
 

SNELL CONSTRUCTION CORPORATION 

POLICIES AND PROTOCOLS 

AMONG SHAREHOLDERS AND DIRECTORS 

AS AMENDED AND RESTATED THROUGH [FEBRUARY 29], 2020 

 
ARTICLE I 

PREAMBLE 

 

 The purpose of these Snell Construction Corporation (the “Corporation”) Policies and Protocols 

Among Shareholders and Directors (these “Policies and Protocols”) is to document and disseminate the 

policies and protocols utilized in the management of the Corporation in order to promote the positive, 

long-term relationships among shareholders and directors that are essential to the Corporation’s success. 

 

These Policies and Protocols (i) describe the mission of the Corporation; (ii) establish basic rules 

of conduct with which all shareholders and directors are expected to aspire to comply; (iii) institute a 

policy to protect the Corporation’s confidential information; (iv) describe the election and composition of 

the Corporation’s Board of Directors (the “Board”) and the Board’s responsibilities, (v) describe 

generally restrictions on stock transfer; (vi) describe the Corporation’s policy regarding payment of 

dividends; and (vii) describe the Corporation’s policies regarding employment and other opportunities for 

family members. 

 

The Board anticipates that these Policies and Protocols will be a useful reference in case of 

conflict, and that it will be a dynamic document that will be reviewed and supplemented on a regular 

basis in the future by the Board, with the assistance of shareholders and management.  For purposes of 

these Policies and Protocols, references to the Corporation’s shareholders include both the Class A voting 

shareholders and the Class B non-voting shareholders. 

 

These Policies and Protocols supplement, rather than amend, the Corporation’s Amended and 

Restated Articles of Incorporation (the “Articles”), the Corporation’s Amended and Restated Bylaws (the 

“Bylaws”), and the Shareholders Agreement among the Corporation and its shareholders dated December 

14, 1998 , as amended (the “Shareholders Agreement”).  In the event of a conflict between the Articles, 

the Bylaws or the Shareholders Agreement and these Policies and Protocols, then the Articles, the 

Bylaws, or the Shareholders Agreement, as the case may be, will control.  These Policies and Protocols 

are based upon portions of the Snell Family Constitution draft revision dated February 2011. 

 

These Policies and Protocols (originally entitled “Policy Regarding Conduct of Shareholders and 

Directors”) were adopted by the Board on November 5, 2012.  Amendments and restatements of these 

Policies and Protocols were approved by the Board and the shareholders on November 5, 2013, October 

25, 2014, February 6, 2016, and [February 29], 2020. 

 

ARTICLE II 

MISSION 

 

Founded by George and Lorraine Snell in 1947, the Corporation is a family-owned real estate 

construction, operating, and investment company that has retained its commitment to integrity and 

excellence.  The Corporation’s primary goals are to provide superb service and value to its customers, and 

loyalty and respect to its employees and partners, along with a commitment to the communities within 

which the Corporation’s properties are situated. 

 

ARTICLE III 
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CODE OF CONDUCT 

 

The Board and shareholders are committed to integrity, honesty, and good faith in their dealings 

with one another, and in their governance of the Corporation.  The Board believes that the long-term 

interests of the Corporation, and its shareholders as a group, are most effectively promoted by cultivating 

healthy relationships among shareholders and directors and fostering a professional business environment.  

In their dealings with one another, the shareholders and directors of the Corporation will aspire to: 

 

A. Be patient with one another. 

 

B. Listen to one another. 

 

C. Consider the merits of perspectives that are different from one’s own. 

 

D. Be honest, yet polite and respectful, with one another. 

 

E. Address difficult issues in a straightforward, and timely, manner. 

 

F. Prioritize the Corporation’s goals and success ahead of personal gain. 

 

G. Consider temporarily suspending large group meetings when conflict appears 

irreconcilable, in order to pursue compromise and conflict resolution in smaller groups, 

before reassembling as a large group. 

 

H. Address questions regarding a particular shareholder’s or director’s opinion or action 

directly to that shareholder or director, rather than seeking clarification from a third party. 

