner promptly commences and thereafter diligently pursues such corrective actions to completion.  All bona fide direct and reasonable costs and expenses incurred by the Declarant or the Residential Association, as applicable, in connection with such corrective actions shall be paid by the Equestrian Facility Owner to the Declarant or the Residential Association, as applicable, within seven (7) days after receipt of a written request for payment, which request shall include reasonable supporting documentation of the costs of such corrective actions.  Any provision hereof to the contrary notwithstanding, in the event of a bona fide emergency, and to prevent or minimize imminent damage to, or deterioration of, the Equestrian Facility or the Residential Property, or to protect persons from imminent bodily harm, the Residential Association’s right of entry hereunder shall be immediate, in which case the Residential Association shall provide such notice as it deems appropriate under the circumstances.

(c) Any provision hereof to the contrary notwithstanding, the Declarant, during the Declarant Control Period, and thereafter the Residential Association, shall have the right (but not the obligation) to enter the Equestrian Facility to perform such routine day-to-day maintenance (the “Routine Maintenance”) of the Equestrian Facility, or any portion thereof, as the Declarant or the Residential Association, as applicable, may deem necessary or desirable to keep the Equestrian Facility in a neat and aesthetically pleasing condition, consistent with the maintenance standards established for the Residential Property, provided that such Routine Maintenance shall not have a material and adverse impact on the operations of the Equestrian Facility.  The right of the Declarant, during the Declarant Control Period, and thereafter the Residential Association, to enter the Equestrian Facility to perform such Routine Maintenance shall be exercisable at any time, provided that the Declarant or the Residential Association, as applicable, shall make a reasonable effort to provide prior written notice (the “Routine Maintenance Notice”) to the Equestrian Facility Owner of its intent to perform such Routine Maintenance, which Routine Maintenance Notice shall generally identify the maintenance to be performed by the Declarant or the Residential Association, as applicable.  All costs and expenses incurred by the Declarant or the Residential Association, as applicable, in connection with such Routine Maintenance shall be paid by the Declarant or the Residential Association, as applicable, without reimbursement from the Equestrian Facility Owner.

2.3. Reserve Account.  

(a) In order to ensure that capital repairs and replacements to the Equestrian Facility are properly funded, the Equestrian Facility Owner shall establish and maintain a reserve account for capital repairs and replacements to the Equestrian Facility (the “Reserve Account”), which shall be funded by the “Reserve Fund Contribution” (as defined below) paid by the Residential Association in accordance with this Declaration until such time as the amount of funds on deposit in the Reserve Account equals the amount specified by a certified public accountant, professional reserve analyst, and/or engineering firm designated by the Declarant (the “Minimum Reserve Account Balance”).

(b) The Minimum Reserve Account Balance shall be periodically adjusted, either upward or downward, based upon a reserve study commissioned by the Equestrian Facility Owner (the “Reserve Study”), to be performed no less than every three (3) years by a certified public accountant, professional reserve analyst, and/or engineering firm designated by the Declarant during the Declarant Control Period, and thereafter by the Residential Association; provided, however, that any decrease in the Minimum Reserve Account Balance shall be subject to the prior written approval of the Residential Association, and the Declarant during the Declarant Control Period.  Copies of the Reserve Study shall be provided to the Residential Association, and to the Declarant during the Declarant Control Period.  The Reserve Study shall be performed at the cost of the Equestrian Facility Owner.

(c) At such time as the funds on deposit in the Reserve Account equal or exceed the Minimum Reserve Account Balance, the obligation of the Residential Association to pay the Reserve Fund Contribution pursuant to this Declaration shall be temporarily suspended until such time as the funds on deposit in the Reserve Account are less than the Minimum Reserve Account Balance, whether by reason of the expenditure of such funds in accordance with this Declaration, the increase of the Minimum Reserve Account Balance based upon the Reserve Study, or any other cause.

(d) Beginning on the Commencement Date the Residential Association shall pay the Equestrian Facility Owner a monthly assessment of Ten Dollars ($10.00) per Living Unit owned by each Member of the Residential Association other than the Declarant or any Builder (referred to as the “Reserve Fund Contribution” herein).  As Living Units are conveyed to Members of the Residential Association other than the Declarant or any Builder during any calendar year following the Commencement Date, such Living Units shall be counted for purposes of determining any increase to the Reserve Fund Contribution beginning with the next installment of the Reserve Fund Contribution due under this Declaration.  [For example, and for purposes of illustration only, assuming that on the Commencement Date a total of 90 Living Units have been conveyed to Members of the Residential Association other than the Declarant or any Builder, then the monthly Reserve Fund Contribution payable by the Residential Association on the Commencement Date would be ($10.00 x 90) or $900.00.  As a further example, and for purposes of illustration only, assuming that a total of 10 additional Living Units have been conveyed to Members of the Residential Association other than the Declarant or any Builder as of February 1st of the calendar year beginning with the Commencement Date, then the Reserve Fund Contribution payable by the Residential Association on February 1st of that calendar year would be ($10.00 x 100) or $1,000.00].

(e) The Reserve Fund Contribution shall be allocated among, and paid by, the Members of the Residential Association as determined by the Board of Directors of the Residential Association in accordance with the Residential Declaration.  The Reserve Fund Contribution shall be used solely for payment of costs associated with the operation, maintenance, repair and replacement of the Equestrian Facility in accordance with this Declaration, and shall not be used for any other purpose without the express prior written consent of the Declarant, during the Declarant Control Period, and thereafter the Residential Association.

(f) The Equestrian Facility Owner shall provide the Declarant, during the Declarant Control Period, and thereafter the Residential Association with a copy of the annual operating budget for the Equestrian Facility, as well as any amendments to the annual operating budget, at least fifteen (15) days prior to the effective date of such budget or amendment.  The Equestrian Facility Owner shall provide the Residential Association with contemporaneous copies of all proposed budgets and other information regarding the annual budget for the Equestrian Facility and any amendments thereto.  A representative of the Declarant, during the Declarant Control Period, and thereafter the Residential Association, shall be entitled to attend all meetings of the Equestrian Facility Owner convened for purposes of adopting the annual budget for the Equestrian Facility, or any amendment thereof.

