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Introduction 
 
 Windridge Properties L.C. and Windridge Farm, L.L.C. (collectively 
“Applicant”) submit this justification statement in support of its application for a 
zoning map amendment for +/- 223.524 AC on the north side of the intersection of 
Cap Stine Road and MD Route 351 - Ballenger Creek Pike (Tax ID # 01-002198) 
(the “Subject Property” or “Property”). The Applicant requests rezoning from 
Agricultural (A) To General Industrial (GI) to allow for Critical Digital 
Infrastructure (“CDI”) uses. 
 
 The Property is zoned Agricultural and has a comprehensive plan land use 
designation of General Industrial. The Property is currently recommended to be 
shown as Planned Service (PS) on the County Water and Sewerage Plan (Fall 2021 
Cycle, Case # WS-21-33). 
 
 The Property is currently in Agricultural use and serves as a base of 
operations for Applicant’s agricultural and property management businesses. Other 
agricultural uses are located to the west of the Property; the Property is bound to 
the north (Mullinix) and east (Eastalco/Quantum Loophole or “QL”) by General 
Industrial (GI) zoned property in use/planned for use as permitted thereunder. 
 
 
Justification 
 
 Below quoted in bold font are the relevant portions of the Frederick County 
Code, followed by the Applicant’s responses. 
 
§ 1-19-3.110.4. APPROVAL CRITERIA 
 
(A) Approval or disapproval of a request for an individual zoning map 
amendment or floating zone reclassification shall be determined through 
review of several criteria. The Planning Commission and County Council 
review will include, but not be limited to: 
 



 

 (1) Consistency with the comprehensive plan; 
 
RESPONSE: 
 
 The requested zoning of GI is consistent with the Property’s land use 
designation of General Industrial (GI). 
 
 The Livable Frederick Master Plan (“LFMP”) supports this application and 
the rezoning of the Subject Property to GI. Part of the LFMP’s “Vivid Description” of 
its Vision is that: 
 

Frederick County provides interesting and fulfilling JOBS and 
options for everyone to support their families. 
 
We embrace businesses of all types and sizes to ensure a vibrant 
and STRONG ECONOMY. 
 
We value our traditional industries while seizing the opportunity 
of THE FUTURE, healthcare biotech, advanced technology, and 
more. (LFMP at 25). 

 
The requested rezoning will allow for CDI uses to locate on the Property. This will 
provide much needed zoned property for this growing and important use, which is 
integral to the current economic needs of the County, State and Nation. As such, 
rezoning the property and allowing for CDI uses will provide interesting and 
fulfilling jobs, will allow for ensuring a strong economy and will seize opportunity 
for future, consistent with the LFMP Vision’s Vivid Description. 
 
 The LMFP Thematic Plan includes the Property in the “Primary Growth 
Sector” (LFMP at 43). As the Subject Property is directly across Ballenger Creek 
Pike from the Eastalco/QL property, the Subject Property is part of the “Eastalco 
Growth Area”, which is a “continuing focal point for development . . . including, but 
not limited to, land holdings of the former Alcoa aluminum refinery and production 
plant”. (Id.). 
 
 The LFMP underlines the change that has occurred in the Eastalco Growth 
Area, as it notes that this “area is currently the largest concentration of 
undeveloped land in the county zoned for general and/or light industrial 
development and presents a unique opportunity for future development.” (Id.). 
 
 This application is consistent with LFMP Economy Vision Goals, including: 
 
 “Goal: Pro-Business Climate -- Attract, retain, and grow opportunities to 
create a business climate in Frederick County that is attractive to firms and 



 

supportive of the many diverse groups of people, with diverse expertise and 
experiences, who wish to live and work in Frederick County.” (Id. at 160). By 
allowing for CDI uses on the Property, the rezoning will attract and grow CDI 
opportunities in the County. As a new and developing use, locating CDI at the 
Property will attract diverse groups of people with diverse expertise and 
experiences. There are a limited number of areas in the State that support CDI; by 
rezoning the Property, the County will bring this use and its related and supporting 
workers to the County. 
 
