THE EFFECTIVE DATE OF THIS RESOLUTION IS DECEMBER 15, 2015

RESOLUTION NO. |5 -9

RE: SALE OF SURPLUS REAL PROPERTY

The Annotated Code of Maryland, Education Article, Section 4-115, provides that legal
title to real property acquired by Frederick County from the Frederick County Board of
Education (“BOE”) may be transferred by the County Council if it is determined, after public
hearing, to be surplus to County needs and transferred upon acceptable terms and conditions; and

By a Memorandum of Understanding dated November 20, 2014, between Oakdale
Properties, LLC (“OAKDALE”), the BOE, and Frederick County, (the “MOU”), the parties
recognize that there would be a mutual benefit if the BOE’s access road from Maryland Route
144 to the Oakdale Middle and Elementary Schools (“School Access Road”) was upgraded to
County standards, dedicated to Frederick County, and thereafter maintained by Frederick County
(rather than by the BOE) as a County road; and

Oakdale, which is developing real property adjacent to the BOE’s Oakdale Middle and
Elementary Schools, is willing to bear the cost of upgrading the School Access Road to County
standards, dedicate the School Access Road to Frederick County, and make certain other
improvements to adjacent BOE property all as agreed to in the MOU; and

The transfer of legal title to the BOE’s School Access Road and adjacent property,
collectively identified as Outlot A in the MOU, from the BOE to Frederick County and then
from Frederick County to Oakdale, as contemplated by the MOU, must first be approved by
Maryland’s Board of Public Works, which approval occurred on August 26, 2015; and

The transfer of Outlot A, including School Access Road, from Frederick County to

Oakdale further requires the County Council’s approval after public hearing.



NOW, THEREFORE, BE IT RESOLVED BY THE COUNTY COUNCIL OF
FREDERICK COUNTY, MARYLAND, that the real property identified as Outlot A in that
Memorandum of Understanding dated November 20, 2014 between Frederick County, the
Frederick County Board of Education (“BOE”) and Oakdale Properties, LLC, (“Oakdale™),
attached as Attachment I to this Resolution, comprising the therein described Oakdale Middle
and Elementary Schools’ Access Road and certain adjacent property, is surplus to present
County needs and when title is received from the BOE .shall then be transferred to Oakdale
pursuant to the terms of the attached Memorandum of Understanding; and

BE IT FURTHER RESOLVED that the County Executive and such other officers,. .
officials and employees of the County as the County Executive may designate are authorized and
empowered to execute all documents, instruments and certificates and otherwise to take all
actions necessary to consummate the transfer of Outlot A to Oakdale Properties, LLC.

The undersigned certifies that this Resolution was approved and adopted on the 15th day

of December, 2015.

ATTEST: COUNTY COUNCIL OF
FREDERICK:.COUNTY, MARYLAND

By: @Jﬂé@

Bud Otis, President/

Ragyn L. Chetney B
Chi¢f of Staff 7. / /77,

£
14./5-//



Attachment 1

OAKDALL VILLAGE
OAKDALE SCHOOLS ACCESS ROAD AND ADDITION
MEMORANDUM OF UNDERSTANDING

THIS OAKDALE VILLAGE, OAKDALE SCHOOLS ACCESS ROAD AND
ADDITION MEMORANDUM OF UNDBRSTANPING (this  “Memorandunt  of
Understanding” or “MOU”) is entered into this m lday of W@ 2014 (hereln the
“Liffeclve Date”), by and between OAKDALE PROPERTIES, LIC, a Maryland limited .
liabllity company (“Developer”), the BOARD OF COUNTY COMMISSIONERS OF
FREDERICK. COUNTY, MARYLAND, a body corporate and politic of the State of Maryland
(the “Connty”), and the BOARD OF EDUCATION OF FREDERICK COUNTY, MARYLAND
a body corporate atud politie of the State of Maryland (*BOE”) (Developer, County and the BOE
belng sometimes hereinafier referred to, collectively, as the “Parties™),

RECITALS

WHEREAS, Developer is the fee shnplo owner of all of those fofs or patcels of land
located on the north side of Old Natlonal Pike, Frederick County, Macyland that were conveyed
unto Developer by a Deed from Hutzell Family Properties, LLC, a Marvland Hmited Hability
company, dated December 21, 2012, and recorded among the Land Records of Frederick
County, Maryland (the “Land Records”) in Liber 9296, folio 292; a Deed from E, Carlton
Cartey, Jr, aud Gladys L. Carey, dated January 30, 2013, and recorded among the Land Records
In Liber 9371, folio 323; and a Confirmatory and Quitclalm Deed from E. Carlfon Carey, Jr, and
Gladys L. Carey, dated April 26, 2013, and recorded among the Land Records in Liber 9563,

folio 129 (the “Developer's Property™); and .

WHEREAS, Developer infends to develop a Mixed Use development known as *Oakdale
Village” on Developer’s Property, pursuant to the applicable provisions of the Frederick County
Code (the “Project”), which Projeot has combined preliminary plan and site plan conditionaf
approval from the Frederick County Planning Commission (the "Planning Conunission”) for
316 residential dwelling units (including an existing house) and one (1) commercial/institutional
lot, Irederick County File No, S-1163, AP 13853, which is incorporated hesein by this reference

(the “Site Plan™); and

WHEREAS, BOE is the fee simple owner of a certain portion of real estate, notth of Ol
Nattong! Pike, east of Onkdale Middle School and west of the Developer’s Property, shown and
described as “OUTLOT A, 160,850 SQ. F1. OR 3.69260 ACRES”? on “Final Plat Cutlot A
Property of Board of Ecueation of Frederick County, Maryland” allached herelo and
incorporated herein as EXHIBIT A (“Outlot A”), that is part of the snme real property
conveyed unfo BOR by Deed from Roger U. Delauter Jr, and Sharon DeLauter Wichae! and
Patricis DeLauter O’ Toole, dated December 17, 1999, and recorded among the Land Records in

