PenMar Development Corporation

BOARD OF DIRECTORS

November 12, 2007
The monthly meeting of the PenMar Development Corporation (PMDC) Board of Directors was called to order at 7:32 a.m., November 12, 2007, at Lakeside Hall, Cascade, Maryland, by Chairman George G. B. Griffin.  In addition to Mr. Griffin, the following Board members were present: Peggy S. Bushey, Mark L. DiLandro, Peter J. Kurz, Dr. Elizabeth M. Morgan, C. Michael Mason, Doris J. Nipps, L. Patrick Pascoe, David M. Russo, Dr. John T. Simpson, George A. Stone, Philip J. Ulzheimer, and Michael S. Zampelli.  Ex officio member Robert C. Brennan was also in attendance.  

OPENING COMMENTS

Chairman Griffin offered a special welcome to John F. Barr, President of the Board of Washington County Commissioners, Maryland.

Christmas Cards

Noting that the role of PMDC has changed, the Chairman asked members if they felt it necessary to send Christmas cards this year.  The consensus of the Board was no.  

Winter Party

The Chairman asked members if they would like him to host another corporate winter party, as he did last year.  When the Board replied affirmatively, he said he would try to do so sometime in January, and asked members to suggest non-PMDC invitees.  He also reminded members that the next Board meeting would be on December 10.  

Approval of Minutes for October 15, 2007, Meeting

Mr. Griffin asked if there were any changes or corrections to the October 15 minutes.  As there were none, he asked for a motion to approve them.  Phil Ulzheimer moved that the minutes be approved.  He was seconded by Patrick Pascoe, and the Board voted unanimously to approve them.

Financial Statements

Treasurer Peggy Bushey presented financial statements for the month ending 
September 30, 2007.  She noted that the interest rate (yield) for PMDC’s certificate of deposit will be included in the stated value of the CD, so it can be readily identified in the balance sheet.

CRIM Account

Ms. Bushey reported that the Finance Committee investigated investment alternatives to the Fulton Financial CRIM account, per a discussion at the October Board meeting.  She said she and Executive Director Rook met with Centra, M&T and Susquehanna banks.  Centra recommended two checking accounts and Federal Bonds with about a 5% yield; M&T and Susquehanna recommended similar investment plans. The CRIM is currently yielding approximately 5.5%, but will probably go down in the next few months.  CRIM fees are in line with the other competitor fees, and since PMDC will use $2.2 million to help fund the Community Center, the Finance Committee recommended that PMDC stay with Fulton Financial.
PMDC Bank Account

The Finance Committee also recommended that PMDC’s checking account be changed from Susquehanna to M&T Bank, as it is the closest bank to Fort Ritchie and presented a well thought-out proposal. Ms. Bushey moved that PMDC shift its Hagerstown Trust account to M&T.  Phil Ulzheimer seconded her motion, which the Board approved unanimously.

Patrick Pascoe proposed a motion to approve the financial statements for September.  He was seconded by Phil Ulzheimer, and the motion was approved unanimously.  
The Treasurer reminded everyone that the Finance Committee meets on Tuesdays before the monthly Board meeting at the Cavetown Planing Mill.  All Board members are welcome to attend.
Executive Director’s Report
FY 2007 Audit

Executive Director Rich Rook noted that a copy of the FY 2007 audit performed by Beard Miller Company was included in members’ packets.  
Hagerstown Community College Request
Mr. Rook reported a fundraising request from Dick Phoebus, President of the Washington County Industrial Foundation.  The initial request for Hagerstown Community College was for $100,000.  Dr. Morgan suggested that the request go first to the Renaissance Committee for consideration. Chairman Griffin agreed, and asked the Chairman of the Renaissance Committee to come back to the Board with a recommendation.  