(g) All funds contributed to the Reserve Account shall be kept in a separate federally insured, interest-bearing bank account, segregated from the general operating funds of the Equestrian Facility Owner.  Accrued interest on such funds shall be deemed to be part of the Reserve Account.  Monies may only be withdrawn from the Reserve Account by or with the prior written consent of the Residential Association, and the prior written consent of the Declarant during the Declarant Control Period, to perform needed capital maintenance and/or repairs to the Equestrian Facility.

2.4. Equestrian Facility Operator.  All or any portion of the rights and/or obligations of the Equestrian Facility Owner may be delegated or assigned by the Equestrian Facility Owner to a facility operator (the “Equestrian Facility Operator”) pursuant to any written lease or other agreement between the Equestrian Facility Owner and the Equestrian Facility Operator (the “Operating Agreement”).  Any such Operating Agreement shall provide that all maintenance obligations of the Equestrian Facility Owner under this Declaration with respect to the Equestrian Facility shall be met by the Equestrian Facility Operator and/or the Equestrian Facility Owner.  Any rights and/or obligations of the Equestrian Facility Owner not delegated or assigned to the Equestrian Facility Operator pursuant to the Operating Agreement shall be retained by the Equestrian Facility Owner.  Subject to the terms and provisions of the Operating Agreement, all references in this Declaration to the Equestrian Facility Owner shall be deemed to include the Equestrian Facility Operator.  All Operating Agreements, and any amendments thereto, shall be approved in writing by the Declarant during the Declarant Control Period, and thereafter by the Residential Association, and shall include provisions regarding dispute resolution between the parties to the Operating Agreement.

2.5. Insurance.  The Equestrian Facility Owner shall maintain, and shall require that any subcontractor or independent contractor brought into the Equestrian Facility maintain adequate insurance coverage as required and approved by the Residential Association.  Such insurance at a minimum shall include:  (i) Workers' Compensation as required by law; (ii) Comprehensive General Liability and Property Damage liability in an amount at least $1,000,000 combined/single limit for each accident or occurrence; (iii) vehicle liability in the amount of $1,000,000 for bodily injury/property damage per occurrence.  Vehicle liability shall include owned, hired and non-owned vehicles; and (iv) Employer Liability insurance, with an accident limit of $100,000, a disease policy limit of $500,000 and a disease limit for each employee of $100,000.  Any insurance shall name the Residential Association and the Declarant, its subsidiaries and affiliates, as “Additional Insured” and shall provide that the policy may not be cancelled or terminated without at least thirty (30) days prior written notice.  The Equestrian Facility Owner shall obtain and maintain on file certificates of insurance evidencing that any subcontractor or independent contractor is so insured.  In the event that a subcontractor or independent contractor is not in compliance, the Equestrian Facility Owner shall advise the Residential Association and obtain the Residential Association’s consent prior to hiring the subcontractor or independent contractor.

2.6. Rules.  The Equestrian Facility Owner may establish rules and regulations regarding the maintenance, operation and use of the Equestrian Property (the “Rules”), including, without limitation, Rules regarding the following:

(a) rules of conduct for the safe use and enjoyment of the Equestrian Facility and Equestrian Trails by the Members of the Residential Association and the general public;

(b) rules prohibiting conduct deemed detrimental to the health, safety and/or welfare of riders and horses using the Equestrian Facility and Equestrian Trails;

(c) rules prohibiting conduct deemed detrimental to the health, safety and/or welfare of the Members of the Residential Association;

(d) qualifications and standards of conduct for employees of the Equestrian Facility such as, for example, the barn manager;

(e) standards for the proper care and feeding of horses boarded at the Equestrian Facility; and

(f) general operating guidelines for the Equestrian Facility.

All Rules, and modifications thereto, shall be approved by the Declarant during the Declarant Control Period, and thereafter by the Residential Association.

ARTICLE 3 
ARCHITECTURAL REVIEW

3.1. Architectural Review During the Declarant Control Period.  For the duration of the Declarant Control Period, no Buildings or other Equestrian Improvements shall be commenced, constructed, erected, placed, altered, maintained or permitted upon the Equestrian Property, and no addition, change or alteration in the exterior thereof shall be made, until complete plans and specifications for such Building and other Equestrian Improvements shall have been submitted to and approved in writing by the Declarant.  The Declarant shall have sixty (60) days from its actual receipt of all the material which it may reasonably request from the Equestrian Facility Owner in which to approve or disapprove such plans and specifications.  Failure to respond within this time frame shall be deemed automatic disapproval of the plans and specifications by the Declarant.  The approval of the Declarant shall in no way be substituted in lieu of applicable governmental approvals and permits and no construction may commence until all such approvals and permits have been obtained.  The Declarant’s approval shall not be construed as a representation or warranty of any type regarding the design or construction of any Building and other Equestrian Improvements built by or on behalf of any Equestrian Facility Owner.  The Declarant may disapprove any plans and specifications (or any elements or features thereof) for any reason, in its sole discretion, and approval of any plans and specifications (or any elements or features thereof) does not constitute a waiver of the right to disapprove the same or similar plans and specifications (or any elements or features thereof) subsequently submitted for any purpose.  Any provision of this Declaration to the contrary notwithstanding, the approval of the Declarant under this Section shall be the only approval required pursuant to this Declaration with respect to the construction of the initial Buildings and Equestrian Improvements within the Equestrian Property.

