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Report of Purpose, Operations and Mission and Projects, Statement of Justification

A. Purpose and Mission:

New York Convention Center Development Corporation (“CCDC”) is specifically authorized by
Chapter 35 of the Laws of 1979 and was incorporated in New York in 1979. CCDC was granted
all rights and powers of the Urban Development Corporation to acquire, plan, design, construct,
and develop a convention center on the West Side of Manhattan. That convention center,
known as the Jacob K. Javits Convention Center (“Javits”), was completed in 1986. CCDC owns
Javits and leases it to New York Convention Center Operatihg Corporation (“CCOC”), which
operates Javits on a day-to-day basis. The Triborough Bridge and Tunnel Authority owns half the
stock of CCDC, appoints half the directors, and initially issued bonds (since repaid) that paid for
the original construction. Subsequent legislation in 2004 authorized CCDC to issue bonds,
renovate, and expand Javits. The bonds were successfully refunded in 2015 and again in
September 2016, in order to help fund Javits renovation and expansion. Renovation of existing
Javits was completed recently. Further legislation in 2016 authorized CCDC to implement the
expansion of Javits using the design-build construction method. That expansion has begun.

B. Projects:

1. Bondsissued by CCDC to fund the improvements are still outstanding and being
~ administered by CCDC.

2. CCDC continues to own substantial real estate assets adjacent to Javits.

3. CCDC currently is overseeing the expansion of Javits, inclusive of a new transformer
building.

C. Statement of Justification:

CCDC was created and granted powers to develop and own Javits and certain surrounding

- property. New York State continues to have a material interest in these substantial and

influential assets.

By-Laws and Organizational Documents (Attached)




 ORGANIZATIONAL
CHART




NEW YORK CONVENTION CENTER DEVELOPMENT CORPORATION
ORGANIZATIONAL CHART
DECEMBER 2017

PRESIDENT

xoga Stout

GENERAL COUNSEL CHIEF FINANCIAL OFFICER TREASURER , SECRETARY

Elizabeth R. Fine Elaine A. Kloss Ann M. Kenny Eileen McEvoy




BY-LAWS



BY-LAWS
- ok

'NEW YORK CONVENTION CENTER - '
DEVELOPMENT CORPORATION
(a5 2mended Through Znguse 1, 2011
ARTICLE I
MEETINGS OF STOCKHOLDERS

.

Section 1. Annual Meetings. The annual meetings of

stockholders of the Corporation for the election of direc-

" tors and the transaction of such’ other business as may
'.'properly come before the'meetihg', shall be held on the 3rd
‘Tuesday of February in each year, if not a legal hoiic'lay', or
if & legal holiday, on the next.succeeding day which is not

" a legal holiday.

Sectlcn 2. Sp=c1al Meetings. Spec:.s.l weetlngs of

" stockholders, unless otherwise regulated by statute, may” be
called at any tvme by the Presldent by B0y stockholder or
by resolutlon of the Board of Dlrectors Such request shall

state the purpeose- of the proposed meetmg.

Section. 3. 'Place -of Meeting. a1l meetings of the

‘stockholders shall be-held at the. principal business office
of the Corporation in the State of New York or at such
other place as may be designated in the notice of meeting.

Section 4. Notieo of Mae*ings Notice of each

' meeting of stockholders shall be in writing and signed-
by the President or the Secretary -or an z‘-ssn_stam_,
Secretary and shall be sent 4in the manner he.rein'
provided to .a'-‘_Al persons entitled to such notice. Such

notice shall state the purpose or purposes for which the



meeting is called and the tim'e, " when, and the plga:ce
where, it is to be held, and a copy thereof shall be
" serve#, either’ persorially or by méil‘ to any stock-
holde*s of record entltled to vote at such. meet:.ng, not
less than ten or more thanm f:.fty days before the
meeting. If mai led such notice shall be deemed given
‘when deposited in the  United States mail, with postage'
thereon prepan.d d,.rected to each stockholder at his
address as it appea.rs on the stock book. '

Sectlon,g. Quorum. At ‘each meeting of stockholders
there must be present, to constitute a quorum for_'th‘e trans-
action of business at such _meetin‘g,;exc;epi: a8 may be otherwise
provxd ed by statute, in p,erSGn or by proxy, .stockholders of
reqord owiz‘:i_ng at 1eaé£- a majority of the outstanding sharés_

entitled to vote at such meeting. -

Section 6. Voting. The stockholders Sha.ll b= entitl ed_,
‘to. vote at meet:mgs either in pexrson or by proxy app01nted by
':.nstrumant in wrltlng subscrlbed by the stockholder or hls duly
author:.zed a.ttorney Eacn stoc}dzolaer sha_ll be em::r_tled .to.one .
vote for each share of Common Stock reglstered in'his name on
the books of thé Corporation at the time of the meeting, or if
a record date shall have been fz'.:éed L_hEH at thn close of
business. upon’ such record date. Exc:ept ag provided in the
" Corporation's Certificate of Incorporation with respect to the
. election, removal or repl,acement' of directors, whenever any
(_:or?orate act‘ion‘ is to be taken by wvote of the stockholders, it
| shall ne authorlzad by the unan:mous vote of the stockholders.

Vot:.ncr may be viva voce but any qualified voter may demand a

' wrltfen ballot.




Section 7. Action Without Mestings. The stock-

holders may also take any action which could .be taken at a
'“meetlnc w1thout a meetlng by unaﬂlmous written comsent pur-

suant to Section 615 of the Business Corporation Law.