The Executive Director asked if the Renaissance Committee is the clearinghouse for all financial expenditures.  Dr. Morgan recalled that the Board established her committee to be the main clearinghouse and to craft guidelines for spending PMDC’s funds.  If questions arose as to where funds could be spent, the Committee would prepare a letter to the Army to seek concurrence.  Mr. Mason added that he, too, understood that all requests for use of PMDC funds should be reviewed first by the Renaissance Committee, except for day-to-day operating expenses.  After that, the committee should make recommendations to the entire Board for final decisions.  The basic idea is to draft an overall strategy for use of PMDC funds, and to avoid coming up short for projects not yet envisioned.  Mr. Ulzheimer said he thought the Renaissance Committee was supposed to be a planning committee, crafting policies for future expenditures, and not a clearing house for routine expenditures.  Merle Elliott urged that PMDC coordinate with COPT, since it owns the property, and PMDC’s money must be spent on the property to further its economic development.
When asked by Mr. Rook if she had any information from Academy Bond Funding about the Board’s donation of $31,000 to the Cascade Elementary School, Dr. Morgan replied in the negative.  She said the application was submitted, but since the new Governor may have a different approach, the School Board is waiting to hear.
Museum Committee

Dr. Simpson stated that he had requested and received proposals for an architectural and engineering feasibility study from four firms.  After reviewing the proposals, he and Phil Ulzheimer narrowed the candidates down to two firms.  He asked the Board to confirm that it wants to move ahead with a museum.  Chairman Griffin said he understood that the Board agreed to start the process to see what is available in terms of artifacts and historical literature, and then to see what might be involved in creating such a facility, and how it would draw people to Fort Ritchie.
Thereafter, John Anzinger of Profitt & Associates, and separately George Holbach of Cho Ben Holback + Associates, outlined pertinent projects they had worked on, and presented proposals for a feasibility study for the museum. Each man then responded to the Board’s questions.
Community Center
Chairman Griffin noted that the Community Center Committee met on November 2, and agreed to act quickly on three items:  (1) selecting PMDC representatives for the Center’s Board, (2) drafting its bylaws, and (3) deciding what funds, if any, PMDC would provide.  He said that Rich Rook had filed an application for articles of incorporation for the Center.  Another application to the IRS for tax exempt status must be accompanied by bylaws, a draft of which had been e-mailed to members for review.  Mr. Rook suggested that funds be allocated to employ a Center manager.  He added that he had asked Charles Fiala if COPT would cover the Center’s operating expenses, and was told that he would have to ask his superiors.  Chairman Griffin interjected that Fiala had not yet had an opportunity to do that.  
Mr. Rook said the Committee’s application for articles of incorporation was approved by the Department of Assessments and Taxation under the name Fort Ritchie Community Center Corporation.  He had drafted bylaws using a blend of the PMDC and local YMCA bylaws, and forwarded them to COPT’s legal department.  Looking forward to the proposed June 2008 opening of the center, Mr. Rook stressed that many issues need to be resolved in many Center Corporation meetings, once it is formed.  He argued that it needs an executive director several months prior to the opening to work on staffing, equipment needed, etc.  To perform those functions while the process is getting started, he suggested that PMDC hire another employee, who would become an employee of COPT once the Center opens.  Chairman Griffin agreed, and said that because those things need to be started immediately, the Board should agree to hire someone now to manage the Center.

Mr. Elliott interposed that the operations of the Center, its self-sustaining nature, the structure of its board, and the fact that COPT will own it were discussed in negotiations, and need to be driven in large part by input from COPT.
Dr. Morgan commented that the Board should decide what it wants, make its recommendations, and then negotiate if necessary. 
Mr. Elliott replied that it is important that members understand that COPT owns the Center, and that PMDC agreed to make a contribution.  In negotiations with COPT, the Center’s status was clearly understood between the Chairman of the Negotiating Committee and Rand Griffin of COPT.  The clear intent was that the Center would be self-sustaining; but also part of COPT’s development of the entire Fort Ritchie complex, so COPT wants some continuing control.  COPT agreed to have two members of the Center’s Board of Directors appointed by PMDC, two by COPT, and three others at large from the local community.  When PMDC goes out of existence, the power to appoint its members would revert to COPT.  He said that COPT is committed to charge all its tenants a fee to be earmarked to support the Center.  In addition, individual Center members from local communities off the Fort Ritchie property would pay membership fees.  He underlined that it is incumbent on PMDC to get COPT’s input before anything is finalized.

Mr. Rook observed that both Betty Morgan and Merle Elliott were correct.  He explained that COPT has hired a construction manager, but his proposal was for someone to focus on personnel, programs, furniture, etc.  The Chairman asked if the Board could agree in principle, contingent on COPT’s agreement, to hire someone.

