REQUEST FOR PROPOSALS
Facilitation & Strategic Planning Services
National Landing Business Improvement District
August 3, 2022
INTRODUCTION
The National Landing Business Improvement District (BID) is seeking proposals from
consultants with experience facilitating and drafting strategic plans. The selected firm
will help the organization develop an updated Strategic Plan working closely with the
organization’s board, staff, membership, and other selected partners and stakeholders.
Consultants should have a good understanding of non-profit governance and
operations, experience with urban place management organizations, and demonstrated
success in strategic planning.
BACKGROUND
The National Landing Business Improvement District (BID) is a 501(c)(6) organization
and public/private partnership between area property owners and Arlington County
government. The organization serves as a champion for the National Landing downtown
district and continuously promotes and activates the local business, retail, restaurant,
and residential community through six core program areas: Administration &
Management, Community Events & Outreach, Economic Development, Marketing &
Promotion, Public Realm & Beautification, and Transportation.
Formerly known as the Crystal City BID from 2006 to 2020, the organization expanded
its boundary into Pentagon City and Potomac Yard and changed its name to the
National Landing BID as of July 1, 2020. This effort was guided by the organization’s
2019 Area-Wide Strategic Plan which set out to determine new strategic objectives for
the BID and a new collective vision for the area as a cohesive downtown community.
With the expansion of the BID, establishment of the National Landing downtown brand,
and a new wave of public and private investment, much progress has been made
towards realizing the vision established in the 2019 Strategic Plan. This progress
coupled with the challenges that come with managing growth and the ramifications of
the COVID Pandemic illustrate the need to consider the next chapter of the BID’s work.
The BID’s FY2023 Work Plan prioritizes the completion of an updated Strategic Plan.
Though the BID does not anticipate deviating radically from the core values identified in
the 2019 Area-Wide Strategic Plan, an update provides an opportunity to validate and
revisit the organization’s priorities, goals, and strategies in a transforming economic
climate. Additionally, as new development opens, the BID anticipates a steady increase
in both the BID’s budget and demand for the BID’s services. This update will enable the
BID to explore what core services might need to be adjusted to serve the mission and
vision of the organization.

SCOPE OF WORK
The BID is seeking a consultant to work in close collaboration with the project team to
scope and facilitate a strategic planning process with the goal of delivering an updated
Strategic Plan with a 5-year horizon to the BID Board for approval by its 4th Quarter
meeting in April of 2023. The following general scope of services is anticipated:
•
•

•
•
•
•
•

Conduct a kick-off meeting with BID staff to clarify expectations, desired
outcomes, and finalize the project scope and schedule
Review of relevant documents identified by the BID staff including the BID’s
organizational documents and County planning and policy documents pertaining
to National Landing interests
Develop a robust public engagement effort that consists of both traditional inperson and online methods
Work with the BID staff to ensure there is thorough engagement with BID
stakeholders
Collaborate with the BID marketing and communications team on all event and
outreach notifications
Succinctly summarize and document all findings from all meetings and public
engagement efforts
Deliver a final Strategic Plan no later than April 19, 2023, with a goal of Board
approval on April 26, 2023

KEY OBJECTIVES
•
•
•
•

•
•

Build support, enthusiasm, and pride in the BID’s work amongst the BID staff,
members, County, and other key stakeholders
Establish clarity of roles for the BID and stakeholders and realistic objectives for
an implementable five-year plan horizon
Revisit the BID’s values as well as vision and mission statements; and
Develop clearly defined organizational priorities, goals, and strategies that align
with the organization’s core values, Equity Forward Action Plan, and goals for
inclusion and transparency
Recognize County policy and how BID’s priorities and goals can facilitate
implementation
Incorporate the BID’s Equity Forward Action Plan

QUALIFICATIONS
•

•

Experience developing strategic plans for nonprofit organizations – familiarity
with place management organizations (i.e. BIDs) is preferred; familiarity with land
use, planning, and real estate is a plus
Comprehensive capabilities in public outreach and engagement both through
focus groups, pop-up activations, and online efforts

•

Demonstrated success in distilling meeting content and feedback into thematic
areas for recommendations

TENTATIVE TIMELINE
To be finalized with selected consultant
•
•
•
•
•

•
•
•
•
•

August 3, 2022 - Request for Proposals Released
August 17, 2022 – Proposals Due
August 23 and 24, 2022 – Applicant team interviews (if necessary)
Early September - Consultant Selected / Kick-Off Meeting / Scope Finalization
September through December
o County Agency Engagement
o Public Kick-Off Meeting
o Board of Directors Meeting – Strategic Plan Process Update
o Online Engagement
o Pop-Up Stations through National Landing
o Focus Groups, Workshops, Roundtables
January 25, 2023 – Board of Directors Meeting – Consultant to provide initial
overview of findings and plan themes
January through March - Strategic Plan Drafting
February 15, 2023 – First draft of Strategic Plan Due
April 12, 2023 – Final Draft DUE
April 26, 2023 – Board of Directors Meeting – Plan Approval

SUBMISSION OF PROPOSALS
Submittals should be sent via email to Robert Mandle at rob@nationallanding.org
no later than 11:59pm, Wednesday, August 17, 2022 and should include the following:
•
•
•
•
•

•

Statement of understanding of work to be performed
Proposed not-to-exceed fee structure
Billing rates for individuals assigned to the account
Names, contact information, and bios of the partner, account manager, and/or
any field staff who will be assigned to the account
Background, experience, and qualifications to provide facilitation and strategic
planning services for nonprofit clients and specifically place management
organizations, such as business improvement districts
References and contact information from at least three (3) comparable nonprofit
clients

SELECTION

Proposals will be reviewed for completeness, appropriate and relevant experience
working with similar organizations, quality of references, and affordability. Interviews
may be requested with select respondents during timeframe noted above. Questions
can be sent directly to Robert Mandle at Rob@nationallanding.org.
RELEVANT RESOURCES
Organizational Documents
•
•
•
•
•
•
•

Area-Wide Strategic Plan (2019)
National Landing BID Business Plan (2020)
FY2021 Annual Report
FY2023 Work Plan & Budget
National Landing Market Impact Study (April 2022)
National Landing Equity Forward: An Action Plan (June 2022)
2022 Board Retreat Summary Report (April 2022)

Guiding County Documents
•
•
•

Crystal City Sector Plan
Pentagon City Sector Plan
Arlington County Comprehensive Plan

Website – www.nationallanding.org

National Landing BID
2022 Board Retreat
Summary Report
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Executive Summary
The National Landing Business Improvement District (BID) Board of Directors met on April 8th,
2022, to discuss the past, present, and future of National Landing. Held on the top floor of
Amazon’s office, the Board Retreat allowed the Board to see – both literally and figuratively –
National Landing’s progress and continued promise. After nearly 2 years of virtual meetings, the
in-person retreat allowed Board Members to strengthen connections and exchange ideas that will
guide the BID in the coming years.
This report summarizes key themes from the Retreat.
Board

Members

discussed

sharpening

National

1770 Crystal Drive

Landing’s identity, promoting diversity and vibrancy, and
becoming a destination for both national and local
audiences. Many discussions concerned the need to
compete strongly for capital and talent while preserving
affordability. Board Members also emphasized the
importance of strategic partnerships and drawing
lessons from the pandemic. Overall, Board Members
shared optimism for the BID’s future and enthusiasm for
transforming obstacles into opportunities.
Following the Retreat Agenda on the next page, this
report discusses each component of the Retreat and
explores which themes emerged during each activity. The report also includes images from small
group discussions. It will serve as a valuable reference point for the BID as it conducts strategic
planning.
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Retreat Agenda
Outcomes:
•
•
•
•
•

Deepen connections and relationships amongst board Members and BID staff
Alignment on key messages
Shared understanding on what has enable current successes
Begin to identify aspirational organizational goals
Create a foundation for future strategy planning

Morning session:
•
•
•
•
•

Welcome
Guest Speaker: Mark Schwartz, Arlington County Manager
Introductions and Connections
State of the BID
National Landing’s Future

Lunch:
•
•

Guest Speaker: Katie Cristol, Chair of Arlington County Board
Guest Speaker: Patrick Phillippi, Senior Manager of Community Engagement, Amazon

Afternoon session:
•
•

Aspirations and Our Future as a Model BID
Closing

Post-retreat reception: Rooftop Terrace
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Connections to the BID
Two key goals of the Retreat were to build relationships between Board Members and work
toward a shared understanding of National Landing’s identity. Asked why they chose to be a part
of the BID, many Members expressed that they saw the potential in the area and believed there
were opportunities to make the area more prosperous and vibrant for all. A few described how
they were initially reluctant to join the BID but have enjoyed partnering with others and shaping
the community’s future. All agreed that the BID plays a key role in representing the community
and that all Members have opportunities to be liaisons and trusted partners. All expressed
excitement to have the Retreat as an opportunity to connect in person after two years apart.

The BID’s Four Key Pillars

State of the BID
During the morning session, Tracy Sayegh Gabriel,
BID President & Executive Director, presented on the
State of the BID. Tracy outlined how the BID has grown
organizationally and key messages about the BID,
such as its four pillars, values, and commitments to
diversity, equity, and inclusion. Tracy also discussed
major wins and progress across the BID’s pillars, such
as the People Before Cars Coalition and providing
overall 30 grants to small businesses.
Members met in small groups to identify key

observations or questions they had about the state of the BID. In the large group discussion, there
was consensus that National Landing is in the “national spotlight” and has an opportunity to be a
national model.
Board Members agreed that fostering a “live-work-play” District is essential and that the BID’s
major projects have contributed to that vision. Recognizing that there are so many possibilities in
National Landing, Members noted that the BID has the challenge of identifying and focusing on
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specific objectives. Drawing on the experiences with CC2CCA and Reimagine Route 1, some
emphasized the value of collaborating with local government partners, Virginia Tech, and others.
Questions that emerged from the discussion included:
•

What group(s) of people is National Landing hoping to attract? Does the BID hope to draw
young professionals from other cities, DC residents seeking something new, families tired
of other suburbs, or all of the above?

•

Who are National Landing’s peers? How will National Landing build an identity that is
distinct, not just “the next Austin”?

•

How can the BID tap into community Members’ existing pride in Pentagon City, Crystal
City, and Potomac Yard?

•

How can the BID ensure that the portion of the District in Potomac Yard feels like part of
the rest of National Landing? What are the impacts of it being separated by county
boundaries?

•

What can the BID do to assess the post-pandemic landscape and ensure a smooth “return
to office”? What does “live-work-play” look like post-pandemic?
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Guest Speakers
During the Retreat, Board Members heard from guest speakers from two key National Landing
partners – Arlington County and Amazon.

Mark Schwartz
Arlington County
Manager

Katie Cristol
Arlington County
Board Chair

Patrick Phillippi
Senior Manager of
Community Engagement,
Amazon

Overall, Mark focused on the need to promote housing development and more flexible zoning.
Mark also answered questions about the potential for future TIFs (tax increment financing) and
the costs of major public projects.
Katie Cristol spoke to the priorities of Arlington County and how they support the long-term vision
of the BID. Like Mark, Katie emphasized the importance of preserving affordability – especially
“missing middle” housing – for existing and new residents as National Landing continues to grow.
After Katie, Patrick spoke briefly about Amazon’s continued support for the BID and desire to
continue collaborating on major projects in National Landing. Like the Board Members, Amazon
hopes National Landing is a true “live-work-play” community that welcomes a variety of people.
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HR&A Report

Sulin Carling, a Principal at HR&A, presented the report
National Landing’s Evolution as an Innovation District. Sulin
described how National Landing compares well to other leading
innovation districts on “People, Place, and Program” factors. To
close the morning presentations, Jack Kelly, incoming BID
Board Chair and VP at JBG Smith, presented an overview of
JBG Smith’s master planning for National Landing. After a
history of the District’s built environment, Jack explained how
JBG Smith’s projects are “breaking the rules” of urban
development in the region to promote mobility and vibrant,
enjoyable streets.
Working in small groups, Board Members identified key opportunities and challenges for the
District based on each of the morning’s presentations. Using sticky notes, groups and the
facilitators grouped the opportunities and challenges to identify common themes. See the
following page for these sticky note groups and see page 14 for the full list of these ideas.

Opportunities
One major group under opportunities focused on creating a hopeful vision and brand for National
Landing. Building on the key messages discussed in the State of the BID, Members noted the
importance of drawing on existing, authentic community pride and investing in all neighborhoods
in National Landing’s boundaries. Members also considered many exciting ideas for the tech
sector, entertainment/cultural events, and nature. These included hosting tech competitions,
urban agriculture, murals, street performers, environmental education, and developing a music
venue.

Challenges
Many of the challenges focused on the disruption and costs of transformation. On the way to
creating multimodal transit, nice streetscapes, and office spaces, there will be significant
construction, traffic, and negative impacts on residents. Transformation also requires maintaining
political buy-in and finding new ways of accomplishing major projects. A large group of challenges
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were the flipside of the opportunities to build an authentic, attractive community. Board Members
identified that many do not currently see National Landing as a “vibrant” or “cool” place and that
it must avoid gaining the reputation of a “soulless corporate town.”

Opportunities

Challenges
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Aspirations and Our Future as a Model BID
Having focused on near-term current opportunities and challenges for National Landing, Board
Members stepped back to consider their aspirations for the BID. Once again working in small
groups, Members were given 30 minutes to design a 2027 Washington Business Journal feature
story about the accomplishments of the National Landing BID. Each group prepared a headline,
opening paragraph, and image on a flipchart for presentation to the broader group (see flipcharts
on page 12). All of the feature stories were insightful, inspirational, and entertaining, and they
allowed Members to consider the many possible definitions of success for the BID.

Groups Preparing their Feature Stories

Two groups’ feature stories focused on National Landing accomplishing a variety of “hallmark
achievements” while the latter two described major “events” that could occur in 2027. “National
Landing: You Are Welcome!” began with a clear vision – being the most diverse and inclusive
place in the region – and accompanying image of the people of National Landing. Following this
vision, their story laid out the achievements and investments that would support that inclusivity:
housing, education, transit, and employment opportunities. The second story, “Half-Way There,”
focused on the projects in National Landing and how, despite the BID making significant progress
by 2027, National Landing would remain a collaborative work-in-progress. Their hallmark
achievements included multimodal transit, 5G implementation, housing, STEM education, and
50% of Amazon’s jobs having arrived.
The first of the latter two stories, “SpaceX 2 Lands in National Landing,” builds on National
Landing’s founding and identity. The deeper vision is National Landing delivering on the link
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between the BID’s core pillars – innovation – and becoming a “landing point” for top talent and
organizations. As described in HR&A’s report, National Landing is well-positioned to become a
leading innovation district. Finally, it imagines how Potomac Yard could welcome a major
development as part of the overall District.
The last story, “National Festival in National Landing,” likewise imagines an event that showcases
National Landing as a national destination, but this time for culture and entertainment. With a
festival like South by Southwest, National Landing would become the story of “transforming an
outdated, car-centric city into a thriving, vibrant, and memorable place.” Their image shows a
diverse group of people in an attractive urban environment and, like other feature stories, they
recognize that this vision is only possible through strategic partnerships, commitment to DEI, and
investing in the public good.
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Feature Story Flipcharts
“National Landing: You are Welcome!”

“Half-Way There”

“SpaceX 2 Lands in National Landing” “National Festival in National Landing”
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Conclusion
By the end of the 2022 Board Retreat, the Board had covered a wide variety of topics,
ranging from National Landing’s identity to the design of its streets, from the challenges
of the pandemic to the community events that brought joy during a trying time. Board
Chair Andy VanHorn closed the Retreat by encouraging Board Members to consider what
they will do to push the BID’s mission forward and to take stock of all the BID has
accomplished. Whether it was committing to join a new committee or to invite their
connections to visit National Landing, Board Members ended the Retreat energized and
inspired for the BID’s future. There is little doubt that, by the next Board Retreat, the BID
will have turned opportunities into reality and continued to shine under the national
spotlight.
Andy VanHorn Closes the Retreat
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Appendix: Opportunities and Challenges Raw Data
Opportunities
Category

Note

Authenticity

Extend 23rd Street – “Authentic feel” “Heart and soul”
Keep 23rd Street authentic – keep character
Leverage/grow character of 23rd Street
23rd Street restaurant row = heart and soul
Broader National Landing District. Alexandria Potomac Yard
Columbia Pike transit + transit way. Leverage into something special
Encompassing all of BID boundaries + localized concerns
How do we engage residents in Arlington + DC? Get locals to visit
Wayfinding
Wayfinding
Art + culture. How do we prioritize?
Buskers + musicians
Competitions? Programs
Creative annual events. Competitions: cool, support from hotels. “Robot Wars”?
Boeing vs Northrup?
Dive bars
Entertainment opportunities “like the Wharf”
Fish market? (like Wharf)
Let people learn about arts!
Marine Corps Marathon – more like this for military pride, events
More graffiti. Art attack! (NoMa BID)
Music venue! The Anthem.
Paint murals on the roads - Crystal Drive!
Skate park?
Temporary outdoor dining areas
TOSAs (temporary outdoor seating areas)
Biophilic – Design guidelines for way we relate to nature. “Nature as amenity”
Environmental education + walkways
Historical education/tours
Permaculture
Urban agriculture? Closed loop hydroponic moat? (tilapia)
B/C office space – Affordable for tenants?
Collective action. Collective standards. Coordinated effort. BID role?
Developer commitment to adhere to standard guidelines for sustainable biophilic
development
Enhanced collaboration by property owners (financial, planning, operationally)
Standards for architectural character
Chase the tech tail!
Coding + technology competitions
Embrace crypto + new tech. National Landing Coin?

