DRAFT

FOR SETTLEMENT PURPOSES ONLY
Selby Trust

Douglas J. Boger, Trustee

771 Cherry Tree Lane

Warrenton, Virginia 22186

February 1, 1999

Selby Community Association, Inc.

Attn: Martin O’Callaghan

915 Holly Ave.

Edgewater, Maryland 21037

and by fax: 410-798-0204

Selby Athletic Association, Inc.

Attn: Joy Long

P.O. Box 797

Mayo, Maryland 21106

Selby Beach and Parks Association, Inc.

Attn:  Don Pattti

E-mail: dppatti@BellAtlantic,net

Youth Development Foundation, Inc.

Attn: James Harrington

by fax only: 703-821-8010

Mr. F. D. Elmore

c/o Youth Development Foundation, Inc.

by fax only: 703-821-8010

re:  Letter of Intent - transfer of beach and club-house to the citizens of Selby

Gentlemen:

This is a non-binding letter of intent to show an expression of interest by the parties to this letter to transfer control and ultimately ownership of the club-house and beach (herein defined as the lots received by Dan Boger, Trustee by effect of Deed recorded at Liber 2346 page 102, item i).) to the citizens of Selby acting through the Selby Community Association (SCA) and the Selby Athletic Association Inc. (SAA), and to resolve disputes that have arisen between the SCA, the Youth Development Foundation, Inc. (YDF) and the Selby Trust, which represents the Boger family (Bogers).  If this letter of intent is acceptable to the parties, it will be followed by agreements which will be binding, and which will formalize the transfer of control and ownership of the club-house and beach to the citizens of Selby.   Until these agreements are executed, there is no obligation on any party whatsoever with respect to the clubhouse and beach, and no party admits any matter whatsoever, or waives any rights whatsoever by executing this letter of intent.

It is proposed that the following be done as a means to convey the club-house and beach to the citizens of Selby.

1. The SAA, an organization, which is designated as a 501(c)(3) organization by the Internal Revenue Service, will be the ultimate owner of the club-house, beach and common properties. This ownership will be by a charitable donation to the SAA as described in this letter.  This donation is specifically conditioned upon the designation of the SAA as a 501(c)(3) organization as a final designation and not provisional, and further that the SAA is actually conducting charitable activities to support such a final designation. In the event that the SAA fails to qualify, a fully qualified 501(c)3 organization may be designated by the board of the SAA to receive the club-house, beach and common properties.

1.
The Bogers will donate their interest in the beach to the YDF.

2.
The YDF will sell the club-house and beach to Mr. Elmore.  Consideration for this will be as agreed between YDF and Mr. Elmore, and will be sufficient to support the Boger charitable donation. Settlement on the club-house will take place as soon as possible.  Settlement on the beach will not take place until the provisional period required by the Internal Revenue Service for the donation of the beach by the Bogers to the YDF has passed, which is approximately 2 years.

3.
Any property taxes incurred by interested properties relating to ownership will be paid by either the SCA or the SAA for the approximate 2 year period required in paragraph 3.  SCA/SAA will have all responsibility for the maintenance and up-keep on the property.  SCA will keep in effect liability insurance insuring all interested parties in an amount agreeable to all of the interested parties.

4.
At the end of the approximate 2 year period set-forth in paragraph 3,  Mr. Elmore will donate the club-house and beach to the SAA.

5.
The law-suit pending styled SCA , et. al. v. James Harrington, et. al., Case #C-98-44166, will be dismissed with prejudice, and mutual general releases will be executed by the SCA, et. al., the YDF and James Harrington, and the Bogers after all property is transferred to the SAA or a qualified 501(c)3 designated by the SAA.  Until such time, stipulations may be made that require a delay in civil action until the approximate 2 year period has expired, or until the property is transferred to the SAA or a qualified 501(c)3 designated by the SAA.

6.
The Selby Beach and Parks Association, Inc. (SBPA) will agree to this transfer and will execute any required releases.

7.
Agreements finalizing this transaction must be completed by February 28, 1999.

8.
Determination of which parties will cover costs of the transaction will be made via contract.

10.
Agreement to the terms above does not qualify as a waiver of claims and/or interests in the club-house, beach and commons areas by the SCA, SAA, or SBPA.

If this letter of intent forms an outline that is acceptable to you as addressees of this letter, please execute it on the line below.  After this letter has been accepted by all of the parties, formal agreements will be drafted which will effect the transfers of the club-house and beach as set-forth herein.

If you have any questions regarding this letter please direct them to Kenneth F. Yates, Esq., attorney for the Bogers at 703-524-8500.

Thank you for your cooperation in this matter.

Very truly yours,

Douglas Boger

SEEN AND AGREED:

____________________________

Selby Citizens Association, Inc.

____________________________

Selby Athletic Association, Inc.

____________________________

Selby Beach and Parks Association, Inc.

____________________________

Youth Development Foundation, Inc.

_____________________________

Mr. F.D. Elmore