3.2. Architectural Review After the Declarant Control Period.

(a) Following expiration of the Declarant Control Period, Buildings and Equestrian Improvements may be commenced, constructed, erected, placed, altered, and maintained upon the Equestrian Property, and additions, changes and alterations in the exterior thereof may be made, by the Equestrian Facility Owner without the approval of the Residential Association, except that the prior written approval of the Residential Association is required to the extent that any of such Buildings or Equestrian Improvements materially and adversely affect the use and enjoyment of the Residential Property by the Residential Association and its Members.  The Residential Association shall in no event exercise its approval rights, if any, under this Section 3.2 in such a way as to adversely affect the operation and maintenance of the Equestrian Facility, such approval rights being granted only to the extent reasonably necessary to ensure that the exterior appearance of the Buildings and Equestrian Improvements within the Equestrian Property are generally compatible with the Residential Property and do not materially and adversely impact upon the use and enjoyment of the Residential Property by the Residential Association and its Members.

(b) The Residential Association may from time to time adopt and promulgate design guidelines, policy statements, rules and regulations, and amendments thereto (the “Design Guidelines”) which shall establish criteria applicable to its review of applications from the Equestrian Facility Owner regarding Buildings and Equestrian Improvements, which may include, without limitation, guidelines for the architectural design and placement of additions to the Buildings and Equestrian Improvements, guidelines for permissible color schemes, materials, exterior finishes and similar features, and procedures and requirements for the submission of applications to the Residential Association; provided, however, that the Design Guidelines shall not contravene Section 3.2(a) hereof, or any other specific standards or use restrictions established by this Declaration.  The Design Guidelines may identify categories of items not requiring submission to or approval by the Residential Association.

ARTICLE 4 
USE RESTRICTIONS

4.1. Use of Equestrian Property.  In order to insure the orderly and peaceful occupancy of the Equestrian Property and to protect the value and the attractiveness of the Equestrian Facility, the use of the Equestrian Property shall be limited by the following provisions:

(a) The Equestrian Property shall not be used for any purpose that is inconsistent with the terms and provisions of this Declaration.

(b) No improper or unlawful use shall be made of the Equestrian Property or any part thereof.  All laws, ordinances, and regulations of all governmental and quasi-governmental agencies and authorities having jurisdiction over the Equestrian Property shall be observed, and violations of laws, orders, rules, regulations or requirements of any governmental or quasi-governmental agency or authority having jurisdiction over the Equestrian Property shall be immediately corrected and/or removed by, and at the sole expense of, the Equestrian Facility Owner.

(c) The Equestrian Property shall not be used for any purpose that is not permitted by applicable zoning laws, rules or regulations.

4.2. Permitted Use.  The Equestrian Property shall be operated and maintained as an equestrian complex and related recreational facilities in accordance with Section 27-444 of the Code for so long as may required pursuant to the Development Plan, any other applicable regulatory approvals, and any applicable zoning laws, rules and regulations; provided, however, that ancillary uses, otherwise permitted by applicable zoning laws, rules and regulations, are permitted within the Equestrian Property, provided, further that such ancillary uses shall not have a material and adverse impact on the operation of the Equestrian Facility, and shall be approved by the Declarant during the Declarant Control Period and thereafter by the Residential Association.  Any change in the use of the Equestrian Property to a use other than as an equestrian complex and related recreational facilities must be approved by the Commission or the Planning Board, and by the Declarant during the Declarant Control Period and thereafter by the Residential Association.

4.3. Rezoning.  The Equestrian Facility Owner shall not seek or support a change to the zoning classification of the Equestrian Property without the prior written approval of the Declarant during the Declarant Control Period.

4.4. Notice of Equestrian Operations.  The Equestrian Property is approved for operation of an equestrian complex and related recreational activities pursuant to applicable zoning laws, rules and regulations.  Therefore, the Residential Property may be subject to inconveniences or discomforts arising from such equestrian operations, including, but not limited to, noise, odors, fumes, dust, the operation of machinery, the storage and disposal of manure, and the application by spraying or otherwise of chemical fertilizers, soil amendments, herbicides and pesticides.  The Residential Association and its Members are hereby on notice of such equestrian operations, and hereby acknowledge that such equestrian operations shall not be considered to be a public or private nuisance, provided that the Equestrian Facility Owner materially complies with the requirements of all federal, Maryland State and County health and zoning requirements, and all federal, Maryland State and County air, water quality and other environmental standards.

ARTICLE 5 
EQUESTRIAN PROPERTY EASEMENTS

5.1. Equestrian Property Access.  The Declarant hereby establishes, declares, grants and conveys to the Equestrian Facility Owner, and its agents, employees, independent contractors, invitees, and guests, for the benefit of the Equestrian Property, perpetual non-exclusive easement and right of passage on, through, over, under and across all private roadways, streets and sidewalks as may now or hereafter be located within the Residential Property for reasonable and necessary pedestrian and vehicular ingress and egress to and from the Equestrian Property, and to and from all public and private roadways, streets and sidewalks serving the Equestrian Property.

5.2. Drainage.  The Declarant hereby establishes, declares, grants and conveys to the Residential Association, for the benefit of the Residential Association and its Members, as an easement appurtenant to the Residential Property, a non-exclusive perpetual blanket easement and right of passage on, through, over, under and across the Equestrian Property for the transmission, drainage, discharge and flow of storm water runoff from the Residential Property through any storm water management facilities now or hereafter located within the Equestrian Property in accordance with the Development Plan, to all natural and man-made drainage courses, and waterways and ponds.

5.3. Equestrian Trails.

(a) The Declarant hereby establishes, declares, grants, and conveys to Equestrian Facility Owner, and its agents, employees, independent contractors, invitees, and guests, a non-exclusive perpetual easement and right of passage for ordinary and reasonable pedestrian and equestrian use and enjoyment of the Equestrian Trails, and any replacements and extensions thereof, including, without limitation, for horse riding and exercising, and for the operation, maintenance, repair and replacement of the Equestrian Trails in accordance with this Declaration; provided, however, that use of the Equestrian Trails shall not unreasonably interfere with the use and enjoyment of the Residential Property by the Residential Association or its Members.  Use of the Equestrian Facility and the Equestrian Trails shall also be subject to such reasonable Rules as may be adopted by the Equestrian Facility Owner, and approved by the Declarant during the Declarant Control Period, and thereafter by the Residential Association.

