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BYLAWS OF THE

PENNSYLVANI A | NTERGOVERNVENTAL COOPERATI ON AUTHORI TY

ARTI CLE
GENERAL POWNERS: | NTERPRETATI ON OF BYLAWS

1.01 Ceneral Powers. The general powers of the
Pennsyl vani a | nt ergover nnental Cooperation Authority (the
"Aut hority") shall be as set forth in the Pennsylvani a
| nt er gover nment al Cooperation Authority Act for Cities of the
First Cass, Act of June 5, 1991, P.L. 9, No. 6 (the "Act"), as
amended fromtine to time hereafter.

1.02 Interpretation of Bylaws. All words, terns and
provi sions of these bylaws of the Authority (the "Bylaws") shal
be interpreted and defined by and in accordance with the Act, as
anmended fromtinme to tine hereafter. Al references in these
Byl aws to statutory provisions shall be deemed to incorporate
amendnents to such provisions and to correspondi ng provisions of
any subsequent | aw.

ARTI CLE 1|
OFFI CES

2.01 Principal Ofice. The principal office of the
Aut hority shall be |located at such place as the governing board
of the Authority (the "Board") may designate. The Board may
establish such other office or offices as may be necessary for
t he purpose of performng the Authority's duties and functions.

2.02 Books and Records. Except as ot herw se provided
for by resolution or as the business of the Authority may
require, the corporate seal and all books and records of the
Aut hority shall be kept at the principal office designated in
Section 2.01.

ARTI CLE 111
GOVERNI NG BODY

3.01 Menbership. The powers of the Authority shall be
exerci sed by the Board which shall be conposed of five (5)




appoi nted nenbers, who shall not be elected public officials, and
two (2) ex officio nenbers. The nenbers of the Board shall be as
fol | ows:

(a) One nenber appointed by the Governor of the
Commonweal t h of Pennsyl vani a;

(b) One nenber appointed by the President pro tenpore
of the Senate of the Commonweal th of Pennsyl vani a;

(c) One nenber appointed by the Mnority Leader of the
Senate of the Commonweal th of Pennsyl vani a;

(d) One nenber appointed by the Speaker of the House
of Representatives of the Comonweal th of Pennsyl vani a;

(e) One nenber appointed by the Mnority Leader of the
House of Representatives of the Commonweal th of Pennsyl vani a;

(f) The Secretary of the Budget of the Conmonweal t h of
Pennsyl vania as an ex officio nmenber; and

(g) The Director of Finance of the Gty of
Phi | adel phia as an ex officio nmenber.

Al'l menmbers of the Board shall be residents of the Commonweal th
of Pennsyl vani a and, except for the Secretary of the Budget,
shall either be residents of the City of Philadel phia or have
their primary places of business or enploynent in the Cty of
Phi | adel phi a.

3.02 Ternms. The term of a Board nenber shall begin on
the date of appointnment. A nenber's termshall extend not nore
than sixty (60) days beyond the current termof office of the (amended
appointing authorities fromthe House of Representatives or until on
his or her successor is appointed, whichever shall first occur. 71 18/ 94)
3.03 Vacanci es. A vacancy shall occur upon the death,
resignation, disqualification, renoval or expiration of the term (anended
of a nmenber. Wenever such a vacancy occurs on the Board, on

whet her prior to or on the expiration of a term the appointing 7/ 18/ 94)
authority designated in Section 3.01 which originally appointed

t he Board nenber whose seat has becone vacant is required,

pursuant to Section 202(b) of the Act, to appoint a successor

menber within thirty (30) days of the occurrence of the vacancy.

A nmenber appointed to fill a vacancy occurring prior to the

expiration of a termshall serve the unexpired term



3.04 Renoval. A nenber shall serve at the pleasure of
his or her appointing authority.

3. 05 Ex Oficio Menbers. The ex officio nmenbers of the
Board may not vote and shall not be counted for purposes of
establishing a quorum The ex officio nenbers may designate in
witing a representative of their respective offices to attend
nmeeti ngs of the Board on their behalf and such representatives
shall retain such authority until the authority is expressly
revoked by the appropriate ex officio nenber.