Boundaries

Entertainment

Nature

Standards

Tech
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Lean into how hard people work
Tech firm productivity + collaboration = higher office occupancy
Video gaming? Stadium?
VR? Virtual reality arenas?
Use underground as autonomous delivery network?
5G technology infrastructure
Brand – Not yet fully refined
Gateway to DC or city to itself? Stop being a bus stop
Hope
How can we be a city of the future?
Improved + durable focus on key equity issues. Employment. Housing.
Infill remaining. Key components of innovation districts. Who?
Sell the future. Storytell. Envision the future.
Tech + Government + Military + ? Who else?
What do we want people to say about this area?
Lessons from pandemic
More engaged WFO employees. More total headcount. More total spending when
at office
Neighborhood YIMBY
Regional rail access can be improved – need to focus on Amtrak + MARC
TIF

www.ensparkconsulting.com

15

National Landing BID Board Retreat

April 2022

Challenges
Category

Note

Construction

BID support needed during painful growth/construction phase
Cost
Lots of construction/disruption noise
Near-term wayfinding + signage issues
Affordability

Housing &
Affordability

Office

Parking/Traffic

Political/Change

Vibrancy Lacking

Uncategorized

Housing affordability
Rental only
Resident displacement
Resident retention (long-term residents)
B/C office product – interesting for tenants? (See opportunity too)
Ghost workers risk – WFH remaining
Is B/C office space related to housing affordability? Start-up type issues
Growing congestion/traffic
Parking
Parking
Creative tech & regulatory environment
Neighborhood NIMBY
Political/entitlement challenges. “Arlington Way”
Urbanizing around existing residents + buildings
Avoid being just the Amazon neighborhood
Avoid “corporate” town
Destination activities. Things to do still lacking
Looking beyond borders
On the street vibe
Sterility / “soulless” reputation
23rd Street aging
JBG Concentration
Tech shortcomings (and how to avoid them)

www.ensparkconsulting.com

16

Appendix 1 - Area-Wide BID Map
Pentagon

Potomac
River

N

Pentagon City

Current BID
Boundary
Crystal City

Area-Wide
BID Boundary
Ronald Reagan
Washington
National Airport

1-Mile Radius

Potomac Yard Arlington
Alexandria

Crystal City Business Improvement District January 2019

AREA-WIDE BID
PROPOSED
BUSINESS PLAN
Submitted: July 2019

TABLE OF CONTENTS
LETTER TO ARLINGTON COUNTY | 1
EXECUTIVE SUMMARY | 2
BACKGROUND: WHY AN AREA-WIDE BID | 5
AREA-WIDE STRATEGIC PLAN PROCESS | 7
AREA-WIDE BID PROCESS | 8
STRATEGIC PLAN FRAMEWORK | 9
PROGRAMS AND SERVICES | 11
AREA-WIDE BID BOUNDARY | 12
ASSESSMENT FORMULA AND BUDGET | 13
GOVERNANCE AND MANAGEMENT | 14
NEXT STEPS AND OUTLOOK | 15
CONCLUSION | 15
APPENDICES | 17

EXECUTIVE SUMMARY
Creation of an Area-Wide BID to include both Pentagon City and
Potomac Yard – Arlington has long been a goal of the Crystal City
BID. An Area-Wide BID would reinforce the complementary nature
of these markets and allow the organization to better recognize
needs and identify strategies to address them as a single
downtown district.
The existing Crystal City BID is a non-profit organization
established as a public-private partnership with Arlington
County in 2006 to promote the vibrant Crystal City business,
retail, restaurant, and residential community. The organization’s
formation was a direct response to the anticipated economic
impacts of the 2005 Base Realignment and Closure (BRAC)
legislation, which disproportionately affected the Crystal City
neighborhood.
While a singular focus on Crystal City made sense at the time,
today’s economic realities suggest the need for a broader
approach that holistically integrates the neighborhoods into a
unified market. This cohesive approach will best position the area
for economic development success as a leading urban center.
The Area-Wide BID will be poised to steward the momentous
change that Crystal City, Pentagon City and Potomac Yard
will experience in the coming years, as longstanding plans
are implemented through a resurgence of public and private
investment. As a major downtown district, just minutes from
downtown Washington, DC, it was only a matter of time before
--Build a new, nationally recognized profile and strengthened
identity for the area and its neighborhoods emphasizing its
assets, value, and potential
--Create a more dynamic, attractive, and activated public realm
and human-scaled experience
--Foster opportunities for arts, culture, and entertainment that
create a more lively and attractive experience

the area would be rediscovered for its urbanity, infrastructure,
convenience, and potential. Even prior to Amazon’s selection as
a second headquarters location, the area had been experiencing
interest and investment that has breathed new life into the streets,
signaling the changes to come. The Area-Wide BID can harness
this momentum to support an inviting and inclusive future—
shaping development, fostering placemaking, and enhancing
quality of life for residents and the vibrancy of businesses.
The boundary of the proposed Area-Wide BID is illustrated in
Figure 1 (the geographic area within the boundary shall be referred
to as the “district”) and encompasses the commercial cores of
Crystal City, Pentagon City, and Potomac Yard – Arlington. The
district originally encompassed the entire area studied as part of
the Crystal City BID’s strategic planning effort, the Future Cities
Project, launched in 2018. After consultation with the Area-Wide
BID Coordinating Committee, engagement with stakeholders
within the new portions of the district, and feedback from the
BID’s Executive Committee, the district boundary was amended to
exclude portions of Pentagon City that include the Fashion Center,
Pentagon Row, and the River House Apartment complex. Within
the BID district, only commercial properties (including commercial
apartments) will be subject to the Area-Wide BID assessment
levied by Arlington County to support the organization’s activities
and operations.

Goals
The Area-Wide BID will focus on the following service areas:
--Administration & Management
--Community Events and Outreach
--Economic Development
--Marketing & Promotion
--Public Realm & Beautification
--Transportation

--Increase connections within the area and to adjacent
economic activity centers to be one of the most transitaccessible, convenient and easy-to-navigate districts
--Grow the economy by building on market strengths, attracting
top talent, cultivating innovation, and embracing an area-wide
approach
--Balance growth with new community assets and champion
inclusive policies and creation of a sustainable, resilient, and
amenity-rich environment

BID Services & Programs

Method of Financing and Cost
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The service district would levy an ad valorem property tax on
real estate located within the district. The proposed district
includes only commercial properties, including office, retail, and
residential rental (apartments) properties. Owners of residential
condominium properties in the district were expressly excluded
from participation and taxation within the service district. The BID
may accept voluntary contributions from properties within the BID
boundary to support BID activities or to supplement additional
programming. It is expected that the initial assessment rate for
the Area-Wide BID for the fiscal year commencing on July 1, 2020
will be at the rate of $.043 per $100 of assessed value for each
commercial property (including commercial apartments) within
the BID boundary.

Formation Threshold

Estimated BID Budget

Once approved by the County Board, assessments would not be
levied until June 2020 following formal adoption of the next fiscal
year’s Arlington County Budget. The Area-Wide BID, however, may
accept voluntary contributions from properties within the expanded
area in order to immediately extend BID services to areas within
the newly expanded boundaries.

For the first full year of the Area-Wide BID operations, the budget
is expected to be approximately $4,505,000 based upon 2019
assessments $4,455,000 plus an anticipated $50,000 in other BID
income derived from sponsorships and event income.

Governance & Management
The Area-Wide BID will be governed and managed by an
independent 501(c)(6) non-profit corporation. Arlington County
will enter into a services agreement with this corporation for that
purpose. The independent corporation will be governed by a board
of directors of no fewer than 18 and no more than 26 members.
The board of directors will be elected by the property-owning
members within the district and represent the interests of the
owners as well as the various constituencies located within the
Area-Wide BID boundary including the residential community.
The board of directors will oversee all Area-Wide BID activities
and will provide guidance to the organization’s professional and
administrative staff.

The Area-Wide BID Coordinating Committee, formed in 2018 to
advance the creation of an Area-Wide BID, recommends that BID
boundary changes be approved by the County Board based on the
support of property owners representing a majority of the taxable
parcels (81.2%) and total assessed value (84.9%) of all commercial
property (including commercial apartments) within the new AreaWide BID boundary. Copies of signed petitions are included in the
appendix of this Business Plan.

Timing and Duration

In keeping with precedent established by County Board action
removing previously instated five (5) year sunset clauses, the
Area-Wide BID would remain in operation until such time as
the organization’s membership or the County Board determine
otherwise.

The Area-Wide BID will be responsible for the following:
--Preparation of an annual work plan and associated budget
for submittal to the County Manager for review and
recommendation to the Arlington County Board;
--Implementation of the approved work plan annually;
--Publishing of an Annual Report documenting the prior year’s
activities;
--Convening an Annual Meeting of member property owners;
and
--Keeping Arlington County, the commercial property owners,
and tenants of properties within the Area-Wide boundary
informed about the organization’s activities.
--Submit to County Manager a detailed, audited financial
statement for the preceding fiscal year
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Figure 1
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BACKGROUND
Why an Area-Wide BID

In geography and scale, the combined area of Crystal City,
Pentagon City, and Potomac Yard rivals the size and scale of major
central business districts around the country including downtown
Austin and Indianapolis. With over 12 million square feet of office,
nearly 15,250 residential units, almost 5,900 hotel rooms, and
approximately 475 retail storefronts and restaurants, the greater
Crystal City area represents the largest walkable downtown in the
Commonwealth of Virginia.
Yet, awareness of this unified economic engine has not extensively
permeated public and market consciousness. Confusing “city”
nomenclature combined with an outdated, auto-centric urban
design motif that deemphasizes pedestrian experience and
physically and psychologically divides the neighborhood further
masks the presence of this singular submarket.
Over the course of the past 18 months, increased development
interest in Crystal City along with contention for Amazon’s HQ2
began to suggest a growing momentum. Economic and market

conditions combined with this new attention indicated that the
area was poised for a cycle of reinvestment that had the potential
to accelerate the knitting together of the Crystal City, Pentagon
City, and Potomac -Yard Arlington more formally.
Extending the reach and collective voice of the existing Crystal
City BID to include the entirety of the area would better facilitate
this unification goal and area promotion. An “Area-Wide” BID
organization with a holistic downtown perspective would better
recognize the needs of the entire district and implement strategies
to address them.
In recognition of this effort and the longstanding BID goal of
creating a unified downtown stewarded by an overarching BID
organization, the Crystal City BID’s Strategic Planning effort,
the Future Cities Project launched in 2018, set out to determine
strategic objectives for the BID as an organization and a new
collective vision for the area as a cohesive and reinvigorated
downtown community.

AREA-WIDE BUSINESS PLAN | Background
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That process and the parallel work of the Area-Wide BID
Coordinating Committee confirmed the value of a broader
geographic focus for the organization, which would offer property
owners a collaborative and responsive partnership that delivers:
--coordination of shared goals to capitalize on momentum and
stay informed;
--market cohesion and area-wide branding;
--a stakeholder forum and collective voice in shaping growth
and development;
--business to business relationships through the Board,
committees, and stakeholder events;
--place stewardship and cutting edge placemaking;
--promotion of a new, contemporary image and identity;
--robust programming and events that enliven the experience
of residents, workers and visitors;
--landscape maintenance and beautification of common area
spaces
--enhanced connectivity and identification of transportation
improvements;
--direct outreach and communication with property
management; and
--a range of core place management and promotion
services including economic development, outreach and
events, marketing, public realm and beautification, and
transportation planning.

AREA-WIDE BUSINESS PLAN | Background
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AREA-WIDE STRATEGIC
PLAN PROCESS
In April 2018, the Crystal City BID initiated a collaborative strategic
planning process to explore the future of the downtown that
includes Crystal City, Pentagon City, and Potomac Yard – Arlington.
The Future Cities Project encompassed a geography broader
than the Crystal City BID’s existing boundaries in recognition that:
1) all three neighborhoods currently function as one mixed-use
downtown; and 2) the longstanding goal of creating a unified
downtown under one BID organization.

forum and in-person pop-up stations deployed on street corners
and in building lobbies throughout the engagement process.

The Strategic Plan builds on the goals of the Crystal City Sector
Plan, approved by Arlington County in 2010, and capitalizes on new
investment and interest in the area to shape a vision for the future
and an action plan for how to best support the transformation. The
strategic plan serves as a foundation for the work of the Area-Wide
BID.

Feedback from the steering committee, working groups, and direct
public engagement consistently focused on the following topics:
better dining and retail options; improved connectivity, especially
for pedestrians and those on bicycles; improved office occupancy
and economic diversification; enhanced quality and quantity of
public and open spaces; increased cultural and entertainment
destinations; and greater variety in the housing stock that supports
various price points and ownership opportunities.

The Strategic Plan was developed through a robust participatory
process that engaged a wide range of stakeholders including BID
Board members, elected officials, County staff, property owners,
business and community leaders, area residents, local employees,
and the general public. A steering committee consisting of
35-members provided broad guidance on the effort while five
industry-specific working groups of 10-12 stakeholders focused on
targeted topics: Retail & Restaurant, Hospitality, Office, Residential,
and Culture & Entertainment. Civic association leadership provided
resident representation at the steering committee level with
additional opportunities for the public to provide feedback via an
interactive platform called Neighborland, including both an online

A robust team of consultants and subject matter experts
supported the effort by providing a baseline understanding of
existing conditions including the current state of various market
sectors, revealing market perceptions and identifying core
challenge and opportunity areas.

In December 2018, the process culminated in two community-wide
open house events where the Crystal City BID presented the draft
Strategic Plan Framework, acknowledged the plan in the context
of Amazon’s selection of the area as a second headquarters, and
provided public notice of early implementation efforts: 1) the
creation of an Area-Wide BID and 2) the downtown naming and
branding initiative. As part of the open house, attendees were
invited to share thoughts and feedback on the core themes and
strategies that emerged throughout the community process.

AREA-WIDE BUSINESS PLAN | Area Wide Strategic Plan and Process
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AREA-WIDE BID PROCESS
Expansion of the Crystal City BID boundaries to include Pentagon
City and Potomac Yard – Arlington has been a long-standing goal
of the organization. Inclusion of expansion efforts in the BID’s
County approved annual work plan date back to at least fiscal year
2014.

by the Arlington County Board in their Planned Development Site
Plan approvals. Specifically, the approval conditions required
the creation of a Potomac Yard Owners Association (POA) and
Transportation Management Program that include significant
annual costs.

Concurrent with the Strategic Planning process, the Crystal City
BID Board of Directors reaffirmed an interest in new boundaries
through the establishment of an Area-Wide BID Coordinating
Committee in June 2018. The Committee, made up of 23
individuals representing property owners within the existing
and proposed Area-Wide BID boundary, provided guidance and
leadership to the BID staff on outreach and engagement with
stakeholders in the expansion areas. Virtually all members of the
Coordinating Committee were also participants in the Strategic
Plan Steering Committee ensuring consistency and a scalable
framework that could be applied to an Area-Wide organization.

The BID identified several potential areas of overlap between the
services provided by the BID and those performed by the POA. The
Crystal City BID Board agreed, by resolution at the January 2019
board meeting, to take on such services upon expansion of the
district.

Owners in the Potomac Yard portion of the Area-Wide district
had specific concerns regarding existing obligations mandated
Area-Wide BID Coordinating Committee Members
Name
Robin Burke*
Simon Carney*
Bruce Childs*

Affiliation
Beacon Capital Partners
Brookfield
USAA/Cassidy Turley

Dan Corwin
Brett Cory*
Bill Denton*
Nora DweckMcMullen (CoChair)*
Geoff Glazer*
Kari Glinski*
Kingdon Gould*
Brian Grant (CoChair)*
Andrew Griffin*
Chris Kraus
Jean Lockhart
Josh Lustig
Glenda MacMullin*

Federal Realty Investment Trust
Camden
Erkiletian Company
Dweck Properties

Andrew Marshall*
Alexander
Ragonese*
Mark Rivers*
Will Smith
Harmar Thompson*
Andy VanHorn*

Kimco
Federal Realty Investment Trust
Gould Property Company
Equity World
Kimco
Lidl
Bloomberg BNA
Crowne Plaza/Holiday Inn
Consumer Technology
Association
Roseland/Mack-Cali
Lidl
Lowe Enterprises Real Estate
Group
Camden
LCOR
JBG SMITH

Todd Yeatts*
Boeing Company
*Strategic Plan Steering Committee Member

Area
Crystal City
Pentagon City
Pentagon City/
Potomac Yard
Pentagon City
Potomac Yard
Potomac Yard
Crystal City/
Pentagon City
Pentagon City
Pentagon City
Crystal City
Crystal City/
Pentagon City
Pentagon City
Potomac Yard
Crystal City
Crystal City
Crystal City

After consultation with the County, the BID determined that
additional discussion and exploration will be necessary to outline
the framework within which the TMP obligations could be covered
by the Area-Wide BID organization. The BID incorporated these
efforts into the Area-Wide Strategic Plan and is committed to
working with the County and the Potomac Yard owners to identify
the appropriate solution.
Key Area-Wide BID progress milestones include:
--Board Authorizes Area-Wide BID Exploration | October 2013
--Board Establishes Area-Wide BID Coordinating Committee |
June 11, 2018
--#1 Area-Wide BID Coordinating Committee Meeting | July
16, 2018
--#2 Area-Wide BID Coordinating Committee Meeting |
November 15, 2018
--Petition Packages Distributed, both Via Mail and Email |
December 3, 2018
--#3 Area-Wide BID Coordinating Committee Meeting |
December 6, 2018
--Executive Committee - Expansion Action | December 13,
2018
--Two Public Open Houses – Notice of Intent to Expand BID
Boundaries | December 15, 2018

Pentagon City
Potomac Yard

--Individual BID Meetings with Property Owners – via phone
and in person | December 2018 – March 2019

Crystal City

--Executive Committee – Area-Wide Boundary Revisions |
January 18, 2019

Potomac Yard
Crystal City
Crystal
City/Pentagon
City/Potomac Yard
Crystal City

--BID Board Petition Status Update and Approval of Potomac
Yard Services Resolution | January 24, 2019
--Arlington County Board Approves Crystal City BID FY2020
Work Plan and Budget | April 23, 2019
--BID Board Approves Area-Wide BID and Submission Package
| April 25, 2019
--BID submits Area-Wide BID package to Arlington County |
May 1, 2019

AREA-WIDE BUSINESS PLAN | Area-Wide Bid Process
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STRATEGIC PLAN
FRAMEWORK
Vision |

The district is a leading mixed-use urban
center with new street-level activity and
amenities, enhanced community assets,
next generation mobility, and human-scaled
design, realizing plans for sustainable
growth, a diverse economy, and an inclusive
community.

