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Snell Construction Corporation Minutes of the Annual Shareholders Meeting 
February 29, 2020 

 
The shareholders of Snell Construction Corporation (“Snell” or “the Company”) met on Saturday, February 
29, 2020 at the Convene event space at 1201 Wilson Boulevard, Arlington, VA 22209 with 98.8% of the 
outstanding Class A voting shares represented either in person or by proxy.  The following shareholders 
were present: 
 
Amy V. Bryan 
Kathryn H. Colarulli 
Alexander Dellinger 
Mathew Dellinger 
Andrew Fossen 
Emily L. Fossen 
Luke A. Fossen 
Mary C. Fossen 
Merle S. Fossen 
C. Elliot Harkness 
C. Steven Harkness 
Eileen M. Harkness 
Kathryn S. Harkness 
Nora H. Kelly 
Laura D. Kelly 
Elizabeth D. Kinlaw 
Georgia Ann Snell 
Nancy E. Snell 
Jason S. Vickers-Smith 
Lynda S. Vickers-Smith 
Dan Wayland 
John S. Wayland 
Michael S. Wayland 
 
Also in attendance were Lorraine C. Snell (Founder), Tony Cedrone, Will Chadwick, Peter F. Colarulli, 
George E. Covucci, Michael Eastwood, Tim Friemel, Christopher R. Hanessian, Gerald Karr, Matt Kelly, 
Howard Koenick, Laurie Kramer, Scott H. Price, Linda Rosenthal, Ellen Sharpe, Van Tran and Jan Wager.  
Michael Eastwood served as Secretary for the meeting.  Howard Koenick acted as Inspector of Election of 
the Board of Directors for the Corporation. 
 
Lorraine C. Snell called the meeting to order at 10:13 am.  The Secretary determined that a quorum was 
present as shareholders representing a majority of Class A Voting Shares of stock were present in person.  
 
Mr. Hanessian provided an overview of the meeting agenda and schedule and introduced the Company’s 
staff.  The Minutes of the Annual Shareholders Meeting of March 2, 2019 were approved as written. 
 
Mr. Hanessian briefly described changes to the Snell Construction Corporation Policies and Protocols 
Among Shareholders and Directors that had been recommended by the Governance Committee.  The 
proposed changes would extend the typical term for a non-family Director to 9 years and establish a 
cadence whereby a current non-family Director would rotate off the Board every other year and a new 



Page 2 of 7 
 

non-family Director would take his or her place.  Further, the changes make a recommendation that a 
Director serve 3 years before becoming Chairman and that the expectation is that a Chairman will serve 
3, consecutive, one-year terms.  Steve Harkness commented that longer terms for the Directors make 
sense make sense due to the longer-term nature of several of the Company’s projects.  He believes that  
the non-family Directors provide useful counsel on these projects in addition to their role in providing 
corporate oversight. 
 
Mr. Hanessian asked each of the “outside” Directors to briefly introduce themselves.  Jerry Karr is a 
Managing Principal for Karr North America, which invests in office and multi-family assets. He has served 
on the Board for six years. Laurie Kramer was an executive for Vornado Realty Trust and JBG Smith for 25 
years prior to founding LHK Insight in 2017 to provide executive coaching and leadership development to 
individuals and companies. She has completed two years on the Board. George Covucci is a retired 
attorney from the real estate group of Arnold & Porter and has served on the Board for four years and 
chairs the Governance Committee. Scott Price has been on the Board for six years and has served as 
Chairman for the past three years. He works for RCLCO as Managing Director.  Mr. Hanessian pointed out 
that, collectively, the outside Directors have: 
 

• Developed 40,000+ apartments, 7.5+ million sf office 
• Directed GE Asset Management w/ $5B in assets 
• 30+ year law career with prestigious law firm 
• Leadership developer/performance enhancement 
• Decades of experience in joint venture structuring 
• $10B+ in real estate acquisitions & development loans 
• In depth local real estate knowledge 

 
As there were no questions from shareholders for the outside Directors, the outside Directors were briefly 
excused from the meeting to allow for discussion.  During this time, Steve Harkness stated that he was 
very impressed with the level of effort of the outside board members as the Company’s business activities 
have become more complex as well as the high level of collaboration among the board and management.  
Voting took place for both the election of the Directors and approval of the changes to the Policies and 
Protocols. 
 