Section 8. Intentionally Deleted

- 'ARTICLE II ,
BOARD OF DIRECTORS

Séction I. Number. The property, affairs and'busi->

aness of the Go:pération shall be ﬁanaged under the direction

Z'S.OI the Board of Dlrectors Wﬂlch shall consist of fourteen

(12) in number who need not be stockholders, or officers,
directors ér employees of stockholders. :
‘Section 2. Electiom. biréctgrs;'other than those
elected by the Incorporator, shall be elected ammually or at
;a speciai meeting of stbckboideré called for ﬁﬁe~purpose or
at a separape:ﬁeetinglor Ey'written consent . The holdar of
the Corporatiénfs uDC Common,Stéék shall elégt seven
directors and the holder of the chporationfs TBTA. Common
Stock shall elect seven directcrs; each voting separately and
ag a class. Eéch stockholder shall elect one director upon
wriéten recoﬁmendation of each of the folléwing: the Qé;OiA;f'
New York City, the Speaker of the Assembly, and the'Temporary
President of the Sen;te. Each director shall continue in
office until the annual meetlng of stockholders held next |
after his election, or until the equ1er explratlon of the

term for which he was e;ectedq and until hlS succegsor shall .



' have been eslected and have taken office or until his earlier-

death, resignation or removal. -

Section 3. Regular Meetings, The Board of Direg-

tors by resolution may prcvide for the holding of regular
meetings of the Board and n_uay.'fi;s«; the time and place for the
_holding of such meetings. Notice of regular meetings’ need

not be given,

Section 4. Special Meetings. S_pec;ial mee.tings.of-

the Board may be called by the President and shall be called
'by the Pres:.dent or Secretary unon the written request of

one or more dlrectors.

Section 5. Notice of Special Meetings. Notice of

the t:Lme and place of each special meet_mg of the Board shall

‘be served upon each dlrector in one of the following. ways:

= .

-

by ord:_nary mail. dlrecfed to h:Lm at hz.s usual place of busi-.
.ess or re51dence at least flve (5) aays before the day of
the mec_atlng, by dellvera.ng th= same to h:.m personally at-
least two (2) days before tbe day of the meeting, by sendlng
.the same to him by telegram, cablegram or radioc message, -or
by not-z_fylng him by t‘elephope ‘at least three (3) days before -
' th.eA @éy .cf tlzxe-meeting. P meeting oé the Board of Directors
shall bé a legal t;teeting without any notice if all directors
then in office are present or if 211 absent directors shall "
ﬂave waived notice by signing a written waiver or by telegram,

T or cablegram, ‘executed before, at or after :hn holdlng thereof,

Section 6 Quorum and Adjournment The presence

of ‘& majorltv of the dlrecl_o'r‘s then in office shall constitute



~ & guorum at any me etz_ng, prov:r.ded that at .u.east cne of the
~directors alected by the holder of each class of the Cor-
poration's Common Stock shall be present :} majorley of the
directors present at’ any meeting, although less than a cmo’*u-n,
may adjourn the same from tlme to time, without further no- _
tice, un‘L:iT a quorum shall attend. No addltlanal hotice need
be glven of such adjourned meeting.

Section 7. Vot:_ng Any - actlon taken by the da.rec;ors‘

of the Corparatlon shall be taken by major:.ty vot‘= of the :

' dlrecz:ors then in ofnc provmded that the afflrmatlve vote of

'at least oneof the directors elected by the holder of eac‘:h
‘class of the Corporatlen’s Common ‘Stock snall be requlred for

. the dlrectora to take actiom. A d:.rector may. aDpQ:LIlt a des.ccnee'
.'vhereunder by del 1v=r1ng' to’ ‘.he Secretary a wn.tten designation
contalnlng such, limztations as to the length of time such’
deSLgna_tJ.on shall be operatlve or t}:'an contracts to whleh sueh
designation éhal-l peri:-ain, or o-therwise as the 'div*ee‘tm"'shall
. specufy Notwlthsta.ndlng any plOVlSlonS in a deswgnatlon to the
ccntrary, every des1gnat3.on shall be revocable at the plea‘sure
of the d_LrecLor executlng it by Wr1 tten notice to the- Secretary'
. of such revocation. The aeath res;gnatv on or removal of a .

director shall autcmatz.cally revoke amy des:Lgnatlon made by

him.

- Saction 8. Action by Directors Without a Meeting.

. Any action required or permitted to be taken by the Eoard or



any Committee thereof may be taken'without 2 meeting if all of

the membﬂrs of the Board or the Comttee consent in wrltlng t6

-
the adoption of a resolution authorizing the action.

:
H

. Section 8. pParticipation by Telephone. Any ome or

o

B wl

more members of the Board or any Committee thereof may EERTLMOE op

participate in a meeting of the Board or such Committee by

means of a conference‘ telephone or similar commmications ~ o * WFF

equlpment allowing all persons partlc pat ng in the meeting

to hear each other at the same time.

Section 10. Removal of Directors.. Any director may

be removed either with or without cause at. a’ny'timé',by the
affirmative vote of the holder of the class of Gommon Stock
which elected him. A Director may be so removed at any annual

or spec:.a.l meeting of stoc}r.holders or at a Eeparate mnet:x_ng

or by written comsent -

L

Section 11. Vacancies. Any vacancy in.the Board b
o-ccasion?%d by thé death, resignat.ion or removal of a clirector
may be ‘filled for the remainder of his term of offlce by the
afflma.tlve vote of the holdev“ of the class oF Common Stock
which elected the dlrector whose death, resignation or removal
created such vacancy at any anmual or special meeting of

stockholders or at a separate meeting or by written consent.

