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BY-LAWS
OF

CONEWAGO MUNICIPAL AUTHORITY

ARTICLE I

THE BOARD

SECTION 1. Number and Term of Office.

The business and property of the Authority shall be managed and
controlled by the Board. The Board shall be composed of members who shall be
appointed for such terms, and the vacancies therein shall be filled, as shall
be provided by law and the Articles of Incorporation of the Authority.

SECTION 2. Place of Meeting.

The Board may hold its meetings, have an office and keep the
records, books and accounts of the Authority (except as otherwise may be
provided by law) at the offices of the Township of Conewago, 3279 0Old Hershey
Road, Elizabethtown, Pennsylvania, or at such other place or places as the
Board, by resolution, from time to time, may determine.

SECTION 3. Regular Meetings.

Regular meetings of the Board shall be held on the first Monday of
each month beginning at 7:00 P.M., prevailing time, if not a legal holiday,
or on such cther date or at such other time as the Board, by resolution, from
time to time, may determine. If such meeting date should at any time fall on a
legal holiday, then the meeting shall be held on the next succeeding business
day which is not a legal holiday. No notice shall be required for any such
regular meeting of the Board.

SECTION 4. Special Meetings.

Special meetings of the Board shall be held whenever called by the
Chairman or by not less than three members of the Board at the time being in
office. Calls for special meetings shall be at a previous meeting of the
Board, or shall be given to the Secretary, and shall specify the purpose or
purposes of the special meeting.

The Secretary shall give notice of the time, place and purpose of
each special meeting at a previous meeting of the Board, or by telephone at
least 24 hours before the special meeting, to each member of the Board; but
such notice may be waived by any member. At any meeting at which every member
of the Board shall be present, even though without notice, any business of the
Authority may be transacted.

Notice of all meetings of the Board shall be advertised and posted
in accordance with the Sunshine Act, 65 Pa.C.S. Ch. 7, as amended.

SECTION 5. Quorum and Transaction of Business.
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A majority of the Board for the time being in office shall
constitute a qgquorum for the transaction of business, but if at any meeting of
the Board there shall be less than a quorum present, a majority of those
present may adjourn the meeting, from time to time, until a quorum shall be
present. All action ¢of the Board may be taken by vote of the majority of the
members present at any meeting, including the election of officers, agents and
employees of the Authority and the fixing of their compensation, and the
acquisition, purchase, leasing, sale, transfer or disposition of any projects,
franchises, property, real, personal or mixed, tangible or intangible, or any
interest therein, or the financing thereof. That the alteration, amendment or
repeal of these By-Laws shall be as provided in Article IV hereof.

The Chairman shall preside at all meetings. In his absence, the
Vice Chairman shall preside. 1In the absence of the Chairman and Vice Chairman,
the Board shall elect a Chairman pro tem,

SECTION 6. Order of Business.

The order of business at any regular meeting of the Board shall be
as follows:

Reading of the minutes;
Reports of committees;
Reports of officers;
Motions and resolutions;
Miscellaneous business; and
Public input.

oMo 0wy

SECTION 7. Powers and Duties of the Board.

The members of the Board shall have the general management and
control of the business and affairs of the Authority and shall exercise all
powers that may be exercised or performed by the Authority under existing laws,
the Articles of Incorporation and the By-Laws. Without prejudice to the
general powers conferred by the preceding sentence and any other powers

conferred by or duties imposed by these By-Laws, the Board shall have the
following powers and duties, namely:

A. Appointment of Agents. To appoint and, in its discretion, to
remove or to retain such officers, agents or servants not otherwise elected or
appointed, permanently or temporarily, as it shall deem fit and proper, and to
prescribe their duties and to determine their compensations, and to require
security in such instances and in such amounts as i1t shall deem fit, and to
confer, by resoclution, upon any appointed officer of the Authority the power to
choose, remove or suspend any officers, agents or servants so appointed who may
be under his or her supervision;

B. Execution of Instruments. To determine by resolution, except
as otherwise provided by existing laws or these By-Laws, who shall be
authorized, in behalf of the Autheority, to sign bills, notes, bonds, receipts,
acceptances, endorsements, checks, releases, contracts and other documents;

C. Delegation of Powers. To delegate any of the powers of the
Board in the current business of the Authority to any officer or agent, or to
appoint any person or persons to be the agent or agents of the Authority, with

such powers {(including the power to sub-delegate) and upon such terms as the
Board shall see fit;
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