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Minutes 

Washington State Convention Center 

Public Facilities District 

Regular Meeting of the Board of Directors 

December 16, 2014  

 

 

I. CALL TO ORDER 

 Frank K. Finneran, Board Chairman, convened a regular meeting of the Washington State Convention 

Center Public Facilities District (WSCC PFD) at 2:00 p.m., in room 401, of the Convention Center.  

MEETING ATTENDANCE  

Board Directors in Attendance 

Frank K. Finneran, Chair 

Deryl Brown-Archie, Vice Chair 

Robert J. Flowers 

Jerry Hillis 

J. Terry McLaughlin 

Craig Schafer 

Karen Wong 

Board Directors Absent 

Rick Bender 

Susana Gonzalez-Murillo 

Officers in Attendance 

Jeffrey A. Blosser, President / CEO 

Linda Willanger, Vice President of Administration / AGM 

Ed Barnes, Vice President of Operations 

Chip Firth, Director of Finance and Administration / CFO 

Consultants / Vendors in Attendance 

Stephen Kiely, ARAMARK 

Dawn Wheeler, ARAMARK 

Chef Jose Luis Chavez, ARAMARK 

Jules Miller, ARAMARK 

Becky Bogard, Bogard & Johnson, LLC 

Joe Melancon, CCPI 

Matthew R. Hendricks, Hendricks - Bennett, PLLC 

Fred Eoff, PFM, Inc. 

Matt Griffin, Pine Street Group 

Matt Rosauer, Pine Street Group 

Alana Schutt, Pine Street Group 

Michael Meyers, PSAV 

Tom Norwalk, Visit Seattle 

Patrick Smyton, Visit Seattle 

Kris Cromwell, Visit Seattle 

Visitors 

Dale Clark, Hart Crowser, Inc. 

Stefan Moritz, UniteHERE, Local 8 

Curt Burks, Skanska USA Building, Inc. 

Kevin McCain, Skanska USA Building, Inc. 

Staff in Attendance 

Krista Daniel   Daniel Johnson 

Michael McQuade  Kathleen Smith  

Lorrie Starkweather  Susnios Tesfaye 

Ron Yorita   
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II. APPROVAL OF MINUTES  

November 25, 2014 Regular WSCC PFD Board  

 Mr. Flowers made a motion to approve the minutes of the November 25, 2014 Regular Board meeting as 

presented.  Mr. Schafer seconded and the motion was carried by the unanimous affirmative vote of all Directors 

present. 

III. PUBLIC COMMENTS 

There were no public comments. 

IV. CHAIRMAN’S REPORT 

A. Recognition of the Service of Rick S. Bender, Resolution 2014-17 

 A RESOLUTION by the District Board recognizing the service of Rick S. Bender.  

 Ms. Brown-Archie made a motion to approve Resolution #2014-17, recognizing the service of Rick S. 

Bender.  Ms. Wong seconded and the motion was carried by the unanimous affirmative vote of all Directors present. 

B. Election of Board Chair and Vice-Chair 

 The Bylaws of the Washington State Convention Center Public Facilities District, Article III, Section 3.3. 

Board Officer Election: Term of Office state “Except for an initial board officer who may serve an initial four-year 

term, Board Officers shall serve a two-year term, unless terminated earlier by the Board.  The terms of Board 

Officers routinely expire on December 31 of the second year of his or her Board Officer term. The Board shall elect 

a Board Officer from among its members at its regular meeting closest to January 1 in any year following the year 

in which the term of a Board Officer has expired.  Each Board Officer shall hold office until his or her successor is 

elected.  There shall be no restriction on Board members serving successive terms as Chair or Vice Chair.”  

Notification of the requirement for the election of Chair and Vice-Chair was provided to the Directors at the 

September 23, 2014 meeting, and the Directors received a memo from Mr. Blosser regarding the process for 

nominations and the election as governed by Roberts Rules of Order. 

 Election for Chair: Mr. Hillis nominated Mr. Finneran for the position of Board Chair. Mr. Flowers 

asked for nominations to be closed.  By an unanimous voice vote of 7 to 0, with 2 Directors absent, Mr. Finneran 

was nominated for the position of Chair. 

 Election for Vice-Chair: Mr. Hillis nominated Ms. Brown-Archie for the position of Board Vice-Chair. 