(b) The Equestrian Facility Owner and its agents shall have full, free and uninterrupted use of the Equestrian Trails for the purposes named herein, including, without limitation, the right to bring maintenance equipment, materials, vehicles and personnel onto the Equestrian Trails.  The Equestrian Facility Owner and its agents shall have all rights and privileges reasonably necessary to the exercise of the Equestrian Facility Owner’s rights under this Declaration, including, without limitation, a reasonable right of ingress and egress to and from the Equestrian Trails, and the right to clear, and to keep clear, the Equestrian Trails of trees, shrubs, and other obstructions that interfere with the rights granted to the Equestrian Facility Owner herein; provided, however, that the Equestrian Facility Owner shall take reasonable steps to minimize any damage to the Residential Property, or inconvenience to Residential Association or its Members, as a result of its exercise of such rights and privileges.  Any and all work performed by or on behalf of the Equestrian Facility Owner in connection with the easements granted by this Section 5.3 shall be performed at the sole risk and expense of the Equestrian Facility Owner, in a manner that complies with all applicable governmental laws, rules, orders and regulations.  Any and all material damage caused by or in connection with the performance of such work shall be promptly repaired by and at the cost of the Equestrian Facility Owner, including, without limitation, appropriate grading, compacting, seeding and landscaping.

ARTICLE 6 
DEVELOPMENT EASEMENTS

6.1. Utilities; Construction and Development.  There is hereby reserved unto the Declarant (and its successors and assigns to whom all or any portion of such rights have been specifically assigned by the Declarant in writing), for the benefit of the Property, and for the benefit of the Declarant and its agents, perpetual blanket easements and rights of passage on, through, over, under and across all of the Property, including, without limitation, all public and private roads within the Property (referred to as the “Roads” herein), for the following purposes:

(a) ingress, egress, installation, construction, inspection, replacement, repair, removal, maintenance and use of all public and/or private utilities serving and/or benefiting all or any portion of the Property, including, but not limited to, water, sewer, gas, electric, microwave, drainage, television (including, without limitation, cable and satellite), and telephones (collectively, the “Utilities”), and further including the right to connect to and use any such Utilities which may exist or may hereafter be located upon the Property from time to time. Without limiting the generality of the foregoing, it shall be expressly permissible for the Declarant to conduct all or any of the following activities within all or any portion of the Property: (i) to erect and maintain Utility poles and other equipment on the Property, and to affix and maintain electrical, telephone and television wires and conduits, sewer and water lines, on, above, or below any portion of the Property and any improvements constructed thereon; (ii) to have construction vehicles, personnel, equipment, and the like exercise the aforesaid right of ingress and egress over the Property; (iii) to construct, install, reconstruct, operate, maintain, alter, remove and replace overhead and underground electric power and energy transmission and distribution facilities (including, but not limited to wires, overhead poles, cables, pipes, ducts, manholes, transformers, switches, fuses, junctions and appurtenant equipment), and associated aboveground pad-mounted transformers, and pad-mounted switching and fusing equipment; (iv) to construct, install, reconstruct, operate, maintain, alter, remove and replace all aboveground and underground telephone and other communication facilities (including but not limited to wires, cables, and appurtenant equipment) and associated aboveground and underground junction pedestals, terminals, microwave, and appurtenant equipment; and (v) to construct, install, reconstruct, operate, maintain, alter, remove and replace gas transmission and distribution facilities (including but not limited to underground gas pipes, valves, regulators and associated aboveground and underground facilities) and appurtenant equipment;

(b) to construct, install, reconstruct, operate, maintain, alter, remove and replace any and all storm drains, inlets, pipes, filters, out-flow control devices, oil/grit separators, trenches, swales, basins, drainage areas, underground facilities and other storm water management facilities as may be deemed necessary or desirable by the Declarant for the transmission, drainage, discharge and flow of storm water runoff from the Property to all natural and man-made drainage courses and waterways, and for purposes of operating, inspecting and using all such storm water management facilities;

(c) to construct, install, reconstruct, operate, maintain, alter, remove and replace any and all entrance features, signage, lighting, grasses, shrubs, bushes, planted materials, and other landscape features and improvements as may be deemed necessary or desirable by the Declarant;

(d) to construct, install, reconstruct, operate, maintain, alter, remove and replace any and all Equestrian Trails and related improvements as may be deemed necessary or desirable by the Declarant, in its sole discretion, in connection with implementation of the Development Plan;

(e) ingress and egress to and from any and all portions of the Property by trucks, construction equipment, construction personnel and the like to facilitate and enable the development and construction of all Utilities, Roads, storm water management facilities, Buildings, Equestrian Improvements and related facilities upon the Property as may be deemed necessary or desirable by the Declarant to implement the Development Plan; the conduct of all development and construction related activities as are deemed necessary or desirable by the Declarant in connection with the implementation of the Development Plan, including, without limitation, the planting of trees and otherwise complying with the afforestation requirements of applicable governmental authorities and agencies; excavating, filling and coordinating the height, grade, slope and contour of the Property, and adding and removing soil from the Property; and the conduct of all other development, construction, marketing, sales and leasing related activities as are deemed necessary or desirable by the Declarant.