[As the downtown is set to experience momentous
change, the vision is focused on ensuring the
next chapter for the area unlocks latent potential
and creates a more contemporary identity and
strengthened economy, while preserving those
aspects the community values most.]

AREA-WIDE BUSINESS PLAN | Strategic Plan Framework
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Values

2

The strategic plan is informed by a set of values, which emerged
through the strategic plan process, that serve as the underpinnings
of plan concepts and strategies. Stakeholders envision a
downtown that is sustainable and inclusive; values innovation
and supports entrepreneurship; promotes diversity and builds
community; and upholds a commitment to high-quality design and
an openness to partnership and collaboration.

Innovation
+Entrepreneurship

Design
Excellence

Vision: The district is a vibrant downtown with high-quality
architecture and urban design, signature parks, and an enjoyable,
inviting, and memorable public realm.
Goal: Create a more dynamic, attractive, and activated public
realm and human-scaled experience.
Strategies:
--Transform the public realm
--Advocate for the creation of a green network
--Support bold design interventions for a new aesthetic and
engaging street-level experience
--Define, enhance, and connect the area’s distinct districts

Sustainability

3

Inclusion

Goal: Foster opportunities for arts, culture, and entertainment
that create a more lively and attractive experience.
Strategies:

The plan is organized around six elements or thematic areas:
2
3
4
5
6
1

FOSTER CULTURAL VIBRANCY

Vision: The district enjoys authentic and compelling arts, culture,
and entertainment options that match its scale and profile.

Partnership

Themes
1

IMPROVE PLACE

Build Identity
Improve Place
Foster Cultural Vibrancy
Increase Connectivity
Grow Economy
Enhance Equity, Sustainability, and Livability

BUILD IDENTITY

Vision: The district is recognized as one of the region’s most
dynamic, connected, and inviting urban centers in which to live,
work, and visit.
Goal: Build a new, nationally-recognized profile and strengthened
identity for the area and its neighborhoods that emphasizes its
assets, value, and potential.
Strategies:
--Create an Area-Wide BID that encompasses Pentagon City
and Potomac Yard-Arlington
--Build a new brand for the whole area and the BID
organization
--Establish new marketing capacity and develop cohesive
communications
--Maintain and develop impactful and engaging BID events
--Build a culture of community engagement and collaboration

--Incorporate high quality public art and programming
--Leverage proximity of the river and celebrate the aquatic
center
--Promote more venues for music, culture, and entertainment
--Support the establisment of a new library
4

INCREASE CONNECTIVITY

Vision: The district connects seamlessly to the region and within
the downtown through integrated mobility, high quality transit, a
cohesive bicycle network, and safe, walkable streets.
Goal: Increase connections within the area and to adjacent
economic activity centers to be one of the most transit
accessible, convenient and easy-to-navigate districts.
Strategies:
--Strengthen east-west connectivity
--Support enhanced transit ridership and transportation
--Enhance connections to airport and adjacent generators
--Advocate for enhanced regional rail connections
--Support application of County complete streets principles
throughout the area
--Become a testing ground for innovative transportation
technologies

AREA-WIDE BUSINESS PLAN | Strategic Plan Framework
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5

GROW ECONOMY

6

ENHANCE LIVABILITY, EQUITY, AND SUSTAINABILITY

Vision: The district is a thriving and sustainable economic engine
across targeted market sectors.

Vision: The district supports an equitable, engaged, and
environmentally sustainable community.

Goal: Grow the economy by building on market strengths,
attracting top talent, cultivating innovation, and embracing an
area-wide approach.

Goal: Balance growth with enhanced community assets and
champion inclusive policies and the creation of a sustainable,
amenity-rich environment.

Strategies:

Strategies:

--Support attraction and retention of tech companies,
nonprofits, and government
--Integrate hotels and visitors into the community
--Understand and promote the area’s market
--Cultivate diverse retail and turn buildings “inside out”
--Build on educational institutions as anchors
--FOSTER CULTURAL VIBRANCY

--Steward sector and site plan implementation
--Build a culture of community engagement and collaboration
--Support housing for all
--Support increased access to employment and business
opportunity
--Lead in building an environmentally sustainable
neighborhood

PROGRAMS AND SERVICES
The strategic plan is intended to be a living and scalable document
that guides the BID’s annual work plan development before and
after creation of an Area-Wide organization. Each of the strategic
plan themes relates to the core service areas outlined in the
Crystal City BID’s proposed FY2020 Work Plan submitted to
Arlington County for approval. These service areas are:
--Administration and Management;
--Marketing and Promotion;
--Community Events and Outreach;
--Public Realm and Beautification;
--Transportation; and
--Economic Development

AREA-WIDE BUSINESS PLAN | Strategic Plan Framework
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AREA-WIDE BID BOUNDARY

Appendix 1 - Area-Wide BID Map
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BID staff engaged with all owners within this area and had several
detailed meetings with Federal Realty (owners of Pentagon Row),
and Simon (owners of the Pentagon City Fashion Center) both
of which had representatives participating on the Area-Wide BID
Coordinating Committee. Though generally positive about the
work of the BID and the opportunity presented by inclusion within
the boundary, Simon and FRIT expressed some concern about
the size of the financial burden presented by the BID assessment
and particularly noted their large retail presence as a unique
consideration.

After consultation with the Area-Wide BID Coordinating Committee
Co-Chairs, engagement with stakeholders within the new portions
of the district, and feedback from the BID’s Executive Committee,
the district boundary was amended to exclude these portions and
establish logical new western boundaries. This revised Area-Wide
BID map was presented at the 3Q FY 19 Board Meeting.

w
Park

The district originally encompassed the entire area studied as part
of the Crystal City BID’s strategic planning effort, the Future Cities
Project, launched in 2018. This larger area extended further west
from the proposed boundary to include such properties as River
House Apartments, Pentagon Row, and the Pentagon City Fashion
Center.

Based on these concerns, BID staff explored with the County
potential opportunities for a more flexible assessment approach
that charged large-scale retail complexes at different assessment
rate. This approach proved infeasible given precedent concerns
and regulatory limitations. Upon this determination, Simon formally
indicated a desire to be left out of the BID. Due to the size of their
projected assessment, it was determined that it would not be
tenable to include them within the BID without their support.

GW

The boundary of the Area-Wide BID encompasses the commercial
cores of Crystal City, Pentagon City, and Potomac Yard – Arlington.
The district boundary shall be created by drawing a line that begins
at the intersection of Army Navy Drive and South Hayes Street
and proceeds south along South Hayes Street until it reaches the
back-lot line of the properties at the corner of South Hayes Street
and 15th Street South. The line then extends west along the rear
lot lines of the properties at 801 and 901 15th Street South and
1401 S. Joyce Street until it reaches S. Joyce Street. The line
continues south along S. Joyce Street until it reaches the back-lot
line of the homes along the north side of 16th Street South. The
line then extends east along the back-lot lines until it reaches
South Hayes Street. The line follows South Hayes Street north
west until it intersects with 15th Street South at which point it
heads east following 15th Street South until the intersection with
South Fern Street. The line then extends south along South Fern
Street until it reaches the back-lot line of the properties on the
south side of 23rd Street. The boundary line extends along this
back-lot line until it reaches the western curb line of South Eads
Street. The line then extends south along South Eads Street until
it reaches the boundary with Alexandria at which point it heads
east to Potomac Avenue. The line then travels along the fence line
that separates the railroad property to the east and then proceeds
north all the way to the intersection with I-395. The line then travels
south and west along the boundary of I-395 until the southbound
onramp from Route 110 to I-395 North which the line follows to
the intersection with Army Navy Drive and then back to the point
of beginning at the intersection with South Hayes Street. The
Service District Area is further described by the map (right) and in
Appendix 1.

Potomac Yard Arlington
Alexandria

Crystal City Business Improvement District January 2019
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ASSESSMENT FORMULA
AND BUDGET
Arlington County will assess all commercial properties (including
commercial apartments but excluding tax exempt properties)
within the district. This BID Assessment will be inclusive, multiyear, and mandatory for all commercial property owners within
the BID Boundaries. The current BID tax rate of $.043 per $100
of assessed value will be utilized for the entire Area-Wide BID
district. The service district would levy an ad valorem property tax
on real estate located within the district. The proposed District
includes only commercial properties, including office, retail, and
residential rental (apartments) properties. Owners of residential
condominium properties within the boundary are expressly
excluded from participation and taxation within the service district.
The proposed assessment is estimated to produce revenue
totaling approximately $4,455,000 based on 2019 real property tax

assessments within the Area-Wide district. The BID also assumes
approximately $50,000 in additional revenue from event income
and program sponsorships for a total budget of approximately
$4,505,000.
All BID revenue will fund the following programs:
Proposed FY2021 Budget
Area-Wide (CC/PC/PY) Business Improvement District

Income
Tax Assessments Disbursed to BID
County Retained Assessment Funds
Other BID Revenue
Total Income

Draft FY2021
(Expansion)
$
4,254,500
$
200,500
$
50,000
$
4,505,000

Service Area Expenses
Administration & Management
Community Events & Outreach
Economic Development
Marketing & Promotion
Public Realm & Beautification
Transportation
Total Service Area Expenses

$
$
$
$
$
$
$

707,200
687,700
607,700
736,300
1,056,600
509,000
4,304,500

County Retained Funds
County Admin Fee - 2%
Delinquency/Appeals Contribution
Total County Retained Funds

$
$
$

89,100
111,400
200,500

Total Expenditure

$

4,505,000

Net Income

$

-

Draft FY2021 Budget assumes 2019 assessment levels
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GOVERNANCE AND
MANAGEMENT
The services of the new Area-Wide BID will be delivered by the
501(c)(6), non-profit organization already established as the
Crystal City BID. The organization will be renamed to reflect the
Area-Wide identity.

--One (1) Director representing the Crystal City Civic
Association

The organization will be governed by a board of directors of at
most 26 and at least 18 individuals. Assessed owners must make
up at least 60 percent of the voting members of the board of
directors which will also have the following representation:

--Three (3) Directors representing the owner, operator, or
manager of a residential rental complex containing at least
50 units within the district

Director Type
Assessed Property Directors
Commercial Tenant Directors
At-Large Directors
Arlington County Directors
(Non-Voting)
Total

Maximum #
14
7
2

Minimum #
10
5
1

3
26

2
18

To ensure a range of perspectives on the board of directors
pertinent to area businesses, residents, employees, and owners,
the organization will also aim for the following representation
where feasible:
--Gender and racial diversity of Directors
--Two (2) Directors from each of the area neighborhoods
(Crystal City, Pentagon City, and Potomac Yard – Arlington)
to ensure geographic diversity
--One (1) Director representing an organization focused on
providing or supporting the provision of arts, culture, and/or
entertainment within the district

--One (1) Director representing the Aurora Highlands Civic
Association

--Three (3) Directors representing the owner, operator, or
manager of a hotel within the district
--Three (3) Directors representing the owner or owner’s
representative for commercial office space within the district
--Two (2) Directors representing the owner, operator, or
manager of a retail or restaurant establishment within
the district, of which one (1) Director would represent the
ownership and businesses along 23rd Street between Fern
Street and Route 1
--One (1) Director representing a non-profit organization that is
a commercial tenant within the district
--One (1) Director who represents an organization focused
on the technology or STEM economy that is a commercial
tenant within the district
A number of amendments to the existing Crystal City BID Bylaws
are anticipated to reflect this governance structure. A draft
of these bylaws is included as an appendix to this document
but would be reviewed in consultation with the Area-Wide BID
Coordinating Committee before being formally approved and
adopted by the new Area-Wide membership at the June 2020
Annual Meeting.

AREA-WIDE BUSINESS PLAN | governance and management
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NEXT STEPS AND OUTLOOK
Upon approval by the Arlington County Board, the revised district
boundaries will formally take effect. The first tax assessments
for the new areas of the BID, however, would not be assessed
until June 2020, after the Arlington County Board formally adopts
the FY2021 Arlington County Budget. No FY2020 funds would be
permitted to be expended within the new portions of the district.
As a result, the BID anticipates accepting voluntary contributions
from properties within the new portions of the district in order
to permit immediate extension of BID services to those areas as
needed. Additionally, the BID would establish and convene new
working groups/committees for each geographic area to explore
focused, subdistrict issues and opportunities.
The BID’s FY2020 Board of Directors would not change until the
membership of the Area-Wide BID elects a new slate. The FY2020
BID Board would, however, work closely with the Area-Wide BID
Coordinating Committee, Area-Specific Committees, and Arlington
County on several key items:
--Development, approval, and submittal of the FY2021 AreaWide BID Work Plan and Budget to Arlington County;

The Area-Wide BID would be fully funded and operational on July
1, 2020 at which time the complete suite of programs and services
would be extended to the entire district. On-going work would
focus heavily on addressing concerns identified in the Area-Wide
BID outreach and petition effort including working to reduce
the financial burden of Potomac Yard property owners related
to the Potomac Yard Owners Association and the Transportation
Management Program.
Once the Area-Wide BID is approved by the County Board, a full
rebranding of the district will be the highest priority initiative
for implementation as per the Strategic Plan. In April 2019, the
Crystal City Business Improvement District selected a branding
consultant and kicked off the initiative with an Area-Wide Branding
Committee. The goal of the effort is to create a new visual identity
— including brand story, logos, signage, and place branding. The
branding initiative will focus on both the BID organization and
the area-wide name as well as the neighborhoods of Crystal City,
Pentagon City, and the Potomac Yard-Arlington. The goal is to
launch the new identity as early as July 2019.

--Full assessment of the BID’s organizational and
administrative documents including the Articles of
Incorporation and Organizational Bylaws to accommodate
the Area-Wide scope;
--Nomination of a slate of members for the Board of Directors
in keeping with the bylaws and the guidance contained
herein;
--Hosting of an Annual Meeting for the purposes of 1)
approving revised bylaws for the organization and 2) electing
the new Area-Wide BID Board of Directors

CONCLUSION
Approval of the Area-Wide BID achieves a long-standing goal of
uniting the three distinct neighborhoods of Crystal City, Pentagon
City, and Potomac-Yard. Though much work remains, the Area-Wide
BID creates the mechanism to successfully achieve a goal shared
by our stakeholders of transforming the area into a nationallyrecognized, vibrant urban center.

AREA-WIDE BUSINESS PLAN | Next Steps and Outlook
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APPENDICES

APPENDIX 1:

Area-Wide BID Map

Appendix 1 - Area-Wide BID Map
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APPENDIX 5:

Draft Bylaws

(SEE PROCEEDING PAGES)

AREA-WIDE BUSINESS PLAN | appendix 5

69

70

j.

“County Board” means the Arlington County Board of Arlington, Virginia.

k.
“Financial Interest Requiring Disclosure” A person has a financial interest
requiring disclosure under the Corporation's Conflict of Interest Policy if the person, directly or
indirectly, through business, investment, or family:
A. has an ownership or investment in any entity with which the Corporation
has a Transaction or Arrangement;
B. has a compensation arrangement with the Corporation;
C. has, or is seeking, a compensation arrangement with any entity or
individual with which the Corporation has a Transaction or
Arrangement;
D. has a prospective ownership or investment interest in, or compensation
arrangement with, any entity or individual that has, is seeking, or is
negotiating a Transaction or Arrangement with the Corporation; or
E. is indebted to, or is seeking a loan from, any entity (other than a financial
institution) or individual with which the Corporation has, or is
negotiating, a transaction of arrangement.
For the purposes of A and D, a person’s ownership or investment interest in an entity is not
a Financial Interest Requiring Disclosure if that entity is a corporation or company listed on a
national stock exchange or traded over the counter and the person’s ownership or investment
interest is one percent or less of the corporation’s or company’s outstanding shares or other
ownership interests.
Compensation includes direct remuneration as well as gifts, discounts, entertainment, or
other favors that are not insubstantial. For purposes of this paragraph, gifts, discounts,
entertainment, or favors are more than “insubstantial” if their total value exceeds $500.00 during
any calendar year.
A Financial Interest Requiring Disclosure is not necessarily a conflict of interest. A person
who has a Financial Interest Requiring Disclosure may have a conflict of interest only if the
Corporation’s Board of Directors of committee delegated such responsibility by the Corporation’s
Board of Directors decides that a conflict of interest exists.
m.
“Interested Person” A person is an Interested Person if he or she (a) is a
director, a member of a committee with board delegated powers, or a principal officer of the
Corporation, and (b) has a direct Financial Interest Requiring Disclosure. If a person is an

71

Interested Person with respect to either the Corporation or an affiliated organization, he or she is
an Interested Person with respect to both the Corporation and the affiliated organization.
n.
“Member” means a member of the Corporation who shall be either a Voting
Member or a Non-Voting Member.
o.
“Non-Voting Member” means a member of the Corporation, including a
Commercial Tenant Member, who is not entitled to vote on any matter affecting the Corporation,
including without limitation the election of Directors.
p.
“Person” means any individual, sole proprietorship, partnership, society,
association, joint venture, stock company, corporation, limited liability company, estate, receiver,
trustee, assignee, fiduciary, governmental entity (whether local, regional, state or federal) and any
representative of such governmental entity serving in his or her official capacity on behalf of the
governmental entity, or any combination of any of the foregoing.
r.
“Service District Law” means the provisions of Chapter 24 of Section 15.2
of the Code of Virginia, as amended from time to time.
s.