Section 12 N Compensation. No director or officer of

the Corporation shall receive, directly eor :.nd:.rect 1y, any

salary, cqmpenSat-lon or emolument from the Corporation, -except

as’ provided by the Board.



Section 13. Committees. The Board of Directors may

appoint, by vote, such committees, and, subject to Section 7
of this Article, may delegate such powers and duties to them,
as the Board mzy deem advisable. '

Section I4. Resignations. Any director may 'resi'gn from

his office at any time¢ by delivering his resigmation in writing
to the Corporation, and the acceptance of guch resignétion, '
unless requir,ed by the terms thereof, shall not bé necessary to

make such resignation effective.




ARTICLE IIT . P S el
OFFICERS o

Section 1 Number and Deas:.gnatlcn ‘I’he offlcers shall

be a Pres:.dent a Secreta.ry, one or more Ass:.sta.nt Secretaries,
a Treasurer, one or more Assz.stant Treesurers ‘and such other

'cfflcers as may’be a'obolnted by the Board of D*? reetors AlL -

V officers. shall hold of;.:.ce u.nt:Ll their deat,h remcval
. resignation or the election of the:.r successers Any officer who :
is also a dlrector of the Corporatlon shall automat'x cally cease

: to be an officer of the Corporat:.on if he ceases to be a
director. One person may hold any two or more offices except

‘those of Pres:Ldent and Secretary

Section 2. President. 'I‘he Pres:uien‘. shall be the s
Chief Executlve Officer and, subj'ect to the'direction of the
Board of Directors, sha‘i.l have general control of the businems
" of the Corporatz_on and shall supervz_se the work of tnf= other
offlcers. The Presi dent need not be a director, 'I’he Pres:Ldent '
may attend meet. ngs of the Board of Dlv"ectors and may su.bm:Lt
such recommendations and 1nformatlon as he may consider proper
concerng.ng the bus:Lness, dut:.es and affairs of the ‘
Corporatlon. He shall preside at all meetlngs of shareholders
and, if there is no member of the Board of Dlrectors

designated by x_he d.lrectors to pres:Lde at meetings of the

directors, the Pres%dent shall preside at such meez.s.ngs. He

.may swgn in the name of the COI‘pora_tldn a.ny and all contrac*-s

- or other instruments authorized by the Board in accordance



.with these By-Laws. .

Section.3. Intentionally deleted)

.Section 4. Secre-tgz’ " The Secretary shall cause -
not:f.ces of all, meet_‘.nga to be served as prescrlbed in these
By~ Laws, shall keep the mlnutes of all, -meetlngs, shall have

charge of the geal of the-'quporatioh énd'the corporate

records and shall affix thn seal .to all ce.r‘,lflcatas repv"e-

' 'rsentd.ng shares of -the Corporatlon. if réqulred on such cer-

| l_z_fz.cag,es, and to- guch other papers or documents as may be
proper and when the seal is so affixed, he sha.ll attest the
 same by h:Ls mcnature whenever required and shall perfom
.such other dutles as are ass:Lgned to hvm by tne Premdemj_ or'.
the Board, Any ASSlStaIlt Secrel.ary shall be empowered to’ per-

R

form all of the dut" es. of the Secref-ary

S‘gét:lt.on 5. Treasurer. The Tré_a,sﬁrt.ar shall have the
" custody of _ali ~monies' and se;:'uritie's of thé' company a;nd shall
keep or cause to be kept re'gula.lr bocks of 'the accounts of the
Corporation. He s:hall ;Lccount to the President and ‘;he_ Board,
| whenever they may- require 'it‘, with respect to all his
transactions- as Treasursr and the financi’él condiiio_n 'cf ‘the
Corpora.t'iori, a,n;i sha;l.l perform all .ojther_d‘uties' that é:re
assigrned to him 'by the Bﬁé‘sident or ‘the Board. An&‘_As.sis‘tantl :

Treasurer shall be eu;poweréd to ..per;om' all of the duties of the



Treasurer, v ¥ OTQUTae 31 &< e TING v igss

Section 6. Other Officers. Such other ‘Gfficers as the
Board may appoint, including addi ti-onal or Assistant Vige
Pree:_dents, sha.ll Derform such d‘th:LES hav-e such authoricy as”

the Board may determlne

W
}

. Section 7. :Reu;eval. Aﬁy officer may I?é:’:i'etﬁex%egi, URlipm. Fvy gut
either- with or witbout cause,"at af:y time by the affirr.native
vote of a majorlty of the entire Board prov:nded that the
aff'::_matlve vote of at least one of the directors elected 3'3y-

the holder of each class of the C‘orpora_-tlon's Common Stock
. ) y
shall be required .for such action. Any ‘officer may - also be' © %o

H
A . L
. v R . L

removed by the unanimous vote of the’ stockholders*

wt
L

Artlcle III (A)

