Intergovernmental Cooperation Authority for Harrisburg

Minutes of the Governing Board
Regular Meeting

December 14, 2022

Temple University Harrisburg, Strawberry Square, Harrisburg PA

hbgica.org

Members in Attendance

Ms. Audry Carter

Mr. Doug Hill

Mr. H. Ralph Vartan

Ms. Kathy Speaker MacNett

A Quorum Was Recognized

Ex-Officio Members in Attendance

Ms. Marita Kelley, Director of Finance,
City of Harrisburg

Mr. Michael Wood,

Office of the Budget

In Attendance

Mr. Michael Cassidy
Independent Counsel
Mr. Jeffrey Stonehill
Authority Manager

Meeting Begins

4:01 p.m.

Welcome by Audry Carter, Chair

Ms. Carter welcomed the Board. She
reminded the assembled that the Board
accepted Karla Hodge’s resignation at the
last meeting.

Approval of the minutes of
November 30, 2022

Ms. Carter asked for a motion to approve
the minutes.

Mr. Hill offered a motion to approve.

A second by Ms. Speaker MacNett.

The motion passes.

Approved 4-0.

Report by the Chair

Ms. Carter noted that the previously
meeting had been only two weeks
earlier. There had been 15-hours of
budget hearings and she thanked her
colleagues for the time spent listening in.
There had been a meeting with the Chair,
Vice-Chair, and the Mayor. A number of
speakers were chosen for 2023 meetings.
Ms. Carter mentioned that Mr. Vartan
has been named to a special Ad-Hoc
Committee to discuss issues involving the
Neighborhood Services Fund.

In advance of the previous day’s
affirmative vote of City Council approving
the 2023 budget, correspondence from
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the ICA Board was delivered to the Mayor
and shared with City Council.

Ultimately, the budget was approved by
City Council with a vote of 6 to 1.

Adoption of the 2023 Budget

Marita Kelley presented her comments
about the approval of the 2023 budget.
She went on to point out that the City
Council quarterly meetings made the
adoption process much smoother.

Ms. Kelley added that there is good
communication with Ms. Green, who is
Chair of the Budget and Finance
Committee of City Council.

She thanked the Mayor.

Ms. Kelley raised the issue of staff
performance evaluations, which came up
in the budget hearings.

Mr. Stonehill mentioned that the City
Council President directly quoted from
the budget correspondence received
from the ICA Board before the vote on
budget adoption.

Ms. Carter confirmed with Ms. Kelley that
the sizable Ambac bond payment was
about to be issued. Ms. Kelley said there
is likely to be a first quarter payoff of the
balance of the loan.

Mr. Vartan discussed the difference of
cash basis versus accrual.

Ms. Kelley discussed staffing.

Mr. Vartan discussed findings from the
audit and continuing progress on
eliminating them.

Ms. Kelley talked about the new software
improvements in finance. She added that
the payroll system would not be
converted to the new software until the
end of 2023.

Authority Manager’s Report

Michael Cassidy, General Counsel,
explained that there will be a transition in
the Professional Services Agreement

Motion to terminate the
professional services
agreement with MESHPA,
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between the ICA Board and the Authority
Manager.

The corporate entity that employ’s Mr.
Stonehill, MESHPA, LCC, will be
transitioned to a new entity, MESHPA2,
LCC. However, Mr. Stonehill will continue
in his role as Authority Manager. To
accomplish this, there will be two votes
of the Board.

Mr. Stonehill thanked the ICA Board for
the transition and the Chair and
Secretary/Treasurer for their assistance
in working out the change between
corporate entities.

Ms. Carter asked about changes in the
agreement. Mr. Cassidy reviewed them.

On a motion by Ms. Speaker MacNett
and a second by Mr. Hill, the Board
approved the termination of the
professional services agreement with
MESHPA, LCC, by a vote of 4 to 0.

On a motion by Mr. Hill and a second by
Mr. Vartan, the Board approved a new
professional services agreement with
MESHPA?2, LLC, by a vote of 4 to 0.

The new agreement will go into effect on
January 1, 2023, and renew each January
through 2028, unless terminated by
either party.

Mr. Stonehill presented the bills paid
report through December 14, 2022.

Mr. Stonehill noted that he has been
working with the Chair to complete the
Annual Section 207 Report to the
Commonwealth. The deadline is the end
of the year and Mr. Stonehill believes it

will be ready sometime before Christmas.