“Service District Area” shall have the meaning set forth in Section 3. of this

Article I.
t.
“Transaction or Arrangement” The Corporation has a Transaction or
Arrangement with an individual or another entity if
A. the Corporation purchases supplies, materials, or property from the
individual or other entity;
B. the individual or other entity renders services to the Corporation;
C. the Corporation renders services or furnishes materials or goods to the
individual or other entity;
D. the individual or other entity leases space or property to or from the
Corporation; or
E. the individual or other entity has any other contractual or business
dealings with the Corporation.
The Corporation does not have a Transaction or Arrangement with an individual or
another entity if the only transaction arrangement or relationship between the individual or entity
and the Corporation is that of donor and donee, respectively.
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u.
Virginia.

“Virginia” means the governmental authorities of the Commonwealth of

v.
"Virginia Nonstock Corporation Act" means the provisions of Chapter 10
of Section 13.1 of the Code of Virginia, as amended from time to time
w.
“Voting Member” means a member of the Corporation who is entitled to
vote on any matter affecting the Corporation, including without limitation the election of Directors.
x.

“At-Large Director” means a Director that is not required to be a

Member
Article II.
Purposes of the Corporation and Service District Area.
Section A.
The Corporation has been organized under the Virginia Nonstock
Corporation Act and the Service District Law to exclusively operate as a service district (the
“Service District”) pursuant to the Service District Law, to enhance property values in the Service
District Area, to promote the common business interests of all Assessed Properties in the Service
District Area and for other such purposes as are set forth in the Corporation’s Articles of
Incorporation.
Section B.
The service district boundary shall be created by drawing a line that begins
at the intersection of Army Navy Drive and South Hayes Street and proceeds south along South
Hayes Street until it reaches the back-lot line of the properties at the corner of South Hayes Street
and 15th Street South. The line then extends west along the rear lot lines of the properties at 801
and 901 15th Street South and 1401 S. Joyce Street until it reaches S. Joyce Street. The line
continues south along S. Joyce Street until it reaches the back-lot line of the homes along the north
side of 16th Street South. The line then extends east along the back-lot lines until it reaches South
Hayes Street. The line follows South Hayes Street north west until it intersects with 15th Street
South at which point it heads east following 15th Street South until the intersection with South
Fern Street. The line then extends south along South Fern Street until it reaches the back-lot line
of the properties on the south side of 23rd Street. The boundary line extends along this back-lot
line until it reaches the western curb line of South Eads Street. The line then extends south along
South Eads Street until it reaches the boundary with Alexandria at which point it heads east to
Potomac Avenue. The line then travels along the fence line that separates the railroad property to
the east and then proceeds north all the way to the intersection with I-395. The line then travels
south and west along the boundary of I-395 until the southbound onramp from Route 110 to I-395
North which the line follows to the intersection with Army Navy Drive and then back to the point
of beginning at the intersection with South Hayes Street.
Article III.
Offices and Registered Agent.
Section A.
Offices. The Corporation shall continuously maintain in Arlington County,
a registered office at such place as may be designated by the Board of Directors. The principal
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office of the Corporation and such other offices as it may establish shall be located at such place(s),
either within or outside of Arlington County, as may be designated by the Board of Directors.
Section B.
Agent. The Corporation shall continuously maintain within Arlington
County a registered agent, which agent shall be designated by the Board of Directors.
Section C.
Changes. Any change in the registered office or registered agent of the
Corporation shall be accomplished in compliance with the Virginia Nonstock Corporation Act and
as provided in these Bylaws.
Article IV.
Board of Directors
Section A.
General Powers and Duties. The affairs and property of the Corporation shall
be managed, controlled and directed by a Board of Directors. The Board of Directors shall have,
and may exercise, any and all powers provided in these Bylaws, the Articles of Incorporation, the
Service District Law and the Virginia Nonstock Corporation Act which are necessary or convenient
to carry out the purposes of the Corporation.
Section B.

Composition, Terms and Limitation on Service of the Board of Directors.

1.
The number of Directors constituting the Board of Directors shall be fixed by
resolution of the Board of Directors but shall not be fewer than 18 nor more than 26. In no event
shall fewer than 60 percent of the Directors be Assessed Property Directors. Solely for purposes of
determining compliance with this subsection, Directors shall be deemed to represent the category
of Member by whom they are employed, for whom they serve as an office, agent or representative
of, or in which they are a principal or owner.
The Board of Directors shall be classified with respect to the time for which the
2.
Directors shall severally hold office by dividing the Directors into three classes (“Class One”, “Class
Two” and “Class Three”) purely for administrative and descriptive purposes. There shall be no
differences in the rights, privileges, obligations and protections for Directors in Class One, Class Two,
and Class Three. Each class of Directors shall serve a term of three years. Class One, Class Two, and
Class Three shall contain the same number of Directors if possible. Directors shall be elected solely by
the Voting Members.

3.

Elections of Directors shall be held annually in the following manner:
a.

At a meeting of the Board not less than sixty (60) days prior to the date of the
proposed election, a Nominating Committee, with membership as set forth in Article V, shall nominate a
slate of candidates for each annual election.

b.

At each annual election of Directors, Voting Members shall vote to elect either
Class One, Class Two, or Class Three Directors, whose term shall expire that year, as applicable.

c.
For each election of Directors, each Voting Member may cast no more than
its total number of votes for any one candidate. Directors shall not be elected through cumulative
voting.
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d.
Each Director elected by the Voting Members shall serve until his or her
successor is elected, or until his or her earlier death, resignation or removal in accordance with these
Bylaws.
4.
Any vacancy on the Board of Directors arising from the death, resignation or removal
in accordance with these Bylaws, or an increase in the number of Directors, may be filled by the
affirmative vote of a majority of the remaining Directors in office. Any Director chosen to fill such a
vacancy shall serve until the next annual election by the Members. If, at an annual election, more than
a single class of Directors are to be elected because of a vacancy or vacancies, each class of Directors
shall be elected for the following terms: (i) any person elected as a Director whose term was scheduled
to begin with the annual election shall be elected for the term of three years and (ii) any person elected
as a Director whose term was not scheduled to begin with the annual election shall be elected for a term
of one year or two years, as applicable.
5.
of the Board.

A Director may resign at any time by giving notice thereof in writing to the Chair

6.
A Director may be removed by a two-thirds vote of the other Directors in office,
only for cause. A Director who loses his or her employment or affiliation with an institution or
Member shall notify the Board of Directors in writing. To the extent that a Director is serving in a
representative capacity for a category of Members, the loss of employment or affiliation with such
category of Members may constitute cause for removal from the Board.

7.
The Board of Directors shall elect by majority vote one Director as Chair of the
Board and one Director as a Vice-Chair of the Board, each to serve for a term of one year. The
Chair of the Board shall preside at all meetings of the Board of Directors at which he or she is
present, and shall perform such other duties as may be required of them by the Board of Directors.
In the absence of the Chair of the Board, the Vice-Chair of the Board, shall preside at its meetings,
shall perform any functions as otherwise permitted or required by the performed by the Chair and
shall perform such other duties as may be required by the Board of Directors.
a.
No person shall serve as the Chair of the Board for more than two (2)
consecutive years; provided, however, that if the Board shall determine it to be in the best interests
of the Corporation, the Board of Directors shall have the power by an affirmative vote of at least
two-thirds of the Board (not including the Director for whom the exception is being made) to
allow a person to be elected for a third consecutive (3rd) term as Chair. Nothing in these By-Laws
shall prevent any person from serving any number of years as Chair of the Board so long as the
person does not serve as a Chair at one time for more than two (2) consecutive years (or three (3)
consecutive years, if approved by the Board in accordance with this subsection).
b.
In addition to the limitation set forth above in subsection a., no Member
(whether Voting or Non-Voting) shall have a person affiliated with that Member serve as the Chair
of the Board for more than two (2) consecutive years; provided, however, that if the Board shall
determine it to be in the best interests of the Corporation, the Board of Directors shall have the
power by an affirmative vote of at least two-thirds of the Board (not including the Director for
whom the exception is being made) to allow a person affiliated with a single Member to be elected
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for a third consecutive (3rd) term as Chair. By way of example only, if Person A who is an officer,
agent, representative or employee of Company X serves as the Chair for 2 consecutive years, then
Person B, who is also an officer, agent, representative or employee of Company X, could not be
elected as Chair for the period immediately following the service of Person A. However, Person B
could be elected Chair after a period of at least one year in which someone not affiliated with
Company X served as Chair.
Section C.

Meetings of the Board of Directors.

1.
Regular meetings of the Board of Directors shall be held quarterly and at the time
and place as shall be determined by the Board of Directors. Except as otherwise provided by law,
any business may be conducted at any regular meeting. Special meetings of the Board of Directors
may be called from time to time by the Chair of the Board, and shall be called by the Chair of the
Board upon written request of one-third of the Directors. Except as provided below, notice of any
special meeting of the Board of Directors, stating the time, place and purpose of such special
meeting, shall be given to each Director.
2.
The time and place of all meetings of the Board of Directors shall be designated by
the Chair of the Board. The meetings may be held within or outside of Arlington County.
3.
Notice of any meeting of the Board of Directors must be given to all Directors. The
notice shall be given not less than five (5) days before the date of the meeting to each Director.
Notice must be (i) given personally to each Director, (ii) mailed to his or her address as it appears
on the records of the Corporation, (iii) sent by electronic mail to his or her electronic mail address
as it appears on the records of the Corporation, or (iv) sent by facsimile to his or her facsimile
number as it appears on the records of the Corporation. If such notice is given (a) by mail, it shall
be deemed given when deposited in the United States mail properly addressed and with postage
prepaid thereon; (b) by electronic mail, it shall be deemed given when properly
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addressed and the sender receives a response from the recipient; and (c) by facsimile, it shall be
deemed given upon receipt of electronic confirmation that the transmittal has been successful.
Notwithstanding the foregoing, a Director may waive notice of any meeting by written statement
filed with the Board of Directors, or by oral statement at any such meeting. Attendance at a meeting
shall also constitute a waiver of notice, except where a Director states that he or she is attending for
the purpose of objecting to the conduct of business on the ground that the meeting was not lawfully
called or convened.
4.
Members shall be provided with reasonable notice of regular and special meetings
of the Board of Directors, but in no event less than five (5) days prior to the date of such meetings.
Such notice shall be provided to Voting Members, and to Non-Voting Members who are then
registered on the books of the Corporation. To the extent permitted by applicable law, in the case
of a regular meeting of the Board of Directors, publication of an annual schedule of regular
meetings in a Corporation newsletter may constitute reasonable notice to Members and in the case
of a special meeting of the Board of Directors, the posting at the Corporation’s office of a copy of
the notice sent to Directors of such special meeting may constitute reasonable notice to Members.
5.
Any meeting of the Board of Directors may be adjourned to another time without
further notice other than by announcement at the meeting at which such adjournment is taken.
6.
One-third of the number of Directors as fixed pursuant to these Bylaws shall
constitute a quorum for the transaction of business at any meeting of the Board of Directors, except
that, if a quorum is not present at a meeting, a majority of the Directors present may adjourn the
meeting to another time, without further notice.
7.
Except as otherwise provided by law, the Articles of Incorporation or these Bylaws,
all matters before the Board of Directors shall be decided by a majority vote of the Directors present
at a meeting at which a quorum is present. Notwithstanding the foregoing, the Board of Directors
may decide to amend these Bylaws, Corporation’s business plan and the Service District tax, as
defined in the Service District Law, only by a two-thirds vote of the Directors in office, at a meeting
called for such purpose, subject to ratification of any such amendment by a majority vote of the
Voting Members present and voting at a regular meeting at which a quorum is present.
8.
Any action required or permitted to be taken at any meeting of the Board of
Directors may be taken without a meeting if the text of the resolution or matter agreed upon is sent
to all the Directors in office and all of the Directors in office consent to such action in writing,
setting forth the action taken. Such consent in writing shall have the same force and effect as a vote
of the Board of Directors at a meeting and may be described as such in any document executed by
the Corporation.
9.
Any or all Directors may participate in a meeting of the Board of Directors, or a
committee of the Board of Directors, by means of conference telephone or by any means of
communication by which all persons participating in the meeting are able to hear one another, and
such participation shall constitute presence in person at the meeting.
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10.
All meetings of the Board of Directors shall be open to all Members of the
Corporation. Minutes of Board of Director’s meetings shall be made reasonably available to all
Members and the Arlington County Board.
Section D.

Directors’ Ethics and Conflict of Interest Standards.

Any Director, or any corporation, partnership, limited liability company or other entity of
which any Director may be an officer, director, partner, member, manager or other official or in
which any Director may be interested as the holder of any amount of its stock, partnership units,
membership units or other beneficial interest, may be a party to, or may be pecuniary or otherwise
interested in, any contract or Transaction of the Corporation. In the absence of fraud no such
contract or other transaction shall be affected or invalidated because of such relationship or interest;
provided, however, that in the event that a Director, or any corporation, partnership, limited liability
company or other entity of which any Director may be an officer, director, partner, member,
manager or other official or in which any Director may be interested as the holder of any amount
of its stock, partnership units, membership units or other beneficial interest, is so interested, such
fact shall be disclosed to the Board of Directors prior to its approval of such contract or Transaction
in accordance with Article X of these Bylaws. Any Director who is also a director or officer of or
interested in such other corporation, partnership, limited liability company or other entity may not
be counted in determining the existence of a quorum at the meeting of the Board of Directors of the
Corporation which shall authorize, ratify, or confirm any such contract or Transaction, and may not
vote thereat to authorize, ratify, or confirm any such contract or Transaction. A Service District
program benefiting any Director, or any corporation, partnership, limited liability company or other
entity of which any Director may be an officer, director, partner, member, manager, employee or
other official or in which any Director may be interested as the holder of any amount of its stock,
partnership units, membership units or other beneficial interest, shall not be deemed a Transaction
with the Corporation for the purposes of these Bylaws merely by reason of such relationship.
Section E.
Compensation of Directors. No Director shall be paid for attendance at any
regular or special meeting of the Board of Directors or be paid a salary as a Director, but may be
reimbursed for any actual or reasonable out-of-pocket expenses incurred in the performance of such
Director’s duties in connection with the Corporation, except that the Executive Director while
serving as President shall receive such compensation as may be approved by the Board of Directors.
Section F. Whistleblowers. The Board shall from time to time adopt policies for the
protection of Whistleblowers in the interests of the Corporation.
Article V.
Committees
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Section A. Executive Committee. The Board of Directors may designate three (3) or more
Directors to constitute an Executive Committee, one of whom shall be the Chair, and each of which shall be
a member of the Board of Directors. The Chair shall be the chairperson of the Executive Committee.

Each member of the Executive Committee shall continue as a member thereof until the expiration
of his or her term as a director, or until earlier resignation from the Executive Committee, in either
case unless sooner removed as a member of the Executive Committee or as a Director by any means
authorized by these Bylaws.
1.
The Executive Committee shall have and may exercise all of the rights, powers and
authority of the Board of Directors, except as expressly limited by the Virginia Nonprofit
Corporation Act or by resolution of the Board of Directors.
2.
The Executive Committee shall fix its own rules of procedure and shall meet at such
time and at such place or places as may be provided by its rules. The Chair of the Executive
Committee, or, in the absence of a Chair, the President shall preside at meetings of the Executive
Committee. Any member of the Executive Committee as agreed by the members shall act as
secretary for the Executive Committee. A majority of the Executive Committee shall constitute a
quorum for the transaction of business, and the affirmative vote of a majority of the its members
shall be required for any action of the Executive Committee. The Executive Committee shall keep
minutes of its meetings and deliver such minutes to the Board of Directors.
Section B.
Additional Committees. The Board of Directors may create additional
committee(s), including but not limited to committees on marketing, events, promotion, physical
enhancements and transportation, that shall have such authority as the Board of Directors may by
law direct. Such committee(s) may consist of Directors or such other persons, provided that the
chairperson of each committee is a Director.
Section C.
Attendance by the President. The President may attend meetings of the
Board and all committees thereof, except that while the Executive Director is serving as President,
the Executive Director shall not attend meetings in which the Board of Directors or such other
committee discusses matters involving or related to the Executive Director. While the Executive
Director is serving as President, the President shall not be a member of the Board and shall not be
entitled to vote in his or her capacity as President.
Section D. Audit Committee. There shall be an Audit Committee of the Board. The Audit
Committee shall consist of the Treasurer, the Chair, and one (1) other Board member appointed by the Board
from time to time. The Treasurer shall be the chairperson of the Audit Committee. The Board-appointed
member of the Audit Committee shall continue as a member thereof until such member ceases to be a
Director or resigns or is, in accordance with these Bylaws, removed therefrom. The Audit Committee is
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authorized and directed to review all transactions, dealings and affairs of the Corporation to ensure against
any conflict of interest, impropriety, inefficiency, detrimental mistake or the like. The Audit Committee is
authorized to demand and receive from the Corporation’s Officers, employees, representatives (including
attorneys and accountants), vendors and other agents all documentation and information related to the
Corporation, and such Persons are authorized and directed to so deliver the same.
Section E
Nominating Committee. There shall be a Nominating Committee of the Board. The
Nominating Committee shall consist of the members of the Executive Committee, along with such other
members as may be selected by the Chair, and shall, at a meeting of the Board not less than sixty (60) days
prior to the date of the proposed election, nominate a slate of candidates for each annual election.