 

I. Refrain from disseminating information among shareholders and directors in a malicious 

or hurtful manner. 

 

J. Clarify factual issues with the Corporation’s management before disseminating 

information among shareholders and directors that may be inaccurate. 

 

K. Foster healthy relationships with one another. 

 

ARTICLE IV 

CONFIDENTIALITY 

 

For those with access to confidential corporate information, the shareholders and Board seek to 

establish a policy regarding disclosure of the Corporation’s confidential information.  This policy covers 

both written and verbal confidential information:  

 

A. Written information includes business records, plans and strategies relating to the 

Corporation’s operations, leasing information and rates, and financial information such as 

the Corporation’s financial statements and tax returns, and other financial reports and 

budgets. 

 

B. Verbal information includes discussions among shareholders, directors and officers 

involving matters of a personal nature or matters such persons reasonably might expect 

would be kept private, as well as personal discussions with the Corporation’s business 

partners, residents, and tenants. 
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Confidential information may be shared by the President and other officers when necessary to 

conduct corporate business. 

 

Discussions in Board or committee meetings require open and frank discourse in order to be 

productive.  These conversations should remain confidential. 

 

The Corporation is a family business and the shareholders and Board recognize that all shareholders 

should be in a position to review and discuss the operations and performance of the Corporation with 

other shareholders, directors and officers.  In addition, the shareholders recognize that shareholders need, 

at times, to disclose some confidential information in pursuit of their legitimate interests, it being 

understood that such disclosure will be made only to advisors (such as attorneys, financial planners, and 

accountants), financial institutions (such as banks), and the like.  Prior to disclosing any confidential 

information of the Corporation, shareholders will consult with management. 

 
ARTICLE V 

ELECTION AND COMPOSITION OF THE BOARD 

 

A. Board members generally are elected by the Class A shareholders at the annual 

shareholders meeting.  The Board will recommend a slate of candidates to the Class A 

shareholders at the annual shareholders meeting. 

 

B. Class A shareholders may nominate Board candidates.  Class A shareholders nominating 

Board candidates are encouraged to provide the Board, or its designated committee, with 

the names of Board candidates and brief biographical information no later than 

November 1st in any year.  Board candidates who are nominated by November 1st will be 

reviewed by the current Board and placed on the Board-recommended slate of candidates 

if approved by the then current Board.  Whether or not approved by the Board, candidates 

who are nominated by November 1st will be included as Board candidates in the 

documentation distributed to shareholders in advance of the annual shareholders meeting.  

Class A shareholders also may nominate Board candidates at the annual shareholders 

meeting. 

 

C. The Board may be comprised of family, as well as non-family, members. 

 

1. Family members include descendants of George and Lorraine Snell and their 

spouses.  Historically, the Board has attempted to include one representative 

from each of the 5 family groups. 

 

2. Board members are elected by Class A shareholders on an annual basis for one-

year terms, as prescribed by the Bylaws.  Subject to annual shareholder elections, 

it generally is expected that the President of the Corporation will serve on the 

Board for so long as he or she serves as President.  Further, subject to annual 

shareholder elections, it generally is expected that non-family directors, other 

than the President, will serve on the Board as follows:  (i) they will serve for 9, 

consecutive, one-year terms; (ii) at the end of their 3rd and 6th one-year terms, 

they will take part in an in-depth review process administered by the Board; (iii) 

assuming the review is not unfavorable, they will continue to serve for 6 

additional one-year terms following their 3rd year of service, and 3 additional 

one-year terms following their 6th year of service; and (iv) absent extenuating 
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circumstances, they will not continue to serve on the Board following their 9th 

one-year term. 