Mr. Flowers asked for nominations to be closed.  By an unanimous voice vote of 7 to 0, with 2 Directors absent, Ms. 

Brown-Archie was nominated for the position of Vice-Chair. 

 Slate of Officers: At the request of Mr. Hendricks, General Counsel for WSCC PFD, Chairman 

Finneran called for a formal vote on the slate of officers.  By an unanimous voice vote of 7 to 0, with 2 Directors 

absent, the slate of officers has been elected:   Mr. Frank Finneran, Chairman of the Board; Ms. Deryl Brown-

Archie, Vice Chair of the Board, with positions ending December 31, 2016. 

C. Consent Agenda 

 Mr. Finneran presented the Consent Agenda to the Board.  No action items were included and the following 

informational reports had been sent to the Board for review prior to today’s meeting: 

1. WSCC Sales Productivity Report 

2. WSCC Monthly Expenditures Auditing Officer Certification 

 Mr. McLaughlin made a motion to approve the Consent Agenda as presented.  Ms. Brown-Archie seconded 

and the motion was carried by the unanimous affirmative vote of all Directors present. 

D. Update on Board Member Appointments / Reappointments 

 At Chairman Finneran’s request, Mr. Blosser provided an update on the status of Board Member 

Appointments / Reappointments.  Mr. Finneran and Ms. Brown-Archie have been reappointed by the King County 

Executive and were interviewed by the King County Government Accountability & Oversight (GAO) Committee on 

December 9, 2014, and are awaiting confirmation by the full King County Council.   Mr. Bender and Mr. Flowers 

terms expired July 30, 2014, and these positions are appointed by the Mayor.  To date, there has been no 

appointments confirmed by the Mayor, and per the WSCC Bylaws, Article II, Section 2.3, “...Any Board member 

whose term has expired continues to serve until such director has been reappointed or upon the appointment of his 

or her successor.”   
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VI. PFD COMMITTEE REPORTS 

A. Additional Facility Committee 

1. Addition Update 

 Mr. Finneran reported that the Additional Facility Committee members, in company with Mr. Blosser, Pine 

Street Group (Mr. Griffin, Mr. Rosauer), and LMN Architects (Mr. Eseman, Mr. Reddington), have been involved 

in site tours of other venues who have undergone their own expansions/additions to assist the District with plans for 

our proposed new facility. Tours have taken place at the Denver Convention Center and the Vancouver Convention 

Centre.  Tours are being scheduled with San Francisco’s Moscone Center, the Phoenix Convention Center, the 

Austin Convention Center and the Nashville Convention Center.  

 Mr. Finneran introduced Matt Griffin and Matt Rosauer from Pine Street Group to provide some highlights 

of Additional Facility Committee progress to date.  Mr. Finneran congratulated Mr. Griffin for recently being 

awarded the 31
st
 Annual A.K. Guy Award, presented by the YMCA of Greater Seattle for the decades of work Mr. 

Griffin and his wife, Evelyne Rozner, have committed to the community and paving the way for the revitalization of 

downtown Seattle and the opportunities for children and families throughout Puget Sound.   

 Mr. Griffin reported that ongoing negotiations are underway with King County regarding the piece of 

property currently housing the Convention Place Station bus terminal.  No agreement has been reached to date.   

 Mr. Rosauer reported on the schedule, design, and contracts. The process is tracking somewhat behind the 

draft schedule, with some of the unknowns contained in the entitlement period. Mr. Griffin advised that the 

entitlement process is very complicated and includes alley and street vacations.  In some instances, entitlement 

reviews can take a year or two to reach resolution.  It is anticipated that some early work will commence in 2016, 

construction starting in 2017, and project completion in 2020.  The schedule will be refined in the next few months 

as more insight is provided on the entitlement and on the design schedule.  LMN Architects, in partnership with 

GGN and SHoP have been hired as the architectural/engineering design team. Work is being conducted to pin down 

the major components such as exhibit halls, meeting rooms, and the ballroom space.  Along with the site tours of the 

other convention centers, Mr. Blosser and Mr. Finneran have had meetings with the WSCC and Visit Seattle sales 

teams from across the USA to receive input on sizing for these major components prior to refining the project 

details.  The General Contractor/Construction Manager (GC/CM) approval process is in progress, and we anticipate 

going in front of the Capital Projects Advisory Review Board (CPARB) in January for approval to use the GC/CM 

delivery method.  If approval is granted, the GC/CM selection could occur by the second quarter of 2015.  Mr. Hillis 

asked for an update on public officials support for the WSCC Additional Facility Project. Mr. Rosauer advised that 

on a project of this scale and complexity, we are fortunate to have received the support of public officials and public 

agencies.  The City has assembled an interdepartmental team comprised of members from Department of Planning 

& Development, Seattle Department of Transportation, various utility agencies and others to assist us with 

understanding their processes and requirements. 