Mr. Hanessian began the management presentations with a “corporate snapshot.”  Currently, the 
Company has an operating portfolio of 2,581 multifamily units, 311,000 square feet of commercial real 
estate, and a 221-key hotel.  The gross value of the real estate in Snell’s portfolio is $1.33B, the gross value 
at the Company’s ownership interest is $860M, and the net value is $632M.  Current Net Operating 
Income comes 79% from multifamily, 13% from commercial, and 8% from the hotel.  Mr. Hanessian also 
highlighted the goals of the 2012 Strategic Plan, which has guided the Company’s activities over the last 
7-8 years.  Among the goals were: 
 

• Grow asset value, income, and dividends 
• Refurbish properties already in the Company’s portfolio 
• Potential diversification in asset type, age, location 
• Unleash untapped value in the Company’s portfolio 
• Realize development opportunities is existing portfolio 
• Consider sales of some properties 
• Exit Rocketts landing 
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• Re-structure current partnerships for the future 
 
Since 2011, net operating income in the DC Multifamily market has grown 3.92% annually.  The Snell 
portfolio has averaged 5.02% increases in net operating income over that same period.  Two examples of 
activities that drove this growth are: the renovation of 2,500 apartments, which created $87M in value 
during that time period, and the repositioning of the equity in the Hyatt ground lease into two new 
multifamily assets that created $24M in value.  Among best practices highlighted by Mr. Hanessian were: 
experienced and dedicated staff with a strong record of execution, wise counsel from a diverse and 
talented board, and first-rate property management, which has significantly improved the efficiency of 
property operations.  The next phase of value creation will focus on: 
 

• Development activities – Rocketts, Ames, and Ballston 
• Sale of Southern Towers and redeployment into new real estate where the partnership can 

appropriately leverage its equity 
• Targeting of high growth markets for new acquisitions 
• Taking advantage of selling Southern Towers in a Seller’s market 
• Taking advantage of historically low borrowing rates 

 
In summary:  

• The majority of Snell’s cash flow will come from core, class A&B multifamily properties 
• The Company’s real estate will be more diverse by age and geography (targeting the best markets 

and submarkets) 
• The Company will maintain liquidity to withstand a significant market downturn 
• The Company will continue to contract with best-in-class property management companies 
• The Company will unlock opportunities in its development sites, partnering with best-in-class 

development partners when appropriate. 
 
Michael Wayland asked if the Company’s goal was to own exclusively class A properties.  Mr. Hanessian 
replied that was not the goal.  Some diversification by property class can be beneficial.  Michael Wayland 
also asked whether tax benefits that shareholders had seen in the last two years would continue into the 
future.  Jason Vickers-Smith pointed out that accelerated depreciation (which has created much of that 
benefit) will probably not be around forever. 
 
Mr. Hanessian provided the following analytics on Snell’s track record from 2011 through 2019: 
 

• 2011 - Value of Snell was $347M or $1,730 per share 
• 2012 - Strategic Plan Implemented 
• 2019 - Value of Snell is $632M or $3,152 per share 

 
• Over 8 Years: 

o Grew portfolio by 82% ($285M) 
o Distributed $72M 
o Doubled net dividend (from $12/share to $26/share) 
o Taxes saved/deferred (+$20M) 
o Potential liquidity grew from $186M to $283M (at 60% leverage) 
o Built a balanced/diversified portfolio 
o More predictable cash flow 
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o Created opportunities for superior growth 
 
Mr. Eastwood spoke about the transformation of Snell’s portfolio over recent years and the expected 
transformation in the future.  These changes are designed to support: (1) the growth of the dividend; (2) 
growth in the value of the Company; and (3) the achievement of market-based returns from the 
Company’s activities that appropriately balance risk and return.  Mr. Eastwood gave statistics on the value 
of the Company in 2011 as well as its cash flow.  He also discussed the historic portfolio in terms of age 
and whether Snell had control of decision making.  Historically, the Company controlled decisions at 
approximately 20% of its properties and all of its properties were older than 20 years (with many being 
more than 60 years old).  The Company is focused on increasing its control and reducing the overall age 
of portfolio to reduce exposure to the significant capital improvements required in older properties, which 
reduce cash flow.  Today, the Company controls approximately 47% of its property about 10% would be 
considered new, class A. 
 