 “Goal: Infrastructure -- Ensure that infrastructure needed to support and 
maintain Frederick County as a great place to live and work is in place to meet the 
needs of residents and the business community by expanding, augmenting, or 
creating new infrastructure as opportunities expand to live and work in Frederick 
County.” (LFMP at 163). The application directly addresses this Goal by allowing 
for the augmentation of digital infrastructure in the County. It will be a prime 
component of meeting the LFMP Initiative for “Information Infrastructure” (Id. at 
164). 
 
 (2) Availability of current and planned public facilities; 
 
RESPONSE: The Subject Property is recommended to be PS in the County’s Water 
and Sewerage Plan (Fall 2021 Cycle, Case # WS-21-33). Extension of services is 
possible from the north (from existing service at Manor Woods Road) or from the 
south. As development plans for the adjacent QL property proceed, further 
interconnection opportunities may arise. 
 
 The Property has direct access to MD Route 351 - Ballenger Creek Pike, an 
existing Minor Arterial road. As with water and sewer, opportunities for the County 
to further conform the road network in this area may arise as development plans for 
the adjacent QL property proceed. 
 
 At the appropriate stage of development after rezoning, any plans proceeding 
for the Property will comply with the County’s Adequate Public Facilities Ordinance 
(“APFO”) requirements. 
 
 (3) Adequacy of existing and planned future transportation systems; 
 
RESPONSE: See above. 
 
 (4) Compatibility with existing and proposed development; 
 
RESPONSE: The application will allow for uses on the Property to seamlessly 
integrate with existing industrial uses to the north and planned CDI uses to the 



 

east. With the QL project comprising a major planned development in the Eastalco 
Growth Area, rezoning the Subject Property ensures compatibility. 
 
 (5) Population change, including availability and location of land 
zoned to meet the ten-year need for residential development; 
 
RESPONSE: Not applicable, as the requested zoning is non-residential. 
 
 (6) The timing of development, planned future transportation systems 
and planned public facilities; 
 
RESPONSE: As more fully discussed above, the timing is ideal for the requested 
rezoning, given QL’s development plans and the related transportation and public 
facility improvements. 
 
 (7) Sensitive environmental resources have been identified and 
impacts to these resources are avoided or minimized to the maximum extent 
practicable; and 
 
RESPONSE: The Applicant intends that any plans for the Property will avoid or 
minimize to the maximum extent practicable the floodplain in the southern portion 
of the Property, and the intermittent stream running north-south through the 
Property. Site designs will include appropriate stream buffers and tree area buffers. 
 
 (8) Historic resources have been identified and impacts to these 
resources are avoided or minimized to the maximum extent practicable. 
 
RESPONSE: Not applicable; no such resources exist on or near the Property. 
 
 
(B) In addition to the criteria above, approval or disapproval of a request 
for an individual zoning map amendment shall be granted only where a 
finding has been made that there was: 
 
 (1) A substantial change in the character of the neighborhood where 
the property is located; 
 
RESPONSE: Substantial change in character of the Property’s neighborhood has 
occurred since the 2012 County Comprehensive Plan and the Sept. 3, 2019 adoption 
of the LFMP. The neighborhood of the Subject Property may properly be considered 
the Eastalco Community Growth Area as shown on the County Comprehensive 
Plan. 
 



 

 The QL group purchased the Eastalco property subsequent to the adoption of 
the LFMP. QL’s purchase of the 2,100 acres of Eastalco, and its plans to bring a 
“first-of-its kind master planned data center to Frederick, Maryland” constitute a 
substantial change in the Property’s neighborhood.1 This follows Maryland passing 
the Data Center Maryland Sales and Use Tax Exemption Incentive Program, 
effective July 1, 2020 (also subsequent to enactment of the LFMP). 
 
 Developing and locating a “master planned gigawatt scale data center 
community” across the road from the Subject Property is a substantial change in 
the character of the neighborhood. It is such a substantial change that the CDI use 
did not even exist in the Frederick County Zoning Ordinance until 2022 (See 
Frederick County Bill No. 22-05). The fiber optics and other improvements being 
planned for construction in the neighborhood to support hyperscale data 
development further illustrates the substantial change in the character of the 
neighborhood. Frederick County government itself acknowledges the substantial 
change in character of the neighborhood, as its Planning Department is 
recommending advanced designation of “Planned Service” in the Water and 
Sewerage Plan for numerous properties, including the Subject Property. 
 