T

Sectlon 1. Ad:v:f.sory Board. There shall be, im

“addition to the Board of Directors and officers’ provided - - o - A2
for by Articles.II and III hereof respectlvely, B0 .o R .
advisory board For the Corporation to be known as 'tl'glewl;Te'w o
. York Comvention Cenmter Development Corporation Advisory SRR
Board (ﬁhﬂ "advisory Board"), It shall consist of four: B
members, two of, whom shall be ex-officio the-%:wo persons

who from :1me to time cccupy the pO.:‘ltanS, resPeCt:Lvely,

of Commissioner of Genera.l Serv;.ces and Director, D.‘LVlSlOI‘l

of the Budget of the State of New York. Each of them

shall designate one addltlonal member who ig an e'nployen

of the State of New York

Section 2. Powers, Duties and Compensation,



The maﬁbers of the Advisory Board shall serve without - -
compensation. Bach of them {or their deledates} shall receive
all notices, 'ddcmnents, daﬁa, inﬁdrmation, and materia.;s
furnished to members of the Board of Directors. They shall be
entitled. to attend all meetings of the Boarxrd of Directors and
of any committees thersof, to part 1c1pate:1n the discussions
debate -and deliberati ons of the Board of D:Lrectors and any
‘committee theresef, but shall not be empowersd to vote upon or
be desmed to h.ave the right to vote upon any matter requiring a
. vote of the dlrectors of the Corporation,-nor shall they or any
of them be desmed a director or a member of the Bcardfof
birecto'rs of the Corporation for any purpose w‘*iats-oever,
incloding without limitaticm of the foregomg the taking of any
'actlon requlred or permlttmd by Section 5 (2) of Chaptér 25 of
the Laws of 1979, as may be supplemented or amended.

- ARTICLE Iv
' CONTRACTS AND BANK ACCOUNTS

Section 1. The Board of Dlrectors may authorize any
o cu.f:.cer or officars, agent or agants, to take amny ac;.lcn angd to

- enter into any contract or execute and deliver a1l kinds of

‘instruments, including but not lz_mlted to checks, notes, drafts

and bllls of exchange in the name of and on behalf of‘ the
C‘orporatlon, and such authority may be general c_sr conf_ineci:.to
specific instances. The fu.‘-nd-s 'of: the Corporation shall be
deposiﬁed with such banks ‘or. Ot]:?.EI‘ 'depositqries, and shall be

subject to withdrawal under such regulations as shall be



adopted from time to time by the Board.

ARTICLE V
CAPITAL SHARES

R Section 1. Certificates. Certificates of shares in

-

the Corporation'éhali be in such form as shall be appro{red by

AL S

the Board. They shall be signed by £he Président and Yy “thé - #iives

Secretary, Assistant Secretary or Treasurer, and sealéd with the = °F °©

geal of th‘el Corporation; and T'i..n.appropriat'e books of. recérd
shall be entered the mame of the pérscm owning the ‘shares
fepresenrted by eaéh Ce:.t'tifiCF;LtE, the mumber of shares and the
d§t<=; of issu@ce. A1l C‘értificai:gs exchénéed and returned té
t:hé Ccirporat::.cn shall be r':[arked. "_Ca_ﬁ;cellec‘i!f, with the date of
cancellét:jton 5y the Pregident, the Secr:etary, Assistant |

. Becretary or the Traé,éurer, az:d ghall be filed among the -

corporate records of the Corporation.

<

Section 2. Lost, Stolen and Destroyed Ceriéi‘ficates.
In the‘c'asé' c;f iost, stolen or dest:cyed'certific‘atés . rie'w cer-
tificates may be issued to talcfe the place thereof upon receipt‘
by the Corpo‘x"at‘ic’m‘of_ such bond of indemnity,' and under such
regulations,'as sfxall be preéc’riléed bi the Board of Dir'eci:ors,
but the givirlg of a iaond of indemnity may be waived by. thé
" Board.

ARTICLE VI
FISCAL YEAR




' Section 1. The fiscal year of the Corporatioﬁ shall

commence April 1 of each calendar year and conclude on .Ma,rch. 31
of the followir‘zg calendar year, éxce_pt fdr the first fiscal year
of the Corporation which shz;il commence on thé‘d;ay the
Corporati_c,n‘is incorporated, and conclude on Octcober 31, 1979.

ARTICLE VII =~ .
INTERESTED DIRECTORS

_ S’-’CthD 1. Unless otherwise provided by law and
',”*sub Jject to Artlcle Eighth of the Cert:.flcate of Incorpora,tz.on
. -0f the Corporatlpn, no contract ox other transaction between
the Corporation and any other: ccrpo:%at_ién, firm, association cSr
other eﬂtiﬁy {inciuding any State insti’mnentalitY) in" which one
or more of its directors or offlcmrs are dlIEC.‘tOT“S or olecers )
or have a substantlal financial 1nteresb, sha.ll be either wvoid.
. or voidable for this reason alone or by reason alone that such
alrector or directors or officer or officers are present at the
meetlng of the Board of Directors, or of any Committee thereof,
‘which approves such contract or transaction or that hls or
their votes are counted for-such purpose:
1. If the material facts as to guch directors’ or

officers' interest in such ceontractor transac-

tion,é.nd ‘as to any such common directorship,

officership, J::Lnancz.al :Lntarest or affiliation -

,aré disclosed in good faith or known to the

directors and the directors approve .such con-

tract or trar;saction by unanimous vote of the

disinterested directors and by such vote as is

required under Section 7 of Arsc.icle_ IT of these



f@\

By-Laws; or

2. If the material facts as to such directors' or
officers' interest im such.contract or transac-
eion,and as to any such common directorship,
officership, financial'intereet or effiliation :
are disclosed in good faith or kﬁown to the

. stockholders entitled‘EO'vote thereon, and .such . " - _ .o .o

PR RIS L e

contract or transactlon 1s approved by unan;mous

: 8 . B . NI R PR

vote of the stockholders.