Liber 2665, folio 78 (“BOX’s West Property™); and

WHEREAS, there is a paved access rondway from Ol National Pike to Oakdale Middle
School and Oakdale Elementary School (collectively, the “Sehools™) focnted on and within the
westernmost portion of Outlot A, sald westernimost pottion of Outlot A, being shown and




desoribed as the “Oakdale School Road, R/W Width Varies” on “Addition and Dedication Plat
Pait of the Lands of OAXDALE PROPERTIES, LLC TO OAKDALE PROPERTIES, LLC?
attached herelo and incorporated hereh as EXHIBIT B (the “Onalkdale Schools Road ROW”)
(EXHIBYT B being defined herein as “Addition Pla¢”), such paved access roadway, together
with signage, enrl and gutier, bridge struclures and associated storin drain system, all being

referred to herein as the “Access Road”; and

WHERBAS, BOE is also the fee simple owner of all those lots or parcels of land focated
on the notth side of Old National Pike, west of Baglelead Diive, Frederick County, Maryland,
being all and the same real properly conveyed unto BOE by a Deed from Linganote
Development Group, a Maryland general pavtnership, dated December 24, 2003 and recorded
among the Land Records in Liber 4323, follo 357 (the “Oakdale High School Property”, and
together with BOB’s West Property, the “BOE Property”) and being the location of BOE’s
Oakdale High School and public school facilities; and

WHEREAS, Developet, as a condition of ils Site Plan approval, is required by the
Planning Commission (among other requitements and hnprovements hereinafler desoribed) to
construet cerfain public improvements o provide pedestrian and vehicular access, ingress, egross
and connectivity throughout the Projeet, including, but not limited to, an extension of proposed
“Ogkdale Village Road Proposed”, as a public County road as showi on the Site Plan and on
“MOU EXTHBIT CONSTRUCTION EBASEMENTS ON FECPS” altached hereto and
incorpotated hereln as EXHIBIT X, to couneet with the Access Road, at lts northern terminus
and to improve and incorporate the Access Road (including the Punch List Work) and the
extonsion of Oskdale Village Rond into the Counly’s public road inventory (collectively the

“Improvenents”); and

WHEREAS, the Developer®s construstion of the Inprovements will require, among other
items: (i) the fee simple conveyancs of Outlot A by BOE (o the County (as school propsrty that
Is no longer needed); (ii} the reservation of certain easement(s) over Outlot A for the benefit of
BOE; (ii) the granting of eertain femporary construction and grading casemen((s), and a
perpetunf storm drainage easement over portions of the BOR's West Properly adjacent to, and in
the proxinmity of, the Oskdale Schools Road ROW, as generally shown on EXHIBIT T (iv) the
granting of certain temporary construction and grading easement(s) over portions of the Oakdale
High School Property, as generally shown on EXHIBIT E: (v) the granting of such other
ancillary easements as may be requived (each easement area being no greater than one-half (1/2)
acre), upon approval by the Executive Director of the Facilities Services Division of the BOE;
(vl) the fee simple conveyance of Outlot A by the County fo the Developer; and (vii) the
Developer’s dedication (upon completion of the applicable Improvements to County standards)
of the Onkdale Schools Road ROW (including the Access Road) to and its acceptance by the

Cownty as part of the County’s publie road inventory; and

WIEREAS, pursuant to Section 23.03,02.23 of the Code of Maryland Regulations
(COMARY), the conveyance of Ountlot A by BOE fo the County as school property that is no
fonger needed, is conditioned upon: (i) the BOE’s determination that Outlot A is no longer
needed for school pumposes (with the approval of the State Superintendent of Schools of the
Maryland Siate Depatiinent of Education); (i) the County’s concurrence with the BOE’s




intention to transfer Outlot A fo the County; (iil) the BOE’s submission of a vequest to the -
Maryland Interagency Commitfee on School Constiutetion (“IAC”) for a recommendation to-
Maryland Boacd of Public Works ("BP'W”) to approve the transfer of Outlot A fo the County as
school property that is no longer needed (the “BOE Transfer Request”); and (iv) the approval

of the BOE Transfer Request by BPW;.and

WIHERBEAS, pursuant to the Annotated Code of Maryland, Local Government Article,
Section 12-408 and pursuant fo COMAR Seotion 23.03,02.24, the subsequent conveyance of
Outfot A by the County to the Developer (or its desiguated homeowners® association for the
Project, the “HOA”) following the conveyance of Outlot A. from BOE fo the County as school
property that s no longer needed, is conditlone! upon; (i) the County’s finding at n propesly
noticed pubfic hearing that Outlot A is or would be surplus to County needs and that the ferms of
the transfer are acceptable (the “Publie Henrving”); (i) the County’s submission of a request to
the IAC for a recommendation o BPW fo approve the transfer of Outlot A by the County to the
Developer {the “County Transfer Request”); and (1if) the approval of the County Transfer
Request by BPW (the County’s approval of the sale at the Public Hearing and the BPW approval
of the BOE Transfer Request and the Counfy Transfer Request are herelnafier colicctively

referred fo as the “State Contingeney); and

WHEREAS, the conveyance of Qutlot A by the BOE fo the County and subsequently by
the County to the Developer Is also conditioned upon the final approval by the Planning
Commission and recording among the Land Records of the “Qutlot Plat” and the “Addition Plat”

(hereinafter desoribed); and

WHEREAS, the Partles now desire to set forth, in writing, their agreements and
undeistandings regarding the transfer of Outlof A from the BOE to the Counly, the subsequent
transfer of Qutlot A fiom the Counly to the Developer (or the FIOA), the improvement of and
dedication by Developer fo the Couniy of the Oakdale Schools Road ROW and the acceptance
thereof by the County, the énsement(s) to be pranfed herein, and the conditions for the
contemplated dedications and/or conveyances thereof, as the case may be,

NOW, THEREFORE, 'THIS MOU, WITNESSETTL That for and in consideration of the
mutual promises herein contained and other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the Parties herefo agree as follows:

1 QUTLOT PLAT,. Developer shall be responsible, at ils sole cost and expense, for
preparing an outlot plat in accordance with all County standards and requivements for approval
and recording among the Land Records, that precisely shows and describes Outlof A, fo be
determined ¥school property that is no longer needed” by the BOE with the approval of the State
Superintendent of Schools, IAC and BPW, and the concusrence of the County with Its transfer by
BOE to the County (the “Outlot Plat”). The Outlot Plat shall conform to EXHIBIT A nttached
hereto and shalf facilitate and allow the conveyance of Outlot A from BOE to Comnty in fee
simple and fiom County to Developer in fee simple, As of the Effective Date, the Developer has
filed, and iIs processing, the Outlot Plat. Developer shall be responsible, at ifs expense, to
difigently process the Ovtlot Plat with the Frederick County Community Development Division
and Planning Commission, The County shall use commercially reasonable effoifs to process the




Outlot Plat and the corresponding PIA (defined in pavagraph 3 herein), such that the PIA Is
approved md the Outlot Plat is approved and record ready no later than the earlier ofi (8) sixty
(60) days after the Effective Date; or (b) the date of the State Contingency, The BOE agrees o
exectife ot otherwise authorize its approved versfon of the Outlot Plat as necessary and in
accordance with appHeable County regulations aud subject to the satisfaction of the State

Contingeney as to the BOE Transfer Request.

2, BOL DETERMINATION AND TRANSFER REQUEST, As part of this
MOU, BOE acknowledges that it has been requested by Developer to: (i) determine that Outlot
A Is no longer needed for school purposes so that it can be conveyed In fee simple to the County;
(i) obtain the approval of the State Superintendent of Schools of such determination; (jil) obtain
the concurrence of the County to the conveynnce of Outlot A to the County; (iv) submit the BOE
Transfer Request to TAC and BPW (such formal Transfer Request not to be submited wunfit
Developer has provided wrltten notice to BOE that Developer is teady for such Transfer Request
to be made); and (v) satisfy the State Contingency al} in accordance with the aforesaid seetions
of COMAR, BOE hereby defermines that Outlot A is no longer needed for school purposes and
that sueh defermination and conveyance of Outlot A to the County (subject to the State
Contingency) cleatly scrve a public purpose for the benefit of the Schools, for the following

reasons:

(8) it wil provide secondlary emergency access for the Schoals,

(b) it will result In cost savings to BOE by virtue of the transfer of
maintenance responsibilitics for Outlot A from BOR to the County,

(¢) it will result in County control and vesponsibility for the Access Road as a
public right-of-way serving the Schools,

(d) it will fucilltato the construction by the Developer of a traffic signal at the
Intersection of the Access Road and Old National Pike that will improve

function and safety of access to the Schools,

(e) it will eliminate the existing condition of *Addition Parcet [* (hereinafter
doseribed) not being practically useable for public school purposes, and
the related maintenance concerns due to Addition Parcel 1 ultimately
being separated fromn Oakddale Middle School by a public road (i, the

Access Road),

® it will facilitate the construction of multiple points of inpress and egress,
and Interconnectivity between the Project and the Schools, and

(g} it will facilifaie the establishinent of 8 walkable community and enhanced
pedestrian access to the Schools and other health, safety and welfare
benefits arising from the Project,




3. PUNCH LIST WORIC. Within forty-five (45) days of satisfaction of the Slate -
Contingency, and as part of the review and approval of the hereinafter deseribed Addition Plat,
the Developer shall enter info a public improvementsfworks agreement with the County for the
Punch List Work described in the Addition Agreement (defined herein) (ihe “PIA”) and shall
post a leter of credit or cash with (and as required by Frederick Coualy for the subdivision of
properly) fo secure {he Punch List Work defined and described in the Addition Agreement and in
the PIA (the “Punch List Surety™). If the Punch List Surety is not posted by the Developet and
the PIA is no{ ontered into by the Developer with the County within the said forty-five (45) days,
then this MOU and the related agreemenis shall be null and vold and of no fusther force or effect,
antd the Parties shall be released and relieved of any further obligation or liabilify hereunder, If
for any reason {he Outlof Plat and PIA are not approved and the Outlot Plat is nol record ready
by the daie of fhe State Contlngenoy, then the said forty-five (45} day poriod shall be
automatically extended for every day untif the Outlot Plat and PIA are approved by the County
and the Outlot Plat is record ready.

4. BOL (,ONVL‘YANCE TO COUNTY. Subject to the satisfaction of (he State
Contlngency and the posling of the Punch List Surety and complete oxecution of the PIA, the.
BOR agrees to oxecute a special warranty deed substantiatly in the form aftached as EXHIBIT C
(prepared by Developer at [ts sole expense and approved by the Parties) (the “BOX Deed”), in
proper form as reasonably necessary to convey to the County in “AS XS” condition all of its
right, fitle and interest in and to Outlot A, at such time as the County requites, in ifs reasonable
discrotion, but no Iater than thirty (30) days after posting of the Punch List Surely and complete
execution of the PIA following salisfaction of the State Comtingency. The BOE Deed shall
reserve easements for the benefit of BOE, BOE’s West Propenty and the Oakdale High School
Property, for the purposes of vehicular (including but not limifed to school buses) and pedestrian
access, ingress and egtess, water, sewer and o!her utilities over, under, through and across the
Oakdale Schools Road ROW (and elsewhere ‘over Outlot A} and for BOL’s temporary -
malntenance responsibility for the Oakdale Schools Road ROW (such lemporary responsiblijty
being further deseribed herein) (co]lectwely the “BOE Ensements”). Except as otherwise
required to maintain ifs access or utility services, the BOE Basements shall terminate upon {he
Developer’s dedication and the County's acceptance of the Oakdale. Schools Road ROW -
(including for all purposes under this MOU, the Access Road) Into the County’s public road
inventory. Such other matters related to the Project, the Improvements, and other related
linprovements by Devoloper to the BOE Properly (including without lhnitation, the Developer's
obligation 1o pay all cosls associated with the preparation, submission, execution, permitting and
approval of this MOU, alf other documents related hereto, the Outlot Plat and Addition Plat, and
all costs assoclated with the Improvemenls) are further addressed and provided for in the
Oakdale Schools-Oakdale Village Construction Agreement by and belween the BOE and
Developer, of even date herewlith and executed simultancously with this MOU (the
“Constrnetion Agreement”).