 

3. Despite the provisions of paragraph 2 of this Article V, Section C, the Board will 

take steps to ensure continuity and the stable turnover of non-family director 

positions, so that non-family directors, other than the Corporation’s President, 

rotate off the Board following their 9th year of service and are replaced by new, 

non-family directors, at regular intervals (such as one non-family director 

rotating off the Board and being replaced by a new, non-family director every 

other year).  [In order to establish circumstances where the Corporation has one 

non-family director completing his or her 9th one-year term every other year 

beginning in 2031, non-family directors elected between 2014 and 2023 may be 

expected to serve for as many as 10, or as few as 8, one-year terms, at the 

discretion of the Board.  Further,]1 if a non-family director serves for fewer than 

the expected, 9, one-year terms for any reason, then the Board, in its discretion, 

may adjust the number of terms that non-family director’s replacement, or 

another non-family director or directors, are expected to serve, in order to 

reestablish circumstances where the Corporation has one non-family director 

completing his or her 9th one-year term at regular intervals.  In cases where a 

non-family director is expected to serve for more or fewer than 9 one-year terms, 

the Board, in its discretion, may adjust the timing of the review process described 

in clause (ii) of paragraph 2 of this Article V, Section C, as appropriate.  

 

D. Board members are expected to demonstrate a strong work ethic, behave professionally 

and have good communication skills.  Board members must be able to understand the 

Corporation’s business and be able to contribute to the Board’s decision-making process.  

Examples of experience relevant to the Corporation’s business are listed below, with 

experience in the real estate industry being particularly helpful: 

 

1. Financial experience, including familiarity with all forms of commercial loans, 

capital management, financial auditing, and/or accounting. 

 

2. Management experience, especially of an enterprise similar to the Corporation. 

 

3. Strategic planning experience, especially as it would relate to real estate 

companies. 

 

4. Knowledge of the real estate community and government in areas in which the 

Corporation owns or intends to acquire properties. 

 

5. Legal expertise, especially in the fields of real estate management and 

investment. 

 

E. A Chairman of the Board will be selected by the Board.  While the Board may elect or 

appoint any Board member to fill this position, the Board will give preference to Board 

members who are not family members, live in the Washington, D.C., metropolitan area, 

and have served on the Board for at least 3 years.  It is generally expected that the 

Chairman will serve in that capacity for 3, consecutive, one-year terms. 

 
1 Bracketed provisions automatically will be deleted in 2024 without further action of the Governance Committee, 

Board or shareholders. 
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ARTICLE VI 

BOARD PROCEDURES AND RESPONSIBILITIES 

  
A. Board Procedures:  

 

1. The President will distribute an agenda and relevant material (the “Board 

Package”) to Board members in sufficient time to be reviewed prior to a Board 

meeting.  Additional information may be distributed by management or Board 

members at the Board meeting. 

 

2. Members of the Board are expected to review the Board Packages and be 

prepared at Board meetings. 

 

3. The Board and the President will ensure that there are clear follow-up plans for 

issues identified at Board meetings. 

 

4. The Board may create committees that may include a minority number of non-

Board members to review issues, present reports, and make recommendations to 

the Board.  These committees currently include the following: 

 

a. Strategic Planning Committee - creates, reviews, and updates, from time 

to time, and presents to the Board, a long-term, strategic plan for the 

Corporation, and reviews, and presents to the Board, multi-year 

operating projections, as well as capital budget projections. 

 

b. Finance Committee - reviews the Corporation’s financial statements and 

annual audit of the Corporation, as well as the investment of the liquid 

assets of the Corporation. 

 

c. Governance Committee – gathers Board member nominations from 

shareholders and compiles a slate of candidates for Board approval in 

advance of the annual shareholders meeting.  Reviews the Articles of 

Incorporation, Bylaws, Shareholders Agreement, and policies of the 

Corporation, and may assist the Board in reviewing the performance and 

compensation of the President.  May also address major shareholder 

family financial planning matters. 

 

B. General Responsibilities of the Board: 

 

1. The Board will monitor, review and vote on matters as necessary and advisable, 

and as may be requested by the President, and will review the President’s results 

as he/she carries out directives of the shareholders and the Corporation’s strategic 

plan. 

 

2. The Board is responsible for entertaining offers to buy and sell assets, reviewing 

and approving any significant financing arrangements, and reviewing and 

approving any significant projects of development or refurbishment.  