6.2. Specific Easements.  There is further reserved unto the Declarant (and its successors and assigns to whom such right has been specifically assigned by the Declarant in writing) the right to grant specific easements, both temporary and permanent, to any person or entity, including all public authorities and utility companies, over all and any portion of the Property in furtherance of the blanket easements and rights of passage created by this Declaration.  Without limiting the generality of the foregoing, the Declarant reserves the right to unilaterally execute and record (i) such additional easements, deeds, plats, dedications and other similar instruments and agreements as may be necessary in order to give effect to the foregoing easements and other rights, and (ii) such additional easements, deeds, plats, dedications and other similar instruments and agreements as may be required by any applicable governmental agencies or authorities, or by any utility companies, which additional easements, deeds, plats, dedications and other similar instruments and agreements need not be consented to or joined in by any party having an interest in the Property; provided, however, that if requested by the Declarant, any party having an interest in the Property shall promptly join in and execute such confirmatory instruments and other agreements as may be requested by the Declarant.  Any easement established pursuant to this Section shall have a width extending not more than is customary and necessary, and no such easement shall be located in such a manner as to interfere unreasonably with the use, enjoyment and development of the Property by the Equestrian Facility Owner, the Residential Association or its Members.

6.3. Successors and Assigns.  Exercise by the Declarant of the rights granted to the Declarant by this Article shall be at the Declarant’s sole and absolute discretion, shall be exclusively by the Declarant (and its successors and assigns to whom all or any portion of such rights have been specifically assigned by the Declarant in writing), and shall not require or be subject to the consent or approval of any other individual or entity.  The Declarant shall have the right to further transfer or assign any or all of the rights conferred upon it by this Article to any other individual or entity without notice to or the consent or approval of any other individual or entity.  The Declarant may delegate its rights hereunder to any duly authorized officer, employee, agent or contractor of the Declarant, as may be deemed necessary or desirable by the Declarant in connection with the exercise and performance of such rights.  This Article shall not be deemed to limit or otherwise condition any other rights now held, or hereafter acquired, by or for the benefit of the Declarant, whether pursuant to this Declaration or otherwise.

6.4. Exercise of Easements.  The Declarant and its agents shall have full, free and uninterrupted use of the Property for the purposes named herein, including, without limitation, the right to bring construction equipment, materials, vehicles and personnel onto the Property.  The Declarant and its agents shall have all rights and privileges reasonably necessary to the exercise of the Declarant’s rights under this Declaration, including, without limitation, a reasonable right of ingress and egress to and from the Property, the right to dig and trench through, across and under the Roads, and the right to clear, and to keep clear, the Property of trees, shrubs, and other obstructions that interfere with the rights granted to the Declarant herein; provided, however, that the Declarant shall take reasonable steps to minimize any damage to the Property, or inconvenience to the Equestrian Facility Owner, the Residential Association or its Members, as a result of its exercise of such rights and privileges, and that the Declarant’s exercise of such rights and privileges shall not unreasonably interfere with the use, enjoyment and development of the Property by the Equestrian Facility Owner, the Residential Association or its Members.  Any and all work performed by or on behalf of the Declarant in connection with the easements granted by this Article, shall be performed at the sole risk and expense of the Declarant, in a manner that complies with all applicable governmental laws, rules, orders and regulations and that does not unreasonably interfere with the use, enjoyment and development of that portion of the Property upon which the work is being performed by the Equestrian Facility Owner, the Residential Association or its Members.  Any and all material damage caused by or in connection with the performance of such work shall be promptly repaired by and at the cost of the Declarant, including, without limitation, appropriate grading, compacting, seeding and landscaping.

ARTICLE 7 
DISPUTE RESOLUTION

7.1. Agreement to Encourage Resolution of Disputes Without Litigation.  

(a) The Declarant, the Equestrian Facility Owner, the Equestrian Facility Operator, the Residential Association and its officers, directors and committee members (collectively, the “Bound Parties”), agree that it is in the best interest of all concerned to encourage the amicable resolution of disputes involving the Equestrian Property without the emotional and financial costs of litigation.  Accordingly, each Bound Party agrees not to file suit in any court with respect to a “Claim” described in Section 7.1(b) hereof, unless and until it has first submitted such Claim to the alternative dispute resolution procedures set forth in Section 7.2 in a good faith effort to resolve such Claim.

(b) As used in this Article, the term “Claim” will refer to any claim, grievance or dispute arising out of or relating to:

(i) the interpretation, application or enforcement of this Declaration and/or the Rules; or

(ii) the rights, obligations, and duties of any Bound Party under this Declaration and/or the Rules; or

(iii) the operation, maintenance, repair or replacement of the Equestrian Facility.

(c) The following will not be considered “Claims” unless all parties to the matter otherwise agree to submit the matter to the procedures set forth in Section 7.2:

(i) any suit by the Equestrian Facility Owner to collect the Reserve Fund Contribution; and

(ii) any suit by the Declarant, the Equestrian Facility Owner or the Residential Association to obtain a temporary restraining order (or emergency equitable relief) and such ancillary relief as the court may deem necessary in order to maintain the status quo and preserve the ability to enforce the provisions of this Declaration or the Rules; and

(iii) any suit which does not include the Declarant, the Equestrian Facility Owner or the Residential Association as a party, if such suit asserts a Claim which would constitute a cause of action independent of this Declaration or the Rules; and

(iv) any suit in which any indispensable party is not a Bound Party; and

(v) any suit as to which any applicable statute of limitations would expire within one hundred and eighty (180) days of giving the notice required by Section 7.2(a), unless the party or parties against whom the Claim is made agree to toll the statute of limitations as to such Claim for such period as may reasonably be necessary to comply with this Article.

(d) Any provision of this Article to the contrary notwithstanding, the term “Claim” shall not be deemed to include any claim, grievance or dispute involving any determination made by the Declarant or the Residential Association under Article 3.  No such determination by the Declarant or the Residential Association shall be subject to review.