Article VI.
Officers of the Corporation.
Section A.
The Officers of the Corporation shall be a President, a Secretary, a Treasurer
and such other Officers as may from time to time be deemed advisable by the Board of Directors.
Officers shall be chosen by the Board of Directors. The Secretary and Treasurer must be chosen
from among the pool of Directors. Any two or more offices may be held by the same individual,
except for the offices of President and Secretary. The Executive Director shall serve as President,
and while serving as President the Executive Director shall not be a member of the Board. The
Board of Directors shall select the Executive Director. If at any time the position of Executive
Director shall become vacant, the Board of Directors shall designate an Acting Executive Director.
During any period in which the position of Executive Director is temporarily vacant or there is an
Acting Executive Director, the Chair shall temporarily serve as President of the Corporation.
Section B.
All of the Officers of the Corporation, except for the President, shall hold
their offices for one year terms, to which they may be re-elected annually, and shall exercise such
powers, and perform such other duties as shall be determined from time to time by the Board of
Directors. The Executive Director while serving as President shall hold that office throughout the
period in which he or she serves or is employed as Executive Director.
Section C.
The Officers of the Corporation shall hold office until their successors are
chosen and qualified. Any Officer of the Corporation, including the President, may be removed by
two-thirds of the Directors in office, with or without cause. Any vacancy occurring in any office of
the Corporation may be filled by the Board of Directors.
Section D.
The President, Secretary, Treasurer and such other Officers as may be
authorized by the Board of Directors may enter into and execute on behalf of the Corporation
contracts, leases, debt obligations and all other forms of agreements or instruments, whether under
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seal or otherwise, permitted by law, the Articles of Incorporation and these Bylaws, except where
such documents are required by law to be otherwise signed and executed, or where the signing and
execution thereof shall be exclusively delegated to some other Officer or agent of the Corporation
by the Board of Directors.
Section E.
The duties and powers of the Officers of the Corporation shall be as
provided in these Bylaws, or as provided pursuant to these Bylaws or (except to the extent they are
inconsistent with these Bylaws or with any provision made pursuant hereto) shall be those
customarily exercised by corporate officers holding such offices.
Section F.
The President. The President shall be the chief operating officer of the
Corporation and, subject to the control of the Board of Directors, shall perform all duties customary
to that office and shall supervise and control all of the affairs of the Corporation in accordance with
any policies and directives approved by the Board of Directors. The President shall be the same
person who serves as the Executive Director of the Board. During any period in which the position
of Executive Director is temporarily vacant, the Chair shall temporarily serve as President of the
Corporation.
Section G.
Secretary. The Secretary shall be responsible for keeping an accurate record
of the proceedings of all meetings of the Board of Directors, and such other actions of the
Corporation as the Board of Directors shall direct. He or she shall give or cause to be given all
notices in accordance with these Bylaws or as required by law, and, in general, perform all duties
customary to the office of secretary. The Secretary shall have custody of the corporate seal of the
Corporation, and he or she, or an Assistant Secretary, shall have authority to affix the same to any
instrument requiring it. When so affixed, it may be attested by his or her signature or by the signature
of such Assistant Secretary. The Board of Directors may give authority to any Officer to affix the
seal of the Corporation and to attest the affixing by his or her signature.
Section H.

The Treasurer.

1.
The Treasurer shall perform all duties customary to that office, shall have the
custody of and be responsible for all corporate funds and securities and shall keep full and accurate
accounts of receipts and disbursements in the books of the Corporation. He or she shall deposit or
cause to be deposited all monies or other valuable effects in the name of the Corporation in such
depositories as shall be selected by the Board of Directors.
2.
The Treasurer shall disburse the funds of the Corporation as may be ordered by the
Board of Directors, or its delegate, taking proper vouchers for such disbursements, and shall render
an account of all his or her transactions as Treasurer and of the financial condition of the
Corporation to the President and the Board of Directors at its regular meetings or when the Board
of Directors so requires.
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3.
The Treasurer is authorized and directed to review all bank statements of the
Corporation to ensure the accuracy and completeness thereof. The Treasurer is authorized to
demand and receive from the Corporation’s Officers, employees, representatives (including
accountants), vendors and other agents all such bank statements, and such Persons are authorized
and directed to so deliver the same.
4.

The Treasurer shall be the Chair of the Audit Committee.

Section I.
Compensation of Officers. No Officer shall be paid any salary or other
remuneration for serving as such, but may be reimbursed for actual and reasonable out-of-pocket
expenses incurred in the performance of such Officer’s duties in connection with the Corporation,
except that an officer who also serves as the managing agent may receive compensation, except that
the Executive Director while serving as President shall receive such compensation as may be
approved by the Board of Directors from time to time and an employee of the Corporation who also
serves as an Officer may receive compensation in accordance the term of their employment with
the Corporation.
Article VII.
Executive Director.
The Corporation shall have an Executive Director. The Executive Director shall be hired by
and report to the Board of Directors and may perform such duties as the Board of Directors from
time to time mandates. The Executive Director shall be deemed to be and be authorized to use the
title of the President of the Corporation.
Article VIII.
Members.
Section A.
The Corporation is a Membership corporation. Persons are eligible for
Membership as set out in the Corporation’s Articles of Incorporation. All owners of Assessed
Property and Commercial Tenants shall be deemed to have applied for Membership and been
accepted as Members of the Corporation, and shall be deemed to have agreed to receive notice by
electronic mail.
Section B.
A Voting Member may exercise its right to vote by completing such ballot
or other form as the Board of Directors shall provide and by delivering such ballot or form to the
Secretary or such other Officer or agent as the Board of Directors may approve. All Assessed Property
Members shall be Voting Members, and all Commercial Tenant Members shall be Non-Voting Members.
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Section C.
Voting Members shall have voting rights with respect to election of
Directors, and such other matters as may be provided in these Bylaws or as the Board of Directors
may designated from time to time. In no event shall Non-Voting Members be granted the right to
vote on any issue concerning the Corporation. Each Voting Member’s voting rights shall be
determined in accordance with each such Voting Member’s most recent property value assessment
as it appears on the books of Arlington County Board, notwithstanding the pendency of an appeal
to the Arlington County Board (“Assessed Value”). Voting rights will be determined as follows:
1.
2 votes.

Each Voting Member with an Assessed Value of $14,999,999 or under shall have

2.
Each Voting Member with an Assessed Value between $15,000,001 and
$49,999,999 shall have 5 votes.
3.
Each Voting Member with an Assessed Value between $50,000,000 and
$99,999,999 shall have 10 votes.
4.
Each Voting Member with an Assessed Value between $100,000,000 and
$199,999,999 shall have 15 votes.
5.
Each Voting Member with an Assessed Value between $200,000,000 and
$499,999,999 shall have 20 votes.
6.
Each Voting Member with an Assessed Value of between $500,000,000 and
$899,999,999 shall have 35 votes.
7.

Each Voting Member with an Assessed Value of over $900,000,000 shall have 55

votes.
Section D.
The Secretary shall maintain a current record of both Voting and NonVoting Members and shall maintain a record of persons entitled to represent Voting Member
organizations at meetings and for purposes of casting such Voting Members’ votes.
Section E.
The Corporation shall hold an annual meeting of Members, and may hold
such other regular meetings of Members as may be deemed desirable by the Board of Directors, each
upon notice of at least ten (10) days, at such times and places as are designated by the Board of
Directors. A special meeting of the Members may also be called by the Board of Directors, or on
request of 25 percent of the Voting Members, upon at least seven days notice. Notice of any meeting
of Members must be given to all Members. Notice may be (i) given personally to each Member, (ii)
mailed to the Member's address as it appears on the records of the Corporation, (iii) sent by electronic
mail to the Member's electronic mail address as it appears on the records of the Corporation, or (iv)
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sent by facsimile to the Member's facsimile number as it appears on the records of the Corporation.
If such notice is given (a) by mail, it shall be deemed given when deposited in the United States mail
properly addressed and with postage prepaid thereon; (b) by electronic mail, it shall be deemed given
when properly addressed and the sender receives a response from the recipient; and (c) by facsimile,
it shall be deemed given upon receipt of electronic confirmation that the transmittal has been
successful. Notwithstanding the foregoing, a Member may waive notice of any meeting by written
statement filed with the Board of Directors, or by oral statement at any such meeting. Attendance at
a meeting shall also constitute a waiver of notice, except where a Member states that the Member is
attending for the purpose of objecting to the conduct of business on the ground that the meeting was
not lawfully called or convened.
Section F.
A quorum at meetings of Members shall be constituted by 10% of the Voting
Members represented in person. Any matter for decision by the Voting Members may be determined
by majority vote of the Voting Members present in person at a meeting at which a quorum is present.
Section G.
Voting Members shall vote in person. All Members must designate one or
more representative authorized to act on its behalf and an organization that is a Voting Member
must vote through its designated representative who shall appear in person to cast such Voting
Member’s votes.

Article IX.
Indemnification.
Section A.
The Corporation does hereby indemnify to the maximum extent legally
permissible under Article 9 of the Virginia Nonstock Corporations Act any person who was or is
a party or threatened to be made a party to any threatened, pending, or completed action, suit or
proceeding (other than an action by or on behalf of the Corporation) which action, suit or
proceeding arises out of or relates to any claim, issue or matter involving or affecting the
Corporation, by reason of the fact that such party is or was a Director, Officer, or Member, an
affiliate of any Director, Officer, or Member, or is or was serving at the request of the Corporation
as a shareholder, Officer, Director, employee, agent, or advisor of another partnership, corporation,
joint venture, trust, or other enterprise, against all expenses, including attorney fees, judgments,
fines, and amounts paid in settlement, actually and reasonably incurred by such party in connection
with such action, suit, or proceeding, so long as such party acted in good faith in a manner
reasonably believed to be in or not opposed to the best interest of the Corporation; provided that
no indemnification shall be made in respect of any claim, issue, or matter as to which a party has
been adjudged to be liable for fraudulent, willful, or wanton conduct or misconduct, breach of

84

Service District instruments, or gross negligence, or with respect to any criminal action or
proceeding.
Section B.
The indemnification provided by this Bylaw shall not be deemed exclusive
of any other rights which are provided under any agreement, vote of the Board of Directors or
otherwise.
Section C.
Every provision of this Article IX is intended to be severable, and if any
term or provision is invalid for any reason whatsoever, such invalidity shall not affect the validity
of the remainder of this Article IX.

Article X.
Conflict of Interest Policy
Section A.
The purpose of this conflict of interest policy is to protect the interests of the
Corporation, a tax-exempt non-profit organization, when it is contemplating entering into a
transaction or arrangement that might benefit the private interest of a Director, Officer, or employee
of the Corporation. This policy is intended to supplement but not replace any applicable local, state
and federal laws governing conflicts of interest applicable to nonprofit organizations. The underlying
premises of this conflict of interest policy are (a) that no Director, Officer or employee should engage
in activities that might interfere with the discharge of his or her responsibilities to the Corporation
or participate in transactions that might reasonably affect the judgment he or she might exercise on
behalf of the Corporation, and (b) that full disclosure of an actual conflict of interest or of a potential
conflict of interest is key to avoiding or mitigating any claim or a potential claim of a conflict of
interest when a decision or action of the Corporation is in question.
Section B.
Defined terms used in this Article X have the meanings set forth above in
Article I, Section B.
Section C. Duty to Disclose
In connection with any proposed transaction or arrangement that raises an actual or possible
conflict of interest, an Interested Person must disclose the existence and nature of his or her
financial interest and must be given the opportunity to disclose all material facts to the Directors
and members of committees with board delegated powers considering the proposed transaction or
arrangement.
Section D.

Determining Whether a Conflict of Interest Exists
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After disclosure of the financial interest and all material facts, and after any discussion among the
disinterested Directors, the Executive Committee or other committee appointed by the Board and
the Interested Person, the Interested Person shall leave the Board or committee meeting while the
determination of a conflict of interest is discussed and voted upon. The remaining Directors or
committee members shall decide if a conflict of interest exists. With respect to any Director or
Officer who is the designated representative of a Member of the Corporation, no conflict of interest
shall be deemed to exist merely as result of such Director or Office serving in that representational
capacity.
Section E.

Procedures for Addressing the Conflict of Interest

1.
An Interested Person may make a presentation at the Board or committee meeting,
but after such presentation, the Interested Person shall leave the meeting during the discussion
of, and the vote on, the transaction or arrangement that results in the possible conflict of interest.
2.
The Chair of the Board or chair of the applicable committee shall, if appropriate,
appoint a disinterested person or committee to investigate alternatives to the proposed transaction
or arrangement.
3.
After exercising due diligence, the Board or applicable committee shall determine
whether, with reasonable efforts, the Corporation can obtain a more advantageous transaction or
arrangement from a person or entity that would not give rise to a conflict of interest.
4.
If a more advantageous Transaction or Arrangement is not reasonably attainable
under circumstances that would not give rise to a conflict of interest, the Board or applicable
committee shall determine by a majority vote solely of the disinterested Directors whether the
Transaction or Arrangement is in the Corporation's best interest and for its own benefit, and
whether the transaction is fair and reasonable to the Corporation. In conformity with such
determinations, the Board or applicable committee shall then make its decision by a majority vote
solely of the disinterested Directors or committee members whether to enter into the Transaction
or Arrangement.
Section F.

Violations of the Conflict of Interest Policy

1.
If the Board or committee has reasonable cause to believe that a Director, Officer
or employee of the Corporation has failed to disclose actual or possible conflicts of interest, it shall
inform the Director, Officer or employee of the basis for such belief and afford the Director, Officer
or employee an opportunity to explain the alleged failure to disclose.
2.
If, after hearing the response of the Director, Officer or employee of the Corporation
and making such further investigation as may be warranted by the circumstances, the Board or
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committee determines that the person has in fact failed to disclose an actual or possible conflict of
interest, it shall take appropriate disciplinary and corrective action.
Section G.
Records of Proceedings. The minutes of the Board of Directors and all
committees with board-delegated powers shall contain:
1.
The names of the persons who disclosed or otherwise were found to have a
financial interest in connection with an actual or possible conflict of interest, the nature of the
financial interest, any action taken to determine whether a conflict of interest was present, and
the Board's or applicable committee's decision as to whether a conflict of interest in fact existed;
and
2.
The names of the persons who were present for discussions and votes relating to the
Transaction or Arrangement, the content of the discussion, including any alternatives to the
proposed Transaction or Arrangement, all data considered by the Board or applicable committee
to determine the fairness of the Transaction or Arrangement to the Corporation, such as
compensation surveys or appraisals, and a record of any votes taken in connection with the
proceedings.
Section H.

Compensation

1.
Any voting member of the Board who receives compensation directly from the
Corporation for services is precluded from voting on matters pertaining to that member's
compensation.
2.
A voting member of any committee whose jurisdiction includes compensation
matters and who receives compensation directly from the Corporation for services is precluded
from voting on matters pertaining to that member's compensation.
3.
A voting member of the Board or any committee whose jurisdiction includes
compensation matters and who receives compensation directly from the Corporation, either
individually or collectively, is permitted to provide information to the board or any committee
regarding compensation.
Section I.

Annual Statements

Each Director, Officer, member of a committee with Board delegated powers and employee of the
Corporation shall annually sign a statement (substantially in the form approved by the Board)
which affirms such person:
1.
has received a copy of the conflict of interest policy;
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2.

has read and understands the policy;

3.

has agreed to comply with the policy;

4.
understands that the Corporation is a non-profit organization and that, in order to
maintain its federal tax exemption, it must engage primarily in activities which accomplish one or
more of its tax-exempt purposes; and
5.
has not obtained any Financial Interest Requiring Disclosures during the preceding
year that have not been previously disclosed to the Corporation.
Section J. Periodic Reviews.
To ensure the Corporation operates in a manner consistent with its non-profit purposes and that it
does not engage in activities that could jeopardize its status as an organization exempt from the
federal income tax, periodic reviews shall be conducted. The periodic reviews shall, at a minimum,
include the following subjects:
1.
Whether compensation arrangements and benefits are reasonable, based on
competent survey information, and the result of arm's length bargaining.
2.
Whether partnership and joint venture arrangements and arrangements with
management service organizations, if any, conform to the Corporation's written policies, are
properly recorded, reflect reasonable investment or payments for goods and services, further the
Corporation's non-profit purposes, and do not result in inurement, impermissible private benefit,
or in an excess benefit transaction.
Section K. Use of Outside Experts
In conducting the periodic reviews provided for in the Article X, the Corporation may, but need
not, use outside advisors. If outside experts are used, their use shall not relieve the Board of its
responsibility for ensuring that periodic reviews are conducted.
Article XI.
Miscellaneous Provisions.
Section A.
Checks. All checks, drafts or other orders for the payment of money shall
be signed by the President, or such additional Officer or Officers or such other person or persons as
the Board of Directors may from time to time designate.
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Section B.
Fiscal Year. The fiscal year of the Corporation shall coincide with the fiscal
year of Arlington County.
Article XII.
Amendments.
Section A.
Amendment of Bylaws. The Bylaws may be altered, amended or repealed,
or new Bylaws may be adopted only by a two-thirds vote of the Directors in office at a meeting
called for such purpose, subject to ratification of any such amendment by a majority vote of Voting
Members at a regularly scheduled meeting.
Article XIII.
Service District Taxes.
Section A.
The Service District tax, as defined in the Service District Law, shall be as
set forth in Section 15.2-2403.6 of the Service District Law.
Section B.
The amount and method of allocation of the Service District tax may be
amended once annually by a two-thirds vote of the Directors in office, at a meeting called for such
purpose, subject to ratification of any such amendment by a majority vote of Voting Members
present and voting at a regular meeting at which a quorum is present.

