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Legal Name, Address, and Contact Information

New York Convention Center Development Corporation
633 Third Avenue, 37 Floor
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Contact: Robin Stout, President
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Names and Titles of Directors and Officers

Board of Directors:
Michael G. Carey
David Emil

Bryan X. Grimaldi

Vincent lannelli

Edward P. Kane

George F. Little

Lee H. Perlman

Henry Silverman, Chairman
Joseph E. Spinnato

George Tsunis

Officers:

Robin Stout, President

Elizabeth R. Fine, General Counsel
Maria Cassidy, Deputy General Counsel
Elaine A. Kloss, Chief Financial Officer
Douglas Bressette, Treasurer

Peter Heilbrunn, Assistant Treasurer
Debbie Royce, Assistant Secretary

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



V.

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 Operating 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 and
is scheduled for completion in 2021.

B. Projects:

1. Bonds issued 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)
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BY-LAWS



BY-LAWS
- of

NEW YORK CONVENTION CENTER -
DEVELOPMENT CORPORATION
(25 Zmended Through August 1: 2011
ARTICLE I
MEETINGS OF STOCEHOLDERS

iy

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 ho.liciay', .or
:_f a legal holiday, on the ne.xt suﬁceedlng day which is not

" a legal holiday.

Sect:.cm 3. 5p=c1al Meetings. SpeClo.l meet:.ngs of .

) -stockholders, uﬁless otherwise regulated by statute, may™ be .
cal'f éd at any time by the Pre51dent by any stockholder or
by resolutlon of the Board of D:Lrectors Such request shall

state the purpese: of the proposed meetﬂng.

Section~ 3. 'Place -of Meeting, All meetings of the
‘stockholders shall be-held at the. principal buginess office
of the Corporation in the State of 'New :Yor}{: or at such

other place as may be degignated in the notice of meeting.

Section 4. Notica' of Nnaf'ings Notice of each

" meeting of sbockholdnrs snall be in writing a.nd_ s:Lgned-
by the President or the Secretary or an Aa,sz.sta;;,
Secretary and shall be sent 4inm the mammer hej:ein '_
provided to 'a'f_‘l' persons entitled to such notice. Such

notice ghall state the purpose or purposes for which the



meeting is called and the tim.e‘ ' when, and the pl'a:ce

where, it is to be held, and a copy thereof shall be

" served, either persorally or by mé,il' to any stock-

holde*‘s of record emtitled to vote at such. meetlng, not

less - than ten or more 'tha.n f:.fty days before the

meeting. If mailed, such notice shall be deemed .given

'when deposited in the  United States mail,” with postage
thereon prepaid, directed to each stoc'kholder' at his

address as it a.ppe‘ar'sx on the stock book. '

Se'ction.sv.. 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: as may be othetrwige
provided by statuts, in éer‘son oxr by proxy, .stockholders of
, réqofd ow;iﬁg at least-a majority of the cutstanding shares

entitled to vote af such meeting. -

Section 6. Votimg. The stockholders shall b*= entitl ei,
to. vote at m=et:;.ngs either in person or by proxy appo:.nted by
'lnstrumnnt in wrltlng SUbSCIlb d by the stockholoer or hlS duly
author:.zed attomey‘ Eacn stockholaer shall be em:ltled .to _one .
votfa for each share- of Common Stock reg:.stered in'his name on
the books of the Corporation at the time of the meeting, or if
a record date shall have been fi}ied' L.hen at t:I:L== close of
business. upon’ such record date. BXCept as provided in the

" Corporation's Certificate of Incorporation with respect to the
" election, rémoval or repl_acement' of directors,; _whenever ariy
g:oréorate act’icn:x~ is to be taken by vote of the stockholders, it
shall ne authorlzﬂa b‘y the unammous vote of the stockholders.
Vot:.ncr may be viva voce but a_ny qualified voter may demand a

’ wrltten ballot.”



Section 7. ZAction Without Meetings. The -stock-

holders may also take any action which could.be takem at a
.-meetz.ncr w:.thout a mentlng by unan:.mous ert;.en consent pur-

suant to Section 615 of the Bus:_n_ess Corporation Law.