 

3. The Board will select and approve the Corporation’s auditors.  
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4. Board members have fiduciary duties of loyalty and care to the Corporation, and 

the Corporation, in turn, is responsible to all of its shareholders. 

 

5. The Board will ensure that the shareholders receive information regarding key 

performance issues and the Corporation’s business on a regular basis.  This may 

be accomplished through Board members and/or the President or designated 

officers reporting directly to shareholders.  Because a Board member’s fiduciary 

duties of loyalty and care to the Corporation and all of its shareholders supersede 

any obligations Board members may have to shareholders in a family group, 

Board members will use discretion when reporting on Board proceedings to 

shareholders in family groups.  There may be occasions when it is in the best 

interests of the Corporation and all of its shareholders for Board members to keep 

Board proceedings, or details concerning Board proceedings, confidential, rather 

than to report such issues to family groups.  In general, Board members will 

report factual matters relating to the Corporation’s finances, operations, and 

prospects, and on the outcome of votes and other decisions made by the Board, to 

shareholders in family groups.  Board members will not report on private 

conversations between Board members or comments about Board members or 

shareholders, to shareholders in family groups.  

 

C. Responsibilities of the Board Regarding Future Leadership of the Corporation: 

 

1. The Board will establish a clearly defined leadership transition process for both 

the President and the Board. 

 

2. The Board will review its own performance and cultivate the knowledge, skills 

and participation of each Board member. 

 

3. The Board will create opportunities to educate the shareholders about the affairs 

of the Corporation. 

 

ARTICLE VII 

STOCK TRANSFER 

 

The transfer of the Corporation’s stock is controlled by the Shareholders Agreement.  In general, 

a shareholder may transfer stock (i) to other shareholders, and (ii) by gift or upon death directly or 

through a trust to a shareholder’s spouse or direct descendants.  Other transfers require the prior written 

consent of the Corporation and other shareholders or require the shareholder to make the offers described 

in the following paragraph. 

 

In general, a shareholder who wishes to transfer shares (other than as described in the preceding 

paragraph) first must offer the stock to the Corporation for 30 days, and then to other shareholders for an 

additional 30 days (pro rata in accordance with total stock ownership or on an equal basis, with respect to 

the transfer of voting and non-voting shares, respectively). The offers to the Corporation and other 

shareholders must be on the same terms as a proposed transfer of stock by the shareholder to a 

prospective third-party purchaser. 

 

For details regarding stock transfer restrictions, please refer to the Shareholders Agreement. 
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ARTICLE VIII 

DIVIDEND POLICY 

 

In general, the Corporation’s policy is to pay (i) dividends sufficient to enable shareholders to pay 

their Federal and state tax liabilities associated with ownership of the Corporation’s shares (“Tax 

Dividends”), and (ii) additional dividends based upon the Corporation’s net income and cash reserve 

requirements (“Regular Dividends”), as follows: 

 

A. Tax Dividends are governed by the Shareholders Agreement.  The Corporation has 

elected “S” corporation status under the Internal Revenue Code of 1986, as amended, 

and, as a result, does not pay Federal or state income tax.  Income and loss attributable to 

the Corporation’s operations are passed through to shareholders pro rata based on stock 

ownership.  In general, under the Shareholders Agreement, for so long as the Corporation 

maintains its “S” corporation status, the Corporation will pay shareholders Tax 

Dividends.  A shareholder’s tax liability is calculated by multiplying (i) the highest 

marginal Federal income tax bracket of any shareholder plus the highest marginal state 

income tax bracket of any shareholder, by (ii) the shareholder’s pro rata share of the 

Corporation’s net income based on stock ownership. 

 

B. In addition to Tax Dividends, the Board may declare Regular Dividends.  In determining 

the amount of a Regular Dividend, the Board will consider the Corporation’s net income, 

as well as the need to establish and maintain cash reserves sufficient to enable the 

Corporation to execute its strategic plans and satisfy future financial and business 

requirements.  The Corporation’s goal is to maintain a relatively stable distribution of 

Regular Dividends.  Regular Dividends are distributed to shareholders pro rata based on 

stock ownership. 