3. 06 Qualified Majority. Al actions of the Board
shall be taken by a mpjority of the Board unless specific
provi sions of the Act, as may be anended fromtine to tine
hereafter, require that such action be taken by a "Qualified
Majority", which shall be defined as a majority of the Board
whi ch includes four (4) of the five (5) nmenbers appointed
pursuant to Sections 3.01(a), (b), (c), (d) and (e).

3.07 Conpensation. The nenbers of the Board shal
serve w thout conpensation or renuneration for their services but
shall be entitled to rei nbursenent of all reasonable and
necessary actual expenses.

3.08 Liability. The rights of creditors of the
Aut hority shall be solely against the Authority and no nenber of
the Board shall be |iable personally on any obligations of the
Aut hority, including, without limtation, bonds of the Authority.
Any and all rights granted pursuant to this Section 3.08 shall be
in addition to any rights granted to nenbers of the Board
pursuant to the sovereign inmmunity provisions of Section 9.01.

3.09 Comm ttees. The Board shall initially have a
Finance Commttee, a Legal Affairs Conmttee, and a Personnel
Commttee. The Board nay designate by resolution one or nore
addi tional standing or special commttees, each commttee to
consist of three (3) or nore nmenbers appoi nted by the Chairperson
of the Board (the "Chairperson"). The respective conmttees
shal | supervise and nonitor the execution of various aspects of
the Authority's activities and policies as determ ned by the
Board and, at the request of the Board, shall gather facts in
their respective areas of concern, present alternatives to the
Board for deliberation and decision by the Board, and inpl enent
Board decisions as directed by the Board. No conmttee is
authorized to take any official action on behalf of the Board or
the Authority.




ARTI CLE IV
MVEETI NGS

4.01 Pl ace of Meetings. The Board may hold its
publicly advertised neetings at the principal office of the
Aut hority or at such other place as may be deternined by the
Board, provided that all neetings shall be held at a | ocation
accessible to the public.

4.02 Regul ar Meetings. The Board shall neet as
frequently as it deens appropriate, but at |east once during each
gquarter of the Authority's fiscal year.

4.03 Annual Meeting. The annual neeting of the
Aut hority shall be the first regular neeting of each fiscal year
of the Authority.

4. 04 Speci al Meetings. Special neetings of the Board
shall be held if a request for such a neeting is submtted to the
Chai rperson by at least two (2) nmenbers of the Board. Such a
request shall state the general nature of the business to be
transacted at such special neeting.

4. 05 Notice of Meetings. At its first regular neeting
of each fiscal year, the Board shall establish a schedule of its
remai ni ng regul ar neetings for the fiscal year. No further
notice of such regularly schedul ed neeti ngs need be given to any
menber of the Board, except that any nmenber not in attendance at
the neeting at which the schedul e was adopted shall be notified
in witing of such schedule at |east three (3) days prior to the
next regular nmeeting. Witten notice of any special neeting
shall be given to each nenber of the Board at |east twenty-four
(24) hours prior to the day nanmed for the special neeting.

4. 06 Participation in Meetings by Conference Tel ephone.
To the extent permtted by |law, any nmenber nay participate in any
nmeetings of the Board or of any conmttee, nay be counted for the
pur pose of determ ning a quorumthereof, and may exercise al
rights and privileges to which he or she mght be entitled were
he or she personally in attendance (including the right to vote)
by means of conference tel ephone or simlar conmunications
equi prent by nmeans of which all persons attending the neeting can
hear each ot her.