5. COUNTY CONVEYANCE TO DEVELOPER. Subject to the salisfaction of
the State Contingency, the posting of the Punch List Surely and the execution of the PIA, the
Counly ngrees (o execute a special warranty deed substantially in the form atlached as EXHIBIT
D (propared by Developer and approved by the Parties) (the “County Deed"), in proper form as
leasonab!y necessary to convey to the Developer In “AS X8” condition all of its right, title-and




inferest in and to Outlot A, such fransfer to be immediately following BOE’s transfer of Outlot A
to the County, all to be consistent with the Site Plan and the processing of related approvals. The
County Deed shalf be subject fo the BOE Enasemenis and any utility or other easements that mny

be reasonably vequired by the County.

0, DEDICATION OF ACCESS ROAD; ADDITION PARCEL 1. As further
specified in the Access Road Dedieation and Addition Agreement by and between County and
Developer of even date herewlth (the “Addition Agreement®) executed simultancously with this
MOU and the Construction Agreement, Developer shall prepare the necessary addition plaf,
aud/or such other instrument(s) of record in proper form as requived under County standards and
regulations and reasonably necessary to (A) dedlcate the Oakdale Schools Road ROW to the
County for public use and (B) add Addition Parcel I shown and desoribed on EXHIBIT B
attached hereto (“Addition Parcel 17), to the Developer’s Property (the “Addition Plat®),
Developer shall file and process the record ready Addition Plat at its expense with the Frederick
County Community Development Division and Planning Commission, which shall dedicate the
Oakdale Schools Road ROW fo public use, The Pavties agree that within forty-five (45) days of
the conveyance of Outlot A from the County to Developer, Developer shall dedicate the Oakdale
Scheols Road ROW to the County, all It accordance with the County’s standard plat process.
Contingent on the conveyances deseribed herein, the safisfaction of the State Contingency as to _
the County Transfer Request, and the posting of the Punch List Surety, the County agtees to
execute or olherwise authosize the Addition Plat as necessary and in accordance with applicable

Frederick County regulations,

7. MAINTENANCE AND COORDINATION, Bxcept as olherwise provided for
in the Addition Agreement in the event the County utilizes the Punch List Surety, Maintenance
of the Oakdale Schools Road ROW during the period starting from the Bffective Date until the
date of the Connty’s acceptance (pursuant to Developer’s dediention) of the Qakdale Schools
Rond ROW into the County’s public road inventory shall be the temporary responsibility of BOB
which shall cease and terminate and become the obligation of the County no later than four (4)
vears after the County’s conveyance of Outlot A to the Developer (or the HOA), Upon the
dedication by the Developer of the Oakdale Schools Road ROW and the Connty’s acceptance of
the Oakdale Schools Road ROW Into the County’s public toad inventory, the County shall
immediately thereafter be responsible for the maintenance of the Access Road as part of its
mainlenance of the County public rights-of-way and the BOE shall be relieved and released fiom
such obligation. Subject to final confirmation by BOR that they are part of the BOB’s exisling
parking lot lighting eivenil, BOE shall remain responsible for maintenance and utility cosis of
those existing street lights that ave a part of BOE’s existing parking lot lighting eiveuit, following
Developer’s dedication and County’s acceptance of the Oskdale Schools Road ROW, The
Partles acknowledge and agree that under applicable Frederick County Code regulations,
sidewalk maintenance and adjacent mowing to the such line become the BOE’s responsibility, as
the adjacent property ovner, upon Developer’s dedication of the Oakdale Schools Road ROW to
public use and its acceptance by the County, The Developer (or the HOA) shall be responsible
for the maintenance of the median landseaping within the Oakdale Schools Road ROW. It is
understoodl and agreed that as a basis for this MOU and for the public purpose benefit that must
result to the Schools, it is contemplated that the conveyance of Quilot A by the BOE to the
County and subsequently by the County to the Developer, the completion of the Improvemenis




by the Developer, the dedication of the Oakdale Schools Road ROW by the Developor aind the
acceptance theveof by the County shall oceur promptly after the Effective Date so thal BOE can
be relieved of Its maintenance obligations for fhe Oakdale Schools Road ROW as soon as
possible and no later than four (4) years after the County’s conveyance of Outlot A to the
Developer (or the HOA), time heing of the essence. It is also understood -and agreed that the
Access Road cannot and shall not be open to public use (except for the Schools) or constrnction
and development fraffic associated with the Project until such tlme as if is acccpted info the

Couty’s public road inventory,

3. GOVERNING LAY, This MOU, having been executed, sealed and delivered in
the State of Maryfand, shall be interpreted and construed in accordance with and governed by the
laws of the State of Matyland, without regard to principles of conflict of laws,

9. ENTIRE AGREEMENT, Except for {he Construction Agresment aud the
Addition Agreement {hat are to be interpreted and applicd wherever possible as consistent with
the terms hereof and only to the extent of any inconsisiency, the terms and conditions hereof
shall control, this MOU constitutes the entire agreement and supersedes all prior agreemenis and
uidlerstandings, both written and oral, between oy among the Parties with respect to the subject
matter hereof and may be executed simulfancously in several counterparts, each of which shall

“be deemed an ogiginal, but all of which together shall constitute one and the same instrument,
The Parties shall at all times be bound by a wananty of good faith and fair dealing. The -
patagtaph headings of this MOU are for convenlence of reference only and will not be
interpreted or construed to alter, amend, modify or supplement in any way the text of the

parageaph(s) and/or the terms aad conditions of this MOU,

10, AMENDMENT AND ASSIGNMENT, This -MOU may not be amended,
changed, madified or aliered, except by an agreement in writing signed by the Parties, All
covenants, promises and agreements confained hevein shall be binding upon and inure to the
benefit of the Parties, their successors and assigns, Upon weiften notice to BOE and to County,
this MOU may be fieely assigned by the Developer fo its successors and assigns, Including, but
not: limited to, the HOA; provided, however, upon any such assignment Developer shall remain
oblfigated for the performance of this MOU until completion of the Punch List Work and

approval thereof by the County.