On a motion by Mr. Vartan and a second
by Mr. Hill, the Board authorized the
submission of the Annual Section 207

LLC, effective December
31, 2022.
Approved 4-0.

Motion to enter into a new
professional services
agreement with MESHPA2,
LLC, effective January 1,
2023.

Approved 4-0.

Motion to execute a cover
letter and submit the
Annual Section 207 Report
to the Commonwealth.
Approved 4-0.
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Report by the Chair and the Authority
Manager, by a vote of 4 to 0.

Public Comments

The Authority Manager opened the floor
for public comments.

Mr. Eric Epstein, Rock the Capital, handed
out copies of a Right to Know Act request
submitted to the City of Harrisburg, and
other correspondence. He summarized
his frustration with the City.

Mr. Epstein asked about environmental
issues at the City incinerator.

Mr. Epstein asked about pension
investments.

Mr. Stonehill thanked Mr. Epstein.

Ms. Speaker MacNett confirmed that the
information request was of the City of
Harrisburg and not the ICA.

Mr. Ted Evgeniadis, Lower Susquehanna
Riverkeeper, attended the meeting, to
explore how his organization could
obtain grant funding from the City of
Harrisburg.

Mr. Stonehill mentioned Capital Region
Water. He thanked Mr. Evgeniadis with
his attendance and acknowledged the
serious infrastructure issues.

Mr. Evgeniadis commented about Capital
Region Water and PennVest funding.

Mr. Stonehill turned the meeting back to
the Chair.

Adjourn meeting at 4:42 p.m.

Motion by Ms. Speaker MacNett.
A second was not required.

Approved 4-0.

Respectfully submitted:

Jeffrey M. Stonehill, Authority Manager
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SIGN-IN SHEET

Required of all attendees for an official record of public participation

12/14/2022
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Summary of Bills Paid — Intergovernmental Cooperation Authority for Harrisburg

Report — December 14, 2022

e Digital Ocean $12.72  December 1, 2022
Website software licenses

e Digital Ocean $6.87  December 1, 2022
Web Host
e Pursuit Co-Working Harrisburg $95.00  December 1, 2022

Virtual Office Monthly Subscription

e Factory 44 $180.00  December 2, 2022
Software Licenses

e PA Media Group $150.08  December 14, 2022
Legal Advertising
e Johnson & Duffie $650.00 December 14, 2022

Independent General Counsel

e MESHPALLC $4,200.00 December 14, 2022
Authority Manager

Starting balance: $191,595.91
Ending balance: $178,523.10

e Interest earnings Y-T-D $27.81
e Fees Y-T-D $0



BRYAN CUTLER
SPEAKER OF THE HOUSE

DISTRICT OFFICE:
33G FRIENDLY DRIVE
QUARRYVILLE, PA 17566
(717) 284-1965

100th LEGISLATIVE DISTRICT FAX: (717) 284-1968

HARRISBURG OFFICE:
P.0. BOX 202100
HARRISBURG, PA 17120-2100
(717) 783-6424
FAX: (717) 772-9859

RepCatler.com
Twitter.com/RepBryanCutler
Facebook.com/ RepBryanCutler

House of Representutives

Commonwealth of Pennsylvania
Harrisburg

November 30, 2022

Audry Carter, Chairperson

Intergovernmental Cooperation Authority for Harrisburg
922 N 3™ Street
Harrisburg, PA 17102

Dear Chaig'person Carter:

Pursuant to Act 124 of 2018, I hereby reappoint H. Ralph Vartan to the Intergovernmental
Cooperation Authority for Harrisburg.

If you should have any questions about this appointment, please contact our office.

Sincerely,

Gl e

BRYAN D. CUTLER
Speaker
Pennsylvania House of Representatives

BDC/llwm

cc: H. Ralph Vartan
Kim Ward, President Pro Tempore
Honorable Joanna McClinton, Democrat Leader
Honorable Jay Costa, Democratic Senate Leader
Governor’s Office of Boards and Commissions
Joint State Government Commission
Keisha Wright, Office of the Chief Clerk, PA House of Representatives