4. 07 Public Notice of Meetings. Al neetings of the




Board shall be open to the public. As soon as practical
following the first regular neeting of each fiscal year, but in
no event later than three (3) days prior to the next regularly
schedul ed neeting, the Secretary of the Board (the "Secretary")
shal |l give public notice, in the manner hereinafter provided, of
the remai ning regularly schedul ed neetings of the Board for the
fiscal year. The Secretary shall also give public notice of each
speci al neeting and reschedul ed regul ar or special neeting at

| east twenty-four (24) hours prior to the tinme thereof, show ng
the date, tine and place thereof. Public notice shall consist of
the followng: (a) publishing such notice in a newspaper of
general circulation in the political subdivision where the
meeting will be held, and (b) posting a copy of such notice

prom nently at the principal office of the Authority, or, if a
nmeeting is to be held other than at such principal office, at the
public building in which the neeting is to be held, provided that
such posting nmay be given at both the principal office and at the
actual place of neeting. The Secretary shall provide a copy of
all public notices to any newspaper, radio station and/or

tel evision station which may request the sane. Nothing herein,
however, shall prevent the Board from hol di ng executive sessions
to which the public is not admtted, but no official action shal
be taken nor official policy adopted at any such executive

sessi on, except as otherwi se permtted by |aw.

4.08 Quorum A mgjority of the Board shall constitute
a quorum for the purpose of conducting business of the Board and
for all other purposes. The ex officio nmenbers of the Board
shall not be counted for purposes of establishing a quorum All
actions of the Board shall be taken by a majority of the Board
unl ess specific provisions of the Act require that action be
taken by a Qualified Majority.

4. 09 Conmputing Tinme Periods. In conputing the nunber
of days during any period for purposes of these Bylaws, such
period shall be conputed so as to exclude the first and include
the |l ast day of such period. Al days shall be counted,

i ncl udi ng Saturdays, Sundays, or any day made a | egal holiday by
the laws of the Comonweal th of Pennsylvania or of the United
States (a "Holiday"); provided, however, that if the final day of
any tinme period falls on a Saturday, Sunday or Holiday, then the
final day shall be deened to be the next day which is not a
Saturday, Sunday or Holiday. |In conputing the nunber of days for
t he purpose of giving notice of any neeting, the date upon which
the notice is given shall not be counted but the day set for the
neeti ng shall be counted. Notice given twenty-four (24) hours
before the tine set for a neeting shall be deened one day's




noti ce.
ARTI CLE V
OFFI CERS

5.01 Oficers. The officers of the Authority shall be
t he Chairperson, the Vice Chairperson, the Secretary, the
Treasurer, the Executive Director, one or nore Assistant
Secretaries, and such other officers as the Board may determ ne.
The nmenbers of the Board shall elect from anong thensel ves a
Chai r person, Vice Chairperson, Secretary, Treasurer, and such
other officers as they may determne. A Qualified Majority of
the Board shall appoint and may renove the Executive Director
The Board may el ect or appoint such other officers, assistant
of ficers, agents, and enpl oyees as the needs of the Authority may
require, who need not be nenbers of the Board. A nenber of the
Board may hold nore than one office of the Board at any tine.

5.02 Tenure of Ofice. Except for the Executive

Director, all officers who are nenbers of the Board shall be
el ected at the annual neeting and shall hold office for one
year and until their respective successors shall have been duly
el ected or until they have ceased to be nenbers of the Board.

Except for the Executive Director, officers who are not nenbers
of the Board may be el ected or appointed at any neeting of the

Board and shall serve at the pleasure of the Board. The (anended
Executive Director shall serve at the pleasure of a Qualified on
Majority of the Board for a termending sixty (60) days beyond 7/ 18/ 94)
the current termof office of the appointing authorities from
t he House of Representatives or until his or her successor is

retai ned pursuant to the Act, whichever shall first occur.
A person naned to fill a vacancy occurring in the office of

Executive Director occurring prior to the expiration of the

Executive Director's termshall serve the unexpired term

5. 03 Chai rperson. The Chairperson shall have a general
managenent role over the affairs of the Authority, shall conduct
all nmeetings of the Board, and shall, in general, perform al

duties incident to the office of the Chairperson and such ot her
duties as nmay be assigned by the Board.

5. 04 Vi ce Chairperson. The Vice Chairperson shall have
all powers and duties of the Chairperson in the absence of the
Chai rperson and shall perform such other duties as may be
assigned by the Board. Should both the Chairperson and Vice
Chai r person be absent from any neeting of the Board, the nenbers




present shall appoint a Chairperson pro tenpore.