11, TERM. This MOU shall remain in fulf force and effect, unless sooner terminated
by agreement of the Parties, until the proper completion of the Improvements by the Developer,
the County’s acceptance of the Access Road, and all ansactions confemplated by this MOU are
complete, but in no event Inter than eight (8) years from the Effective Date, time being of the

essence in the performance of afl terms and provisions of this MOU,

i2, GINERAL. The introductory Recitals and WHEREBAS clanses set forth above
are incorporated herein as a patt hereof, with the same constituling an accurate account of the
facts recited therein and fhe infenfion of the Partles. The Parties covenant and agree o execute
any and all further documents as may be reasonably necessaiy to effectuate the purpose-and
intent of this MOU, It js agreed that all representations, statements, agreements, watraniies
and/or covenants of each party herennder shall continue 1o bind the Parties and survive {he




contemplated dedication and/or conveyance pursuant to this MOU, and therefore, in no event
shall such representations, statements, agreements, watranties andfor covenants be merged. into
any deed of conveyance delivered by BOE fo County or any deed of conyeyance delivered by
County fo Developer, Thoe benefits and obligations set forth in this MOU shall be binding on and .
inure o the benefit of the Pattios and their respeetive successors and permitted assigns, To the
extent permitted by law, County agrees that all obligations assumed by County under this MOU
shall be binding on County, its agencies, governmental units, Planning Commission and its and
their respective suceessors and assigns, inoluding but not limited to the future County Counel
and County Executive, when Frederick County transitions (o a charter form of government.
Developer shall pay the cost of BOR’s attoiney’s fees for the negotiation and preparation of this
MOU. This MOU shall be read and coustrued whetever possible as consistent with the -
Consteuction Agreement and the Addition Agreement and in the event of conflict between this

MOU and the Construction Agreement oy the Addition Agreement the terns and-conditions of -

this MOU shall control, _ :

13, DEVELOPER’S AUTHORITY AND OBLIGATION. Developer rcprosents’ -
and wartants usito BOE that it has the power and authotity to enter into this MOU and to perform -
its obligations hereunder and that all persons or entities having an interest in the Developer's
Property and/or the Project whether as an owner, trustes, or beneficiary has joined herein to
evidence ks consent hereto and the subordination of any licn or encumbrance on Developer’s
Propexty to the tering and conditions hereof, This MOU has been duly executed and delivered by
Developer and constitutes a - valid and binding obligation of Developer, enforceablo in

accordance with its terms,

14,  BREACH AND REMEDIES,

A, Breach-General, Ifa patty shall fail or refuse to petform its obligations as
tequired hereunder, then either of the other parties shall provide wiitten notice to the first party
(the “Notified Party”) indicating the nature of the default, The Notified Party shall have thirfy -
(30) days following the receipt of such written notice to cute the default described in such notice; -
provided, however, if the Notified Party shall proceed with due diligence to oure said defanlt
after said notice, then such thirty (30) day period shall bo extended to such a period. of time as.
may reasonably be required fo cure such default while proceeding with due diligence naot to.
oxceed ninety (90) days. If the Notified Party has not cured the default within the cure period, the
other patties may seek and obtain equitable relief to enforce the terms and conditions of this
MOU either thiough a deoree for specific perfotmance or an injunction, Should the remedies of -
speetfio performance or injunction not be available to the other parties because of actions of the
Notified Patty, then the othet paities shall be entitled to bring 4 legal action for damages. - o

B.  The parties hereby walve frial by jury in connection with any proccedings:
brought to enforce the terms of this MOU, = - o

. 15, BOFE’S AUTHORITY AND OBILIGATION,. The BOE represents and-warrants.
to Developer and County that it has the power and authority to enter info this MOU and to -
perform its obligations hereunder. This MOU lias been duly execuled and delivered by thie BOE -
and constitutes a valid and. binding obligation of the BOE, enforceablo in accordance with.its

ferms.




16, COUNTY'S AUTHORITY AND OBLIGATION., Subject to the State
Confingency and Cowty’s obligation to hokl a public hearing being satisfied, County represents
and warrants fo Developer that it has the power and authorlty to enter into this MOU and to
perform its obligations herennder. This MOU has been duly executed and defivored by the
County and conslifules a valid aud binding obligation of the County, enforceable in accordance

with its terms.

17, NOTICES. All notices, demands, submisslous or requests requived or permitied
to be given under the tertns of this MOU shatl be in writing, and said notices, demands or
reguests shall be delivered to the respective addresses of the Parties either by hand-delivery or by
reglstered or certified mali, return recelpt requested, deposited in the United States mail with
postage thereon fully prepald and addiessed to the parties so to be served, which shall be, in the

case of Developer:

Onkdale Properties, LLC - Onkdale Propestles, LLC

24012 Frederick Road ¢o/0 Pleasants Developnent, Inc,
Clarksburg, Maryland 2087 24012 Frederick Road

ATTN: My, William D. Pleasants, Jr. Clatksburg, Marytand 20871

ATTN: Mr. Jerry Connelly

ant in the case of the County ¢

Division Dir¢otor

Frederick Cownty Diviston of Public Works
355 Montevue Lane, Sulte 200

Irederick, Marytand 21702

County Aftorey

Frederick County, Maryland
12 Bast Clunch Steeet
Frederfek, Maryland 21701

il in the case of the BOE;

Board of Bducation

191 Souti Bast Street

Prederick, Maryland 21701 )
ATTN: Ms. Beth Pasierb, or Facilities Planner

Service of any such notice or demand so made by mail shall be deemed complete on the
day of aetual delivery as shown by the addressee's registry or certification receipl or at the
expiration of the third (3rd) business day afier the date of maifing, if no date Is shown on the
receipt, Any of the Parties may from time to time, by notice in writing served upon the others,
designale a different mailing addess or a different o additional person to which all such notices

or demands or copies thereof are thereafier to be addressed.