PROFESSIONAL SERVICES AGREEMENT
AUTHORITY MANAGEMENT SERVICES
INTERGOVERNMENTAL COOPERATION AUTHORITY
FOR HARRISBURG

THIS PROFESSIONAL SERVICES AGREEMENT ("AGREEMENT") made this 25th day of
January 2023, by and between the INTERGOVERNMENTAL COOPERATION AUTHORITY
FOR HARRISBURG, a public authority and instrumentality of the Commonwealth of
Pennsylvania for the City of Harrisburg, Dauphin County, that shall exercise public powers of
the Commonwealth of Pennsylvania as an agency and instrumentality thereof, with a principal
address of 922 North Third St., Harrisburg, Pennsylvania, 17102 (the "AUTHORITY") and
MESHPA2, LLC, a Pennsylvania limited liability company, with is principal place of business
located at 50 Dartmouth Green Court, Chambersburg, Pennsylvania, 17201 (the "AUTHORITY
MANAGER").

WITNESSETH

WHEREAS, the AUTHORITY, was established by the Pennsylvania General Assembly
pursuant to Act 124 of 2018, the Intergovernmental Cooperation Authorities Act for Cities of the
Third Class (the "ACT"); and

WHEREAS, the AUTHORITY has begun operation in February 2019 with the holding of its
Organizational Meeting; and

WHEREAS, the AUTHORITY is desirous of procuring professional operational support services
for its day to day management, not limited to the role of Executive Director, development of
plans for the execution of its mission, and the management of the operations, meetings, policies,
and procurement (the "SERVICES") of the AUTHORITY; and

WHEREAS, the AUTHORITY MANAGER is desirous of providing professional personnel to
perform the Services and has presented a proposal to the AUTHORITY dated March 29, 2019
for the provision of an identified professional to provide such Services; the proposal having
identified Jeffrey M. Stonehill (hereinafter "STONEHILL”) as the professional personnel to be
assigned to this engagement by AUTHORITY MANAGER; and

WHEREAS, the AUTHORITY has determined that it is in the best interest of the community,
the Commonwealth, and its organization to enter into an Agreement with the AUTHORITY
MANAGER to perform the Services; and

WHEREAS, the AUTHORITY desires, and the AUTHORITY MANAGER agree, that the
AUTHORITY MANAGER through the services of STONEHILL, shall perform the Services in
accordance with the terms and conditions of this Agreement; and

WHEREAS, the AUTHORITY MANAGER has created a successor LL.C to manage the
operations of the AUTHORITY beginning in January 2023.

NOW THEREFORE, in consideration of the foregoing and intending to be legally bound, the
parties hereto agree as follows:



AUTHORITY MANAGEMENT SERVICES

STONEHILL shall supervise, and when necessary, discipline, any and all employees,
agents, contractors, or consultants of the AUTHORITY, with the exception of the

Independent Legal Counsel and computer support technicians (Factory 44), who shall
serve at the pleasure of the Board.

4.5 Cooperation with City, County, State, and Federal Officials.

STONEHILL is herein authorized to represent, on behalf of the AUTHORITY, the
policies, positions, and proclamations of the AUTHORITY in regular dealings with those
elected and appointed officials of the City of Harrisburg, Dauphin County,
Commonwealth of Pennsylvania, or U.S. Federal government.

4.6  Authority Budget.

Beginning on May 30, 2019, and each September thereafter, STONEHILL shall, prepare
and present to the AUTHORITY an Annual Operating Budget pursuant to the ACT. By
July 1 of each fiscal year, the AUTHORITY shall adopt a final budget for presentation to
the Governor and to the General Assembly pursuant to the ACT. Should representatives
be afforded an opportunity to appear before the Governor and the Appropriations
Committee of the Senate and the Appropriations Committee of the House of
Representatives regarding the AUTHORITY's budget, STONEHILL may be such
representative.

4.7  Authority Books.

STONEHILL shall cooperate with the Chairperson and Minority Chairperson of the
Appropriations Committee of the Senate and the Chairperson and Minority Chairperson
of the Appropriations Committee of the House of Representatives, each of whom may at
any time request an examination the books, accounts and records of the AUTHORITY.
STONEHILL shall be the custodian of records for purposes of the authority as it may be
determined to be an "agency" under the Right to Know Law, 65 P.S. § 67.101 et seq.
STONEHILL shall act as the open records officer ("ORO"). STONEHILL further agrees
that he may be designated as such on the formal policy adopted by the AUTHORITY, as
well as on the AUTHORITY'S primary website.