2. Update on Additional Facility Architectural/Engineering Services Contract 

 Mr. Finneran advised that an interim contract has been executed between WSCC and LMN Architects 

through January 31, 2015 in order that they can begin with design activities.  It is anticipated that the full contact 

will be negotiated and ready for Board approval at the January 27, 2015 Board meeting. 

 3. Update on Additional Facility Project Management Services Contract with Pine Street Group 

 Mr. Finneran advised that contract negotiations are ongoing and it is anticipated that the Project 

Development Agreement will be completed and ready for Board approval at the January 27, 2015 Board meeting.  

Interim contracts are in place to get us to the January time frame.   

 4. Additional Facility Expenditures Report for 2014 

 Mr. Blosser advised that the Board requested staff to put together every six months a document containing 

the additional facility expenditures list and amounts as well as the balance of dollars that were approved by the 

Board.  Unexpended funds have been carried forward since FY2012 for future spending authority, and were 

contained in the Budget for Fiscal Year 2015 approved by the Board. 

 B. Marketing Committee 

 1. Approval of the Visit Seattle 2015 Sales Plan, Goals and Scope of Work, Resolution 2014-18 

 A RESOLUTION by the District Board approving the 2015 Annual Strategic Marketing Plan and 2015 

Annual Budget with Visit Seattle. 

 Mr. Schafer advised that the Marketing Committee reviewed the suggested 2015 Goals and the Scope of 

Work to achieve those goals from Visit Seattle staff and are recommending approval of Resolution 2014-18.  
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 Mr. Schafer made a motion to approve Resolution 2014-18 approving the Visit Seattle 2015 Annual 

Strategic Marketing Plan and 2015 Annual Budget with Visit Seattle.  Ms. Brown-Archie seconded and the motion 

was carried by the unanimous affirmative vote of all the Directors present. 

C. Government Affairs Committee 

1. Update 

 Ms. Brown-Archie advised that the Government Affairs Committee met to discuss lobbying efforts as the 

2015 Washington State Legislative Session is set to commence January 12, 2015.  Ms. Bogard, Mr. Boyd and Mr. 

Webster have been meeting with legislators regarding potential legislation needed for the new WSCC additional 

facility, and are currently awaiting public confirmation of House and Senate committee membership rosters.  Ms. 

Brown-Archie reported that the Committee is drafting a letter to solicit support from key clients, members of the 

community, and stakeholders to assist the WSCC with the legislative process.  Copies of the draft document to be 

provided to the Board at the January meeting. 

 2. Consultant Update Reports 

 Ms. Brown-Archie advised that consultant update reports from the team of Ms. Bogard and Mr. Boyd, and 

from Mr. Webster were contained within the Board packets. 

D. Finance Committee  

 1. Approval of Additional Funds for Visit Seattle, Resolution 2014-19 

 A RESOLUTION of the District Board approving the authorization of up to $980,655 from the 2014 

Lodging Tax Receipts line item to the Marketing Services line item. 

 Mr. Flowers advised that hotel tax receipts have far exceeded the 2014 budget numbers for 2014. The 

current contract with Visit Seattle calls for WSCC to use its best efforts to use the 86% to 14% ratio of splitting the 

funds for Marketing and Sales efforts to sell the destination and the Convention Center. The Marketing Committee 

met on December 11, 2014, and after discussion and review, are recommending approval of the additional lodging 

tax allocation to Visit Seattle based on the contractual obligation and interest. 

 Mr. Flowers made a motion to approve Resolution #2014-19, based on the recommendation of the 

Marketing Committee and the collection of the additional funds from hotel tax to authorize a transfer of $980,655 

from the Lodging Tax receipts line item to the Marketing Services line item.  Mr. Hillis seconded and the motion 

was carried by the unanimous affirmative vote of all the Directors present.  