[Signatures follow on next page]
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IN WITNESS WHEREOF, the parties hereto have executed this MOU under seal, as a
specialty, on the dafe first above written.

OAKDALE PROPBRTIES, LLC, & Myrylnad tinited
liabitity company V4

BY: Pleasants Enferprisds, Iné Mannger
/ _é/,‘
Zf ;_’ BY;

(SEAL)
William D. Pleastfits, Jr,, Prosident

Date:

STATE OF MARYLAND, COUNTY OF [{ ¢} TO WIT;

1 HEREBY CERTIFY that on this lfﬂ}dﬂy of /UO‘ﬁ%t s 2014, before me,
the subscriber, & Notary Public of the State of Macyland, In and for f47 @/L—Gounty,

personally appeared William D. Pleasnnts, Jr., President of Pleasants Enterprises, Ino., Manage
of Qak«lale Propesties, LLC, a Maryland IImited liabitity company, and he acknowledged the
aforegoing instvument to be the act and deed of Oakdale Propetties, LLC, it such capacity; and

he did forther cestify that he is duly authorlzed, as President of the Manager of Oakdale
Propertics, LLC, to make this acknowledgment on its behalf.

WITNESS my hand and Nofarial Sgal, l
T T L« .

a

| NOTARY PUBLIC CNELLS
My Comumission Expires: '

1,
A 7,
S OHELL g™,

g0 WOy no
_’ gl‘ \q 4 4 <§
MICHELLE R, DAVIS UL S G
NOTARY PUBLIC 9% U jO3
FREDERICK GOUNTY 2o YLIC o §
MARYLAND RSN
HY COMMISSION EXPIRES MARGH 15, 2017 DN

Uty o™




THE BOARD OF COUNTY COMMISSIONERS OF
FREDB)I%?K COUNTY, MARYLAND

iﬁ&ngme*Bmz %%@éﬁ?//\
J BlalfieR. Young, Plesident

¢, A9 0Y

(SHAL

STATE OF MARYLAND, COUNTY OF FREDERICK, TO WIT:

L
[ HEREBY CERTIFY that on this (Qh day of W ZQ!HL&?/]’ZOM, before me, the

undersigned officer, personally appeared Blaine R, Young, President of the Boatd of County
Commissioners of Trederick County, Maryland, who acknowledged the foregoing instrument to
be his act amd deed in such capacity, and that he is authorized to make this acknowledgment,

WITNESS my hand and Notarial Seal, ‘ h
Ditare o @ MBLAGL
NOTARY PUBLIC :

WLy,

SetRBerepes: 0. 20!
ﬁ%‘éﬁ‘ HIRTESS l'%_/zzgznes.\ . L0

FI OTAH}" "
I
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o

E: - ek
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BOARD OF EDUCATION OF FREDERICK COUNTY, MARYLAND, a hody politic and
corporate of the State of Maryland

¢ By: MJ% )—MW (SBAL)

Name: Jo¢/Schaefer
Title: Presideni

STATE OF MARYLAND, COUNTY OF FREDERICK, TO WIT:

I HEREBY CERTIRY that on this /jﬁs’\y of ,j? "f//fﬂé(/, 2014, before me, the
uiclersigned offcer, personally appeared Joy Schaefer, President of the Board of Education of

Frecleriek County, Maryland, a body politic and corporate of the State of Maryland, and she did
acknowledge the aforegoing instrument to be the aot and deed of the Board of Education of
Frederick County, Maryland, and that she is duly authorized to make this asknowledgment on ifs

belalf,

WITNESS my hand snd Notarial Seal
N

My Comnyjssion Expires:ﬁ;{f i jt P(Zﬂ /7 UARY PUBLIC j&{ i o //4/444%‘




EXHIBIT A
[OUTLOT PLAT]
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EXHIBIT B
|JADDITION PLAT]
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[BOL DEED]
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THIS DEED, is made this day of y 20, by the BOARD OF

EDUCATION OF FREDERICK COUNTY, a body corporafe aud politic of the State of Maryland
(hereinafler “Grantor”), and the BOARD OF COUNTY COMMISSIONERS OF FREDERICK

COUNTY, MARYLAND, a body corporate and politic of the State -of Maryland (hereinafter,

“Granfee"),
RECITALS

WHEREAS, Grantor has determined that the hereinafter described real property (the
“Property”) Is no longer needed for sohool purposes and that the conveyance of such Properly to
Grantee serves a public purpose for the benefit of Oakdale Middle Schoo! and Oakdale Elementary
School and the Sfate Superintendent of Schools has approved and confinmed the same; and

WHEREAS, as requested by Grantor, the Interagency Committee on School Consiruction
of the Maryland State Depariment of Edueation (the “IAC”) approved the conveyance of the
Propexty from Grantor to Grantee and recommended the same fo the State of Maryland Board of

Public Works (the “BPW™); and
WHEREAS, on » the BPW accepted the recommendation of

the TAC and approved the transfer and conveyance of the within real property from the Grantor to
the Grautee.
~ WITNESSETH:

NOW, THEREFORE, That for no monetary considesation, but for other good and
valuable considerations, the receipt and sufficiency of which are hereby acknowledged, the said
Grantor does hereby grant and convey, in fee simple, unto the said Graniee, and its successors and
assigns, the followlng described pavce! of real estate sltuate, lyfng and being in Frederick County,

