PUBLICPRIVATE PARINERSHIP AGREEMENT

mam.-mm_ﬂﬂ_thﬁ%

HOWARD COMMUNITY COLLBGE EDUCATIONAL FOUNDATION,
corporatien ("HCCEF ) and HARRY L. LUNDY JR. ("LUNDY™).

WHEREAS, HCCEF's musmon “is 1o raite funds w advance and mppert the programe
and facilities of Howard Comumunity College, to support equal sceess, and to ultimstely make the
collzge ibe pre-emnent institmion of it kind, and to carry out it mission, HCCEF engages the
advice and suppont of private citizens who share the vigion of 8 vibrant community college, md

WHEREAS, the concept of & publicprivaie partnorahip is hareby brought to bew in the
scquisiion of approximately 68.25 acres of land, known generally s Belmomt Confersnce
Camniier, 6555 Belmont Woods Road, Ellaidge, Maryland {“Belmon(™) and cestain real property in
Howard County, Muryland, consisting of approximately 13 52 acres of land, generally known as
the Dobbin property (“Dobbin Property); and

WHEREAS, Belmont provides a unique opportunity for Howard Community College to
establish & site in sastern Howard County, continue (ke valuable conference and special event
services previously offered by the Americen Chemical Society, Inc. (“ACS”), expind the
educational opporunities for mudents, and creste an outstanding leaming facility for Howard
County residents; ind

WHEREAS, due 1o the flscal limitsions of stale and local government, innovative
Ininking iz needed 1o make the college’s vislon for Belmont a reality, and this Agreemeni with
Lundy, as the private partner in tis public/privale partnership, is made to secure that reaty; and

WHEREAS, HCCEF has the contractual right v purchase Belmont and the Dobban
Propenty from the ALS (See Exhibil “A" - "Delmont and Dobbin Property™) for an agzreeaie
prce of $5.21 1.000; and

WHEREAS, LUNDY is mecpaicd to srovide cortain financial sgristsnce gurh thay
HCCEF shall uitmately own Belmoni less spproximately 20 acres of neal property and less the
Dubhin Property (the “Opticned Proparty”, us mare particulerly definsd herein) Fee of all deb:
and encumbrances subject 10 e conditions end provisicns of this Agreement; snd

WHEREAS, in enterng tnie this Agreement, it I8 the objective of HCCTT 4 pormil
lirmited development of the Optioned Property o allow for the economic viability of mamtaining
Belmont as ¢ resourcs for Howard County, provaded that such development will be for sn sdult-
restricted community thet will be designed to take full sdvantage of its prouamity o an
sducaticnal fecilsty opersted by Howand Commumsty Callage.
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NOW THERFORE BE [T AGREED:

i. HCCEF shall take all timely sctions lo complele the acquisition of Belmoni md (he
Dobhin Property from ACS 60 or before November 10, 2004, HOCEF dhall flnssss the
scquisition with & loan from 2 commereial lender on terms and condifioly’ Mty 1o
HCTEF (the “Loan'), LUNDY shall not b & party to the Loan in sny capacity; i.e.
neither a8 & co-ohligor nor &3 & gusrantar.

2. In order to assist in the acquisition of Belmont and the Dobbin Property aa ==t forth in
Paragraph | above, LUNDY, who has akeady advanced $100,000.00 to HOCEF for the
project, shall contribute an additionsl $900,000.00 to HCCEF st the closing of HCCEF's
purchase of Belmont and (be Dobbin Property. It is expecied thal HCCEF will finance
the balencs of the purchase price for Belmont and the Dobbin Property with the Loan
proceeds, and that the Loan may be secured with a deed of trust encumbering Belmout
and the Dobbin Property, subject 1o the provisions of Section B

3. HCCEF thall hold exclusive title to Belmont and the Dobbin Property, subject o the lien
of HCCFEF s lender, and 1hall be responsible fov all mearance, maintsnence and related
expenses except as specifically set forth in this Agreement. HCCEF may enter into s
jease fior the ute of Bebmont with an affilisted entity or any other person or entity, and |t
11 expected that any such lesss will be pledged o the lender described in Section | o
secore the Loan, subject to the provisions of Saction 8