Common, interested or affiliated directore‘may be counted in

'detnrmlnlng the presence of a quorum . at a meetlng of the Board

of Dlrectors or Commlttee thereof whlch autho*mzes such

contract or transactlon ' o Em

ARTICLE VITL. - e ce
INDEMNIFTCATION

~Section 1. (a) General Scope of Indemnlfzcatlon

‘The prov1510ﬁs of tbls Artlcle for 1ndemn1f1catlon ghall be

in 'addition to and shall not supDTant any 1ndemnlzlcatlon by

the State hefetofoxe or hereafter conferred -upon amy AR AU e
dlrector, offlcer or employee by any s;atute, by Sectlon.i7 " _:
of the-Pubiic 6ffice:e Law, or.otherwise.-?his.A:ticle is to
bexcooetrued 1ibefally in favo;'of each direcior, officer and N
employee of the Corporation to the fullest extent permitted

by law, and any ambiguity, uncertainty.or reascnable doubt as

to facts, interpretation or legal conciusions shell be’

~'reeolved in favor of such dvrecLor, offlce? or employee Tha

provisgions of thls Art;cle shall inure only to the dlrectors,
officers or employees of ‘the Corporation or of its sub-

v




sidiaries, and to their éstates, shall not enlarge or .
diminish -the rights of any other party, and shs_il not impair,
ll'nlt or modlfy the ri ghts and oblzgatlons of .any’ 1nsurer

under any pollcy of" 3.:1911::{:1.11@'a

(b} Directors and Officers, The Cor--

quatign shall save harmless.and .ino’.emnify any persoh (or his
eg,taut:e.)~ who shall -have serveé as a d‘irectcr. or dff'i_cer' of the
Cdrp’or_étionor of a sﬁbsi.diary of the Corporation against
ﬁinaﬁ;ial loss oi:’r'easonable litigation ._t-j:’xpeﬁse incurred in

' connection with a_ny"clﬁaim, demand, suit, action ér proceeding,
| . whether civil or criminé.l, or the defense thersof, and a;isin§~
ou’ﬁ of (a) -ény tr;nsaction of the .(;,‘_o;pqration or of a
éubs'idiary of the dbrpo‘ratio'p, or ('b‘) any act or failuz;e ‘to ;
act by a:ny such director or officer while engaged in>tk.1e
bdischaL‘rge‘ of his duties on ,behalf of the Corporation or its
subéiiiiaries. In t.he e{rent any. such cl.aim,'dema_.ud,‘ sui’é,
act:.on or proceec‘l:ng shall occur, such‘diréct'or or, officer
shall be saved harmless and :Lnaemn:wled to the fulT est extent

possible cons:Lstent with Article Seven of the Bus:Lness Corpo- '

ration Law.

(e} ‘Emgléxe'es. The C.oxporati‘.on shali
sgvé harmless and indeﬁxﬁify'éﬁy perééﬁ {or hig 'esta;e) whc;'
éhall‘h.ave,served as a.n emplovee of the Cbrporation or of a.

-sub51dlary of the Co::poratlon agaJ nst f"na_n igl 705§ or

reasonable lltlgatlon expense :anu'rred in co*znectlon w:Lth any

cla:s_m, demand, suit, »ac_t;on or proceed:_‘ng,, wne,thar c:.v:Ll or



criminal, or the defense thereéf and a.r:Ls:Lng ou of (a) a.ny _

‘trazvsactlon of the Corporat.mn or of-a su_b51d1ary of the
Corperation, or (b} any act or Failure to act by any such
.employee while ~e.ngaged in the discharge of 1'-15 duties on
behalf of the Corporati on, or 1lts subsidiaries. I*l thé event

o

any such claz_m, demand suit, act:f.on or” proceed:.ng shall
Fo R Y 4

y
h
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occur, such amployee shall be saved. ha.rmless and 1ndarm ifiedg~ Tt e
to the fullest extent as herein provided, ur.tless “such- |
individual’ is found by Z final judicial deteérmination fbt to -t
have acted in good faith, for a purpose Wh.lch he reasona_bly
belleved to. be in the best :_nterests of the Corporaticn or of
its subswd_ﬂ.arles, .and, in cr:.mnal actions . or. proceedincrs, in -
addlt:.an, not to have had reasonable cause ‘to"believe that
his conduct’ wag lawful. . | ' | —_—

Sectlcn 2. C‘ondltlons Precedent and Repres ntation: - g -

of Persons Indemm_fled Except in a cr:l_mlnal proceed ng, the

right to indemmification shall be conaltloned on (.:) the

-
wt
"

pronpt del:.ve:ry to the C‘o*‘Doratlon of a_copy, of the summons,
complaint, process, notlce dema_nd or _plead_'n_ng commenc:mg any
such claim, demand, suit action or proceedlng, (b) a
com:em;_.}ora.neous of::er to name counso-l to the ‘Corporation as
counsel to the said d:.rector, offlcer or eleoye= in the
defense of such clalm, demand, SUlt action or proceedings

and {(c) the full cdoperat:.on of the said director, officer or

employee, in the event the offer iz accepted, in the making

a4,



of such defense. "I‘he Corporation may,’ either by its own staff
counsel or by outside counsel of its choice, accept the offer
.and'assﬁme the repr.e‘sént:ati‘oﬁ of aﬁy_peréon who becomes al
party to the claim, demand, _.suit, aétiozﬁl or proceeciiz;g,.
except in situations in which (a) choice of ;.':Oﬁilfsel- is
gdvemed‘ by statute, or .(b) the Corporation's counsel
deterrﬁines that it is inappropriste or inadvisable for such '
. person to be represented by counse.i' chosen by fhe
éoi‘poratfién. in the event the Cor*gération does-not assume

. such representétiqn, such person shall have the right to
engage pr:.vaLte counsel of his cho:.ce and the C'ovporatlon
shall have the obllgat.wn of :Lndemm.ﬁcatlon for the '

' reasonable fees and,emense‘s of such private counsel ‘as
provided in this Art'f cle and, to the e:m.ent appllcable,
Article Beven of the Business Cor_?oratlon Law, provlded
_however, that the Corpora‘tion ag a condition to such
indemnification' for the cost c_af,‘ private counsel may, and
where the At{tomey Geperal has so required as a condition té
any indemmif catlcm. by the State of New York pursuant to
statute shall, reguire approprla_te groups of perscns to be

represented by the same counsel.