7.2. Dispute Resolution Procedures.  

(a) Notice.  The Bound Party asserting a Claim (“Claimant”) against another Bound Party (“Respondent”) will give written notice to each Respondent and to the Board of Directors of the Residential Association stating plainly and concisely:

(i) the nature of the Claim, including the parties involved and the Respondent’s role in the Claim; and

(ii) the legal basis of the Claim (i.e., the specific authority out of which the Claim arises); and

(iii) the Claimant’s proposed resolution or remedy; and

(iv) the Claimant’s desire to meet with the Respondent to discuss in good faith ways to resolve the Claim.

(b) Negotiation.  The Claimant and Respondent will make every reasonable effort to meet in person and confer for the purpose of resolving the Claim by good faith negotiation.  If requested in writing, accompanied by a copy of the Notice, the Declarant during the Declarant Control Period, and thereafter the Residential Association, may appoint a representative to assist the parties in negotiating a resolution of the Claim.

(c) Mediation.  If the parties have not resolved the Claim through negotiation within thirty (30) days of the date of the notice described in Section 7.2(a) (or within such other period as the parties may agree upon), the Claimant will have thirty (30) additional days to submit the Claim to mediation with an entity designated by the Declarant during the Declarant Control Period, and thereafter by the Residential Association (if the Residential Association is not a party to the Claim), or to an independent agency providing dispute resolution services in Prince George’s County, Maryland.

If the Claimant does not submit the Claim to mediation within such time, or does not appear for the mediation when scheduled, the Claimant will be deemed to have waived the Claim, and the Respondent will be relieved of any and all liability to the Claimant (but not third parties) on account of such Claim.

If the parties do not settle the Claim within thirty (30) days after submission of the matter to mediation, or within such time as determined reasonable by the mediator, the mediator will issue a notice of termination of the mediation proceedings indicating that the parties are at an impasse and the date that mediation was terminated.  The Claimant will thereafter be entitled to file suit or to initiate administrative proceedings on the Claim, as appropriate.

Each party will bear its own costs of the mediation, including attorney’s fees, and each party will share equally all fees charged by the mediator.

(d) Settlement.  Any settlement of the Claim through negotiation or mediation will be documented in writing and signed by the parties.  If any party thereafter fails to abide by the terms of such agreement, then any other party may file suit or initiate administrative proceedings to enforce such agreement without the need to again comply with the procedures set forth in this Article.  In such event, the party taking action to enforce the agreement or award will, upon prevailing, be entitled to recover from the non-complying party (or if more than one non-complying party, from all such parties in equal proportions) all costs incurred in enforcing such agreement or award, including, without limitation, attorneys’ fees and court costs.

(e) Date for Action.  If any date upon which action is required under this Article shall be a Saturday, Sunday or legal holiday, the date for such action shall be extended to the first regular business day after such date which is not a Saturday, Sunday or legal holiday.

ARTICLE 8 
GENERAL PROVISIONS

8.1. Default; Enforceability.  The Declarant, the Equestrian Facility Owner, the Residential Association and its Members shall be governed by and shall comply with the terms of this Declaration.  A “Default” shall be deemed to have occurred if any party to this Declaration or the Rules violates any of the terms or conditions thereof or fails to perform any of its obligations thereunder (including without limitation the maintenance, repair and replacement obligations set forth herein), and such violation or failure shall continue for a period of thirty (30) days after written notice is given to such party (“Defaulting Party”) by any other party (“Affected Party”), except in the case of monetary Defaults which shall be deemed to have occurred on the date that the Defaulting Party shall have failed to make payment.  In the event of a Default under this Declaration or the Rules, the Affected Party may seek to enforce this Declaration or the Rules through the dispute resolution procedures set forth in Article 7 hereof; provided, however, that, any provision of this Declaration or the Rules to the contrary notwithstanding, the Members of the Residential Association shall have no right, in their capacity as such Members, to institute any such dispute resolution procedures, nor shall such Members otherwise file any suits, institute any proceedings, send any notices, or take any other actions to enforce or attempt to enforce the provisions of this Declaration or the Rules except through proceedings instituted by the Residential Association in accordance with this Declaration.

8.2. Indemnification.

(a) The Equestrian Facility Owner shall defend, indemnify, hold harmless and reimburse the Residential Association, its directors, partners, shareholders, trustees, Members, officers, agents and employees from, for and against any and all loss, liability, damages, penalties, expenses and costs of whatever nature, causes of action, suits, claims, demands, judgments, costs of defense, awards and settlements, including, without limitation, payments of claims or liability resulting from any injury or death of any person or damage to or other destruction of any property, in any way arising out of the maintenance, operation or use of the Equestrian Facility and resulting directly or indirectly from: (i) the willful misconduct, negligent or tortious acts or omissions of Equestrian Facility Owner or any of its agents, employees, licensees, contractors or subcontractors, invitees or guests; or (ii) the violation by the Equestrian Facility Owner of this Declaration; provided, however, that Equestrian Facility Owner need not defend, indemnify or save harmless the Residential Association, its directors, partners, shareholders, trustees, Members, officers, agents and employees from liability or damages resulting from the willful misconduct or negligent act or omission of the Residential Association or its directors, partners, shareholders, trustees, Members, officers, agents and employees.

(b) The Residential Association shall defend, indemnify, hold harmless and reimburse the Equestrian Facility Owner, its directors, partners, shareholders, trustees, members, officers, agents and employees from, for and against any and all loss, liability, damages, penalties, expenses and costs of whatever nature, causes of action, suits, claims, demands, judgments, costs of defense, awards and settlements, including, without limitation, payments of claims or liability resulting from any injury or death of any person or damage to or other destruction of any property, in any way arising out of the maintenance, operation or use of the Residential Property and resulting directly or indirectly from: (i) the willful misconduct, negligent or tortious acts or omissions of Residential Association or any of its agents, employees, licensees, contractors or subcontractors, invitees or guests; or (ii) the violation by the Residential Association of this Declaration; provided, however, that Residential Association need not defend, indemnify or save harmless the Equestrian Facility Owner, its directors, partners, shareholders, trustees, members, officers, agents and employees from liability or damages resulting from the willful misconduct or negligent act or omission of the Equestrian Facility Owner or its directors, partners, shareholders, trustees, members, officers, agents and employees.