Peter Kurz said he did not understand why a manager should be hired for three or four months, and argued that hiring a permanent manager should be done by the Center’s board.  He reiterated that COPT owns the property, and PMDC should help it ensure that the Center’s board will protect the interests of the owner.  The role of the PMDC Board is to ensure that input from the local communities is significant and transparent.  
Mr. Rook reiterated that his goal was to have the Center corporation hire a full time executive director.  But in the interim, since there is no funding available for that, PMDC should bring someone on board.

Bringing the discussion to a close, Chairman Griffin said he might e-mail members for a vote once he has heard from COPT.  Jack Simpson asked that the title for manager be clarified in the e-mail.

Mike Mason added that PMDC’s only role is to agree to the bylaws and to name two board members.  
Patrick Pascoe moved that the Board approve the bylaws, subject to concurrence by COPT.  Mike Mason seconded the motion, and the Board approved it unanimously.

David Russo left the meeting at 8:40 a.m.

COPT REPORT
Demolition
William Hofmann, Senior Property and Environmental Services Manager, Fort Ritchie I, 

reported that nine more housing structures were demolished, bringing the total demolition to over 600,000 square feet, or 45% of the original Army spaces. Over the winter months a few more buildings may come down.
Asbestos

Noting that more asbestos was discovered in the housing area, Mr. Hofmann said the issue had been referred to the Army, which is preparing a letter accepting responsibility to remove it. 

UXO Removal
Mr. Hofmann reported that InfoPro will return to the property to do some digging for about three weeks.

Master Plan
Mr. Hofmann outlined preliminary consultations with the Washington County Planning Commission on October 12, and said a follow-up meeting with State Highway officials is scheduled for November 15.  COPT will meet again with the Planning Commission and ultimately expects to have a master site plan to submit to PMDC by December 3.   COPT has also submitted an existing site plan which includes 21 buildings in the Historic District where COPT seeks approval to do some renovations and leasing.  The submittal includes six finger buildings, which should become models for the future.
Community Center

Mr. Hofmann reported that the project has been started, with a major asbestos effort done and demolition starting shortly.  Some subcontractor work has been awarded.  LEED information is being tracked and uploaded to a website so COPT can obtain the points necessary to obtain certification.
Negotiations with Verizon and Allegheny continue for a new infrastructure around the property as a whole.
Mountain Heritage Days

Mr. Hofmann reported that he attended the Mountain Heritage Days award ceremony and kickoff for the 2008 event.  He told its planners that COPT is willing to support their event in coming years.  Chairman Griffin observed that the Mountaintop Heritage committee has produced a 2008 historic picture calendar, selling for $5.00, which will be used to help fund the event.

Residential Community Meeting

Mr. Hofmann said COPT held a very well received Fort Ritchie residential community meeting, with 70 people attending.  It was decided to establish a Neighborhood Watch Program in coordination with the Washington County Sheriff’s Department.
Hagerstown Community College
Mr. Hofmann reported that COPT had executed a lease with Hagerstown Community College. 
There were no public comments so Chairman Griffin called for a motion to move into closed session.

Convene in Closed Session
Peggy Bushed moved that the Board go into closed session at 9:20 a.m., to discuss matters as permitted in Section 10-508 of the “State Government Article” of the Annotated Code of the Public General Laws of Maryland.  The motion was seconded by Phil Ulzheimer and approved unanimously by the Board.  

During the closed session, the Board considered one matter concerning acquisition of property; the appointment of appointees, employees, or officials over whom it has jurisdiction; and to consider a negotiation matter.
In addition to the Board members, the following were present for all or part of the closed session:  John F. Barr, Jefry A. Bohn, Merle S. Elliott, Richard D. Rook, and Annabelle Sher.

Reconvene in Open Session
At 9:55 a.m., Chairman Griffin asked for a motion to convene in open session.  Phil Ulzheimer moved that the Board reconvene in open session.  The motion was seconded by Mark DiLandro and approved unanimously by the Board.  For the record, during closed session the Board voted on two motions.  One was to select Peter Kurz and Richard Rook as Board members for the Community Center Board of Directors and the second was to choose Cho Benn Holback + Associates to do a feasibility study for the museum project.  The vote was 12 to 1 in favor.
Adjournment

As there was no other business, Peggy Bushey moved the Board adjourn.  The motion was seconded by Phil Ulzheimer and approved unanimously by the Board.  The meeting was adjourned at 9:57 a.m.

Respectfully submitted,

Richard D. Rook

Executive Director
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