Section' 3. Advances of Expenses. (a) Directors

and Officers. A director or officer who becomes a party to an
party

(@)



actionAé¥ p;oceéding.may request that the éorpofgﬁidn'advaﬁéé SEL ae
expenses pending the final dispositici of ‘Sudh ‘actiod or™ il s, T
préceeﬁing. Such advincement shall be made in the mammer |
dglineated?by Séction f24'of the Business Cér?orationALaw.

(h) f@glozeas Rnasonable ll*lg

.EXPEHzES incurred by an employee who becomes a party to

an aqtlcn or proceeding shal1 be paid by ‘the Corporatlon
from time to time Dendlng the tlnal dlSpOSTtan of such
action or proceedwng without nECESSIty for any .
authorization, flndlngs, ar other actlon by the dlrectorn~__ .

pllDr to the maklng of such advances; provided, however,

that the directors (i) may make a.prellmlnary'klndlng at

any time prior to the final disposition of such action or é
‘proceeding that it then appears that an-employee;has- Temme v =
clearly not acted, in good faith, for a purpose - »
reasonably believed to be 1n the best 1nterESts of the o
Corporatlon or of its sub51d1ar1es and,: in crlmlnal . Comy L
actions or proceedlngs, in addltlon, that the employee '
clearly had not had reasomable cause to believe that hig = =
conduct was lawful or way seek an oplnlon ln wvltlng o
out51de legal counssl with respect to that issue, and if

such a prellmlnary flndlng shall be made or a negative

opinion on.that isszue shall be given, no further advances

under thig parégraph'shall be made with respect to

expenses of such employée, and (1i) may determine, or

providé for the determin%tion of, thé,réasonabieness of

expenges sought to be advanced,

Repayment, The Corporation shall -



recsulre each perscm ‘recelv:mg amounts advanced u_nder paragran‘n ’
(a) or (b) ‘of tl;ls Sectlcm. to agree in wrlx,::ng “hat the same
shall be repaid if the. person rece:.va.ng such advancas is

.uitima.te.iy found -not to be’ gntltled to ;ndemnlrlcatlon or,
where 'inziﬂmif:iéaﬁon is granf:éd to the exteant the eypenses
S0 adva:nced by the Corporatlon or allowed by a court exceed
the indemnification to which he is ultimately Afou_nd to be
entitled.: '

ARTICLE IX
AMENDMENTS

‘Section 1 The By- Laws may be altered
amended or repealed and new By-Laws added e:.ther by the

stcckhoiders or by the di rectors, prDV:Lded tha any By-Laws

.relatlng to the number, ‘gquorum, vot:.j:lg o ramovai '-'of ‘directors
'may be added, alfered, amended ot reApeéled only by the
- 'sfock.]:lolders.- : . A
' X " ARTICLE X. .

DIVIDENDS N

Sectiom 1. 'ir‘he Board of 'Di‘rer,;tc.)_rs shal.l‘by‘
.vo‘(.:-e d,ecla.fe dividends from the._ élvaiiable net earnings of the
Corporation whenevei‘, J.n their .opinion, th.e' cc'snd_:ition. of the
'co:g:poration's affairs will r.er‘ld-er.it expedient for .sﬁch divi-
‘dends 'to ba _declared': '

ARTICLE XI°
SEAT,
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Sécta.cm kS Th= saal of the: Co:cporat10n-~shall—fbe-~ ~j"'~f~-—_» ¢
c:r.rcular in form and shall bea.r the name BF “the' bcmcratlon, the .
words ",Co‘rporate ‘Seal ", the year -of lIlCDI‘DDI‘a.tlD"i and ‘the words
"New iork" and may be affixed to any :Lnstrument by causmg it

to be impressed or otherwise reproauced thereon.
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CERTIFICATE
- oF ‘
INCORPORATION



. - A zzasam& i/g/
~ pAR oy iR TIFIC T“EOFA_IVENDMEN‘I‘
\‘Eui/m ‘%OFI% |

CERTIFICATE OF INCORPORATION

*‘f’?’.

vk

NEW YORK CONVENTION CENTER Bmomr CORPORATION
. DNDER SBCTION 805 OF THE Busmz«'ss CORPORA’HON LAW

) 'II{BU}DEI{SIGNED bsmgﬁne sole siockholders cf NEW YORK CGNVENTEON CEI\I'I‘ER
L 'DBVELOPMENT CORPORA’HDN do hsrcby ccrtxfy rmd set fcrth : :
L Toemme of o aurpmaﬁcm is NEW YORE CONVENTION CENTER BEVELOPMENT
CGRPDRA’IION (fhe “Conporation™; ' "
2., The nm‘hﬁcaib of Sncorporation of fhe Cmumuo:zwas fled by fhe Dcpsmncnt of -
" State unﬂm 5" day of April; 1979, ' v
I Parsgagh FIGHTH of id certifcate of»mcmpmon, visich sefs forfly pertdin |
| voﬁng raqmrem::urs sppliceble 1o the: Comumtxonsboard of du‘actars, xsbmtby
.mendcdto r:a.das follows: . '
Highth: Anyvachunmkcnby'tha directars ufmeCurpambunshaﬂbamkan by
ontyvute ofsuchdnedmsﬁ:snmuﬁceorsuchoﬁmrvntsmqumdby
4, T,hls amcnémcnito the certificate of mca:puraﬁun of'the Cm;poraﬁon WS authcnzed :
| by signed writfen consent of the sole stockhcldcrs dated September 22, 2008. -

1N WITNESS WHEREOF, I have exsouted and sibsoribed fis Cerfificate and do affirm
the foregaﬁg g5 true under the penslfies of perjury, this 72 dey of S@mb:::, 2008..