Section 8. Intentionally Deleted

- 'ARTICLE II A
BOARD OF DIRECTORS

Séction 1. Number. The property, affairs and'busi-‘

- Jness of the Corpération shall be managed under the direction

:'.;" of the Board of Directors Which shall consigt of fourteen

(14} in number who need not be stoc}cholders, or officers,

directors or employees of stockholders.

‘Saction 2. Electdion. Ds.rectcrs, pther than those

alected by the Irtcm*porator, shall be elected amually or at
':-a special meeting of suoclgholders called for the- purpose or
at a se@araf;e :iueeting. or Ey written consent. The holder of
the Corporation's UDC Common. Stéék shall eléc_:t seven .
directors and the holder of the Corporation'.s TBTA. Common
Stock shall elect seven directors ,' each voting seDarétely and
as a .ci'ass Each stockholder shall elect one director upon
written recom=ndatlon of each of the follcw:mg the Mayo o-f -
New York City, the Spaalger of the Assembly, and the ‘Temporary
President.of the éenate Each director shall continue in

office untll the annual meetlng of s_cckholders he.Ld next |
- after his election, or until the E::Lrl1 er. axplratlcn of the

term for which he was e.Lected, and wntil h:Ls successor shall .



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

death, resignation or removal. -

Section 3. Regulé.r 'Meetings'. The Board of Direc-

tors by resolution may proviae for the holding of regula&:
meet_ngs of the Board and may fix the time and place for the
,honJ.ng of such meetings. Notice of regular meetlngs need

not be given,

Section 4. Special Meetings. Sgec‘iallmee'tings.of-

the Board may be called by the President and shall be called
Aby the Pres:s.dent or Sncretary LIDDD. the written request of

one o0r more dz.rec:tors

Section 5. Notice of Special Meetings. Notice of

tha tlme and place of eacb special meetz_ng of the Board shall

’be served u.pon each dz.rectcr in ome of the following. ways:

-
-t

by ordn_nary maill. dlrected to h:Lm at hs.s usual plac= of busi-.

. .ness oz res:Ldence at least flVE (5) days before the day of

the meetlng, by del:.ver:\.ng the same to h:.m personally at.
least two (2) days before the day of the meetlng, by sending
.the same to him by telegram, cablegram or radio .message, -or
’by nc:tz_fymg him by telemhonn'at 1aast three (3) days be:ore .
" the day of the meatlna P meet:.ng of the Boarci of- Directors
shall be a legal meetmg w:.thom; any notlcg_ if all directors
ﬁhén in cﬁfice are p'resent or if all absent directors shall |
have WB.J.‘VEd not:.c:e by signing a wrltten walver cr by telegram.

S or cablegram, axecuted befcre, at ov‘ after thP holdlng thereof,

Sec:t:.on 5. Quorum and Adjournment The presence

of'a majorlty of the ds.rac;.o**s then in office shall comstltul_n



~ & guorum at any mnetlng, prov1d=d that at .x.aast one of the
~directors alected by the holder of each class of the Cozr-
poration's Common StOCk ghall be prEaent A maj DI‘.’.LL._Y of the
directors present at’ any meeting, although less than a cmo”:m,
may adj ourn the same from t:Lrne to time, without Ffurther no- .
tice, until a quoTum shall’ a\,tead No addlt;cnal hotice need
be g’lV’-’n of such adjourned meeting.

Sect:.on 7. Vot:.ng Any a.ctwn‘ taken by the d:.rec;ors‘

of the Corporatlon gshall be taken by majorlty votn of the :

' d1r==<:tc>rs then in OleC prov::.ded that the affl*:ratlvn vote of
‘at least one 'cf the directors elected by the holder of eac‘:h |
.class of the Corporatmnfs COTE‘II'D.DIJ. ‘Stock sna.ll be requlred Ior
._th= dlrectorn to ta.xe action A d:.x"ector may. appoint a des;cn,e'
.'.hereuncier by del 1v=r:.ng‘ to L.he Secretary a w*.u:ten d=5193at1;3n
ccntglnlng'suct; _}imztaticns as to the lengti:: of time. such
designation sh’alll i}e 6pefative or t}%e contré.clts to whic’h suc.h
desigﬁation 'sh.'al‘l per'tain., o‘r ‘o-therwise as f_he 'div*ectm‘:sh;all
. spec:L.;.y Notmthstandmg any prov:.smns 1n a des*gnatlon to the
contrary, every dns gnatlon shall be revocab le at t};e plea‘sure
of the dlrec;or axecut:.ng it by written notice to the Secrétary’
- of .su_ch. revocation. The death, reé‘ignaﬁ.ion or ;emo*;*a;ZL_ of a .
director ghall auﬁomaticaliy .revd}r;e' any designaticﬁ m'acie‘ilsy
“him. - -

- Bection 8. Action by Directofs With,out a Meeting. .