5. 05 Secretary. The Secretary shall act as clerk of
all nmeetings of the Board, shall record all the proceedi ngs of
such neetings in a book for that purpose, shall give such notice
as may be required of all neetings, shall record all votes and
shal | have custody of all books and records of the Authority,
except those kept by the Treasurer, and shall, in general,
performall duties incident to the office of the Secretary and
such other duties as may be assigned by the Board.

5. 06 Treasurer. The Treasurer shall keep the financial
records of the Authority, provide for the custody of the funds
and ot her properties of the Authority, and shall perform al
other duties incident to the office of the Treasurer and such
ot her duties as nmay be assigned by the Board.

5. 07 Executive Director. The Executive Director, who
shall be appointed by a Qualified Majority of the Board, shall be
the full-time chief operating officer of the Authority and,
subject to the supervision and control of the Board, shall have
general supervision and direction of the business affairs of the
Authority. He or she may execute on behalf of the Authority
contracts entered into in the ordinary course of business and any
ot her duly authorized contracts, and shall have such other powers
and perform such other duties as may be del egated to hi mor her
by a Qualified Majority of the Board.

5. 08 Assi stant Secretary. The Board may appoint one or
nore Assistant Secretaries who need not be nenbers of the Board.
The Assistant Secretary, or the Assistant Secretaries designated
in the resolution by the Board if there is nore than one, shal
have all the powers and duties of the Secretary in the absence of
the Secretary. Should the Secretary and the Assistant Secretary
or Assistant Secretaries be absent fromany neeting of the Board,
t he nenbers present shall appoint a secretary of the neeting.

5.09 O her Oficers. Such other officers as may from
time to tine be elected or appointed by the Board shall perform
such duties as may be specifically assigned to them by the Board.

5.10 Renoval of Oficers. Except for the Executive
Director, any officer of the Authority may be renoved by a
majority of the Board. |If an officer who is a nenber of the

Board | oses his or her nenbership on the Board for any reason,
such officer shall cease to hold his or her office; provided,
however, that the Board shall not be precluded from reappointing



such officer provided that the office held is not one for which
menbership on the Board is a prerequisite.

5.11 Vacancies. A vacancy in any office shall occur
upon the death, resignation, disqualification, renoval or
expiration of the termof an officer. A majority of the Board (amended
shal | have the power to fill any vacancies occurring for whatever on
reason in any office, except for a vacancy in the Executive 7118/ 94)

Director's office which shall require a Qualified Majority of the
Board. All vacancies shall be filled as soon as practicable.

ARTI CLE VI
EMPLOYEES

6. 01 O her Enpl oyees and Professional Services. The
Board nay enpl oy such other agents, enployees, technical experts,
| egal counsel and consultants as it may fromtine to tine
determne, to serve at the will of the Board and for such
conpensation as the Board may direct; provided that a Qualified
Majority of the Board nmust approve any contract for professional
servi ces.

ARTI CLE VI |

AUDI TS, FI SCAL YEAR, MONIES OF THE AUTHORI TY

7.01 Audit. The Authority shall file an annual report
with the Chairperson and the Mnority Chairperson of the
Appropriations Commttee of the Senate of the Conmonweal th of
Pennsyl vani a and the Chairperson and the Mnority Chairperson of
the Appropriations Conmttee of the House of Representatives of
t he Commonweal t h of Pennsyl vani a, which annual report shall make
provi sions for the accounting of revenues and expenses of the
Aut hority. The Authority shall have its books, accounts and
records audited annually in accordance with generally accepted
audi ti ng standards by an independent auditor who shall be a
certified public accountant, and a copy of the audit report shal
be attached to and be nade a part of the Authority's annual
report. A concise financial statenent shall be published
annually in the Pennsylvania Bulletin. The Chairperson and
M nority Chairperson of the Appropriations Commttee of the
Senate of the Commonwealth of Pennsylvania and the Chairperson
and M nority Chairperson of the Appropriations Conmittee of the
House of Representatives of the Commonweal th of Pennsyl vani a
shall have the right to exanine, fromtine to tinme and at any
time, the books, accounts and records of the Authority.