3, As soon w practicable after the scquisition of Belmont and the Dobbin Property,
LUNDY shall, on behalf of HOCEF, with the panticipation of HCCEF, but s1 LUNDY's
expence, (o) seek 3l necessrry approvals m subdivide and develop e sporoximate 20
acres of Belmont for residential housing: (b) obtain necessary consents and approvals
(including fllings and hearings before the Depariment of Planning & Zoning, the
Department of Licensing & Reguistion, the Marylend Historical Trust, and the Howard
County Liquer Board), and (£} construct any improvements on Beimont and the Dobbm
Property thal sre necessary t2 complete the subdivision process  In addition, LUNDY
will negotiste andfor facilitate the exchange or swap of the Dobbin Property for ciher
property owned or controlied by the Manand Departroent of Nasural Resources
("DNR™). HCCEF shall cooperate fully with LUNDY in such undermkings mnd will
permit all applications and smilar Rimgs to be prepared and gubmitted in the name of
HCCEF mt owner of Belmont and the Dobbin Property, LUNDY shall be given broad
diseretion o implement such processes consistent with the objectives of (his Agreement;
provided, however, that any such development shall be (i) subject to the prior writien
spproval of HCCEF, which spproval shall not be uareasonably withhield or defayed, and
(i) performed in compliance with all apphicable faderal, state and local laws, statutes,
regulations, ardinances, codes, orders and recortad easemenid, covenanls and restrctions.

5. LUNDY shall establish, as a pricaity, the nstailation of a road cormecting Landmg Road
to the Bebmont Conference Center Building Such cornecting road will be canstructed by
Howard County through an sgreement between HCCEF and Howard Courty.  In order
to facilitate and evpedite he canstruction o this road, if Howard County Joes not assume
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responsbility for all cosis associnied with the construction of said road, LUNDY sgrees
1o reimburse Howard Coumty for any sod sl sech reasonsble costs ot mueh e 13 the
developer's agreement with Howard County is completsd or 5t any clher mch fime a1
may be agresd ypon by the parties bereto and Heward County.

HCCEF granta to LUNDY un irrevocable option (the “Purchase Option™) 1o scquire the
approximate 20 acre revidentisl real cstate portion of Belmont (See Exhibit “B” -
“Approximately location of the 30 acres™) and the Dobbin Property (or if the Dobbin
Property s oxshanged, the sucesserw property 10 Dobbun) (collectively, the “Optioned
Property™) lor (he purchase price of $4,211,000.00, provided that LUNDY will be
responsible, al his cxpense, but with HCCEF's cooperation, for any subdivition costs
mndu:dw!thmﬁpmlﬂﬂﬂpﬂmﬂﬁmwhmhnmdmhﬂpm
Property  may be transferred a3 o separsie parcel or parcels Imupnu
recognizes that the orginal acquitition cost of Belmont and (he Dﬂhhﬁ“
!5311mmw:¢rﬂhdmdmhrme-byLlﬂmfuf
$1,000,00000. Closing cn the Optioned Froperty shall occur withia 90 daws afier
LUNDY notifies HOCEF that LIINDY is exsranog the Purchase Option. Tha Purchase
Cptien munt be exercised an o7 before December 31, 207, time being of the essmce, of
i1 shall be termmated and be without funher force and effect

LUNDY may, at his sole option, on or before December 31, 2007, elect to terminate the
undertakings described in Section 4 above (“Termination Option™). Such Texmination
Option will be exercised by LUNDY by giving written notice thereof to HOCEF by
Dacamber 31, 2007, In the event LUNDY should exercise the Terminstion Option, the
memaw&mmm-almrr
obligations under Sections 4 apd § (other then any payment obligations that may have
sccrued ax of the date of cuch exercise) shall cense 1RO days after LIJNDY gives HCCEF
written notice of his axerciie of the Termination Option. Within 180 days after HCCEF
receives notice of LUNDY s exsrcise of the Termination Option, HCOEF shall refund 1o
LUNDY the sum of 5100000000, anless LUNDY, st his sole option, requesis the
transfer o him of the Dobwn Property (or il the Dobbin Froperty & sxchanged, the
successar property to the Dobbim Property) in full smcisfartion of any obligations
hereunder.  Such transfer shall bt subject to the terms and corditions et forth in Sectice
§ of tus Apreement.