 2. Approval to Recognize Additional Expenses for 2014 Operating Budget, Resolution 2014-20 

 A RESOLUTION approving additional spending authority for the Operating Budget for the District for 

Fiscal Year 2014 amending and superseding Resolution 2013-22. 

 Mr. Flowers advised that the Board approves the budget each year by broad line items for staff to follow 

and manage.  Expenditures for line items cannot exceed the approved budget amount by more than $100,000 unless 

such additional expenditure level is approved by the Board.  Due to the additional business and increased revenues, 

expenditures in four categories have exceeded the threshold $100,000 to create and support the additional revenues 

generated.  The categories potentially affected are 1) Marketing Services; 2) Food & Beverage expenses; 3) Wages, 

resulting from additional staffing costs for event-related needs; and 4) Utilities, related to heavier usage of the 

building by clients and attendees. 

 Mr. Flowers made a motion to approve Resolution 2014-20 to increase the following line items 

expenditures for Fiscal Year 2014: 

a) Marketing Services:  from $8,402,604 to $9,383,259 (estimate based on projected tax revenues) 

b) Food & Beverage Services:  from $10,741,500 to $12,041,500 (estimate of final number) 

c) Wages:  from $5,380,072 to $5,480,072 (estimate of final number) 

d) Utilities:  from $2,661,286 to $2,786,286 (estimate of final number) 

Mr. Schafer seconded and the motion was carried by the unanimous affirmative vote of all the Directors present. 

 E. Operating Goals Committee 

 1. Amendment to Approved Operating Goals for 2015 amending and superseding Resolution 2014-14, 

Resolution 2014-21 

 A RESOLUTION revising the Operating Goals for 2015 for the District amending and superseding 

Resolution 2014-14. 

 Mr. Blosser advised that at the 2014 Strategic Planning Retreat, Directors requested Goal #11 to be 

changed to better reflect how to strengthen any gaps in our current operations related to security and safety, as well 

as participate in downtown business and tourism efforts to improve street civility issues.  Staff reworked Goal #11 
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and the language was reviewed by Mr. McLaughlin, Ms. Brown-Archie and Mr. Bender, and is recommended for 

the Board’s approval.  

 Mr. Flowers made a motion to adopt Resolution #2014-21, approving the revised 2015 Operating Goals 

with the new language in Goal #11.  Mr. McLaughlin seconded and the motion was carried by the unanimous 

affirmative vote of all the Directors present. 

VI. VISIT SEATTLE & WSCC Sales Reports 

A. Visit Seattle Destination Overview  

Mr. Norwalk provided an update to the Board regarding the recent disturbances and protests held in 

downtown Seattle.  A joint letter dated December 10, 2014, was sent to the Mayor and Seattle City Councilmembers 

by the Downtown Seattle Association, Visit Seattle, Alliance for Pioneer Square and the Seattle Hotel Association.  

The letter outlines the significant disruptions resulting from the non-permitted nightly protests and impacts to 

transportation, commerce, jobs, retailers, residents, employees and tax revenues.  The joint letter respectfully 

requested the development of new strategies and approaches by the City to reduce the frequency, duration and 

negative impact of non-permitted marches; that the amount of police overtime hours and City revenue that has been 

consumed by the additional demands placed on SPD by non-permitted protests be quantified; and that the City 

clarify with street-level businesses the process for police intervention when protestors enter private property.  In 

closing, the group advised that they are ready to lend assistance in whatever way possible and thanked the Mayor 

and Council for their efforts to uphold the rights of free speech and assembly, while preserving a safe and thriving 

Downtown.  Mr. Norwalk will provide the Board with updates as new information is received. 

Visit Seattle has hired Rob Hampton as the Senior Vice President of Convention Sales and Service. Mr. 

Hampton will begin in early January and comes to Visit Seattle from the Austin Convention & Visitors Bureau. 

Smith Travel Research report for October 2014 provides comparisons for revenue per available room 

(RevPAR), average daily room rate (ADR) and occupancy variances for hotels in Seattle and six major west coast 

cities with convention centers.  Downtown Seattle finished the month with occupancy rate of 84.1%, slightly above 

October 2013; RevPAR increased 12.6% and ADR had an increase of 9.7% as compared to the same period last 

year.  San Francisco continued to lead the market in all three categories within the west coast competitive set.  