 

Tax Dividends generally are paid on a quarterly basis not less than 10 days in advance of the date 

quarterly Federal estimated income tax payments are due.  Regular Dividends generally are paid 

concurrently with Tax Dividends. 

 

ARTICLE IX 

EMPLOYMENT AND OTHER OPPORTUNITIES FOR FAMILY MEMBERS 

 

The Board and shareholders recognize that the Corporation is family owned, and it may be 

desirable to provide family members with employment and other opportunities within the Corporation.  

Family members benefit by increasing their knowledge of the Corporation.  The Corporation benefits 

when family members provide their experience, wisdom, and good judgment in performance of their 

duties as employees or in other positions. 

 

The Corporation may consider family members to fill the following positions, among others: 

 

A. Employee:  The Corporation, in responding to a family member seeking employment 

with the Corporation, or when an employment opportunity becomes available within the 

Corporation, is expected to interview and evaluate a family member in an “arms-length” 

manner, based upon the needs of the Corporation, and the qualifications and experience 

of the family member as compared to non-family candidates.  A family member should 

have significant experience (a minimum of 5 years working outside of the Corporation), 

as well as skills learned from other, similar employment positions to fulfill the written job 

description.  Compensation for a family member’s services should be competitive to 

similar positions in the local marketplace.  
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B. Student Intern:  While in school, a family member may request the opportunity to spend a 

limited time in an internship program performing a job within the Corporation or at one 

of its property management companies.  The internship may enable the family member to 

learn about the management of the Corporation’s assets and its general activities.  Interns 

should receive compensation at competitive rates. 

 

C. Consultant:  The Corporation may engage a family member who is qualified, 

knowledgeable and active in the real estate industry for a limited time to assist the 

Corporation in achieving defined and limited goals on an hourly basis (or other agreed 

upon basis).  Compensation for a family member’s services as a consultant should be 

competitive with similar services provided in the local marketplace. 

 

D. Board Member:  A Board member serves at the pleasure of the shareholders.  Board 

procedures and responsibilities are described in Article V and described in the By Laws.  

Family Board members are paid for attendance at meetings plus expenses. 

 

E. Committee Member:  Committee members serving on one of the Board’s advisory 

committees may or may not be Board members.  Committee members are expected to 

participate in committee meetings and related activities held 4-10 times per year.  The 

Corporation may pay limited compensation to family committee members. 

 

 Shareholders recognize that employee and consultant positions are an opportunity for qualified 

family members and are not a right.  Further, shareholders recognize that terminating the employment of a 

family member can be a more difficult process, and potentially more disruptive, than terminating non-

family members.  Staffing requirements are determined by the Corporation’s President based upon the 

Corporation’s strategic plan and the directives of the Board.  Management will keep the Governance 

Committee apprised of all opportunities for family involvement and the use of family members as 

employees, interns, and consultants. 
 

There are numerous avenues for shareholders and family members to communicate with the 

Board and management without holding a position with the Corporation.  Before each Board meeting, 

there are presentations by the project managers of the Corporation’s major projects then currently 

underway.  These presentations are open to all shareholders, the Board and committee members.  The 

Governance Committee is a forum that provides a frequent and direct line of communication to and from 

shareholders, management and the Board, as the Governance Committee is comprised of a representative 

of each of the five principal shareholders’ families, chaired by the President and may be attended by 

officers of the Corporation. All family members are encouraged to communicate questions or concerns to 

their representative or others on the Governance Committee.  In addition, meetings are held by 

management with each individual, principal shareholder.  Following the conclusion of each fiscal year, 

the Corporation holds its annual shareholders meeting at which management makes presentations 

regarding the Corporation’s past performance and future plans.  All shareholders are encouraged to 

attend.  Finally, management sends periodic newsletters and other updates to all shareholders.  These 

activities and documents are intended to provide information on the general activities, health and plans of 

the Corporation to all shareholders on an ongoing basis. 
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