8.3. Cooperation.

(a) The Equestrian Facility Owner and the Residential Association hereby acknowledge that the County, the Commission and/or the Planning Board may require that all or any portion of the Equestrian Facility, including, without limitation, the Equestrian Trails, be modified, reconfigured and/or redesigned.  The Equestrian Facility Owner and the Residential Association shall join in and/or sign, as appropriate, all amendments, modifications, supplements and other instruments regarding this Declaration as may be reasonably requested or required by the Declarant in connection with any such modification, reconfiguration and/or redesign.

(b) The Equestrian Facility Owner and the Residential Association shall, in good faith, cooperate with the Declarant to facilitate the Declarant’s efforts to install, construct, operate, maintain and use the Equestrian Facility and all components thereof, including, without limitation, the Equestrian Trails, in accordance with the Declaration and the Development Plan.  The Equestrian Facility Owner and the Residential Association shall join in and/or sign, as appropriate, all applications, approvals, consents, permits, plats, easements, instruments and the like as may be reasonably requested or required by the Declarant in connection with the Declarant’s efforts to install, construct, operate, maintain and use the Equestrian Facility and all components thereof, in accordance with the Declaration and the Development Plan, provided that the same shall be without expense to the Equestrian Facility Owner and the Residential Association.  The Equestrian Facility Owner and the Residential Association agree that if any applicable government agencies or authorities require the execution of any customary easements, dedications or other similar instruments in connection with the installation, construction, operation, maintenance or use of the Equestrian Facility or any component thereof, then the Equestrian Facility Owner and the Residential Association shall execute or consent to the execution of any and all such easements, dedications and other similar instruments, and, to the extent required, the Equestrian Facility Owner and the Residential Association shall execute such confirmatory or supplemental instruments as may be required in connection therewith, provided that the same shall be without expense to the Equestrian Facility Owner or the Residential Association.

8.4. Estoppel.  Any party burdened or benefited by this Declaration, upon request of any other such party, shall execute and deliver an estoppel certificate, to those parties as are reasonably requested by the other party (including a mortgagee, prospective purchaser, or lessee), at any time and from time to time, upon not less than ten (10) days prior request by the other.  The estoppel certificate shall include a statement certifying that this Declaration is unmodified (except as identified in the estoppel certificate) and in full force and effect, describing the dates to which assessments and/or maintenance fees and/or other charges have been paid, representing that, to such party’s actual knowledge, there is no default (or stating the nature of the alleged default) and indicating other matters with respect to the Declaration that may reasonably be requested.

8.5. Term.  This Declaration shall run for a term of twenty (20) years from the date this Declaration is recorded, after which time it shall be automatically extended for successive periods of ten (10) years each, unless and until an instrument amending this Declaration to provide otherwise is executed and recorded in accordance with the provisions of Section 8.6 hereof.  Notwithstanding the foregoing, the easements created, reserved or declared by this Declaration shall, unless extinguished or terminated in accordance with law, be perpetual in duration.

8.6. Amendment.  This Declaration shall not be modified or amended except by an instrument duly executed by the Declarant, during the Declarant Control Period, the Equestrian Facility Owner, and the Residential Association, which instrument shall be recorded among the Land Records; provided, however, that, any provision hereof to the contrary notwithstanding, the Declarant shall have the unilateral right, for the duration of the Declarant Control Period, without the consent of the Equestrian Facility Owner, the Residential Association, or any other individual or entity, to modify or amend this Declaration as may be deemed necessary or desirable by the Declarant, in its sole discretion, to (i) implement or otherwise comply with the Development Plan, (ii) modify the easements granted pursuant to this Declaration to conform with the as-built locations of the Equestrian Facility, the Equestrian Trails, or any other Buildings or Equestrian Improvements within the Equestrian Property, (iii) comply with the requirements of the County, the Commission, the Planning Board, or any governmental or quasi-governmental agency or authority having regulatory jurisdiction over the Property, and/or (iv) comply with applicable laws or regulations.

8.7. Delay in Performance - Force Majeure.  If the performance of any act or obligation under this Declaration is prevented or delayed by an act of God, fire, earthquake, flood, explosion, action of the elements, war, invasion, insurrection, mob violence, sabotage, terrorism, malicious mischief, inability to procure or general shortage of labor, equipment or facilities, materials or supplies in the open market, failure of transportation, strike, lock-out, action of labor union, condemnation, threatened condemnation, requisitions, laws and orders of government or civil or military authorities or any other cause whether similar or dissimilar to the foregoing not within the reasonable control of the party required to perform such act or obligation, then such party shall be excused from the performance of such act or obligation for so long as such party is so prevented or delayed by reason thereof.  This force majeure provision shall apply only to the non-monetary obligations created by this Declaration.

8.8. Notice.  All notices and other communications under this Declaration shall be sent (i) by personal delivery with a signed receipt, (ii) by reputable commercial overnight delivery service, with a signed receipt, or (iii) by first-class registered or certified mail, return receipt requested, postage prepaid.  Any notice hereunder may also be sent by facsimile (provided the original is, on the same day, sent to the addressee by one of the other methods of delivery set forth above).  Notices and other communications to the Declarant shall be sent to:

To Declarant:
Toll MD V Limited Partnership

c/o ____________________

_______________________

_______________________

_______________________

Attention:  _______________________

Fax No.:  _______________________

With a copy to:
Douglas M. Irvin, Esquire

Linowes and Blocher LLP

7200 Wisconsin Avenue

Suite 800

Bethesda, Maryland 20814-4842

Fax No.:  (301) 654-2801

All notices and other communications shall be in writing and shall be deemed to have been given (i) on the date evidenced by the signed receipt if by personal delivery or by reputable commercial overnight delivery service, (ii) on the date evidenced by the return receipt if by registered or certified mail, or (iii) on the date of machine transmittal if by facsimile, provided that the sending party receives a written send verification on its machine and forwards a copy thereof by one of the other methods of delivery set forth above; provided, however, that all notices of a change of address shall be deemed to have been given when received.  Each party hereto shall be responsible for notifying the other of any change in its address within fifteen (15) days of such change.  If any date upon which action is required under this Declaration shall be a Saturday, Sunday or legal holiday, the date for such action shall be extended to the first regular business day after such date which is not a Saturday, Sunday or legal holiday.