Seattle numbers continued to track strongly with the five other cities in the group. 

B. WSCC and Visit Seattle Sales Reports 

Mr. Norwalk and Mr. McQuade reported on Convention Center sales.  Visit Seattle Convention Center 

sales production for November 2014 was at 82.2% of the room night annual booking goal for WSCC events.  Top-

line revenues for November 2014 saw an increase of 38% over the same period last year and room night 

productivity was up 17% from November 2013.  Visit Seattle top-line revenue for Convention Center bookings 

totaled $1,870,303 for the month ending November 2014.  Overall, hotel room nights booked during November 

2014 for all future business reached 107.56% of goal for the year.    

For the month of November YTD, the Visit Seattle satellite office for Washington, DC, was down 42,083 

from their January to November YTD goal of 373,333 (88.73% of their YTD goal).  The Midwest office was down 

76,489 from their January to November YTD goal of 308,000 (75.17% of their YTD goal).  

Mr. Norwalk explained that business can be lost because groups do not select Seattle for reasons that 

include lack of suitable dates, not enough convention space, hotel rates, or because they made a different city choice.  

The loss of economic impact for November YTD for lost WSCC business has been estimated at nearly 

$596,584,724 due to lack of Convention Center space already booked and no dates available for additional business 

that could meet in Seattle. 

Waived business is event business that staff did not pursue primarily because there were no viable date 

options available to offer the group or because the Convention Center is not large enough to accommodate the 

group.  For November YTD, 66 groups fall in the waived business category, with an associated loss of 305,903 in 

hotel room bookings, a loss of 174,139 event attendees, and an estimated loss of $428,713,496 in overall economic 

impact for the region. 

During November, WSCC Sales staff booked 17 new events into the Center to infill around convention 

business booked by Visit Seattle.  Cumulatively, these 17 WSCC booked events represent over 4,035 in estimated 

attendance, 83 associated room nights, and combined topline revenues of over $215,440 for rent, food & beverage, 

parking and subcontractor services.  
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VII. PRESIDENT’S REPORT 

A. Introduction of CCPI General Manager 

Mr. Barnes introduced Mr. Joe Melancon to the Board.  Mr. Melancon was recently promoted to General 

Manager for CCPI / Smart City, the contracted exclusive provider of telecommunication data and Internet services 

for WSCC.  Mr. Melancon has been with CCPI at WSCC for sixteen years and is well-versed on the needs of the 

facility and our clients.  Chairman Finneran and the Directors congratulated Mr. Melancon. 

B. Review of Wild Rye Operations for 2014 

 Mr. Blosser advised that we have been working with our partners at ARAMARK this past year to bring the 

Wild Rye Cafe to a break-even point. The operating hours have been modified, which lessened labor costs and we 

are working on marketing strategies. The Wild Rye website is undergoing modifications to shift focus on their 

ability to provide catering services to the local office towers.  Through November 2014, revenues have increased by 

almost 2%, to a positive net amount of $3,578.00.  To the credit of ARAMARK and WSCC Management, we’ve 

been able to turn Wild Rye to a break-even point, and we are continuing to support this as a vital retail opportunity, 

in conjunction with our upgrades of the public foods.  We will continue to review this operation as it serves a vital 

role at TCC for breakfast and lunch when the clients do not offer catered functions.  Wild Rye has attracted a strong 

following of regular lunch clientele and service from 150 to 350 transactions over the lunch period.  

 C. Employee Survey Results 

 Mr. Blosser advised that Pacific Market Research was hired as an objective third party to conduct an 

Employee Satisfaction Survey and gather opinions of WSCC employees and contractors that regularly work at the 

WSCC. The survey was conducted on-site with Pacific Market Research staff in June 2014 and the participation 

period extended into July to allow for wide participation.  This is the seventh time WSCC has surveyed employees 

over the years to determine their satisfaction with key areas of service, and to determine their overall satisfaction 

with the working environment.  This study has been undertaken every two to three years and was last conducted in 

2011.  The Directors were provided copies of an Executive Summary and Detail Summary.  Mr. Blosser stated that 

staff provided strong reviews and believes the WSCC marks are quite high.  Communication and training have 

shown improvement since the 2011 survey, while employee recognition continues to be an area perceived by staff to 

be in need of expansion.  Follow-up survey results were discussed with staff at the December 2, 2014 Employee All-

Staff Meeting.  Management will be following up to identify and diagnose areas where staff believes training is the 

solution.  Mr. Blosser has convened a small task force to more closely review and understand employee opinions on 

recognition from the various business functions and job levels.   With the survey responses being blended with 

WSCC staff and all WSCC contractor staff, the findings will assist with the review of current recognition strategies 

that can be updated to assure that recognition occurs day-to-day in the WSCC workplace. 