0801000451



Daiz&:ﬁﬂ&%iyﬂ_,zocs ' XEW YORK STATEURRANDEVELOPMENT =
- ' ' ‘CORPORATION d//a EMPIRE STATR ™ .~ =~ 7 =77 #5:
DEVELOPMENT CORPORATION ; o

0 Iz
AviSdmck -
L © " Presifient snd Chief Opecating Officer
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STATE OF NEW YORK .
 DEPARTMENT OF Sm IE

I hereby ccmfy that the annexed copy has been c:ompared with the 4
original document in the custody of the Secretary of State and that the same
1s & true copy of smd ongmal

., WITNESS my hand and officia] scal of
- ’@ O W}L . . theDepamnentcfState,atﬂmCItyof
S Albany, on Augnst 2, 2011,
h;:c?' *
D %
2%
e * Daniel E. Shapiro
First Deputy Secretary of State -

-«
L

Rev. 05/09
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" CERTIFICATE OF IE'EOR'PDRR‘I’IC?H
NEH YORX CGWEN’PIGH CERZ""R DEVELOPHMERT CQRPDRA‘I’TQN

: Und*‘sr Sactmn 403 of the Rpsinsss Carparatlcn Taw

TRE HE\?D:.RSIGHBD being & natural persen of the ags

of ezghteen years ar mve:, fczr the nurpase of farmmg a cc:- N

. poration gursaarﬂ: to Ser:tmn 402 .of the Bis :.ness Cerpcratmn

Law of the State czf néw York, does herahy certzfy-
FIR.ST' “Pha namé 6f tha ccrparation :s NEW YORX °
COWEN‘I’IOI\? CENTE‘R EEE?ELO?MERT CGRPOHR‘Z‘ID!\I { !:!‘ta "Cozparatmn")-.
SECD&D' The Ccrpczatxgn iz .the snbszd:.ary of the
Kew YDI:\. State Drban Dev&loyment Corporatwn ("EIDC“} estab-
}.ished Sub]BCt !:o and I accardance wzth Section 5 of Chapter
35 - of the Laws c:f 1979 and pursuant to se::tmn 12 of the

Naw Yorf; State Urban Development Ccrporatzcm Act (the “UD{:

CACET ).

:"‘I'HIRD’ The purpa&es for which the Ccrporatwn is
fcrm&d are to fac:lztate performance of the essential govern- _
mental functions entrusted to UDC Lmdar the [¥is’od Act{ and to
exerc:.se all or any pACE of such funcncns, w;th‘respect to
studies, site acgeisition, piannmg, 5esign, cons’éructio'n and -

developmnnt of a “mnventwn ce:}te: r 85 that ;arm is dnfmed

in Sect:,cn 2 of Chaprer 35 GF the Laws of 1978 and any

Acre amenﬁatory thereof to be built in New York Cu-nnty at &

location generally bounded by thirty-ninth Street on the ‘
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. . north, thirtleth streek on the- scu*h, eleventh avenve on the

east apd twelfth avenue on the west {the "eonvention center"}; )

includi'ng without limitaticn‘:

“{a) to acqu;re in the nzme of the Cusr:poratmn - -

by'g.;urchas g, grant c:r gift, or by tbe exercise of the

_-Power of eminent domain pursnant to tba =}r{;_;z}ént‘damarinwvh TEE WS
pmcedure law, or otherwige, raa}. or persanal property,

“or any mterest therein &egmad necesSEary or’ desirable forr vtan TR s i
the ccnventwn ceate!:, mtlqung leasehold Lnterests, au:

ana szrbsurface righte, ezsements aad lands un&er water at .

the site of the convention center or in the general vig 'n— '

ity thereof, and to subject sunch property or any mterast

. therein 'to a lien securing any negotiable 5oté's,'ban&s"-b?

5‘1

other obligations issued by Trzborm:gh Br:zﬂge and Tunnel
- Authority for-the purpese of fmancing Ehe development ‘of
the convention center' and o v oeuR oL . momoim L
‘ (b} ta plan and design, subj’ect _,té the approval of L
the New York Conventmn Center Operating Corporatmn, 8 |
publlc beneﬁxt ccrpcratmn crﬂated under Sectmn %7 oE

[y ARE

Chapter 35 oE i:h° Law& af 1573 (the "Opnratmg Cr.rr—-

Ivtary cELET b sbar Syl

por’;ticn‘f}, angd to construct and dgv‘elcp the :éah_yenticrn‘
. " center, subjef:t Ec sub.divi‘sicn {5} of Bection 5 of Chapter
35  of the Laws of 197§} éné . |
(e} to gntér into.such zgreements with the City

of Wew York, the State of New York, UDC, the Operating '