Maryland, and being more particularly described as follows:

Outfot A comprising 160,850 sq. it. or 3.69200 acres of land, more or less, as shown
on that cerfain plat entitted, “Final Plat, Qutlot A, Propetly of The Board of Education
of Trederick County, Maryland,” as the same is duly platted and recorded among the
Plat Records of Frederick County, Maryland in Plat Book atpage

{iereinafier referred {o as the “Plat™),

BEING part of that cettain real esfate conveyed unto Grantor by Deed from Roger U,

L
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Delauler Jr. and Sharon DeLanter Wichael and Patricia DeLauter O’Toole, dated December 17,
1999, and recorded among the Land Records of Frederick Counfy, Maryland in Liber 2666, folio
78.
TOGETHER awith all and singular fhe buildings, improvements, rights, ways, avators,
easements, privileges and appurtenances thesreunto belonging or in anywise apperfaining.
RESERVING mnto the Grantor herein both as the owner of the parcel Lknown as
“Remaincles Area of Outlot £ as shown on the Plat and of certain real property commonly known
as “Oakdale High School” as conveyed unto Grantor by Deed fiom Linganore Devélopment Group,
dated December 24, 2003, and recorded among the aforesaid Land Records in Liber 4323, folio
357, and its successors and assigns, the following temporaty easements: (i) an easement for
purposes of vehicular (inchiding buf not limited to school buses) and pedésh‘ian aceess, ingress and
egress, over, under, through and across a cextaln existing roadway construsted on that portion of the
Propetty shown and Iabelled as the “B.O.E. Easement® on the Plat (herelnafter referred to as the
“BOB Eascment Avea™), andd over, under, through asnd aoross any ofher portions of the Property as
deemed necessary by Grantor for the use and maintenance of such access easement; and (i) an
easement for purposes of constructing, installing, maintaining, répaiﬂ'jlg, replacing, altering and
operating a water and/or sewer line or lines, service pipes, manholes, valves, fixtures and
equipment or other utilities (all heveinafler ealled “Equipmen’?’); over, under, through and across the
BOE Easement Area and any other porlions of the Property as deeved siecessary by Grantor for jts
use and maintenance of (he Equipment installed within é’uch wnter_/seWetv’uti!ity eqseltent
(collectively the “BOR Easements™). Except as otherwise required to mainfaln ils recess or utility
sexvices, the BOE Easements shall automatically terminate and shall vevert to the Grantes, its
successors and assigns, at such time as the roadway cdmpriéih‘g the B,O.E. Easement aud focated
within the BOE Easement Aren is dedicated (o and accepted by, Prederick County as a public road.
TO HAVE AND TO HOLD the above described real esiate in AS IS condition unto the
said Grantee, its successors and/or assigns, in fee simple, forever; SUBJECT, HOWEVER, fo the
reservations of the Grantor in and fo the Property.as hereinbefore set forth and the terins, provisions
and easements as granted and sei forth in that certain Deed of Easement for Water and Sanifary
Sewer Lines Oakdale Blenentaty School and Oakdale Middle Schoo! dated December 21, 2000, by
andd between Grantor (as Grantor theren) and Grantee (as Grantes therein), and recorded among the
aforesaid Land Records in Liber 2796, folio 1064 (the “County Waler/Sewer Easement”), with it

2
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being understood and agreed and Grantee acknowledges that its fee shmple ownership of the
Property as encumbered by County Waler/Sewer Easement, shall not extinguoish such County
Water/Sewer Bnsement and/or any other easements encumbering or affecting the Properly and
granted fo Grantee prior hereto and, Grantee specifically waives for iselfand for.any fufure ownets

of the Property, and their successors and assigns, the principles of common [aw merger with repard

to the same,
And the said Grantor does hereby covenant that it will warrant-speetatly the property hereby

conveyed and that it will execute such further assurance of sald land as may be requisite,
IN WITNESS WHEREOE, Grantor and Granfee have caused this Deed to be

properly executed and sealed as of the day and yea fivst above wrilten,

WITNESS; FREDERICK. COUNTY BOARD OF
EDUCATION, a body corporate and politie of the
State of Maryland
By: (SEAL)
Name:
Title:

STATE OF MARYLAND, FREDERICK. COUNTY, TO WIT:

1 HEREBY CERTIFY thnt on this day of , 2014, before me, the
subscriber, a Notary Public in and for the State and County aforesaid, personally appeared
, known to me or satisfactorily proven to be the person whose name is
subscribed fo the foregoing instrament, who acknowledped that he/she is the of the
Frederlek County Board of Education, a body corporate and politie of the State of Maryland, and
being so authorized fo do, exceuted the foregoing instrument for the purposes therein contained by
signing {he name of by himself/herself as , and
did further cextify that this conveyance is not parf of a transaction in which theie is a sale, lease or
exchange or other transfer of all, o1 substantially all; of the property and assets of the above-named
corporation, givibg oath under penalties of perjury that the consideration reeited herein is correct.

WITNESS my hand and Notavial Seal,

Notary Public

My cominission expires:
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FREDERICK COUNTY BOARD OF COUNTY
COMMISSIONERS, a body corporate and politic of
the State of Mavyland

By: (SEAL)

Name:
Title:

WITNESS:

STATE OF MARYLAND, FREDERICK COUNTY, TO WIT:

I HEREBY CERTIFY Ihat on this day of , 2014, before me, the subseribey, a
Notary Pubfic in and for the State and Counly aforesnid, personnlly appeated

' , known to me or satisfactorfly proven to be the person whose name js
stibseribed to the foregoing Instrument, who acknowledged that he/she is the ~ofthe
Frederick County Board of Counfy Comunissioners, & body corporate and politic of the State of
Maryland, and being so authorized to do, executed the foregoing instrument for the purposes

thereln contained by siguing the name of by himself/herself as
, and did further certify that this conveyance is not part of a transaction in which

there is a sale, lease or exchange or other fransfer of all, or substantially all, of the property and
assels of the above-named corporation, giving cath under penalties of perjucy that the consideration

recited herein is correot.