 With these substantial changes, rezoning the Subject Property to GI is 
justified and appropriate (consistent with the Subject Property’s land use 
designation). The timing is right for the “master planned gigawatt scale data center 
community” to service cloud data and cloud computing and other data needs; 
rezoning the Property will further allow these needs to be met, in concert with the 
substantial changes in the neighborhood. 
 
  
 
 For the above reasons, in conjunction with the exhibit and additional written 
and oral testimony provided and to be provided, the Applicant respectfully requests 
the grant of its rezoning request. 

 
1 “Maryland Commerce, Frederick County Announce Purchase of Former Alcoa Eastalco Site.” 
<https://commerce.maryland.gov/media/maryland-commerce-frederick-county-announce-purchase-of-
former-alcoa-eastalco-site> (visited Apr. 14, 2022). 
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McNees Wallace & Nurick LLC 
8490 Progress Drive, Suite 225 
Frederick, MD 21701 

VIA E-MAIL & HAND DELIVERY 

Planning Commission 
Frederick County, Maryland 
30 North Market Street 
Frederick, Maryland 21701 

RE: Justification Update - Windridge Application for Rezoning (Case # R-22-03) 

Honorable Planning Commission: 

Noel Manalo 
Telephone: 301.241.2014 

Fax: 717.237.5300 
nmanalo@mcneeslaw.com 

This office represents Windridge Properties L.C. and Windridge Farm, L.L.C. (collectively "Applicant") in 
the above-referenced matter regarding a request to rezone Applicant's property located at 3681 Cap Stine 
Road, Frederick MD 21703 (the "Property"). On behalf of the Applicant, we are providing this update to the 
application materials submitted May 18, 2022 (the "Application"). 

With the intervening eight months since our initial submission, please review this update when 
considering the Application. 

I. INTRODUCTION 

A. Maryland Case Law on "Substantial Change in the Neighborhood" 

The Maryland Court of Appeals articulates that for a legislature to rezone property based on change, 
"there must be a satisfactory showing that there has been significant and unanticipated change in a relatively 
well-defined area (the 'neighborhood') surrounding the property in question since its original or last 
comprehensive rezoning, whichever occurred most recently." Mayor & Council of Rockville v. Rylyns 
Enterprises, Inc., 372 Md. 514, 538, 814 A.2d 469, 483 (2002). 

Regarding the evidence presented to show a change has occurred, the Maryland Court of Appeals has 
further ruled that changes in the neighborhood should be evaluated cumulatively "...determining whether the 
aggregate changes in the character of the neighborhood since the last zoning were such as to make the 
question fairly debatable." Bowman Grp. v. Moser, 112 Md. App. 694, 700, 686 A.2d 643, 646 (1996). 

The Maryland Court of Appeals has also stated that "...the character of the neighborhood evolves more 
from the uses of the property in the neighborhood, rather than the rezoning of the property where such 
rezoning has not been acted upon." Bucket v. Bd. of Cnty. Comm'rs of Frederick Cnty., 80 Md. App. 305, 316, 
562 A.2d 1297, 1302 (1989). 
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In evaluating the application, Frederick County (the "County") must determine that within the Property's 
neighborhood, there is enough cumulative evidence of significant change, particularly the use of surrounding 
properties, since the last comprehensive rezoning, such that the question of whether a substantial change to 
the surrounding neighborhood has occurred is fairly debatable. 

II. SUBSTANTIAL CHANGE IN THE NEIGHBORHOOD 

A. The "Neighborhood" - The Eastalco Community Growth Area 

As stated in Application, the County should consider the neighborhood to be the Eastalco Community 
Growth Area, as shown on the 2012 Comprehensive Plan Map (the "Neighborhood"). The Neighborhood 
includes the Stanford Industrial Park to the west of the Property, the Agro Drive properties to the north, and all 
of the former Eastalco holdings to the east of the Property. The former Eastalco holdings are the most 
significant neighbor, being +/- 2,100 acres immediately across Ballenger Creek Pike from the Property. 