4.8  City Financial Plan.

STONEHILL shall cooperate with elected and appointed officials of the City of
Harrisburg to permit the City to present its Financial Plan, on an Annual Basis, to the
AUTHORITY. The Financial Plan shall be developed, implemented, and periodically
revised by the City of Harrisburg pursuant to the ACT. Immediately upon execution of
this Agreement, STONEHILL shall assist the City of Harrisburg with its initial
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AUTHORITY MANAGEMENT SERVICES

5.

inability to attend and endeavor to schedule a substitute attendee in STONEHILL's
absence at the meeting.

4.15 Meeting Agenda.

Whenever possible, STONEHILL shall cooperate with the AUTHORITY to prepare and
distribute the agenda for upcoming regularly scheduled public meetings.

4.16 Meeting Minutes.

Whenever possible, STONEHILL shall assist the AUTHORITY secretary with the
preparation of and dissemination of the minutes from prior public meetings.

General Standards/Authorized Representative.

The AUTHORITY MANAGER and its employees, agents, and appointees, shall expeditiously
perform all Services in accordance with the general accepted standards and practices used in the
profession of municipal consultancy services. The AUTHORITY MANAGER and its
employees, agents, and appointees, shall render diligently and competently all Services, with due
consideration given to the applicable laws, regulations, and requirements and the protection of
the public health, safety, and welfare. The enumeration of the specific duties and obligations to
be performed by STONEHILL includes broad latitude to accomplish the mission of the
AUTHORITY.

Compensation.

6.1 The AUTHORITY shall pay the AUTHORITY MANAGER for the Services to
be performed under this Agreement at a lump sum basis of $1,050 per week. The lump
sum rate shall account for and include any and all amounts for the AUTHORITY
MANAGER's labor, overhead, profits, and non-reimbursable expenses.

6.2 Upon execution of this Agreement - the AUTHORITY shall reimburse the
AUTHORITY MANAGER a single lump sum of up to 34000.00, in order to reimburse
AUTHORITY MANAGER for new computer hardware necessary for the continuation of
the management of the AUTHORITY s systems.

6.3  Old computer hardware has been determined to be fully depreciated and has no
value. It may be liquidated following the rules permitted to Commonwealth agencies.

6.4  The AUTHORITY MANAGER may purchase any residual computer equipment
from the AUTHORITY at the conclusion of this agreement at fair market value.
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AUTHORITY MANAGEMENT SERVICES

11.

AUTHORITY MANAGER's defense, and AUTHORITY MANAGER shall be entitled to
meaningful selection of counsel and direction of litigation, as such may be permitted by
the AUTHORITY insurance provider, if any. The AUTHORITY or its insurer shall pay
any compromise or settlement of any such claim. The AUTHORITY MANAGER shall
reimburse the AUTHORITY for any compromise or settlement payments that have been
determined by either the insurance provider or a court of lawful jurisdiction to be outside
the claim coverage of The AUTHORITY, which is related to the individual acts of the
AUTHORITY MANAGER. The AUTHORITY agrees to maintain comprehensive public
officials' liability coverage, which shall include coverage of AUTHORITY MANAGER,
its directors, officers, employees and agents. The provisions in his paragraph shall
survive termination of this Agreement.

10.2  AUTHORITY shall procure Officers & Directors Insurance and will name
Stonehill as an additional insured under the policy.

Termination.

11.1 AUTHORITY MANAGER shall have the right to terminate this Agreement at
any time, for any reason or no reason, upon the provision of thirty (30) days advance
written notice. In the event of termination under this paragraph 11.1, AUTHORITY shall
pay AUTHORITY MANAGER the prorated balance of payments owed through the date
of termination.

11.2 AUTHORITY shall have the right to terminate this Agreement at any time, for
any reason or no reason, upon the provision of sixty (60) days advance written notice. In
the event of termination under this paragraph 1.2, AUTHORITY shall pay AUTHORITY
MANAGER the prorated balance of payments owed through the date of termination.