WITNESS my hand and Notavial Seal,

Notary Public

My commission expires:

I hereby certify that the aforegoing instrument was prepaced under my supervision and that 1 -~
am an attorney duly Heensed to practice Inw in the Stale of Matyland,

Noel S. Manalo, Bsq.

After recording, please relurn tot
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THIS DEED, is inade this __ day of , 20_, by the BOARD O
COUNTY COMMISSIONERS OF FREDERICK COUNTY, MARYLAND, a body corporate and
politic of (e State of Macyland (hereinafter “Grantor®), and OAKDALE PROPERTIES, LLC, a
Maryland [imited liabllity company (hereinafter, “Granted”),

RECITALS

WHEREAS, Grantor’s conveyance of the herein described property (the “Property™) Is
subject fo the provisions contained in Section §12-408(c) of the Local Goverrunent Asticle of the
Annotated Code of Maryland and COMAR Seetion 23.03.02.24, and Grantor obtaining the
approval of the sale and disposition of the Propesty from the Maryland Board of Public Woiks (the
“BPW?); and '

WHIERIEAS, as requested by Grantor, the Inferagency Commitiee on School Construction
of the Maryland State Department of Education (the “IAC”), approved the conveyance of the .

Propety from Grantor to Grantee and recommended the same fo the BPW; and
WHEREAS, on , the BPW accepted the reconrmendation of

the TAC and approved the transfer and conveyance of the Property from the Grantor to the Grantee,
WITNESSETH:

NOW, THEREFORE, That for no monetary consideration, but for other good and valuable
considerations, the receipt and sufficiency of wiileh ave hereby acknowledgedl, the said Grantor does
hereby geant and convey, in fee simple, unto the said Granfee, and its successors and assigns, {he
following described paicel of renl estate situate, lylng and being in Frederick County, Maryland, and
being more patticularly deseribed as follows:

Outlot A comprising 160,850 sq. ft. or 3.69260 acres of land, more or [ess, as shown

oir that cettain plat entltted, *Final Plat, Qutlot A, Propetty of The Board of Education

of Frederick County, Maryland,” as the same is duly platted and recorded among the

Plat Records of Frederick County, Macyland in Plat Book atpage

(hereinafier referved to as the “Plat”),
BEING all of the same renl estate conveyed wnto Grantor by Deed fiom the Board of

Education of Frederick County, Maryland (the “BOE®), dated , and
recorded among fhe Land Records of Frederick Conaty, Maiyland in Liber , folio __ (the
“BOE Deed").

TOGETHER with all and singular the buildings, improvements, rights, ways, waters,

casements, privileges and appurtenances therewnto belonging or in anywise appettaining,
1
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TO HAVE AND TO HOLD the above desoribed real estate in AS IS condition unto the
snid Grantee, its successors and/or assigus, in fee simple, forever; SUBJECT, HOWEVER, to the
reservations of the BOE as sel forth in the BOE Deed and the teims, provisions and easements as
granted and set forth dn that-ceriain Deed of Basement for Water and Sanitary Sewer Lines Oakdale
Blementary School and Oakdale Middle School dated December 21, 2000, by and between the BOR
(as Grantor therejn), and Grantor {as Grantee therein), and recorded among ihe aforesald Land
Records in Liber 2796, folio 1064,

And the said Grantor does hereby covenant that it will warcant specially the property hereby
conveyed and that it will execute such further assuratice of said Tand as may be requisite.

IN WITNESS WHEREOT, Grantor and Grantee have caused this Deed to be properly
execufed and sealed as of the day and year first above written,

WITNESS: , FREDERICK COUNTY BOARD OF COUNTY

COMMISSIONERS, a body corporate and politic of
the State of Maryland

By: (SEAL)
Name:
Titie:

STATE OF MARYLAND, FREDERICK. COUNTY, TO WIT:

I HEREBY CERTIFY that on this dny of , 2014, before me, the
subseriber, a Notary Public in and for the State and County aforesaid, personaily nppeared
, known to me or sallsfactorily proven to be the person whose name is

subscribed to the foregoing instrument, who acknowledged that he/she is (he of the
Frederick County Board of County Commissioners, a body corporate and politic of the State of
Maryland, and being so authorized fo do, exeented the foregoing instrument for the purposes therein

contained by signing fliie name of by bimself/herself as
, and did finther cextify that this conveyance is not patt of a transaction in whicl

thete ls a sale, lease or exchange or other fransfer of all, or substantially all, of the property and
assets of the above-named corporation, giving oath nnder penalties of perjuny that the consideration

recited herein is correct,

WITNESS my hand and Notarial Seal,

Notary Public
My comnission expites:

WITNESS: OAKDALE PROPERTIES, LLC, a Maryland
2
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fimited Hability company

BY: Pleasants Bnferprises, Inc,, Manager

BY: (SEAL)
William D. Pleasants, Jr., President

Date:

STATE OF MARYLAND, COUNTY OF , TO WIT:

T HEREBY CERTIFY that on this day of , 2014, before me,
the subscriber, a Notary Public of the State of Maryland, in and for County,
pexsonqlly appeared Willlam D, Pleasants, Jr., President of Plensants Enterprises, Ine,, Manager
of Oakdnle Propesties, LLC, a Maryland [imited liability company, and be acknowledged the
aforegoing instrument to be the aet and deed of Oakdale Propeities, LLC, in such capscity; and
he did Rither certify that he is duly authorized, as President of the Manager of Oakdale

Properties, LLC, fo make this acknowledgment on its behalf,

WITNESS my hand and Notatial Seal.

NOTARY PUBLIC
My Commission Bxpires:

Y heteby certify that the aforegoing instrument was prepared nnder my supervision and that T
am an attorney duly licensed to practice law in the State of Maryland,

Noei S, Manalo, Esq.

After recording, please return fo;
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