If LUINDIY acquires the Optioned Property pursuani lo the provisions of Seclion 6 or
acquires the Diobbin Property (or the successor property to the Dobbin Property) pursuant
12 the provigions of Sectien 7 (in either case, referved 10 in tus Section as the “property™),
LUNDY will scquire the property. by special waminty deed, in its “AS 5™ condition,
without representation of warranty, except that the property shail be free und clesr of all
liens, judpments, merigages, deeds of trust, security interssls, and sscunty instruments,
but subject (o (he following permitted encumbrances: (2) covenants and other dotuments
of record which restnct of prokibit the use of the propesty, mcluding the Deed of
Arghitecrual and Scenie Eassirentl, deted Seplember 7, 158), and recorded in the Land
Records for Howird County, Marylang: (b) vtility mnd otker casenents and rights-ofway
of record that do nct materially adversely affect the {ar mariet valve of the property, a5
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determinad in LUNDY 's ressonable discretion; () sny liea or encumberance that oostad
prior lo HCCEF's purchase of Belment and (he Dobbin Property, including, withoul
limitation, &y tile exception or other maticr disclosed or described in the e excmptions
contsined =m the Title Inturesce Comsnitment, dated Ociober 14, 2004 (eviped)
{Commitment No. 1492C0M) issued by Stewart Title Guannty Company in comestion
with HCCEF's purchase of Belmont and the Dobbin Property, a copy of which has been
provided 1o LUNDY: and (d) any other maflers o which LUNDY mey comest in
writing LUNDY expressly assumes the risk that poning laws and ordipances, buiiding
use and occupancy resirictions, historic and senic casements, a3 well a3 afl other
restrictions of record may restrict or prohibit the uce of the propexty for the purposes
intended by LUNDY. LUNDY will be msponsible for paying all costs assacisted with
such sequirtion, including transfor and recordation xes and agricultoral tranafer mxes
and ul] costs agsociated with confliguring the property in such » manner that the pioperty
mey be transferved af 3 separmte parcel of parcels. All real propeny taxes, general and
wpecial, and other public of governmental snd quasi-governmental chasges of asemmente
againgt the property, and other amoumts propesly allocable 1o LUNDY as of settlemmnt, will
be adjusted end epportioned as of the dule of settlement and shall be assumed and thereafinr
pad by LUNDY

I order to sssist HCCEF in malang debt service payments in connection with ihe Loan,
LUNDY shall contribuie to HOCEF twelve (12) quarterly installments of $29,000.00
cach beginning on March 31, 2005 and continuwg for each quarter theresfler (ie. Fune
30, 2008, September 30, 1004, eic) with the laat such quarterly installment due on
December 11, 2007; provided, however, that Il LUNDY exercises the Termination
Option, snd such contnbutions sxceed $200,000 00, HCCEF will repay LUNDY, without
interest, the xmount by which such contnibutions sxcead $200,000.00, within |2 monthe
after LUNDY gives the notice of exercise of the Termination Option, Such ameowmnts due
to LUNDY wall be evidenced by HCCEF's promizsory note, without inlerest, in form and
content reasonably scoopiable to LUNDY and his fegal counssl.  Further, LUNDY shall
provide sdvice and other monstary assistince (up ©0 & maximum of $30,00000) to
HECCEF [ the repovation and remodeling of the manager's residence located at Belmont
io secommodate overnigh! goetts 8! Belmonl, provided that the timing and amoants of
such sdvice and moretery wssstanse thall be determmed by HCCEF in o disretion.
Payment of the amounts contemnplated in this Section 9 shall ot be deemed 1o reduce the
purchase price for the Opticned Property s2t forth in Section & or 1o otherwise reduce or
diminish oy cther monctary obligation ef LUNDY heteunder.

