EDA Bylaws as amended October 15, 2025

I1.

BYLAWS OF THE ECONOMIC DEVELOPMENT
AUTHORITY OF THE CITY OF LEXINGTON, VIRGINTA

INTRODUCTION

A. Name. The name of this body shall be the “Economic Development Authority of
the City of Lexington, Virginia” and is sometimes hereinafter referred to as the
“Authority” or “EDA.”

B. Purpose. The Economic Development Authority (EDA) promotes responsible
economic initiatives that retain and increase our tax base, spur job creation, and create
measurable improvements to the community’s well-being. The Authority shall have
all purposes now or hereafter set forth in the Industrial Development and Revenue
Bond Act, Chapter 49 of Title 15 .2 of the Code of Virginia, as amended (the "Act").

C. Powers. The Authority shall be vested with and may exercise all powers now or
hereafter enumerated in the Act, along with that which may be incidental thereto or
necessary or appropriate to enable it to accomplish its purposes.

D. Separate Entity. The Authority shall be a political subdivision of the
Commonwealth of Virginia, as provided by the Act, and as such shall be a separate
and distinct legal entity from the City of Lexington, Virginia (“Lexington” or the
“City”).

E. Gender-neutral interpretation. Any references to gender-based nouns or
pronouns in these Bylaws shall be construed to refer generally to members regardless

of gender.

BOARD OF DIRECTORS AND OFFICERS

A. Board of Directors. The Authority shall be governed by a Board of Directors in
which all powers of the Authority shall be vested.

B. Default to the Act. All provisions contained in Article II are derived from
Section 4904 Title 15.2 of the Code of Virginia. Any conflict between a provision in
Article IT and Section 4904 shall be resolved in favor of Section 4904.

C. Number, Appointment, and Terms of Directors.
1) There shall be five to seven Directors of the Authority who shall be appointed
by the City Council of Lexington (“City Council”).
2) All appointments shall be for a term of four (4) years, except appointments to
fill the remainder of an unexpired term created by a vacancy on the Board of
Directors.
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3) All terms of office shall be deemed to commence upon the date of the initial
appointment to the Authority, and thereafter, in accordance with the provisions
of Subsection C(2).

4) If at the end of any term of office of any director a successor thereto has not
been appointed, then the director whose term of office has expired shall
continue to hold office until his successor is appointed and qualified.

D. Oath. Each Director, before entering upon his duties, shall take and subscribe
the oath prescribed by Section 49-1 of the Code of Virginia, as amended.

E. Employment; Residence. No Director shall be an officer or employee of
Lexington. Pursuant to Viginia Code § 15.2-4904(C), every Director shall, at the time
of his appointment and thereafter, reside in Lexington or a neighboring locality. When
a Director ceases to be a resident of such locality, such Director's office shall be
vacant and a new Director shall be appointed pursuant to the Act and Section II.F of
these Bylaws.

F.  Vacancies. City Council shall make any appointments necessary to fill any
vacancies upon the Board of Directors, such appointment being for the unexpired
term of any Director who resigned or otherwise vacated his office. The City Manager
of Lexington shall promptly notify City Council of any vacancy which may occur on
the Board of Directors.

G. Compensation for Directors. The Directors shall receive no salary, but the
Directors may be compensated a predetermined amount per regular, special or
committee meeting as approved by City Council not to exceed two hundred dollars
($200) per meeting and shall be reimbursed for necessary and pre-approved travel and
other expenses incurred in the performance of their duties.

H. Officers of the Authority. The Directors shall elect a Chair, a Vice-Chair, a
Secretary, and a Treasurer of the Authority (collectively, the “Officers”). All officers
shall be elected annually at the regular meeting held in September of each year. They
shall commence their duties immediately upon election and shall continue in office
thereafter until a successor is elected and qualified. The Directors may elect at any
regular or special meeting such Officers as may be necessary to fill any vacancy
created by resignation, expiration of a term of appointment as a Director, or
otherwise, which Officers shall serve for the remaining portion of such Officer's
unexpired term.

1) The Chair and Vice-Chair shall be elected from the membership of the Board.
They shall remain full voting members of the Board of Directors after their
election.

2) The Directors shall elect Lexington's City Manager as Secretary and
Lexington’s Finance Director as Treasurer. Both the Secretary and the
Treasurer shall be ex-officio members without the authority to vote on any
business before the Board of Directors.
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I. Duties of Officers. The duties of Officers of the Authority shall include, but not
be limited to, the following:

1y

2)

3)

4)

5)

The Chair shall preside at all meetings of the Authority; be responsible for all
correspondence; make committee appointments; may appoint members of the
Authority as liaison to any other governmental agencies, authorities, and
commissions; act as a signatory when authorized; and have overall
responsibility for accomplishment of the Authority's goals and purposes.