Article XIV.
Repeal of Prior By-Laws.
These Amended and Restated Bylaws hereby replace in their entirety those Bylaws adopted by the
Corporation on June 12, 2018 (the "Prior Bylaws") and the Prior Bylaws are of no further force and
effect.
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The undersigned hereby certify that the foregoing constitute and are a true and correct copy of the
Crystal City Business Improvement District, Inc, and that these Bylaws have been approved in the
manner required by articles of Incorporation and Prior Bylaws.

Signature:____________________________
Crystal City BID Chair
Name:_______________________________

Date:________________________________

Signature:____________________________
Crystal City BID Vice-Chair
Name:_______________________________

Date:________________________________
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AMENDED AND RESTATED BYLAWS
OF
CRYSTAL CITY BUSINESS IMPROVEMENT DISTRICT, INC.
(Adopted as of ___________June 12, 2018)
Article I.
Name and Definitions.
Section A.

The name of the corporation is: Crystal City Business Improvement District,

Inc.
Section B.
Definitions. For all purposes of these Bylaws, the following terms have the
meanings assigned to them in this Article I whenever used in these Bylaws with initial capital
letters:
a.
“Assessed Property” means any parcel of real property located within the
Service District Area that is subject to local taxation in accordance with Section 15.2-2403.5 of the
Service District Law other than any parcel of real property that is utilized by its owners primarily
for their own residential purposes, owned by the federal, state or local government or owned by
Washington Metropolitan Area Transit Authority
b.
“Assessed Property Members” means Members who own an Assessed
Property or who act as a representative of an owner of an Assessed Property.
c.

"Arlington County" means Arlington County, Virginia, as recognized by

Virginia.
d.
County, Virginia.

“Arlington County Board” means the duly elected board of Arlington

e.
“Articles of Incorporation” means the articles of incorporation of the
Corporation, as duly filed with the State of Virginia, as amended from time tot time.
f.
"Board of Directors" or "Board" means the board of directors of the
Corporation elected in accordance with these By-Laws and the Articles of Incorporation.
g.
“Commercial Tenant” means a Person who is lessee, or other lawful
occupant, of Assessed Property located within the Service District Area who is not also an owner
of Assessed Property, and who conducts or represents a lawful commercial use as defined in the
Arlington County Zoning Ordinance.
h.

“Corporation” means Crystal City Business Improvement District, Inc.

i.
"County" means the governmental body of Arlington County, Virginia, as
recognized by Virginia.
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j.

“County Board” means the Arlington County Board of Arlington, Virginia.

k.
“Financial Interest Requiring Disclosure” A person has a financial interest
requiring disclosure under the Corporation's Conflict of Interest Policy if the person, directly or
indirectly, through business, investment, or family:
A. has an ownership or investment in any entity with which the Corporation
has a Transaction or Arrangement;
B. has a compensation arrangement with the Corporation;
C. has, or is seeking, a compensation arrangement with any entity or
individual with which the Corporation has a Transaction or
Arrangement;
D. has a prospective ownership or investment interest in, or compensation
arrangement with, any entity or individual that has, is seeking, or is
negotiating a Transaction or Arrangement with the Corporation; or
E. is indebted to, or is seeking a loan from, any entity (other than a financial
institution) or individual with which the Corporation has, or is
negotiating, a transaction of arrangement.
For the purposes of A and D, a person’s ownership or investment interest in an entity is not
a Financial Interest Requiring Disclosure if that entity is a corporation or company listed on a
national stock exchange or traded over the counter and the person’s ownership or investment
interest is one percent or less of the corporation’s or company’s outstanding shares or other
ownership interests.
Compensation includes direct remuneration as well as gifts, discounts, entertainment, or
other favors that are not insubstantial. For purposes of this paragraph, gifts, discounts,
entertainment, or favors are more than “insubstantial” if their total value exceeds $500.00 during
any calendar year.
A Financial Interest Requiring Disclosure is not necessarily a conflict of interest. A person
who has a Financial Interest Requiring Disclosure may have a conflict of interest only if the
Corporation’s Board of Directors of committee delegated such responsibility by the Corporation’s
Board of Directors decides that a conflict of interest exists.
l.
“Hotel Member” means a Member of the Corporation who shall be the
owner, operator, or manager or a hotel within the Service District Area, and who can be a Voting
Member or a Non-Voting Member.
m.
“Interested Person” A person is an Interested Person if he or she (a) is a
director, a member of a committee with board delegated powers, or a principal officer of the
Corporation, and (b) has a direct Financial Interest Requiring Disclosure. If a person is an
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Interested Person with respect to either the Corporation or an affiliated organization, he or she is
an Interested Person with respect to both the Corporation and the affiliated organization.
n.
“Member” means a member of the Corporation who shall be either a Voting
Member or a Non-Voting Member.
o.
“Non-Voting Member” means a member of the Corporation, including a
Commercial Tenant Member, who is not entitled to vote on any matter affecting the Corporation,
including without limitation the election of Directors.
p.
“Person” means any individual, sole proprietorship, partnership, society,
association, joint venture, stock company, corporation, limited liability company, estate, receiver,
trustee, assignee, fiduciary, governmental entity (whether local, regional, state or federal) and any
representative of such governmental entity serving in his or her official capacity on behalf of the
governmental entity, or any combination of any of the foregoing.
q.
“Residential Member” means a Member of the Corporation who shall be the
owner, operator, or manager of a residential rental complex containing at least [50] units within
the Service District Area, and who can be a Voting Member or a Non-Voting Member.
r.
“Service District Law” means the provisions of Chapter 24 of Section 15.2
of the Code of Virginia, as amended from time to time.
s.

“Service District Area” shall have the meaning set forth in Section 3. of this

Article I.
t.
“Transaction or Arrangement” The Corporation has a Transaction or
Arrangement with an individual or another entity if
A. the Corporation purchases supplies, materials, or property from the
individual or other entity;
B. the individual or other entity renders services to the Corporation;
C. the Corporation renders services or furnishes materials or goods to the
individual or other entity;
D. the individual or other entity leases space or property to or from the
Corporation; or
E. the individual or other entity has any other contractual or business
dealings with the Corporation.
The Corporation does not have a Transaction or Arrangement with an individual or
another entity if the only transaction arrangement or relationship between the individual or entity
and the Corporation is that of donor and donee, respectively.
u.

[Intentionally Omitted]
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u.
Virginia.

“Virginia” means the governmental authorities of the Commonwealth of
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v.
"Virginia Nonstock Corporation Act" means the provisions of Chapter 10
of Section 13.1 of the Code of Virginia, as amended from time to time
w.
“Voting Member” means a member of the Corporation who is entitled to
vote on any matter affecting the Corporation, including without limitation the election of Directors.
x.
"23rd Street Restaurant Row Member" means a Member of the Corporation
who shall be the owner, operator, or manager of a commercial property located on that portion of
23rd Street located within the Service District Area, and who can be a Voting Member or a NonVoting Member.
y.x.

“At-Large Director” means a Director that is not required to be a

Member
Article II.
Purposes of the Corporation and Service District Area.
Section A.
The Corporation has been organized under the Virginia Nonstock
Corporation Act and the Service District Law to exclusively operate as a service district (the
“Service District”) pursuant to the Service District Law, to enhance property values in the Service
District Area, to promote the common business interests of all Assessed Properties in the Service
District Area and for other such purposes as are set forth in the Corporation’s Articles of
Incorporation.
Section B.
The service district boundary shall be created by drawing a line that begins
at the intersection of Army Navy Drive and South Hayes Street and proceeds south along South
Hayes Street until it reaches the back-lot line of the properties at the corner of South Hayes Street
and 15th Street South. The line then extends west along the rear lot lines of the properties at 801
and 901 15th Street South and 1401 S. Joyce Street until it reaches S. Joyce Street. The line
continues south along S. Joyce Street until it reaches the back-lot line of the homes along the north
side of 16th Street South. The line then extends east along the back-lot lines until it reaches South
Hayes Street. The line follows South Hayes Street north west until it intersects with 15th Street
South at which point it heads east following 15th Street South until the intersection with South
Fern Street. The line then extends south along South Fern Street until it reaches the back-lot line
of the properties on the south side of 23rd Street. The boundary line extends along this back-lot
line until it reaches the western curb line of South Eads Street. The line then extends south along
South Eads Street until it reaches the boundary with Alexandria at which point it heads east to
Potomac Avenue. The line then travels along the fence line that separates the railroad property to
the east and then proceeds north all the way to the intersection with I-395. The line then travels
south and west along the boundary of I-395 until the southbound onramp from Route 110 to I-395
North which the line follows to the intersection with Army Navy Drive and then back to the point
of beginning at the intersection with South Hayes Street.The Service District Area shall be created
by drawing a line that begins at the intersection of Army Navy Drive and South Eads Street and
proceeds south along South Eads Street until it reaches the back lot line of the properties at the
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corner of South Eads and 22nd Street and then extends west along 22nd Street to S. Fern Street
and then proceeds south along S. Fern to 23rd Street and then continues east on 23rd Street to
South Eads and then proceeds south down South Eads to Fort Scott Drive, then east to Jefferson
Davis Highway (Route 1), then south to Crystal Drive, and then turns north up Crystal Drive to
the Route 233 overpass - east to the CSX Railroad tracks, and then proceeds west along George
Washington Parkway to its intersection with I-395, then south along east edge of I-395 and then
west along Army Navy Drive back to point of beginning; and such additional area as is added
pursuant to the Service District Law and. The Service District Area is further described by the map
attached to these Bylaws.
Article III.
Offices and Registered Agent.
Section A.
Offices. The Corporation shall continuously maintain in Arlington County,
a registered office at such place as may be designated by the Board of Directors. The principal
office of the Corporation and such other offices as it may establish shall be located at such place(s),
either within or outside of Arlington County, as may be designated by the Board of Directors.
Section B.
Agent. The Corporation shall continuously maintain within Arlington
County a registered agent, which agent shall be designated by the Board of Directors.
Section C.
Changes. Any change in the registered office or registered agent of the
Corporation shall be accomplished in compliance with the Virginia Nonstock Corporation Act and
as provided in these Bylaws.
Article IV.
Board of Directors
Section A.
General Powers and Duties. The affairs and property of the Corporation shall
be managed, controlled and directed by a Board of Directors. The Board of Directors shall have,
and may exercise, any and all powers provided in these Bylaws, the Articles of Incorporation, the
Service District Law and the Virginia Nonstock Corporation Act which are necessary or convenient
to carry out the purposes of the Corporation.
Section B.

Composition, Terms and Limitation on Service of the Board of Directors.

1.
The number of Directors constituting the Board of Directors shall be fixed by
resolution of the Board of Directors, butDirectors but shall not be fewer than 185 nor more than
265. The Board of Directors shall reflect the following representation: (a) if there shall be 25
Directors, two (2) non-voting Arlington County Directors, two (2) 23rd Street Restaurant Row
Directors, four (4) Commercial Tenant Directors, four(4) Hotel Directors , two (2) At-Large
Directors, two (2) Residential Directors and nine (9) Assessed Property Directors and (b) if there
shall be 15 Directors, one (1) non-voting Arlington County Director, one (a) 23rd Street Restaurant
Row Director, two (2) Commercial Tenant Directors, two (2) Hotel Directors , one (1) at-large
Director, one (1) Residential Director and seven (7) Assessed Property Directors. If the number of
Directors shall be established by resolution of the Board of Directors to be between 15 and 25, the
makeup of the Board of Directors shall be as set forth in the applicable resolution, provided
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however, that iIn no event shall fewer than 60 percenttwo thirds of the Directors be Assessed
Property Directors. Solely for purposes of determining compliance with this subsection, Directors
shall be deemed to represent the category of Member by whom they are employed, for whom they
serve as an office, agent or representative of, or in which they are a principal or owner.
2.
The Board of Directors shall be classified with respect to the time for which the
Directors shall severally hold office by dividing the Directors into three classes (“Class One”, “Class
Two” and “Class Three”) purely for administrative and descriptive purposes. There shall be no
differences in the rights, privileges, obligations and protections for Directors in Class One, Class Two,
and Class Three. Each class of Directors shall serve a term of three years. Class One, Class Two, and
Class Three shall contain the same number of Directors if possible. Directors shall be elected solely by
the Voting Members.
3.

Elections of Directors shall be held annually in the following manner:

a.
At a meeting of the Board not less than sixty (60) days prior to the date of the
proposed election, a Nominating Committee, with membership as set forth in Article V, shall nominate a
slate of candidates for each annual election.
At each annual election of Directors, Voting Members shall vote to elect either
b.
Class One, Class Two, or Class Three Directors, whose term shall expire that year, as applicable.

c.
For each election of Directors, each Voting Member may cast no more than
its total number of votes for any one candidate. Directors shall not be elected through cumulative
voting.
d.
Each Director elected by the Voting Members shall serve until his or her
successor is elected, or until his or her earlier death, resignation or removal in accordance with these
Bylaws.
Any vacancy on the Board of Directors arising from the death, resignation or removal
4.
in accordance with these Bylaws, or an increase in the number of Directors, may be filled by the
affirmative vote of a majority of the remaining Directors in office. Any Director chosen to fill such a
vacancy shall serve until the next annual election by the Members. If, at an annual election, more than
a single class of Directors are to be elected because of a vacancy or vacancies, each class of Directors
shall be elected for the following terms: (i) any person elected as a Director whose term was scheduled
to begin with the annual election shall be elected for the term of three years and (ii) any person elected
as a Director whose term was not scheduled to begin with the annual election shall be elected for a term
of one year or two years, as applicable.

5.
of the Board.

A Director may resign at any time by giving notice thereof in writing to the Chair

6.
A Director may be removed by a two-thirds vote of the other Directors in office,
only for cause. A Director who loses his or her employment or affiliation with an institution or
Member shall notify the Board of Directors in writing. To the extent that a Director is serving in a
representative capacity for a category of Members, the loss of employment or affiliation with such
category of Members may constitute cause for removal from the Board.
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7.

[Intentionally Omitted].
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8.7.
The Board of Directors shall elect by majority vote one Director as Chair of the
Board and one Director as a Vice-Chair of the Board, each to serve for a term of one year. The
Chair of the Board shall preside at all meetings of the Board of Directors at which he or she is
present, and shall perform such other duties as may be required of them by the Board of Directors.
In the absence of the Chair of the Board, the Vice-Chair of the Board, shall preside at its meetings,
shall perform any functions as otherwise permitted or required by the performed by the Chair and
shall perform such other duties as may be required by the Board of Directors.
a.
No person shall serve as the Chair of the Board for more than two (2)
consecutive years; provided, however, that if the Board shall determine it to be in the best interests
of the Corporation, the Board of Directors shall have the power by an affirmative vote of at least
two-thirds of the Board (not including the Director for whom the exception is being made) to
allow a person to be elected for a third consecutive (3rd) term as Chair. Nothing in these By-Laws
shall prevent any person from serving any number of years as Chair of the Board so long as the
person does not serve as a Chair at one time for more than two (2) consecutive years (or three (3)
consecutive years, if approved by the Board in accordance with this subsection).
b.
In addition to the limitation set forth above in subsection a., no Member
(whether Voting or Non-Voting) shall have a person affiliated with that Member serve as the Chair
of the Board for more than two (2) consecutive years; provided, however, that if the Board shall
determine it to be in the best interests of the Corporation, the Board of Directors shall have the
power by an affirmative vote of at least two-thirds of the Board (not including the Director for
whom the exception is being made) to allow a person affiliated with a single Member to be elected
for a third consecutive (3rd) term as Chair. By way of example only, if Person A who is an officer,
agent, representative or employee of Company X serves as the Chair for 2 consecutive years, then
Person B, who is also an officer, agent, representative or employee of Company X, could not be
elected as Chair for the period immediately following the service of Person A. However, Person B
could be elected Chair after a period of at least one year in which someone not affiliated with
Company X served as Chair.
Section C.

Meetings of the Board of Directors.