. Amy ac1:1on reqmred or pe rmitted f‘o be taken by th= Board or



a.ziy cOmmi't:tee {:herepf mary b;e ta.ken.‘without 2 meeting if all of

the membars of the Board or the Commlttee consent in wri L:.ng to

the adopticn of a resolution authorizing the action.

i

. Section $. participation by Telephone. Any cne or

-

more menmbers of the Board or any Committee thereof may

Yy
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participate in a meeting of the Board or such Committee by
means’ of a conference telephone or similar commuﬁicéficns et LE
equ:_pment allowing all persons part:.c pat'l ng in the meeting

to hear each other at the zame time.

Section 10. Removal of Directors. Aﬁy director may

be ramcved either Wlth or WlthCIut causge at. a.ny time’ by the
affa_rma.t:r.ve vote of th= holdkr of the class of Cormrnon Stock

which elncted him. A Director may be so removed at any annuql

or spec::.al meeting of stockholders or at a Eeparate mnet:s_ng

or by written consent -

.Sectior; 11, Vacancies. Any-vacancy in_.the Board N
O‘CCE.SiDIl;d ‘by thé death, resignat.ion or removal of a director
may be filled for the remainder of hls term of offlce by uhe
afflmatlve vote of the holder of the class oF Common Stock
wh:r_ch elected the dlrector whose death, resigmation or removal
created such v*aca_ncy at any. annual or speci ial meeting of

stocknolders or at a separate maet:.ng or, by wrltten consent.

Section 12. Compensatlon. ,ch d:.rector or officaz of

the Comoram on shall rece:.ve, directly or :_ndlrectly, any

salary, cqmpensam-lon or emolument from ‘the Corporation, -except

as’ provided by the Board.

3t
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Section 13. Committees. The Board of Directors may

appoint, by vote, such committees, and, subject to Section 7
of this Artiéle, may deleg{ate_ suth powers and duties to them, ‘
as the Board mzy deem advisable. ' '

Section 4. Resigmations.. Any director may vresi‘gn from

his office at any time by delivering his resgignation in writing
to the Corporation, and the -acceptance of such resignation, -
unless required by the terms thereof, shall not bé necessary to

make such resignation effective.



ARTICLE IIT | P SR
OFFICERS I

< - =.

Section 1. Number a.nc'ﬁ Deslgnatmn The off:.cers shall

be a Pres:.dent a Secretary, one or more Ass1 etanx. Secretaries,
a ‘I‘reasurer, one or mcre Ass:.stant Treasurers and such other

'ofr:.cers 2s may'be aUDo:.nted by the Bo;:.rd of Di rectors A1l -

| officers. shall hold oﬂ.z_ce until their death removal, SUARL LE DEHED
. resignation or the eleetz_on of thelr successors Any officer who

is also a dlrector of the C‘orporatlon shall autor"atw cally caese |

: to be an officer of the Co::pora.tlon if he ceases to be a

director. One person may hold eny two or more offices except

' those of Pres;dent and Secretary

Section 2. President. The’ Pres:.de.m_ shall be the -
Chief EXPCU.th& Officer and, nubj'ect to the‘diréction of the
Board of Directors, sha:ll ha.ve general control of ‘the buginess
" of the Corporatlon and shall supenrlse the woz:k of tn= other
offlcers. The Presi dent need not be a dlrector.‘ The’ Presuient o
may attend meet"__ngs of the Board of D:Lrectcrs and may su_bm:Lt Ty
such recommendations and 1nfomatmn ag he may consider proper
concern;ng the bus:mess, dut:.es and affairs of the .
C"orporat:.on. He shall -pre51de at all meetlngs of shareholders

and, if there is no member of the Board of Directors

fre

deeignated by the dlrectors to pres:.de at meetings of the

directors, the President shall preside at such meex.lng's. I—Ie

.may swgn in the name of the Corporata.dn a_ny and all contraci's

- or other instruments suthorized by the Board in accordance



with these By-Laws.- .