B. The Last Comprehensive Zoning Affecting the Property 

The last time the County comprehensively zoned and land planned the Neighborhood was with the 
adoption of the Comprehensive Plan Map in 2012. The County also adopted the Livable Frederick Master Plan 
in 2019 ("LFMP"), which states the "Livable Frederick Comprehensive Plan is, and will be, composed of the 
Livable Frederick Master Plan, the Comprehensive Plan Map, future Community and Corridor plans, future 
`large area' plans, and future functional plans." Livable Frederick Comprehensive Plan at 14. 

The Comprehensive Plan Map of 2012 did not contemplate Critical Digital Infrastructure ("CDI") use, 
nor did the LFMP in 2019, because the County added this new use to the Zoning Ordinance in 2022. The 
County would not have contemplated CDI on the Quantum Loophole/Quantum Frederick data center ("QL") 
property when it comprehensively land planned and zoned the neighborhood in 2012; and it likewise would not 
have contemplated CDI at QL when it formulated the LFMP. 

C. Substantial Changes to the Neighborhood 

As stated above, CDI is a new use not previously contemplated by the County when it last 
comprehensively zoned the Neighborhood. Now, the property directly adjacent to the Applicant's Property will 
be used for CDI. As was also stated above, Maryland Courts have held that the character of the neighborhood 
evolves more from the uses of the property in the neighborhood. However, the new use of the QL property is 
not the only change to the character of the neighborhood. The list below summarizes the changes which have 
taken place to the QL property and other properties in the Neighborhood since the last comprehensive 
rezoning in 2012. 

• Alcoa facility completely demolished and industrial substation removed in 20171; these actions 
irrevocably prevent the recommencement of the industrial aluminum manufacturing activity that had 
defined the property for the previous 30+ years; 

• "Between 2012 thru 2014, Alcoa completed additional site characterization activities and designated 
approximately a 200 acre area where additional environmental requirements had to be completed to 

1 Maryland Department of the Environment, "Former Alcoa Eastalco Works - What You Need to Know" (2018) 
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manage residual PAH, PCB and inorganic contamination in soil, surface water and groundwater", 
leading to a Site Management Plan and Environmental Covenant in 20172; 

• October 3, 2022 - Potomac Energy Press Release: "Potomac Edison, a subsidiary of FirstEnergy Corp., 
has started planning a 230-kilovolt substation that is expected to support the 240 megawatts of power 
anticipated for the first phase of [QL]. The substation will be near the campus center and will be 
designed to accommodate up to 1,000 megawatts . . . The campus will connect to the Ashburn, Virginia 
data enter community via QLoop, a 40-mile hyperscale fiber ring"3; 

• July 20, 2022 - Business Wire Press Release: "The Quantum Loophole team broke ground on the 
company's massive QLoop network, a 43-mile hyperscale ring offering capacity for more than 200,000 
strands of fiber connecting the company's 2,100+ acre Quantum Frederick data center development 
site in Maryland to the Ashburn, Virginia ecosystem"; 

• May 10, 2022 - Frederick County Office of Economic Development Press Release: "Aligned Data 
Centers signs agreement with Quantum Loophole"; 

• The plans for the construction of the fiber optic cable facilities have been approved, based on 
Applicant's knowledge and belief; 

• Frederick County has approved a Mass Grading permit for the Phase 2 construction on the QL 
property. The Mass Grading permit is for 215 acres and includes the initial phase for the MD Rt 80 
connector. The notice to proceed was issued on November 23, 2022. The permit area is bounded by 
Manor Woods Rd to the North, the railroad tracks to the east, Tuscarora Creek to the west and projects 
property line to the south; 

• Proposed extension of public sewer and water systems to the Neighborhood; 

• Construction/installation at QL - road/entrance construction (Happy Landing Drive); materials delivered 
on QL site (see enclosed photographs); 

• The Mullinix Agro Industrial Park was 100% completed in 2014 with the construction of a 30K building 
on Lot 13; 

• The Stanford Industrial Park has had buildings constructed on three lots since 2012 and is 
approximately 55% completed; and 

• District Farms, LLC located at 4500 East Basford Road has constructed a 11.6K hydroponic complex in 
2019. 