1.
Regular meetings of the Board of Directors shall be held quarterly and at the time
and place as shall be determined by the Board of Directors. Except as otherwise provided by law,
any business may be conducted at any regular meeting. Special meetings of the Board of Directors
may be called from time to time by the Chair of the Board, and shall be called by the Chair of the
Board upon written request of one-third of the Directors. Except as provided below, notice of any
special meeting of the Board of Directors, stating the time, place and purpose of such special
meeting, shall be given to each Director.
2.
The time and place of all meetings of the Board of Directors shall be designated by
the Chair of the Board. The meetings may be held within or outside of Arlington County.
3.
Notice of any meeting of the Board of Directors must be given to all Directors. The
notice shall be given not less than five (5) days before the date of the meeting to each Director.
Notice must be (i) given personally to each Director, (ii) mailed to his or her address as it appears
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on the records of the Corporation, (iii) sent by electronic mail to his or her electronic mail address
as it appears on the records of the Corporation, or (iv) sent by facsimile to his or her facsimile
number as it appears on the records of the Corporation. If such notice is given (a) by mail, it shall
be deemed given when deposited in the United States mail properly addressed and with postage
prepaid thereon; (b) by electronic mail, it shall be deemed given when properly
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addressed and the sender receives a response from the recipient; and (c) by facsimile, it shall be
deemed given upon receipt of electronic confirmation that the transmittal has been successful.
Notwithstanding the foregoing, a Director may waive notice of any meeting by written statement
filed with the Board of Directors, or by oral statement at any such meeting. Attendance at a meeting
shall also constitute a waiver of notice, except where a Director states that he or she is attending for
the purpose of objecting to the conduct of business on the ground that the meeting was not lawfully
called or convened.
4.
Members shall be provided with reasonable notice of regular and special meetings
of the Board of Directors, but in no event less than five (5) days prior to the date of such meetings.
Such notice shall be provided to Voting Members, and to Non-Voting Members who are then
registered on the books of the Corporation. To the extent permitted by applicable law, in the case
of a regular meeting of the Board of Directors, publication of an annual schedule of regular
meetings in a Corporation newsletter may constitute reasonable notice to Members and in the case
of a special meeting of the Board of Directors, the posting at the Corporation’s office of a copy of
the notice sent to Directors of such special meeting may constitute reasonable notice to Members.
5.
Any meeting of the Board of Directors may be adjourned to another time without
further notice other than by announcement at the meeting at which such adjournment is taken.
6.
One-third of the number of Directors as fixed pursuant to these Bylaws shall
constitute a quorum for the transaction of business at any meeting of the Board of Directors, except
that, if a quorum is not present at a meeting, a majority of the Directors present may adjourn the
meeting to another time, without further notice.
7.
Except as otherwise provided by law, the Articles of Incorporation or these Bylaws,
all matters before the Board of Directors shall be decided by a majority vote of the Directors present
at a meeting at which a quorum is present. Notwithstanding the foregoing, the Board of Directors
may decide to amend these Bylaws, Corporation’s business plan and the Service District tax, as
defined in the Service District Law, only by a two-thirds vote of the Directors in office, at a meeting
called for such purpose, subject to ratification of any such amendment by a majority vote of the
Voting Members present and voting at a regular meeting at which a quorum is present.
8.
Any action required or permitted to be taken at any meeting of the Board of
Directors may be taken without a meeting if the text of the resolution or matter agreed upon is sent
to all the Directors in office and all of the Directors in office consent to such action in writing,
setting forth the action taken. Such consent in writing shall have the same force and effect as a vote
of the Board of Directors at a meeting and may be described as such in any document executed by
the Corporation.
9.
Any or all Directors may participate in a meeting of the Board of Directors, or a
committee of the Board of Directors, by means of conference telephone or by any means of
communication by which all persons participating in the meeting are able to hear one another, and
such participation shall constitute presence in person at the meeting.
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10.
All meetings of the Board of Directors shall be open to all Members of the
Corporation. Minutes of Board of Director’s meetings shall be made reasonably available to all
Members and the Arlington County Board.
Section D.

Directors’ Ethics and Conflict of Interest Standards.

Any Director, or any corporation, partnership, limited liability company or other entity of
which any Director may be an officer, director, partner, member, manager or other official or in
which any Director may be interested as the holder of any amount of its stock, partnership units,
membership units or other beneficial interest, may be a party to, or may be pecuniarilypecuniary or
otherwise interested in, any contract or Transaction of the Corporation. In the absence of fraud no
such contract or other transaction shall be affected or invalidated because of such relationship or
interest; provided, however, that in the event that a Director, or any corporation, partnership, limited
liability company or other entity of which any Director may be an officer, director, partner, member,
manager or other official or in which any Director may be interested as the holder of any amount
of its stock, partnership units, membership units or other beneficial interest, is so interested, such
fact shall be disclosed to the Board of Directors prior to its approval of such contract or Transaction
in accordance with Article X of these Bylaws. Any Director who is also a director or officer of or
interested in such other corporation, partnership, limited liability company or other entity may not
be counted in determining the existence of a quorum at the meeting of the Board of Directors of the
Corporation which shall authorize, ratify, or confirm any such contract or Transaction, and may not
vote thereat to authorize, ratify, or confirm any such contract or Transaction. A Service District
program benefiting any Director, or any corporation, partnership, limited liability company or other
entity of which any Director may be an officer, director, partner, member, manager, employee or
other official or in which any Director may be interested as the holder of any amount of its stock,
partnership units, membership units or other beneficial interest, shall not be deemed a Transaction
with the Corporation for the purposes of these Bylaws merely by reason of such relationship.
Section E.
Compensation of Directors. No Director shall be paid for attendance at any
regular or special meeting of the Board of Directors or be paid a salary as a Director, but may be
reimbursed for any actual or reasonable out-of-pocket expenses incurred in the performance of such
Director’s duties in connection with the Corporation, except that the Executive Director while
serving as President shall receive such compensation as may be approved by the Board of Directors.
Section F. Whistleblowers. The Board shall from time to time adopt policies for the
protection of Whistleblowers in the interests of the Corporation.
Article V.
Committees
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Section A. Executive Committee. The Board of Directors may designate three (3) or more
Directors to constitute an Executive Committee, one of whom shall be the Chair, and each of which shall be
a member of the Board of Directors. The Chair shall be the chairperson of the Executive Committee.
Each member of the Executive Committee shall continue as a member thereof until the expiration
of his or her term as a director, or until earlier resignation from the Executive Committee, in either
case unless sooner removed as a member of the Executive Committee or as a Director by any means
authorized by these Bylaws.
1.
The Executive Committee shall have and may exercise all of the rights, powers and
authority of the Board of Directors, except as expressly limited by the Virginia Nonprofit
Corporation Act or by resolution of the Board of Directors.
2.
The Executive Committee shall fix its own rules of procedure and shall meet at such
time and at such place or places as may be provided by its rules. The Chair of the Executive
Committee, or, in the absence of a Chair, the President shall preside at meetings of the Executive
Committee. Any member of the Executive Committee as agreed by the members shall act as
secretary for the Executive Committee. A majority of the Executive Committee shall constitute a
quorum for the transaction of business, and the affirmative vote of a majority of the its members
shall be required for any action of the Executive Committee. The Executive Committee shall keep
minutes of its meetings and deliver such minutes to the Board of Directors.
Section B.
Additional Committees. The Board of Directors may create additional
committee(s), including but not limited to committees on marketing, events, promotion, physical
enhancements and transportation, that shall have such authority as the Board of Directors may by
law direct. Such committee(s) may consist of Directors or such other persons, provided that the
chairperson of each committee is a Director.
Section C.
Attendance by the President. The President may attend meetings of the
Board and all committees thereof, except that while the Executive Director is serving as President,
the Executive Director shall not attend meetings in which the Board of Directors or such other
committee discusses matters involving or related to the Executive Director. While the Executive
Director is serving as President, the President shall not be a member of the Board and shall not be
entitled to vote in his or her capacity as President.
Section D. Audit Committee. There shall be an Audit Committee of the Board. The Audit
Committee shall consist of the Treasurer, the Chair, and one (1) other Board member appointed by the Board
from time to time. The Treasurer shall be the chairperson of the Audit Committee. The Board-appointed
member of the Audit Committee shall continue as a member thereof until such member ceases to be a
Director or resigns or is, in accordance with these Bylaws, removed therefrom. The Audit Committee is
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authorized and directed to review all transactions, dealings and affairs of the Corporation to ensure against
any conflict of interest, impropriety, inefficiency, detrimental mistake or the like. The Audit Committee is
authorized to demand and receive from the Corporation’s Officers, employees, representatives (including
attorneys and accountants), vendors and other agents all documentation and information related to the
Corporation, and such Persons are authorized and directed to so deliver the same.
Section E
Nominating Committee. There shall be a Nominating Committee of the Board. The
Nominating Committee shall consist of the members of the Executive Committee, along with such other
members as may be selected by the Chair, and shall, at a meeting of the Board not less than sixty (60) days
prior to the date of the proposed election, nominate a slate of candidates for each annual election.

Article VI.
Officers of the Corporation.
Section A.
The Officers of the Corporation shall be a President, a Secretary, a Treasurer
and such other Officers as may from time to time be deemed advisable by the Board of Directors.
Officers shall be chosen by the Board of Directors. The Secretary and Treasurer must be chosen
from among the pool of Directors. Any two or more offices may be held by the same individual,
except for the offices of President and Secretary. The Executive Director shall serve as President,
and while serving as President the Executive Director shall not be a member of the Board. The
Board of Directors shall select the Executive Director. If at any time the position of Executive
Director shall become vacant, the Board of Directors shall designate an Acting Executive Director.
During any period in which the position of Executive Director is temporarily vacant or there is an
Acting Executive Director, the Chair shall temporarily serve as President of the Corporation.
Section B.
All of the Officers of the Corporation, except for the President, shall hold
their offices for one year terms, to which they may be re-elected annually, and shall exercise such
powers, and perform such other duties as shall be determined from time to time by the Board of
Directors. The Executive Director while serving as President shall hold that office throughout the
period in which he or she serves or is employed as Executive Director.
Section C.
The Officers of the Corporation shall hold office until their successors are
chosen and qualified. Any Officer of the Corporation, including the President, may be removed by
two-thirds of the Directors in office, with or without cause. Any vacancy occurring in any office of
the Corporation may be filled by the Board of Directors.
Section D.
The President, Secretary, Treasurer and such other Officers as may be
authorized by the Board of Directors may enter into and execute on behalf of the Corporation
contracts, leases, debt obligations and all other forms of agreements or instruments, whether under
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seal or otherwise, permitted by law, the Articles of Incorporation and these Bylaws, except where
such documents are required by law to be otherwise signed and executed, or where the signing and
execution thereof shall be exclusively delegated to some other Officer or agent of the Corporation
by the Board of Directors.
Section E.
The duties and powers of the Officers of the Corporation shall be as
provided in these Bylaws, or as provided pursuant to these Bylaws or (except to the extent they are
inconsistent with these Bylaws or with any provision made pursuant hereto) shall be those
customarily exercised by corporate officers holding such offices.
Section F.
The President. The President shall be the chief operating officer of the
Corporation and, subject to the control of the Board of Directors, shall perform all duties customary
to that office and shall supervise and control all of the affairs of the Corporation in accordance with
any policies and directives approved by the Board of Directors. The President shall be the same
person who serves as the Executive Director of the Board. During any period in which the position
of Executive Director is temporarily vacant, the Chair shall temporarily serve as President of the
Corporation.
Section G.
Secretary. The Secretary shall be responsible for keeping an accurate record
of the proceedings of all meetings of the Board of Directors, and such other actions of the
Corporation as the Board of Directors shall direct. He or she shall give or cause to be given all
notices in accordance with these Bylaws or as required by law, and, in general, perform all duties
customary to the office of secretary. The Secretary shall have custody of the corporate seal of the
Corporation, and he or she, or an Assistant Secretary, shall have authority to affix the same to any
instrument requiring it. When so affixed, it may be attested by his or her signature or by the signature
of such Assistant Secretary. The Board of Directors may give authority to any Officer to affix the
seal of the Corporation and to attest the affixing by his or her signature.
Section H.

The Treasurer.

1.
The Treasurer shall perform all duties customary to that office, shall have the
custody of and be responsible for all corporate funds and securities and shall keep full and accurate
accounts of receipts and disbursements in the books of the Corporation. He or she shall deposit or
cause to be deposited all monies or other valuable effects in the name of the Corporation in such
depositories as shall be selected by the Board of Directors.
2.
The Treasurer shall disburse the funds of the Corporation as may be ordered by the
Board of Directors, or its delegate, taking proper vouchers for such disbursements, and shall render
an account of all his or her transactions as Treasurer and of the financial condition of the
Corporation to the President and the Board of Directors at its regular meetings or when the Board
of Directors so requires.
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3.
The Treasurer is authorized and directed to review all bank statements of the
Corporation to ensure the accuracy and completeness thereof. The Treasurer is authorized to
demand and receive from the Corporation’s Officers, employees, representatives (including
accountants), vendors and other agents all such bank statements, and such Persons are authorized
and directed to so deliver the same.
4.

The Treasurer shall be the Chair of the Audit Committee.

Section I.
Compensation of Officers. No Officer shall be paid any salary or other
remuneration for serving as such, but may be reimbursed for actual and reasonable out-of-pocket
expenses incurred in the performance of such Officer’s duties in connection with the Corporation,
except that an officer who also serves as the managing agent may receive compensation, except that
the Executive Director while serving as President shall receive such compensation as may be
approved by the Board of Directors from time to time and an employee of the Corporation who also
serves as an Officer may receive compensation in accordance the term of their employment with
the Corporation.
Article VII.
Executive Director.
The Corporation shall have an Executive Director. The Executive Director shall be hired by
and report to the Board of Directors and may perform such duties as the Board of Directors from
time to time mandates. The Executive Director shall be deemed to be and be authorized to use the
title of the President of the Corporation.
Article VIII.
Members.
Section A.
The Corporation is a Membership corporation. Persons are eligible for
Membership as set out in the Corporation’s Articles of Incorporation. All owners of Assessed
Property and Commercial Tenants shall be deemed to have applied for Membership and been
accepted as Members of the Corporation, and shall be deemed to have agreed to receive notice by
electronic mail.
Section B.
A Voting Member may exercise its right to vote by completing such ballot
or other form as the Board of Directors shall provide and by delivering such ballot or form to the
Secretary or such other Officer or agent as the Board of Directors may approve. All Assessed Property
Members shall be Voting Members, and all Commercial Tenant Members shall be Non-Voting Members.
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Section C.
Voting Members shall have voting rights with respect to election of
Directors, and such other matters as may be provided in these Bylaws or as the Board of Directors
may designated from time to time. In no event shall Non-Voting Members be granted the right to
vote on any issue concerning the Corporation. Each Voting Member’s voting rights shall be
determined in accordance with each such Voting Member’s most recent property value assessment
as it appears on the books of Arlington County Board, notwithstanding the pendency of an appeal
to the Arlington County Board (“Assessed Value”). Voting rights will be determined as follows:
1.
2 votes.

Each Voting Member with an Assessed Value of $14,999,999 or under shall have

2.
Each Voting Member with an Assessed Value between $15,000,001 and
$49,999,999 shall have 5 votes.
3.
Each Voting Member with an Assessed Value between $50,000,000 and
$99,999,999 shall have 10 votes.
4.
Each Voting Member with an Assessed Value between $100,000,000 and
$199,999,999 shall have 15 votes.
5.
Each Voting Member with an Assessed Value between $200,000,000 and
$499,999,999 shall have 20 votes.
6.
Each Voting Member with an Assessed Value of between $500,000,000 and
$899,999,999 shall have 35 votes.
7.

Each Voting Member with an Assessed Value of over $900,000,000 shall have 55

votes.
Section D.
The Secretary shall maintain a current record of both Voting and NonVoting Members and shall maintain a record of persons entitled to represent Voting Member
organizations at meetings and for purposes of casting such Voting Members’ votes.
Section E.
The Corporation shall hold an annual meeting of Members, and may hold
such other regular meetings of Members as may be deemed desirable by the Board of Directors, each
upon notice of at least ten (10) days, at such times and places as are designated by the Board of
Directors. A special meeting of the Members may also be called by the Board of Directors, or on
request of 25 percent of the Voting Members, upon at least seven days notice. Notice of any meeting
of Members must be given to all Members. Notice may be (i) given personally to each Member, (ii)
mailed to the Member's address as it appears on the records of the Corporation, (iii) sent by electronic
mail to the Member's electronic mail address as it appears on the records of the Corporation, or (iv)
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sent by facsimile to the Member's facsimile number as it appears on the records of the Corporation.
If such notice is given (a) by mail, it shall be deemed given when deposited in the United States mail
properly addressed and with postage prepaid thereon; (b) by electronic mail, it shall be deemed given
when properly addressed and the sender receives a response from the recipient; and (c) by facsimile,
it shall be deemed given upon receipt of electronic confirmation that the transmittal has been
successful. Notwithstanding the foregoing, a Member may waive notice of any meeting by written
statement filed with the Board of Directors, or by oral statement at any such meeting. Attendance at
a meeting shall also constitute a waiver of notice, except where a Member states that the Member is
attending for the purpose of objecting to the conduct of business on the ground that the meeting was
not lawfully called or convened.
Section F.
A quorum at meetings of Members shall be constituted by 10% of the Voting
Members represented in person. Any matter for decision by the Voting Members may be determined
by majority vote of the Voting Members present in person at a meeting at which a quorum is present.
Section G.
Voting Members shall vote in person. All Members must designate one or
more representative authorized to act on its behalf and an organization that is a Voting Member
must vote through its designated representative who shall appear in person to cast such Voting
Member’s votes.

Article IX.
Indemnification.
Section A.
The Corporation does hereby indemnify to the maximum extent legally
permissible under Article 9 of the Virginia Nonstock Corporations Act any person who was or is
a party or threatened to be made a party to any threatened, pending, or completed action, suit or
proceeding (other than an action by or on behalf of the Corporation) which action, suit or
proceeding arises out of or relates to any claim, issue or matter involving or affecting the
Corporation, by reason of the fact that such party is or was a Director, Officer, or Member, an
affiliate of any Director, Officer, or Member, or is or was serving at the request of the Corporation
as a shareholder, Officer, Director, employee, agent, or advisor of another partnership, corporation,
joint venture, trust, or other enterprise, against all expenses, including attorney fees, judgments,
fines, and amounts paid in settlement, actually and reasonably incurred by such party in connection
with such action, suit, or proceeding, so long as such party acted in good faith in a manner
reasonably believed to be in or not opposed to the best interest of the Corporation; provided that
no indemnification shall be made in respect of any claim, issue, or matter as to which a party has
been adjudged to be liable for fraudulent, willful, or wanton conduct or misconduct, breach of
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Service District instruments, or gross negligence, or with respect to any criminal action or
proceeding.
Section B.
The indemnification provided by this Bylaw shall not be deemed exclusive
of any other rights which are provided under any agreement, vote of the Board of Directors or
otherwise.
Section C.
Every provision of this Article IX is intended to be severable, and if any
term or provision is invalid for any reason whatsoever, such invalidity shall not affect the validity
of the remainder of this Article IX.