Section 3. Intention.any' deleted;

.Section 4. Secretﬂ ' The Secretary shall céus’e-
not:.ces of all. meet.mgs to De served as prescr:.bed. in tnese
_ By.—Laws, shall keep the mlnutes of all. -meetmgs, ghall have

" charge of the seal of the"Co_Iporatiox'z é_nd'the corpeorate

records a_nd shall affix the seal .to all ce.rx,'t ficates rep'r“e—
- ’_gentlng shares of the C‘orporatlon, if reqL:Lred on such cer-

' L_lf::.ca-es, and ‘to- such other papers or documents as may be
proper and when the seal is 50 affixed, he shall attest the
same by lus s:wna{:ure whenever required and shall perform
‘suc:h other duts.es as are a351gned to h im by the Preeldent or'

the Board., Any ASSlStaIlt Secreear_y shall be empowered to per-

form all of the dut" es. of the Secretary

»S'eetion ‘5. Treasurer. The Trea,gerer shall. have the
custody of ‘alvl ‘monies.‘ and se;:ﬁritie's of tﬁe’ company end shall
keep or cause to be kept regul&;.r bocks of .the accounts of the
.Corp.clnration. He ehall eccounfc o the President and i’;ﬁe‘ Board,
| whenever tﬁey'mey- require it', with respect to all his .
transactions. a8 Treasurer and the financi'el contiii;.i_o_n 'of ‘the
(:'orpora-t'iori, eqd sha_ll perform ail other_d_utieé that 'a:re
assigmied to him .by the Qee_sident Dr .itbe ‘Board. Anj;'.Aesisltaﬁt ‘

Treasurer shall be eu}powered to .'perferm' 21l of the duties of the



Treasurer,” ' ' v Faeran &

Sectlon 6. Other Offlcers. Such other - o‘hcers as the
Board: may appoz_nt :.ncludmg addi ticna.l or .Assistant Vice
Pree:n.dents, ghall Derform such du.tles have such authorﬂty as:

the Boa_.d may determlne.

. Section 7. tiien;eval. Aﬁy officer may }?e:ffeniéx%e@, Yntipo, any
either with or without _.ca_uee,"at any time by the effirr‘rtative
. vote of a'.majc:«ri‘ty of the entire Board . provided that the
eff:_matlve vote of at least one of the dz.rectore elect.ed I;sy'

the holder of eech class of the Corpora.tlon s Common Stock
-l

- shall be requ;red for such action. Any ‘officer may- also be” © "4 o

B e

removed by the unanimous vote of the- stock_ho}.ders

et
o

Artlcle III (A)

.t T

Sect:r.cm 1. Adv:Lsory Board. There shall be, ;Ln :

“addition to the Board of Directors and o.x.f:s_cers provided- - o - VRS

for by Articles.II and III hereof respectlvely, e

advisory ‘board for the Corporation to be known as the New
- York Conventlon Center Development Corporatiom Ac’lviscry SR
Board | the *advisory Board“) It sha.ll conslst of’ .z.ou_r o

members, two of, whom shall be ex-officio the. two persons

who from r::Lme to time occupy the posi tmns, respeczlvely,

" of Commissioner of Genera.l Serv*ces and Director, D.‘LVJ_S:LOII

of the Budget of the State .of Ne‘w York. Each of them
shall designate one add_ltlonal member Who is' an employee
of the State of New York - :

Section 2., Powers, Duties @nd Compensation.