 Mr. Blosser provided an update to the Board on the recent Employee All-Staff Meeting and Training Day. 

The agenda included a broad range of topics during a four hour training and concluded with an employee 

recognition lunch and awards ceremony.  

 Mr. Blosser has held brown-bag lunch meetings with staff groups to gain insight into their roles at WSCC 

and receive feedback from staff as to what works well / what doesn’t work / with suggestions for improvement.  

These meetings have been beneficial for both the President and the staff members as all strive to make WSCC a 

great place to work and a top-notch convention and meetings destination. 

VIII. STAFF REPORTS 

A. WSCC Parking Report 

 Mr. Tesfaye reported that parking revenues were up 3% in November 2014 as compared to November 

2013, and slightly over the target budget due in part to the event mix for the month. WSCC‘s monthly parking is 

currently at full capacity, with a small wait-list for both garages.   

B. Food Service Report 

Mr. Kiely reported total sales for November 2014 were up $313,110 from forecast and up $1,265,092 from 

prior year.  Total costs for November 2014 were 11.7 percentage points lower than forecast.  November total WSCC 

PFD profit was up $614,368 over prior year and $176,541 better than forecast.  Year-to-date sales are $3,530,828 

over forecast and $5,030,665 over prior year.  Food service return to WSCC PFD for January through November is 

up $2,429,266 from forecast and up $3,139,881 from prior year.  Margins for the same period have increased two 

percentage points to 44.0% for Fiscal Year 2014.  ARAMARK continues to focus on the Food Management and 

Labor Management programs and reports are showing positive results.  The month of November showed a record 

finish with the Tableau event putting us over the top.  Fiscal Year 2015 is tracking to see good results as well.   
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 Chairman Finneran advised that the Food and Beverage contract expires in June 2015.  Mr. Blosser 

reported that the RFP will be out on Friday, December 19.  This will be a public process.  An ad hoc Board 

Taskforce will be formed, with not more than four Directors to evaluate the proposals received.  Directors interested 

in volunteering for the Food & Beverage Contractor Selection Taskforce are to contact Ms. Starkweather. 

IX. FINANCIAL REPORT  

 Mr. Firth reported that year-to-date November 2014 total operating revenues were up 13.7%.  For the 

month of November 2014, Food Service revenues were up 20.9%, Retail revenue was down 32.1%, and the 

Marketing Tax was up 49.5%.  Building Rent revenue was up 35.8% for the month of November 2014. 

 Operating expenses for November 2014 were over budget for the month by 13.8%; however the 

corresponding sales were up 30.2%.  Staff continues to conservatively manage expenses throughout the month. 

 In 2013, the Board authorized a funding mechanism to support efforts necessary to explore expansion 

feasibility.  Expansion Project Fund expenditures for November 2014 were $169,020. 

 Year-to-date the operating surplus through November totaled $4,264,028.  Operating surplus for November 

2014 was $152,930.  Non-Operating Revenues year-to-date through November 2014, for regular and additional 

lodging taxes, totaled $62,819,605.  Non-Operating Revenues for the month November were $7,250,459, up 36.3% 

from budget.  Non-Operating Expenses year-to-date through November 2014, which includes transfer of additional 

lodging tax, debt service, capital improvement projects and the expansion budget, totaled $33,446,613, under budget 

by 2.0%.  Non-Operating Expenses during the month, for transfer of additional lodging tax, debt service, capital 

improvement projects, and expansion budget totaled $3,211,457, under budget by 4.2%.    

 Mr. Firth advised that the forecast for the month of December leading to year end, is tracking to be a good 

year for WSCC. 

ADJOURNMENT 

 Mr. Hillis moved to adjourn the December 16, 2014 Board meeting at 3:30 p.m.  Mr. Flowers seconded and 

the motion was carried by the unanimous affirmative vote of all Directors present. 

 