8.9. Successors of Declarant.  Any and all rights, reservations, easements, interests, exemptions, privileges and powers of the Declarant hereunder, or any part of them, may be assigned and transferred (exclusively or non-exclusively) by the Declarant to any other party by an instrument, in writing, without notice to, or the consent of, the Equestrian Facility Owner, the Residential Association or its Members, or any other individual or entity.

8.10. Waiver.  No restriction, condition, obligation or provision of this Declaration shall be deemed to have been abrogated or waived by reason of any failure or failures to enforce the same.

8.11. Further Assurances.  Each party hereto shall execute such further assurances of the rights granted by this Declaration as may be reasonably necessary.

8.12. Severability.  The terms and provisions of this Declaration are severable and in the event that any term or provision of this Declaration is invalid or unenforceable for any reason, the remaining terms and provisions hereof shall remain in full force and effect.

8.13. Run With The Land.  All provisions of this Declaration, including the benefits and burdens, shall touch, concern and run with the land and be binding upon and inure to the benefit of the Declarant, the Equestrian Facility Owner, the Residential Association and its Members, and their respective heirs, personal representatives, successors, transferees and assigns.

8.14. Captions and Gender.  The captions contained in this Declaration are for convenience only and are not a part of this Declaration and are not intended in any way to limit or enlarge the terms and provisions of this Declaration.  Whenever the context so requires, the male or female shall include all genders and the singular shall include the plural.

8.15. Counterparts.  This Declaration may be executed in several counterparts, each of which shall be deemed an original, and all of which together shall constitute one and the same instrument.

8.16. Merger.  Notwithstanding that the Equestrian Property and the Residential Property, or any portion thereof, may now or hereafter be owned by the same individual or entity, the easements and rights herein granted and the covenants hereby imposed upon the Equestrian Property and the Residential Property shall not be deemed to be extinguished by merger or otherwise and the same shall be perpetual and shall not be extinguished (unless otherwise expressly provided herein).

8.17. Perpetuities.  If any of the easements, covenants, or other provisions of this Declaration shall be unlawfully void, or voidable, for violation of the rule against perpetuities, then any such easement, covenant or other provision shall continue in effect only until twenty-one (21) years after the death of the last survivor of the now living descendants of Elizabeth II, Queen of England.

8.18. Enforcement and Recordation.  This Declaration shall be construed and enforced in accordance with the laws of the State of Maryland, and shall, except as expressly provided otherwise herein, be effective upon recordation among the Land Records.

8.19. Residential Association Rights.  Any provision hereof to the contrary notwithstanding, all rights of the Residential Association under this Declaration, including, without limitation, approval rights, shall be exercised as determined by a majority of the Board of Directors of the Residential Association.

[SIGNATURE PAGES FOLLOW]
IN WITNESS WHEREOF, the undersigned have caused this Declaration to be signed as of the date first above written.

WITNESS:
DECLARANT:

XXX LIMITED PARTNERSHIP,

a Maryland limited partnership

By:
XXX LAND CORP. NO. 43,

a Delaware corporation,

General Partner

_________________________________
By:
_____________________________

_________________________________
(Assistant) Secretary
Assistant Vice President

[CORPORATE SEAL]

RESIDENTIAL ASSOCIATION:

MARLBORO RIDGE COMMUNITY

ASSOCIATION, INC., a Maryland

nonstock corporation

_________________________________
By:
_____________________________

_________________________________
_____________________________

(Assistant) Secretary
(Vice) President

[CORPORATE SEAL]


* * *

STATE/COMMONWEALTH OF ______________
*


*
to wit:

CITY/COUNTY OF _________________________
*

I HEREBY CERTIFY that on this ____ day of _____________, 200___, before me, a Notary Public in and for the jurisdiction aforesaid, personally appeared, known to me (or satisfactorily proven) to be the Assistant Vice President of XXX Land Corp. No. 43, a Delaware corporation, General Partner of XXX MD V Limited Partnership, a Maryland limited partnership, and that such individual, in such capacity and being authorized to do so, executed the foregoing and annexed instrument on behalf of such corporation as General Partner for the purposes therein contained.

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

___________________________________

Notary Public

My Commission Expires: ___________

[NOTARIAL SEAL]


* * *

STATE/COMMONWEALTH OF ______________
*


*
to wit:

CITY/COUNTY OF _________________________
*

I HEREBY CERTIFY that on this ____ day of __________________, 200___, before me, a Notary Public in and for the State and County aforesaid, personally appeared ________________, known to me (or satisfactorily proven) to be (Vice) President of Marlboro Ridge Community Association, Inc., a Maryland nonstock corporation, and that such corporate officer, being authorized to do so, executed the foregoing and annexed instrument on behalf of such corporation for the purposes therein contained.

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

_____________________________

Notary Public

My Commission Expires: ___________

[NOTARIAL SEAL]

* * *

ATTORNEY’S CERTIFICATION
I HEREBY CERTIFY that the foregoing instrument was prepared by or under the supervision of the undersigned, an attorney duly licensed to practice before the Court of Appeals of Maryland.

__________________________________
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After Recording Please Return to:
Linowes and Blocher LLP

7200 Wisconsin Avenue, Suite 800
Bethesda, Maryland  20814-4842
Attn:  Douglas M. Irvin, Esq.