-

The members of the Advisory Board shall serve without -

compensation. Each of them (or their delegates) shall receive
all notices, documents, data, information, and materials

furnished to membars of the Board of Directors. They shall be

entitled. to attend all meetings of the Board of Directors and

of any committees thersof, to part icfpate_ in r_he discussions

Qebate -and deliberati ons of the Board of D:r_rectors ard any

‘committee thereef, but shall not be empowerad to vote upon or

be deemed to have the right to vote upon any. matter reguiring a

. wvote of the d:.rectors of the Corporatlon, nor shall they or any
-of them be deamed a director or a member of the Board or

-Directors of the Corporation for any purpose vmatsoev,.-,

inclnding without limita‘tion of the :coregomg the taking of any

.a.ct:.czn :r:equlred or perm_mttbd by Bection :(2) of Chaptér 35 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 OLflCEr oxr offlcnrs, agent or agents, ‘to- take any aCIg.lOIl and to

. enter into any contract or execute and deliver all kinds of

Id

'instmmerits, ineluding but not l-imiteci to checks, notes, drafts
and bi~lls of exchange in the name. of and on behalf otf:'the |
cDrporat:.on, and such guthority may be general or confn.ne& .to
specific :m.s;ances ~The Funds of the Corporation shall be

deppsited_with such banks or other ‘depositories, and shall be

subject to withdrawal under such regulations zs shall be



zdopted from time to time by the Board.

ARTICT.E V
CAPTTAL SHARES

" i, Section 1. Certificates. Certificates of shares in

the Cofporation‘éhal-l }:;e in sﬁ.ch form as ;hall be appro\'red'by‘
' the Boaré. They shall be signed by the PidEident asd isy"thé CEEIIVRTInT
Secrefaq:y, Assistant Secretary or Treasurer, and sealéd With the = F
seal of the'Cor'poratiOn; and i-n.appropriat’e books of- recérd
shall be etered the mame of the éerscn owﬁi_ng the shares
fepresenvted by eaéh ce:r;tific;te, the mumber of shares and the
.da_.té of isAsu.aane. 211 éértificaitgs exchahéed and returned tc;;
t:hé cdrporaticn shall be :'r{arked. "_Carlicellec.i!f, with the date of °
canc_all:;zt:jmn i:y the Pregident, the Secrétary, Asgistant |
- Secretary or the 'I;re,z;t;surer, and shall be £iled among the

corporate records of the Corporatiom.

<

Section 2. Lost, Stolen and Deestroyed Ceri_;i'f.icates.
In the -c'asé' (;f };ost, stolen or destzfoyed'certiﬁic'atés . n..e'w cer-
tific'a,tespay be issued to ﬁa.kfe the place thereof upon rerj*eipt.
by tlﬁa' Cozpallat.i;n .of'. such bond of ind'emity,' and under such
reguiat'io‘ns,.as sﬁall be preéci’iléed bj the Board of Directors,
l_:u;c the giviﬁg of & ‘bond of indemnity may be waived by~ thé
'+ Board. |

ARTICLE VI
FISCAL YEAR



<.Seétion 1. The fiscal ye.ar- of the Cprporatiofx shall
commence April‘ 1 of each calendar vyear and conclude on .Ms_rc:h. 31
of the followiz;g calepdar year, é}cgept for the first fisr;*al year
of the Corporation which sh;il commence on ’thé_d;ay the
Cbrporati-_c,n‘is incorporated, and concluge én October 31, 187¢.

ARTICLE VII
INTERESTED DIRECTORS

PR

, Section 1. Unless otherwise provided by law and

" 'subject to Article. Eighth of the Certificate of Incorporation

'. of the Corporation, no contract or other ‘transacticn‘betwean
the Corporation and any other: co‘rpoi-atién, firm, association c‘:r
other ent:.ty {inciuding amy State J.nstrmnentallty) in” wh:r.ch one
or more of its directors or of;.:u:brs are dlrectov*s or oLLlcers .
or have a substantlal fimancial lnteresL, shall be either void.
., or voidable fDr this reason alone or by reason alone that buch
o.:.rector or directors or officer or officers are present at the
meetmg of the Board of Directors, or of any cOmmzx_tee thereof,
‘which approves such contract or transaction or that m.s oxr

their votes are counted for- suc:h purpose:

1. If the material facts as to’ such directors’ or
cfficers'! intérest in such contfactor transac-
tion. é.nd ‘as to any sucfl common directoréhip,
offlcershlp, financgi.a.l J'Lnteresf“ or affilistion -
‘are dn.sclosed in good falth or known to the
dlrectors and the. dlre;tors approve "such con-
tract or tran_saction by unanimous vote of the‘
disinterested directors and b{r such vote as is

required under Section 7 of Article II of these



By-Laws; or
2'.‘ If the material facts as to such directors! or -
officers' ﬁ_ﬁterest in such. contract or transac- '
t'ién, and as .to a.ny such common directorship,
officership, financial"intere,ett or affiliation
are disclosed in good faith or known £o the
. stockh'oiders entitled ‘to vote thereon, é_nd SUCh - as e

contract or transactmon :.s a.ppro;red by unan_.mous

= AT . .
: 8 : .t -1 f R S e

vote of the stockholders.