7.02 Fiscal Year. The fiscal year of the Authority
shall end on June 30 of each year

7.03 Moni es of the Authority. Al nonies of the
Aut hority, from whatever source derived, shall be paid to the
Treasurer of the Authority. The Board shall invest the funds of

the Authority in a manner consistent with sound business
practice, subject to the restrictions contained in the Act and
any ot her applicable statute or regul ation.

ARTI CLE VI I |

CORPORATE SEAL

8.01 Corporate Seal. A seal with the words
"Pennsyl vani a | ntergovernnental Cooperation Authority,
Pennsyl vani a Corporate Seal - 1991" upon it shall be the conmon

and corporate seal of the Authority. Such seal may be used by
causing it to be inpressed upon, affixed to, or reproduced in
fact simlarly or otherw se to any docunents or other witing.

ARTI CLE I X
SOVEREI GN | MVUNI TY: | NDEWNI FI CATI ON

9.01 Sovereign Imunity. The Authority and its
menbers, officers, officials and enpl oyees shall enjoy sovereign
and official inmmunity, as provided in 1 Pa. Cons. Stat. Ann.

§ 2310 (relating to sovereign imunity reaffirnmed; specific

wai ver), and shall remain imune fromsuit except as provided by
and subject to the provisions of 42 Pa. Cons. Stat. Ann. § 8501
(relating to definitions) through 8 8528 (relating to limtations
on danages). Notwi thstanding the provisions of 42 Pa. Cons.

Stat. Ann. 8 8525, the Authority, through its |egal counsel

shal | defend actions brought against the Authority or its
menbers, officers, officials and enpl oyees when acting within the
scope of their official duties.

9.02 | ndemmity. The Authority shall indemify any
menber or officer of the Authority who was or is an "Authorized
Representative" of the Authority (which shall nean, for purposes
of this Article I X, a nmenber or officer of the Authority,

i ncluding the Executive Director, or such person serving at the
request of the Authority as a director, officer, partner,

fiduciary or trustee of another corporation, partnership, joint
venture, trust, enployee benefit plan, or other enterprise) and



who was or is a "party" (which shall include for purposes of this
Article I X the giving of testinony or simlar involvenent) or is
threatened to be nade a party to any "proceedi ng" (which shal
mean for purposes of this Article | X any threatened, pending or
conpl eted action, suit, appeal or other proceeding of any nature,
whether civil, crimnal, admnistrative or investigative, whether
formal or informal, and whether brought by or in the right of the
Aut hority of otherw se) by reason of the fact that such person
was or is an Authorized Representative of the Authority to the
full est extent permtted by law, including without limtation

i ndemmi fi cation agai nst expenses (which shall include for
purposes of this Article I X attorneys' fees and di sbursenents),
damages, punitive damages, judgnents, penalties, fines and
anounts paid in settlenment actually and reasonably incurred by
such person in connection with such proceedi ng, unless the act or
failure to act giving rise to the claimis finally determ ned by
a court to have constituted willful m sconduct or reckl essness.

| f an Aut horized Representative is not entitled to
indemification in respect of a portion of any liabilities to

whi ch such person may be subject, the Authority shall nonethel ess
i ndemmi fy such person to the maxi numextent permtted by |aw for
the remaining portion of the liabilities.

9. 03 Advancenent of Expenses. The Authority shall pay
t he expenses (including attorneys' fees and di sbursenents)
actually and reasonably incurred in defending a proceedi ng on
behal f of any person entitled to indemification under Section
9.02 in advance of the final disposition of such proceedi ng upon
recei pt of an undertaking by or on behalf of such person to repay
such amount if it shall ultimately be determ ned that such person
is not entitled to be indemmified by the Authority as authorized
inthis Article IX. The financial ability of such Authorized
Representative to nake such repaynent shall not be a prerequisite
to the maki ng of an advance.