The Vice Chair shall, in the absence of the Chair, exercise all of the

Chair's powers and duties. In the event the office of Chair becomes vacant, the
Vice Chair shall immediately become the Chair and an election shall be held
at that time for the newly vacated Vice Chair position.

The Secretary shall be responsible for taking detailed minutes of every
meeting of the Authority, for providing appropriate notice of meetings to the
Directors and Officers of the Authority and all other pertinent parties under
Article III, and for preparing and distributing such minutes to all persons as
directed by the Board of Directors. The Secretary shall maintain copies of all
reports, correspondence, contracts, agreements, indentures, documents, audits,
rules and regulations and any other records as may be directed by the Board of
Directors. The Secretary shall be responsible for preparing and filing all
statements, reports and similar matters from time to time required by law to be
filed by the Authority with any federal, state or local official.

The Treasurer shall be custodian of all funds of the Authority; keep and
maintain suitable financial records as may be directed by the Board of
Directors; arrange for an annual audit of the accounts of the Authority by an
independent Certified Public Accountant, subject to the prior approval of the
Board of Directors; and report to the Directors the results of such annual audit.
In addition to the foregoing powers and duties, each Officer of the Authority
may exercise any powers conferred upon such officer by the Act, and all other
powers as are customarily exercised by such officer in similar organizations or
authorities as may be expedient, necessary or proper to further the lawful
purposes of the Authority. During the absence of any Officer, the Board of
Directors may designate any member of the Authority to perform the duties of
the absent Officer until such Officer's return.

J. Quorum. Four members of the Board of Directors shall constitute a quorum of
the Board for the purposes of conducting its business and exercising its powers and
for all other purposes, except that no facilities owned by the Authority shall be leased
or disposed of in any manner without a majority vote of the members of the Board of
Directors (as described in Article I, Section A), No vacancy in the membership of the
Board of Directors shall impair the right of a quorum to exercise all the powers and
perform all the duties of the Board of Directors.

K. Employees and Agents. The Board of Directors shall have the power to employ
and pay compensation to such employees and agents, including attorneys,
consultants, and bond counsel, as the Board of Directors shall deem necessary in
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I11.

carrying on the business of the Authority.

MEETINGS AND HEARINGS

A. Voting. Except as otherwise required in these Bylaws or by the Act, voting shall
be by a simple majority of those present at any meeting of the board of directors that
has been called and conducted in accordance with this Article. No Director shall be
allowed to vote by proxy at any meeting of the Authority. If the absence or recusal of
any member of the Board of Directors causes a vote to result in a tie, the matter shall
be tabled. The same member of the Board who raised the tabled issue can raise the
issue again at the same meeting or a subsequent meeting when he or she believes that
the matter can be resolved by calling for another vote. However, a raised and tabled
issue can only be re-raised once per meeting.

B. Meetings and Notices. Except as set forth below, regular meetings of the Board
of Directors shall be held at the call of the Chair at 5:30 P.M. on the third Wednesday
of the month, at Lexington City Hall. Special meetings of the Board of Directors may
be called by the Chair or a majority of the Board of Directors. Notice specifying the
time and place of any special meeting shall be given to each Director and Officer of
the Authority at least 24 hours before such meeting by personally delivering such
notice to the member by telephoning, emailing, mailing, or commonly recognized
form of business communication such notice to the member at least 24 hours before
the meeting. The presence of any Officer or Director at a special meeting shall be
deemed an acknowledgement of the timely receipt of notice thereof or a waiver of
any such notice. Special meetings may be held without notice if all of the Directors
are present or those not present sign a written waiver of notice before or after the
meeting. All meetings at which formal action is taken shall be open to the public.

C. Public Hearing and Approval; Transmission of Fiscal Impact Statement.

1) Whenever federal law requires public hearings and public approval as a
prerequisite to obtaining federal tax exemption for the interest paid on bonds,
unless otherwise specified by federal law or regulation, the public hearing
shall be conducted by the Authority either at its offices or such appropriate
site as provided by the City on a date and at a time selected by the Chair of the
Authority.

2) Notice of the hearing shall be given by the Secretary by (1) publishing once a
week for two successive weeks in a newspaper published or having general
circulation in the locality in which the facility to be financed is to be located
and (2) advertising the meeting on the City of Lexington’s website. The notice
shall specify the time and place of the hearing and contain (a) the name and
address of the Authority; (b) the name and address (principal place of
business, if any) of the party seeking financing; (¢) maximum dollar amount
of financing sought; and (d) the type of business and purpose and specific
location, if known, of the facility to be financed. Notwithstanding anything to



EDA Bylaws as amended October 15, 2025

the contrary contained herein, the hearing shall be scheduled and held not less
than six (6) or more than twenty-one (21) days after the second notice has
appeared in the relevant local newspaper.