Common, mterested or affiliated directoré' may be counted in '
'dex:emlm_ng the presénce of a quorum 'at a meet:.ng of the Board
of Dl‘f‘ectOI’S or Comrulttee thereof whlch autho:::.zas such
c:ontract or transactlon R S

ARTICLE VIII. Lo S
INDEMNIF TCATION

~Section 1. (a) General Scope of Indemm_fz_catlon

- * - S

The P"‘DVJ.E.‘LD"J.S of th:.s Artlcle for :.ndemnlflcat:_on shall be

':Ln ‘addition to and shall not suprﬂ ant - any 1ndetm1r_:r.c:atlon by

thf= State be?‘etofore or hereafter conferred upon azzry Tt Al o
director, offlcer or employee by any statute, by Sectlon‘17 .~_-..“-: _.. P
of the Publlc: Offlcers Law, or otherw:_se -Thz.s A;_rt:.cle 3_s to
be construed 11berally in favor of each dl ector, officer and .
employee of the Corporation to the r.ullest extent permitted
b:;r law, and any aﬁbi.wity, uncertainty .or réé;sona.ble Goubt aé
to 'faéts, intérpretation or legal conciusions shéll be’

. 'resw,ved in favor of such di rector, flcer or employee ‘Thn
provisions of this Art:.cle shall inure only to the dlrectors,

officers or employees of -the Corporation or of its sub-

1



sidiéfj:eé, and to their estates, shall not enlarge or
dimidish the .fights of any other party, and sha.ill‘ not imioair,
limit or modify, the rights and obligations. of Amy’ insurer
under any polic.y.of"insﬁranc;'a’. o

(b} Directors and Officers. The Cor--

qu&tipn shzll save harmless.and -indemnify any parscﬁ (or his
a_statey who shall have served as a director of dffigzer' of the
Corpoz;étion.or of a sxibsiﬁary of the Corporation against
ﬁina@;ia_l loss éi“feasonable litigation ..e@eﬁs.e incﬁrred' in

' cvonnection w:,;.th any-'cl;aim, demand.,: suit, action c.‘nr proceeding,
. whether civil or crimiﬁé.l, or the defense thersof, and a;r:‘i.sini_:r-
ou‘;: of (a) -ény transaction of the .é_o;p.ora,tion or of a
SUbSldJ_a.IY of the éérpo‘ratiéi;., or ('b.) amy act or Failure to
act by a.ny suqh direc}:o:; or of;fic.gr whi‘i"e eng‘aged"in‘tk.le
'discha..rgev of ‘his duties on behalf of the Cémoratioa or its
'subsn.dla.rles. In ths eve.nt any. such cls_:_m, demand su:.t
actlon or procead:,ng shall occur, such dlrer:tor or, offlcer
shall be savnd harmless and :Lndem:wled to the ful‘f est extent
possible consn.stent with Article Seven of the Bus:.ness Co:po- '

ration Law.

(c) _Emglﬁxe‘eé‘ The Corporation shali
savé b.armlbss and fndeﬁxﬁify'é.ﬁy peréc':'n (or hig estate) who
shzll- have served as an employee of the Corporatlon or of a

~subs;d:.a.ry of the Corporatlon agav rzst inancial 7055 or
reascnable lltlgatlon expenss 1ncurred in coL_nect:Lon w:Lth 2y

cla:s_m, demand, SU.lt actlon or procaed:mcr wnathar c:Lv1T Dr



cr.:_m:.na.l or th,, de:anse thereof -a_zizd qus:.ng ou of (a) ‘a.ny ' e
'trarrsacb on of the Corporatlcn or of-a .:IIbSldlB.I‘y of the
Corperation, or (b} any act or failure to act by any such