III. CONCLUSION 

Since the last comprehensive rezoning in 2012, the character of the Neighborhood has changed 
substantially due to the cumulative effects of the new CDI use, the changed use of the QL property, the 

2 Id, 

3 Potomac Energy Press Release, "Potomac Edison Planning to Build New Substation at Frederick Data Campus." Oct. 3, 2022. 

4 Business Wire Press Release, "Quantum Loophole Breaks Ground on Massive QLoop Fiber Network." July 20, 2022. 



Planning Commission 
Frederick County, Maryland 
January 27, 2023 
Page 4 

improvements to the roadways within the Neighborhood, and the numerous proposed improvements to 
infrastructure to support the CDI use on the QL property. When viewed cumulatively, it is clear the character of 
the Eastalco Community Growth Area has changed and is changing to accommodate the growing technology-
based industry in the County. 

Sincerely, 

Noel Manalo Manalo 
MCNEES WALLACE & NURICK LLC 

Enclosures 

cc: Kathy L. Mitchell, Esquire 
B&R Design Group 
Windridge Properties L.C. 
Windridge Farm L.L.C. 
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Background - Our site is the only property in the Adamstown 
planning region that has existing zoning different from the 
comprehensive zoning plan.
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Background - Growth in cloud computing is a massive macro-scale 
change that could not have been predicted when the 2010 master 
plan was adopted
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September 2019 – Livable Frederick Master Plan adopted
The site is located in the Eastalco “Primary Growth Area”



March 2020 – Covid 19 changes how we work and communicate



September 2020 – State of Maryland changes the tax code 
promoting data center development



June 2020 – Quantum Loophole purchases the Eastalco 
property and changes its use to data center development



December 2021 – Frederick County approves Quantum’s 
preliminary plan for data center development



February 2022 – Frederick County changes the zoning code by 
adding Critical Digital Infrastructure (CDI) as a new use



April 2022 – Frederick County changes water and sewer planning for the 
Adamstown region

The site is upgraded to planned service
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Site

Quantum Loophole proposed 
W&S expansionFrederick County W&S Staff concept alignment

Sewer Alignment



May 2022 – Quantum sells its first data center parcel on the 
Frederick Campus to Aligned Data Centers



May 2022 – Aligned advertises sites available to customers



June 2022 - Construction Begins at Quantum Frederick’s 
Data Campus
Public officials, community join Quantum Loophole for kickoff of two-year buildout of power, water, 
fiber, shared facilities at Quantum Frederick



July 2022 - Quantum Loophole Breaks Ground on Massive 
QLoop Fiber Network



Our Site

235,000 strands of fiber 
connected directly to 

Ashburn VA

Approximately 80% of 
the World’s internet 
traffic passes through 
Ashburn every day



December 2022 – Construction begins on Happy Landing Drive
This new road will eventually become MD-80

Entrance off Manor Woods Rd



Comprehensive Plan Zoning & Highway Classifications

Entrance off Manor Woods Rd



January 2023 – Potomac Edison commits to installing 
electrical substation 

“The 230-kilovolt 
substation will be located 
near the center of the 
Quantum Frederick 
campus and is expected 
to support the 240 
megawatts of power 
anticipated for its first 
phase. The substation 
yard design will 
accommodate up to 1,000 
megawatts in future 
phases.”



January 2023



January 2023



February 2023 – Construction is well underway at Quantum
Industrial construction is occurring next door to our site

Construction equipment and supplies
Site levelling

Entrance Improvements



February 2023



In Summary

• The site has been designated for industrial 
growth for 30 years

• Frederick planning department re-affirmed 
this growth designation in the last 
Adamstown master plan and reinforced it 
with upgrades to planned water and sewer

• Massive changes in cloud computing have 
changed the need for industrial space

• Quantum Loophole’s activities have 
substantially changed the neighborhood

• Quantum’s Qloop fiber network creates new 
development opportunities