Mr. Koenick presented Snell’s 2019 financial results.  He highlighted Snell’s strong cash flow from a stable 
portfolio of real estate as well as the Company’s substantial liquidity in the form of $45M in corporate 
lines of credit, a modest 37% loan to value ratio, and cash and marketable securities in excess of $57M.  
Mr. Koenick presented the budgeted versus actual cash flow for 2019.  Actual cash flow is off budget by 
approximately $300,000, which he explained is due to unbudgeted costs related to future sale of Southern 
Towers.  The budget for 2020 is up significantly over 2019 results.  The Wilmington Trust marketable 
securities portfolio produced a return of 17.96% over 2019.  
 
Finally, Mr. Koenick discussed the projected dividend for 2020 ($48.00 per share) and the tax benefits that 
flow to shareholders.  Among the tax benefits are: $5.9M of federal tax credits ($29.27 per share) that 
and offset shareholders’ taxes dollar-for-dollar.  The Company will also pass through an estimated $43M 
of accelerated depreciation from 2018 through 2020, which equates to $13.7M of tax savings at an 
assumed 32% federal tax rate.  Both unused credits and unused passive losses from depreciation can be 
carried forward by shareholders until they can be used in subsequent years. 
 
Mr. Colarulli provided an update on status of the Southern Towers sale and the plans for acquiring 
replacement properties.  He began by recapping the reasons for selling Southern Towers and purchasing 
replacement properties in new markets: 
 

• Properties like Southern Towers are in high demand so it is a very good time to sell 
• Selling Southern Towers will allow Snell to access 30% of its equity (tied up in Southern Towers) 

and invest it more productively  
• Doing so will reduce risk in the portfolio by reducing the need for major, ongoing capital 

improvement projects 
• It will permit material diversification (product type, geography) 
• It will provide durable cash flow 
• The Company will be able to defer tax impacts through a 1031 transaction 

 
Anticipated selling price for Southern Towers is $510M or more.  Target closing is sometime in May or 
June. 
 
Mr. Colarulli continued with an explanation of how Snell selected markets outside of the DC metro area 
that it would target for new acquisitions.  The process began with a statistical analysis of 15 major MSAs 
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(Metropolitan Statistical Areas) intended to identify markets with robust and diverse economies.  
Sustained job and population growth (especially millennials) are other indicators that bode well for the 
performance of multifamily properties.  The initial analysis led to the selection of Orlando, Nashville, 
Raleigh/Durham, and Dallas as target markets.  Mr. Colarulli, Mr. Hanessian, Mr. Karr, Mr. Price, and Mr. 
Eastwood all spent time touring the markets and meeting with local brokers, property managers, etc. to 
better understand these markets.  The Company also retained RCLCO to provide additional analysis of 
these markets as properties of interest were identified. 
 
Mr. Colarulli provided a summary of the following markets: 
 
Orlando 

• Population of 2.5M; growing to 5M+ by 2030 
• Biggest tourist destination in the world 
• Diverse economy; no sector more than 14% total employment 
• Large health care industry 
• Many national firms have a local presence 
• Massive infrastructure projects 
• University of Central Florida - largest university in the country 

 
Nashville 

• Population of 1.9M; 300k new residents 2010-18 
• State Capitol, Vanderbilt University 
• Corporate relocations: Amazon, Alliance Bernstein, Ernst & Young, and Oracle 
• Thriving nightlife and tourist destination 
• Huge health care sector - 273,000 jobs 

 
Raleigh/Durham 

• Combined Population of 2.0M 
• Three major universities; highly educated workforce 
• State Capitol 
• Research and development, life sciences, and technology are all key employment sectors 
• 328 tech startups in the area 
• Downtown Raleigh and Durham significantly transformed over last 5+ years 