9. 04 Enpl oyee Benefit Plans. For purposes of this
Article I X, the Authority shall be deened to have requested a
menber or officer to serve as fiduciary with respect to an
enpl oyee benefit plan where the performance by such person of
duties to the Authority al so i nposes duties on, or otherw se
i nvol ves services by, such person as a fiduciary with respect to
the plan; excise taxes assessed on an Authorized Representative
Wth respect to any transaction with an enpl oyee benefit plan
shal |l be deened "fines"; and action taken or omtted by such
person with respect to an enpl oyee benefit plan in the
performance of duties for a purpose reasonably believed to be in
the interest of the participants and beneficiaries of the plan

-10-



shall be deened to be for a purpose which is not opposed to the
best interests of the Authority.

9. 05 Security for Indemification Qoligations. To
further effect, satisfy or secure the indemification obligations
provi ded herein or otherw se, the Authority may maintain
i nsurance, obtain a letter of credit, act as self-insurer, create
a reserve, trust, escrow, cash collateral or other fund or
account, enter into indemification agreenents, pledge or grant a
security interest in any assets or properties of the Authority,
or use any other nmechani smor arrangenent whatsoever in such
anounts, at such costs, and upon such other terns and conditions
as the Board shall deem appropri ate.

9. 06 Rel i ance Upon Provi sions. Each person who shal
act as an Authorized Representative of the Authority shall be
deened to be doing so in reliance upon the rights of
i ndemmi fication provided in this Article I X

9. 07 Amendnent or Repeal. Al rights of
i ndemmi fication under this Article | X shall be deened a contract
bet ween the Authority and the person entitled to i ndemification
under this Article | X pursuant to which the Authority and each
such person intend to be legally bound. Any repeal, anendnent or
nodi fication hereof shall be prospective only and shall not
limt, but may expand, any rights or obligations in respect of
any proceedi ng whet her commenced prior to or after such change to
t he extent such proceeding pertains to actions or failures to act
occurring prior to such change.

9. 08 Scope of Article. The indemification, as
authorized by this Article I X, shall not be deened excl usive of
any other rights to which those seeking indemification or
advancenent of expenses may be entitled under any statute,
agreenent or otherw se, both as to action in an official capacity
and as to action in any other capacity while holding such office.
The i ndemmification and advancenent of expenses may be provi ded
under any statute, agreement or otherw se, both as to action in
an official capacity and as to action in any other capacity while
hol ding office. The indemification and advancenent of expenses
provided in, or granted pursuant to, this Article | X shal
continue as to a person who has ceased to be a nenber or an
officer in respect of proceedings pertaining to actions or
failures to act occurring while such person was serving as a
menber or an officer, and shall inure to the benefit of such
person's heirs, executors and adm nistrators.

-11-



ARTI CLE X
CONFLI CTS OF | NTEREST

10. 01 Conflicts of Interest. Al nenbers, officers and
enpl oyees of the Authority shall be subject to the provisions of
the Act of October 4, 1978, P.L. 883, No. 170, referred to as the
Public O ficial and Enpl oyee Ethics Law, and the Act of July 19,
1957, P.L. 1017, No. 451, known as the State Adverse Interest
Act. For the purposes of application of such acts, enployees of
the Authority (including, but without Iimtation, the Executive
Director) shall be regarded as public enpl oyees of the
Commonweal t h of Pennsyl vani a, and nenbers and officers of the
Aut hority shall be regarded as public officials of the
Commonweal t h of Pennsyl vani a, whether or not they receive
conpensat i on.

ARTI CLE Xl
WAI VER OF NOTI CE

11.01 Wai ver of Notice. Any notice required to be given
under these Bylaws may be effectively waived by the person
entitled to such notice by witten wai ver signed before or after
the neeting to which such notice related or by attendance at such
meeti ng otherwi se than for the express purpose of objecting to
the transaction of any business because the neeting was not
lawful ly called or convened.

ARTI CLE Xl |
AMENDMENT OF BYLAWS

12.01 Amendnents. These Byl aws nay be altered, anmended
or repeal ed, and new Byl aws nay be adopted, by a Qualified
Majority of the Board, at any neeting after fifteen (15) days'
prior witten notice of such an intention has been provi ded by
the Secretary to each nenber of the Board; provided further, that
no anmendnent may be nade in contravention of the Act or any other
applicabl e statute or regulation.
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