11.3  Either party shall have the right to terminate this Agreement in the event of
substantial failure of AUTHORITY to perform in accordance with the terms hereof
through no fault of the AUTHORITY MANAGER. Without limiting the foregoing, if
the AUTHORITY is more than ninety (90) days delinquent on any payment that is due
and owing to AUTHORITY MANAGER, regardless of cause for such nonpayment, such
delinquency will constitute a substantial failure by the AUTHORITY to perform in
accordance with the terms hereof. As a condition precedent to the AUTHORITY
MANAGER's ability to terminate the Agreement for substantial failure, the
AUTHORITY MANAGER must provide the AUTHORITY with written notice of the
substantial failure and permit the AUTHORITY thirty (30) days in which to cure the
substantial failure. In the event of termination pursuant to this paragraph 11.2,
AUTHORITY shall pay AUTHORITY MANAGER the prorated balance of payments
owed through the date of termination, plus all accrued expenses, plus an amount equal to
20% of the amount that would be paid to AUTHORITY MANAGER for the remaining
term of this Agreement if it had not been terminated for substantial failure.
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AUTHORITY MANAGEMENT SERVICES

The AUTHORITY shall not discriminate against any employee, applicant for employment, or
any person seeking to provide services to the AUTHORITY associated with this Agreement, on
the basis of race, color, religion, creed, sex, age, national origin, marital status, or presence of
any sensory, mental, or physical handicap.

17. Severability.

If any terms, provisions, or portions thereof of this Agreement or application thereof become
invalid, the remainder of said term or provision and/or portion thereof of this Agreement shall
not be affected thereby; and, to this end, the parties hereto agree that the terms and provisions of
this Agreement are severable.

18. Effective Date

As used herein, the "Effective Date"” shall mean the later of the AUTHORITY execution date and
the AUTHORITY MANAGER execution date, each of which is set forth on the signature page
hereof, or January 1, 2023, whichever was first.

19. Notices

All notices or other communications required to be given under this Agreement shall be in
writing and shall be sent certified mail, postage prepaid, addressed as follows:

To the AUTHORITY:

Michael Cassidy, Esq. Johnson Duffie
301 Market St,

Lemoyne, PA 17043

To the AUTHORITY MANAGER:
Jeftrey Stonehill

MESHPA2, LLC

50 Dartmouth Green Court
Chambersburg, PA 17201

Or, to such other addresses and to the attention of such other person or persons as any of the
parties may notify the other in accordance with the provisions of this Agreement. All such
notices shall be deemed to have been given when mailed by certified mail or delivered by hand.
20.  Entire Agreement.

This Agreement constitutes the entire Agreement between the parties and supersedes all prior
negotiations, understandings, and Agreements of any nature whatsoever with respect to the

subject matter hercof. No amendment, waiver or discharge of any provision of this Agreement
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AUTHORITY MANAGEMENT SERVICES

IN WITNESS WHEREOF, the parties hereto set their respective seals to this Agreement on the
Effective Date.

WST/ & 40 1LC

PDrint-Name: I{fP'fe S‘%Aekl “ grint.Name; _)’szrcy fHM/L Wi\
ate: Dea 14 2029 ate: De. |4 A232

Intergervernihental Cooperation Authority
g P

For Harrisburg
Secretary Chair A UJ"{ Carter
Print Name: KaJhy 5P“‘,‘"U MQCfoH Print Name: Dec |4 202a
Date: Dec |4 Qo022 Date:
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The Intergovernmental Cooperation Authority
for Harrisburg
922 N 31d Street
Harrisburg, PA 17102

December 14, 2022

MaryEllen Stonehill
MESH PA LLC

422 Raleigh Avenue
Chambersburg, PA 17202

Re: Professional Services Agreement — Notice of Termination
Dear Ms. Stonehill:

This letter serves as notice of termination of the Professional Services Agreement for Authority
Management Setvices (“Agteement”) dated May 12, 2019, by and between the Intergovernmental
Cooperation Authority for Harrisburg (“Authority”) and MESH PA, LLC.

Jeffrey M. Stonehill has advised the Authority board that he is resigning as an employee of MESH PA,
LLC, effective December 31, 2022, and consequently will not be able to provide services to the
Authority thereafter pursuant to the terms of our Agreement. Because Mr. Stonehill’s personal
professional setvices are an essential term of the Agreement, MESH PA, LLC, will be unable to
perform its obligations thereunder. Consequently, the Authority is terminating the agreement effective
December 31, 2022, and will pay MESH PA, LLC, for all services and expenses accrued through that
date.

If you have any questions, please contact our General Counsel, Michael Cassidy, at 717.761.4540.
Very truly yours,

INTERGOVERNMENTAL COOPERATION
AUTHORITY FOR HARRISBURG

Lot

Audry Carter, Chair