 
Dallas 

• 7.5M Population in the MSA - 4th biggest in the country 
• Huge growth - 600,000 added population over next five years 
• Major business center - forty-four Fortune 500 companies 
• Corporate relocations - Toyota, State Farm, JP Morgan Chase 
• DFW Airport - 4th biggest airport in the country 

 
Snell has been monitoring the four target markets and made a number of offers since fall.  The Company 
has Maitland City Centre under letter of intent and is in the process of negotiating a letter of intent on 
Modera Central.  RCLCO identified these properties as the top two acquisition targets in the Orlando 
metropolitan area.  Maitland City Centre is a 244-unit, class A apartment building with 33,000 s.f. of retail 
located in Maitland, which is one of Orlando’s most desirable submarkets.  Modera Central is a high-rise, 
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350-unit apartment building in the heart of downtown Orlando and represents an opportunity to own a 
“generational” asset. 
 
Mr. Colarulli also reports that there have been discussions among the Monticello Falls Church partners 
about the possibility of selling Monticello and acquiring new properties through a 1031 process similar to 
the one planned for Southern Towers. 
 
Looking at a timeline for 2020, Mr. Colarulli explained that Southern Towers was expected to sell in May 
or June and that the intent was to close on the acquisition of Maitland in June, Modera in August or 
September, and a third property by December.  Monticello could potentially sell in summer or fall, which 
would mean replacement properties would likely need to be acquired by the first quarter of 2021. 
 
Mr. Eastwood pointed out that after the sale of Southern Towers and Monticello and acquisition of 
replacement properties, approximately 60% of the Company’s portfolio would be considered new, class 
A and the Company would control approximately 87% of its portfolio. 
 
Mr. Vickers-Smith provided an update on progress at Rocketts landing.  The second phase of East 51, being 
developed on block 17 is on-time and on-budget.  First units should be turned over in late summer/early 
fall.  As part of this project, WVS is developing 150 garage parking spaces dedicated to commercial uses 
at Rocketts that will help encourage development of the remaining waterfront commercial lots.  The costs 
for the garage will ultimately be returned to the Company through a tax increment financing arrangement 
with Henrico county. 
 
Lots sales at Rocketts have been going very well.  Stanley Martin completed 35 condominiums this past 
year to conclude their 52-unit project on Block 22. They have contracted to develop 61 condominiums on 
Block 21 and 23. A site plan has been approved and WVS is preparing the building pad for takedown in 
mid-2020.  HH Hunt finished the last 4 units out of their 50-unit program on Blocks 16, 19, and 20. They 
have contracted to develop an additional 32 units on Block 20.  The site plan has been approved WVS is 
preparing the Block 20 lots for a Q2 2020 takedown.  In addition, Eagle has taken down 5 riverfront lots 
for the development of $1 million townhomes. They are scheduled to complete the project in June 2020.  
Finally, Snell has an agreement in place to sell Block 8 to PRG for a 200-unit apartment project.  The sale 
is expected to close in December 2020. 
 
Mr. Friemel provided an update on Snell’s two Arlington development projects.  In explaining possible 
paths forward for the Ballston development project, Mr. Friemel stated that the Company’s main 
development goals were to: maximize cash flow and value creation, maintain control, and mitigate risk.  
He also explained that maintaining control and mitigating risk are necessarily in conflict with each other.  
In order to maintain control, the Company could choose to go it alone, invest a large amount of equity, 
and plan to hold the asset for the long term.  Alternatively, it could look for a joint venture partner to 
provide the majority of the equity, allowing the Company to redeploy the excess land equity from the 
Ballston site into a stabilized property, producing immediate cash flow while the sites are still under 
development.  He explained that the current thinking of the Company is to follow the JV path.  He also 
reported that Snell is under a letter of intent with a grocer to be incorporated into the project and that 
the Company was in the process of interviewing potential JV partners. 
 
Mr. Friemel also provided an update on the Ames development project.  The project consists of two 30-
story towers, 750 apartment units, and 650 parking spaces.  It also includes 20,000 s.f. of ground floor 
commercial space and includes rebuilding the neighboring church and gas station.  The current 