HCCEF stall cooperate fully with LUNDY in any reasonable tax strategy consistent with
the trangactons ccmtemplated by this Agreement; provided, howsver, (hat such
cocperstion shall net (i) be at sy cost to HOCER, (if) shter the terms of this Agreement
or affect HCCEF's rights hereunder, {in) result in any tax or other bability to HCCEF, or
(iv) jeopardize HCCEF's status s & (AX-exempl organization under Section $01{c%3) of
the Intermal R=venoe Code or otherwise affect jis slatus as an orgagization 19 which
comtributions ars dadocubie ender Sectien 17 ci(2) of the Iiema! Revenpe Code
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LUNDY may sssign his rights under this Agreement 1o any entity in which he has dirset
or beneficial ownerghip of 30% or gresicr melvding, but not fimuved to, Willizmsbwrg
Growp LLC andlor The Lundy Fumily Foundation, provided st LUNDY and such
sssignee executes and delivers 1o HCCEF an instrument, (n form reasonably accepisble (o
HCCEF and its counsel, wheseby soch asrignee assumes all of the obligations of LUNDY
hereunder, If LUNDY should die prior to malung any sech sssignment, his rights undes
this Agroement shall be deemed (o have been assigned (o Williamsburg Grovp LLC,
provided thet Willieensburg Group, LLC executes and delivers 1o HCCEF the foregoing
nstrument whereby Williamiburg Growp, LLC ssvumes all of the obligations of LUND'Y
hereumder

HCCEF rnay transfer title 'o the Belmoot and the Dobbin Froperty 1o 3 subsidiary or
affitiste of HCCEF, and in conpection therewith may assign its sights under this
Agresment to such assigoes, provided that HOCEF and such assignes swecuizs and
deltver to LUNDY au instrument, i form reasorably acceptable to LUNDY and his
counsel, whereby such asmigroe assumen all of the cbligations of HC CEF hereunder

This Agreemsant shall oot be effective unless and until it has been ratified and spproved
ot ot befiore November 18, 2004 by the Board of Direcicrs of HCCEF.

This Agreement shall be govemed and interpreted under the laws of the Stae of
Maryiand

Any notice hereunder (a) shail be in writing, and (b) shall be desmed 1o have been
recerved either (i) when delivered by hand io the receiving party when the party giving
such notice has rece‘ved a signed receipt thevefor, or (i) when deliverad by the United
States postsl service, postage prepeid, or by & recognized cormmercial air or losal eourjer
service, sddressed as follows (or sddressed in such other manner az the party being
notified shall have requested by such wrifien notice 1o the other party}, of Lo such other
address designated by the receiving pasty in the manner set forth herein

1f 10 HCCEF:

The Howard Community College Educational Foundation, Inc.
10901 Littde Patuxent Parioway

Columbis, Maryland 21044

Attn: Mary Ellen Duncan, Setretary

If to LUNDY.

Harry L. Lumdy, Jr.

c/o Willimmsburg Group
P.O Bax 1018

Columbia, Maryland 21044
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Notices ghall he deemed given and received on the next business day following be day
such notice i mailed or sent by overnight courler in the menner described abave, or, If
personally delivered on the date o delivered. Any tme period chall comrmence on the
day such notice js deemed given and received, For purposes of this Agreemant, the lerm
“business duy” shall inclode all days other than Seturdays, Sundays xod fedeal banking
holidays.

This Agreement congtitufes the enfire agmemeni befween the parties and there &e no
tepresentations, wuranties of cotmmitinents except as set forth herein. This Agreement
supersedes all prior and comemporaneous sgremments, Jetiers of mtent, understandings,
negotistions and discussions, writtea or oral, of the partics bereto, relaling o the
transsctions contemnplated by this Agresment This Agreement may be umended only (n
writing executed by the parties hereto affectad by such amendment.

There chal] be no recourse by either party berelo against the other party by reasos of the
faci (hat the execution of consummation of this Agresment or of my Gamsaction
contermpiated bereby hes or does not have any particular tex contegquence, except as may
be expressly provided herein

This Agreement may be execuled in any number of counterparts, cach of which shall be
deemed an crgmal.

Neither party shall be congidered as the parines, co-venturer or ageat of the ather party.

Neither party shall be liable for the debty or obligations incurred br the other, excepl &3
may be expressly provided herein.

™ WITHESS WHEREQF. the partiae have put their hands snd sealy on the date first

above written,

THE HOWARD COMMUNITY COLLEGE
EDUCATIONAL FOUNDATION MNC

By Lasdres VealhoLle 1fa]oy
Name: Barbara Van Winkle
Tille: Chair

il Efea