3) If, after the public hearing has been held, the Authority approves the
financing, the Chair shall convey promptly to City Council a reasonably
detailed summary of the comments expressed at the hearing, together with the
Authority's recommendation. Such summary and recommendation shall be
accompanied by a fiscal impact statement concerning the facility and
financing therefor for which approval is sought using the fiscal impact
statement form currently in effect and published on the EDA’s website which
best matches the entity type of the party seeking financing. (“Non-Profit” or
“For Profit”.)

4) The Chair shall use his or her best efforts to transmit said fiscal impact
statement, summary and recommendation to City Council within such time as
will permit said City Council to either approve or disapprove the financing
within sixty (60) calendar days from the public hearing.

D. Minutes. The Secretary of the Authority shall keep detailed minutes of all
meetings. The minutes shall be open to public inspection at all times at the office of
the Authority and be available on the City of Lexington’s website.

E. Closed Sessions. When addressing Authority business not required by law to be
discussed in a public forum, any member of the Board of Directors may move to
address said business in a closed session. To enter into a closed session, the motion
must be seconded and approved by a majority of the Board of Directors. Business
discussed in a closed session shall not be included in the minutes of the Authority.
Any motion for a closed session shall be made according to the form exhibited in
Appendix A.

F. Financial Transactions, Records and Fiscal Year. The Treasurer of the
Authority shall keep suitable records of all financial transactions of the Authority and
shall arrange to have the same audited following the end of each fiscal year, subject to
the approval of the Board of Directors. Copies of each audit shall be further furnished
to City Council and all such other persons the Board of Directors may deem
appropriate. The audit shall be open to public inspection at the office of the Economic
Development Authority, at City Hall, 300 East Washington Street, Lexington, Virginia
24450. The fiscal year of the Authority shall begin on July 1 and end on the last day
of June next following.

G. Agenda of Meetings. The format of all regular meetings of the Board of
Directors shall be as follows:

a. Call to Order.
b. Approval of Agenda
c. Approval of Minutes
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IV.

VI

d. Reading (if requested by any member), approval and correction of the
minutes of the last regular meeting and any special meetings held
subsequent to the last regular meeting.

Treasurer’s Report.

City Manager’s Report.

Chair's Report.

Committee Reports: Executive Committee, Economic Advisory
Committee, and Special Committees.

Old Business.

j. New Business.

k. Adjournment.
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COMMITTEES

A. Executive Committee. The Board of Directors may designate, by resolution
adopted by a majority of the Directors, any two or more of the Directors to constitute
an Executive Committee. The Executive Committee shall consider on behalf of the
Board of Directors, all matters brought to its attention when the Board of Directors is
not in session during either a regular or a special meeting. The Executive Committee
may act solely in an advisory capacity and shall not exercise any of the powers
granted to the Authority of its officers pursuant to these Bylaws or the Act. The
Executive Committee shall report to the members of the Authority at the Authority's
next regularly scheduled meeting all matters discussed by the Executive Committee.

B. Special Committees. The Board of Directors may appoint, from time to time,
committees as it may deem necessary and expedient to promote the purposes of the
Authority. Such committees shall be advisory only and shall not be empowered to act
by or on behalf of the Authority. Members of any special committee shall not be
compensated for their services but may be reimbursed for necessary and pre-approved
travel and other expenses incurred while on the business of the Authority.

CHECKS. NOTES. DRAFTS AND OTHER LEGAL DOCUMENTS

Checks, notes, drafts, and other legal documents shall be signed by such Directors or
Officers as specified in the Act, these Bylaws, or as the Board of Directors may, from
time to time, authorize. The signature of any such person may be electronic when
authorized by the Board of Directors or the Act.

RULES AND REGULATIONS

A. Rules of Order. Roberts Rules of Order, newly revised or any subsequent edition
thereof, shall govern all matters of procedure not specifically set forth in these
Bylaws or the Act.
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VII.

B. Rules and Regulations. The Board of Directors may adopt, amend and alter,
from time to time, such rules, regulations, or forms which it may deem necessary
or expedient for the management of the affairs of the Authority and which shall be
consistent with the Act. The Secretary of the Authority shall maintain current
copies of all rules, regulations, and forms adopted by the Authority, which shall be
available for public inspection at all times at the office of the Authority.

AMENDMENT OF THE BYLAWS

These Bylaws may be amended by a majority of the Board of Directors present at any
duly constituted meeting, provided written or oral notice of such amendment was
given to the Directors and Officers at least 24 hours prior to any such meeting.