Corporation and Trzbarcug%r.&rxdga and Tvnnel Authcrity as
- the gartzns thereto deem ap;mcuria g to efractuate tbe
provisions of Chapter 35 . of the Laws of 1978; an3 |
;{di to take all amtions necassary or appropriste
in Eurthevamce aE these purposes, S
The Carporation shall.hav& all powéfs ‘Cenferred upon
g busznass corporat;cn by the laws of the State of Hew York,.
511 thg pcwers, prxvlleges, immunitiss, tay exeaptions and
other efsmptions of UDE which upe now has or which UDC shall

herezfter acquire to the extent the same are not inconsistent

' with the Buginess Corporation Law or Chaprer - 35 of the

Laws of 1978, and all povers conferred upon the Corporatioh

r

by Chapter - 35 of the Laws of 187%,

EOURTH: The ofEivs of the Corporation is to be 1o-

© cated im the City, Codnty éna State of &ew‘?ork

FIFTH: (A} The aggregate number of shares whzch,

-

tha corpnratzan shall bave authcrzty to 15505 is one hundred

- EIEty [150) shares of Ccmmon Stock, which are tc be divided

into classes zs Eollows: ‘
., One hundred'[?bﬁ} shares designated Upe
Commnn Stack havznq g par vaius af one' duliar
151:00) per share; and S
Flfty {50} shares designated TETA Ccmmcn
Stcﬁk havxng a. par vElue of two dollars (sz uoz

per shere,
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{8} The hclder cf the ODC Common Stoek =hall

be entitled to elect one half of tbe members of EReRbEnd BuE B4 & a)

) Dirarctcrs and the holder of the TBT& szmcm Stovk shall be
mt.ltled to elect the balance of the Baard cf Directors, each -

‘voting separately gnd as a class, ang each class’ vatmg as a

LT

class shall be entitled to remove &;r replace {w:th or without .
cause} any person so elected by it. The holder of-the i
Common Stock and the holder of the TETA Cammon Stack shall

be enutled tc one vote par share, vct:’.ag tagethar &nd not

as separate c?asses, upcn all matters other than tha electmn

| of the Boar:d of DL:Ethrs. Except Ec:r: tbe elex:t:.:m or re-

moval of an:ectors, any actian taken by the .stockhaldnrs . -
- - 3:\ 'J':' .’CE. b

shall be t:aken by unanimous vete., .+ o Ll . ",

g,— - Y -

ki
e e Y _"' ~

Any vacancy in thh Bcarﬁ occaszoned’ by the ﬁeath,
_resxgnatlon m: removal cf’ a directoz may ba Eliiad f{}z: the

r=mamébr of aUCh d:.rectcr 5 tem cf off:.ce b}' the vote ok

‘.._. -’ r._:‘-.e« <

the holdnr of the shares of the class: wh:.ch nlectaﬁ the di-

a —v»‘.- o

e [P

.," l1
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rectcr whose death, resignation or rem&val created sm:h Cofta e

vacancy. - _ B . . N

| £C)- Each shgre.cf Ccmimcn-_étack shall be ac_{ual !:o.‘
gvery other share of Commen Stonk azce'_m; ag 'prov.iée'c} above
and ez‘cept thet in the dist:ibution' el dﬂ‘vidends or asseks
ang upmn llquxaatlon, Ut Ccmmczn Stock in the aggz:egate and

TBTA Camm&n Stock in the sggregate shall Shaa.e Leguzlly.

~- . *

"
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. SIXTH: The. Secratary of Stats of the State of New.

,Yo:?' is hereby des gnatod as. the agent af the Corpuratlcn oy '

upon whom Process agaisst the ccsz:proratmn may be served.
'z‘he post office address to. whzch the Secratary of Stata shall

ma:.l & copy of arry pra::ess against the Ccrporaticn served

npc«n m.m 1s~ L

'Hew E‘crkz {:cnventmn Center -
‘Develapment Corporation
. &/0 Rew ¥York State Urban
Developrent Corporaticn
1345 kvenue of tha Americas’
Rew York , Rew York 1p01m

| SEVENTH: The acccuztting period which Eha Corpara-

tmn mtends to esta‘blzsh as a.ts Eirst’ Fiscal year: Ear general

busmss; purpc:ses z.s the fzscai yﬂas: ending Oc taber 31, 3979.

un&e: the provzsmn; cf Section 22 of the UDC Act, the Corpt:'-

ration is exempt: frmn paymﬂnt of the franc:hise tax on busmess

ca:po:atmns mecsed by A:t.tc‘ie '#~A Of the Tix Law of the

'S'tats cf New York. .

EIGHTH_: Any action taken by the_di'r'aci:ors of the

.Ccrporatimr"sh'all be taken by 'majcrity vote of sush directors

then in offzce, prr:rvs.deé that the affxrmatwe vote of at
least one oE the d;r&ctors elected by the holder of each
clags of Ccmmn ‘Stock shall be . requ:.red for the directors tm

take actmn, provided, hcwever, that no contraz:t £or the.

acquzsxtwn of p:eperty for the convantlon .center, or for

dbarelcpment, planning, design or ccmstructwﬁ thereof, .and

s

......
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NG ‘agreement supplementing, modifying or rescinding any’ such

crmtrac't', shall be ‘énterea into by the Corporation withaut e

‘the written approval wf e2th membsr of the Board of Dxrectcrs

then in offu:e {or the ﬁeszgnee of such member, who‘ may be
another member of sveh Bcard). .

~ Sl 1 .
m WITNESS WHERE:DP, I hava executeci 2D subskribed:» Cimm 503 pf

Hy

‘this Cer‘:' icate and do affirm th& fcragmrg &s ~trpes unusr: LT s J

the penaitxes of per}zzry this 41‘:.21 day aE April, 1579.

S jf An
o, ﬁrﬁ A{Z”Z«ﬁ

Incorparztor . A4 iR
Martin g, Cocper -

. o e 1345 Avenueiaf the Amgricas » - .
: New York, Rew ¥ork ' 10018 U f ot L eaes
’ 5. wo e s L EBER e,
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