Article X.
Conflict of Interest Policy
Section A.
The purpose of this conflict of interest policy is to protect the interests of the
Corporation, a tax-exempt non-profit organization, when it is contemplating entering into a
transaction or arrangement that might benefit the private interest of a Director, Officer, or employee
of the Corporation. This policy is intended to supplement but not replace any applicable local, state
and federal laws governing conflicts of interest applicable to nonprofit organizations. The underlying
premises of this conflict of interest policy are (a) that no Director, Officer or employee should engage
in activities that might interfere with the discharge of his or her responsibilities to the Corporation
or participate in transactions that might reasonably affect the judgment he or she might exercise on
behalf of the Corporation, and (b) that full disclosure of an actual conflict of interest or of a potential
conflict of interest is key to avoiding or mitigating any claim or a potential claim of a conflict of
interest when a decision or action of the Corporation is in question.
Section B.
Defined terms used in this Article X have the meanings set forth above in
Article I, Section B.
Section C. Duty to Disclose
In connection with any proposed transaction or arrangement that raises an actual or possible
conflict of interest, an Interested Person must disclose the existence and nature of his or her
financial interest and must be given the opportunity to disclose all material facts to the Directors
and members of committees with board delegated powers considering the proposed transaction or
arrangement.
Section D.

Determining Whether a Conflict of Interest Exists
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After disclosure of the financial interest and all material facts, and after any discussion among the
disinterested Directors, the Executive Committee or other committee appointed by the Board and
the Interested Person, the Interested Person shall leave the Board or committee meeting while the
determination of a conflict of interest is discussed and voted upon. The remaining Directors or
committee members shall decide if a conflict of interest exists. With respect to any Director or
Officer who is the designated representative of a Member of the Corporation, no conflict of interest
shall be deemed to exist merely as result of such Director or Office serving in that representational
capacity.
Section E.

Procedures for Addressing the Conflict of Interest

1.
An Interested Person may make a presentation at the Board or committee meeting,
but after such presentation, the Interested Person shall leave the meeting during the discussion
of, and the vote on, the transaction or arrangement that results in the possible conflict of interest.
2.
The Chair of the Board or chair of the applicable committee shall, if appropriate,
appoint a disinterested person or committee to investigate alternatives to the proposed transaction
or arrangement.
3.
After exercising due diligence, the Board or applicable committee shall determine
whether, with reasonable efforts, the Corporation can obtain a more advantageous transaction or
arrangement from a person or entity that would not give rise to a conflict of interest.
4.
If a more advantageous Transaction or Arrangement is not reasonably attainable
under circumstances that would not give rise to a conflict of interest, the Board or applicable
committee shall determine by a majority vote solely of the disinterested Directors whether the
Transaction or Arrangement is in the Corporation's best interest and for its own benefit, and
whether the transaction is fair and reasonable to the Corporation. In conformity with such
determinations, the Board or applicable committee shall then make its decision by a majority vote
solely of the disinterested Directors or committee members whether to enter into the Transaction
or Arrangement.
Section F.

Violations of the Conflict of Interest Policy

1.
If the Board or committee has reasonable cause to believe that a Director, Officer
or employee of the Corporation has failed to disclose actual or possible conflicts of interest, it shall
inform the Director, Officer or employee of the basis for such belief and afford the Director, Officer
or employee an opportunity to explain the alleged failure to disclose.
2.
If, after hearing the response of the Director, Officer or employee of the Corporation
and making such further investigation as may be warranted by the circumstances, the Board or
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committee determines that the person has in fact failed to disclose an actual or possible conflict of
interest, it shall take appropriate disciplinary and corrective action.
Section G.
Records of Proceedings. The minutes of the Board of Directors and all
committees with board-delegated powers shall contain:
1.
The names of the persons who disclosed or otherwise were found to have a
financial interest in connection with an actual or possible conflict of interest, the nature of the
financial interest, any action taken to determine whether a conflict of interest was present, and
the Board's or applicable committee's decision as to whether a conflict of interest in fact existed;
and
2.
The names of the persons who were present for discussions and votes relating to the
Transaction or Arrangement, the content of the discussion, including any alternatives to the
proposed Transaction or Arrangement, all data considered by the Board or applicable committee
to determine the fairness of the Transaction or Arrangement to the Corporation, such as
compensation surveys or appraisals, and a record of any votes taken in connection with the
proceedings.
Section H.

Compensation

1.
Any voting member of the Board who receives compensation directly from the
Corporation for services is precluded from voting on matters pertaining to that member's
compensation.
2.
A voting member of any committee whose jurisdiction includes compensation
matters and who receives compensation directly from the Corporation for services is precluded
from voting on matters pertaining to that member's compensation.
3.
A voting member of the Board or any committee whose jurisdiction includes
compensation matters and who receives compensation directly from the Corporation, either
individually or collectively, is permitted to provide information to the board or any committee
regarding compensation.
Section I.

Annual Statements

Each Director, Officer, member of a committee with Board delegated powers and employee of the
Corporation shall annually sign a statement (substantially in the form approved by the Board)
which affirms such person:
1.
has received a copy of the conflict of interest policy;
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2.

has read and understands the policy;

3.

has agreed to comply with the policy;

4.
understands that the Corporation is a non-profit organization and that, in order to
maintain its federal tax exemption, it must engage primarily in activities which accomplish one or
more of its tax-exempt purposes; and
5.
has not obtained any Financial Interest Requiring Disclosures during the preceding
year that have not been previously disclosed to the Corporation.
Section J. Periodic Reviews.
To ensure the Corporation operates in a manner consistent with its non-profit purposes and that it
does not engage in activities that could jeopardize its status as an organization exempt from the
federal income tax, periodic reviews shall be conducted. The periodic reviews shall, at a minimum,
include the following subjects:
1.
Whether compensation arrangements and benefits are reasonable, based on
competent survey information, and the result of arm's length bargaining.
2.
Whether partnership and joint venture arrangements and arrangements with
management service organizations, if any, conform to the Corporation's written policies, are
properly recorded, reflect reasonable investment or payments for goods and services, further the
Corporation's non-profit purposes, and do not result in inurement, impermissible private benefit,
or in an excess benefit transaction.
Section K. Use of Outside Experts
In conducting the periodic reviews provided for in the Article X, the Corporation may, but need
not, use outside advisors. If outside experts are used, their use shall not relieve the Board of its
responsibility for ensuring that periodic reviews are conducted.
Article XI.
Miscellaneous Provisions.
Section A.
Checks. All checks, drafts or other orders for the payment of money shall
be signed by the President, or such additional Officer or Officers or such other person or persons as
the Board of Directors may from time to time designate.
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Section B.
Fiscal Year. The fiscal year of the Corporation shall coincide with the fiscal
year of Arlington County.
Article XII.
Amendments.
Section A.
Amendment of Bylaws. The Bylaws may be altered, amended or repealed,
or new Bylaws may be adopted only by a two-thirds vote of the Directors in office at a meeting
called for such purpose, subject to ratification of any such amendment by a majority vote of Voting
Members at a regularly scheduled meeting.
Article XIII.
Service District Taxes.
Section A.
The Service District tax, as defined in the Service District Law, shall be as
set forth in Section 15.2-2403.6 of the Service District Law.
Section B.
The amount and method of allocation of the Service District tax may be
amended once annually by a two-thirds vote of the Directors in office, at a meeting called for such
purpose, subject to ratification of any such amendment by a majority vote of Voting Members
present and voting at a regular meeting at which a quorum is present.

Article XIV.
Repeal of Prior By-Laws.
These Amended and Restated Bylaws hereby replace in their entirety those Bylaws adopted by the
Corporation on June 1223, 20018 (the "Prior Bylaws") and the Prior Bylaws are of no further force
and effect.
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The undersigned hereby certify that the foregoing constitute and are a true and correct copy of the
Crystal City Business Improvement District, Inc, and that these Bylaws have been approved in the
manner required by articles of Incorporation and Prior Bylaws.

Signature:____________________________
Crystal City BID Chair
Name:_______________________________
Date:________________________________

Signature:____________________________
Crystal City BID Vice-Chair
Name:_______________________________
Date:________________________________
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CRYSTAL CITY BUSINESS IMPROVEMENT DISTRICT, INC.
RESOLUTION OF THE BOARD OF DIRECTORS
JUNE 11, 2018
THE UNDERSIGNED, the Secretary of CRYSTAL CITY BUSINESS
IMPROVEMENT DISTRICT, INC., a Virginia nonstock corporation (the “Corporation”), does
hereby affirm that the Board of Directors (the “Board”) of the Corporation voted on and
approved the following resolutions by the affirmative vote of a majority of the Board present at a
duly convened organizational meeting on June 11, 2018 at which a quorum was present:
WHEREAS, the Crystal City Business Improvement Service District was approved by the
County Board of Arlington County on April 22, 2006 through adoption of a resolution
establishing, among other things, the existence of a service district, described generally as the
area comprised of 143 properties located in the Jefferson Davis Metro corridor south of I-395
and east of S. Eads Street (except for the inclusion of the S. 23rd Street properties), north to
include all of the North Tract and Boundary Channel property and south to approximately S. 31st
Street but not including the Potomac Yards-South Tract properties (the “Original Area”);
WHEREAS, the Corporation was formed pursuant to VA Code §§ 15.2-2400-2403.4 to
administer the service district within the Original Area, in accordance with those certain Articles
of Incorporation dated July 7, 2016 and those certain Amended and Restated Bylaws of the
Corporation adopted as of June 20, 2011 (the “Bylaws”, amending and restating those bylaws
dated June 23, 2008);
WHEREAS, based on input from property owners and other stakeholders outside of and
adjacent to the Original Area, the Board has determined that it is in the best interest of the
Corporation and its Members (as such term is defined in the Bylaws) to explore expansion of
service district to include areas generally known as Pentagon City and Potomac Yards (together,
the “New Area”); and
WHEREAS, in order to explore the feasibility of and begin any work necessary to effect
expansion of the service district’s geographic area to encompass the New Area as well as the
Original Area, the Board has determined that a committee should be developed to undertake
work associated with such potential expansion.
NOW THEREFORE BE IT RESOLVED, that the Corporation hereby authorizes the
Executive Committee of the Corporation to establish a committee (the “Expansion
Committee”) to undertake the following: (1) examine building on the existing
organizational infrastructure of the Corporation if an expansion of the service district
occurs, (2) consider reconstituting the Board of the Corporation, (3) develop a new work
plan reflective of these changes, and (4) determine whether these changes are best
accomplished by an expansion of the existing Corporation or establishment of a new
Corporation;
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FURTHER RESOLVED, that the membership of the Area-Wide BID Coordinating
Committee shall be at the discretion of the Executive Committee, but shall include as
members stakeholders and property owners from each of the Existing Area and the New
Area; and
FURTHER RESOLVED, that the Area-Wide BID Coordinating Committee shall
provide regular reports of its progress and findings to the Executive Committee not less
frequently than once per month, and to the Board at its regular meetings.
*

*

*

WITNESS:
_________________________________________
Glenda MacMullin, Chair

2
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CRYSTAL CITY BUSINESS IMPROVEMENT DISTRICT, INC.
RESOLUTION OF THE BOARD OF DIRECTORS
January 24, 2019
THE UNDERSIGNED, the Secretary of CRYSTAL CITY BUSINESS
IMPROVEMENT DISTRICT, INC., a Virginia nonstock corporation (the “Corporation”), does
hereby affirm that the Board of Directors (the “Board”) of the Corporation voted on and
approved the following resolutions by the affirmative vote of a majority of the Board present at a
duly convened organizational meeting on January 24, 2019 at which a quorum was present:
WHEREAS, the Crystal City Business Improvement Service District was approved by the
County Board of Arlington County on April 22, 2006 through adoption of a resolution
establishing, among other things, the existence of a service district, described generally as the
area comprised of 143 properties located in the Route 1 corridor south of I-395 and east of S.
Eads Street (except for the inclusion of the S. 23rd Street properties), north to include all of the
North Tract and Boundary Channel property and south to approximately S. 31st Street but not
including the Potomac Yards-South Tract properties (the “Original Area”);
WHEREAS, the Corporation was formed pursuant to VA Code §§ 15.2-2400-2403.4 to
administer the service district within the Original Area, in accordance with those certain Articles
of Incorporation dated July 7, 2016 and those certain Amended and Restated Bylaws of the
Corporation adopted as of June 20, 2011 (the “Bylaws”, amending and restating those bylaws
dated June 23, 2008), as the same have been amended, and in accordance with that certain
Amended and Restated Agreement for the Provision of Services in the Crystal City Business
Improvement Service District by and between the Corporation and the County Board of
Arlington County dated July 1, 2011 (the “Service Agreement”, superseding that certain
Agreement for the Provision of Services in the Crystal City Business Improvement Service
District dated September 16, 2006);
WHEREAS, based on input from property owners and other stakeholders outside of and
adjacent to the Original Area, and in accordance with a motion approved by the Board at its
October 11, 2012 meeting, the Board has determined that it is in the best interest of the
Corporation and its Members (as such term is defined in the Bylaws) to explore altered
boundaries of the service district to include areas generally known as Pentagon City and Potomac
Yards (together, the “New Area”) along with the Original Area;
WHEREAS, the Board approved that certain Resolution on June 11, 2018, authorizing the
creation of a committee of the Corporation (the “Area-Wide BID Coordinating Committee”) to
explore adding the New Area within the service district;
WHEREAS, a portion of the New Area, located in Potomac Yards, is subject to that certain
Master Declaration for Potomac Yard-Arlington dated December 15, 2003 (the “Agreement”),
which Agreement sets forth the provision of certain services by The Arlington Potomac Yard
Community Association, which services include upkeep of Common Areas, Community
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CRYSTAL CITY BUSINESS IMPROVEMENT DISTRICT, INC.
RESOLUTION OF THE BOARD OF DIRECTORS
April 25, 2019
THE UNDERSIGNED, being the Chair of CRYSTAL CITY BUSINESS
IMPROVEMENT DISTRICT, INC., a Virginia nonstock corporation (the "Corporation"), does
hereby affirm that the Board of Directors (the "Board") of the Corporation voted on and approved
the following resolutions by the affirmative vote of a majority of the Board (excluding Directors
abstaining as a result of a conflict of interest, as applicable) present at a duly convened
organizational meeting on April 25, 2019 at which a quorum was present:
WHEREAS, the Corporation was formed pursuant to VA Code§§ 15.2-2400-2403.4 to
administer the service district within the Original Area, in accordance with those certain Articles
of Incorporation dated July 7, 2006 (the "Articles") and those certain Amended and Restated
Bylaws of the Corporation adopted as of June 11, 2018 (the "Prior Bylaws", amending and
restating those bylaws dated June 23, 2008), as the same have been amended;
WHEREAS, the Corporation adopted that certain Resolution of the Board dated June 11,
2018, authorizing an exploration of the feasibility and beginning of work associated with altering
the boundaries of the Service District covered by the Corporation, and created a committee to
undertake such exploration and work (the "Expansion Committee");
WHEREAS, the Expansion Committee has recommended expanding the boundaries of
the BID in accordance with the information provided in Exhibit A hereto (the "Recommended
Expansion");
WHEREAS, the Corporation has obtained significant support for the Recommended
Expansion, both from the owners of property both within the current boundaries of the Corporation
and the expanded areas of the Corporation;
WHEREAS, the Board has determined that it is in the best interests of the Corporation to
accept the recommendations of the Expansion Committee and undertake the Recommended
Expansion;
WHEREAS, the Board has determined that, in order to effectuate the Recommended
Expansion, it is in the best interests of the Corporation to adopt the Business Plan set forth in
Exhibit A; and
WHEREAS, the Board has determined that, in order to effectuate the Recommended
Expansion and the actions set forth above, it is in the best interests of the Corporation to amend
and restate the Prior Bylaws by adopting a revised version of the Bylaws in the form attached
hereto as Exhibit A (the "Amended and Restated Bvlaws"), and to amend the Articles as set forth
in the form attached hereto as Exhibit B (the "Amendment"); provided, however, that neither the
Amended and Restated Bylaws nor the Amendment shall take effect until they are ratified by a
majority of the Voting Members.
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NOW, THEREFORE, BE IT RESOLVED, that the Corporation approves the
Recommended Expansion in accordance with Exhibit A and Exhibit B attached hereto; and
FURTHER RESOLVED, that the Corporation adopts the Business Plan set forth in
Exhibit A attached hereto; and
FURTHER RESOLVED, that the Corporation hereby repeals the Prior Bylaws and
adopts, approves, and confirms the Amended and Restated Bylaws in all respects; provided,
however, that those Directors elected at the next Annual Meeting of the Corporation following the
date of this Resolution shall be deemed to be compliant with the Amended and Restated Bylaws
until a subsequent election of Directors shall occur; and
FURTHER RESOLVED, that the Corporation hereby adopts, approves, and confirms the
Amendment in all respects; and
FURTHER RESOLVED, that all legal actions of the Board and officers taken on behalf
of the Corporation in connection with, and in furtherance ot� any of the foregoing resolutions be,
and they hereby are, approved, ratified and confirmed; and
FURTHER RESOLVED, that the officers of the Corporation shall have the authority to
make revisions to the Business Plan, Amended and Restated Bylaws, the Amendment and any
other documents set forth on Exhibit A and Exhibit B attached hereto or referenced herein provided
that such revisions are necessary as a result of requirements of applicable law, including but not
limited to by the Arlington County Board, and are generally consistent with the spirit and intent of
this Resolution; and
FURTHER RESOLVED, that the foregoing shall be subject to approval of the
Recommended Expansion by the Arlington County Board.
The Chair of the Corporation has duly executed this Resolution of thie Board of Directors
as of the date first above written.
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Name:
Title: Chair
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APPENDIX 7:

Strategic Plan

(SEE STRATEGIC PLAN DOCUMENT

AREA-WIDE BUSINESS PLAN | appendix 7
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