'amployae while éng‘aged in the discharge of 'iliS dutieg on

behalf of the Comcmtwon, or its subsiéiaries In the event

E

any suc:h clalm, dema.nd suit, aCtlDILOE proceedlng“s}_}%];%n = of s
occur, such employee shall be saved. h.amlbss angd. 1ndamnﬁ:.eda~~ s —_
to the fullest extent as herein provided, unless “such: -
individual is found by & f£inal judicial determinition mot to-™"
have acted :Ln good faith, for a pumose which he res.sona_bly .
bali eved to. be in the best :_nterests of the Corporation or of
its subsi dla.rles, .and, in cv*lmlnal actions . or. proceed:_ncrs, o R

addltan, not to have had reasonable cause ‘to believe that = ';-T

his conduct was lawful _— o -

Sectlcn 2. COIldlthnS Precedent a.nd REDrEDE“tEthH . ,:,,.'

of Persons Indenmf:.ed Except in a cr:Lm:Lnal proceed_ng, the

right to indemnification sball be conaltloned on (:z) tﬁe

P4 ¢ T el

prcmpt dellvery to the Co*oorat:_on of a,copy, of the summons,
complaint, process, not:.‘ce, dep;ana_ or pleading c.ommencing any
such claim, demand, su:"Lt'; action or proceedlng, {(b) a
conteméoraneous ofrar to Tame counsel to the Corporax.lon as
counsel to the said dlrector, off:.cer or emnloye= in the
defense of such cla.lm, demand su:.t action or uroceed:_ngs

and (¢) the full cooperata.on of the said director, officer or

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



of such defanse. 'The Corporation  may,” either by its own staff
counsel or by outside counsel of itz choice, accept the offer
a_nd assume the re pres=ruat1;3n of aﬁy'pars-qn who beéomes a o
party to the claim, demand, ._suit, aétiow_; or 'Proceed:iz;g,.
except in ﬂtua-.:.ons in which ('a)' choice of .;:o’.infsei is
gdvemed by st tute or (b} the Corporation's counsel
detertﬁines that it is inappropriste or ;Lnadvisable for such '
.. pe:rscn to be represented by counseih chosen by '-Lhe—
.Cio:.cpor,atfic'..?n. im ‘the event-'_thé Coz:p_érat‘ion does'not azsume

. sBuch represgntalttiqn, gsuch person ghall have the right to
engage privéte counsel of his c'ﬁoic_e.‘and. the Corporation
shall have the obligation of indemnification .for the .

' reaéoiiable fees and:expense's of such private cc;i.msel as
provided in this’Article and, to the extent ap?licable,

" Article Beven of the Business COI?OI.atiDI'l“.I;aW;' provided,
_however, that the Corpora‘tion' as a condition to sucﬁ
:{ndemif.ication. for the cost Qf_. private counsel may, al.ld'
wﬁere fhe «Ati:orngy General has so 'required as a condition t§
any mdemnlzlcatz..cn by the State of New York pursuant to
statute shall, reou:.fe auproprlate groups of parsons to be

?epresented by the same counsel.

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

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




P

e e fou

actiogé? p,roceéding WLy request that the éorpor"a&f‘i’dn‘a&vaﬂc"e‘
exp=nses pendlng the final dispositica™ of *#udh "actiod or® Aol VL
procnedlng Such a.dva.ncamem: shall be made in the manner |
de.lmeated by Secticn 724 of the Busu:less Cérporatlon Law.

{h) @glozeas Re asonable ll*’lgaz.an
'expen;es incurred by an employee who bascomes a. party to

an agtion or proceeding sha.l1 be paigd by ‘the C‘orporat:.cn
: from time to time Dendlng the r_:Lnal dlSpOSltan of such
action or proceeding without RECESSlty for any .
authar:.zatlon, f:.ndmgs, ar other actlon by the dlIECtOI'u -

prwr to the ma.kz.ng of such advarices; provided, however,

that the directors (i) may make z preliminary finding at _

any time prior to the’ f:_nal disposition of such’ action or
‘procesding that it then appears that an-employee-_ﬁas- omm .
clearly not acted, in good faith, for a purpose - .
reasan_ably believed to be :Ln t.he best 3_nterests of the i

l,-l

Corporatlan or of its snb51d1ar1es and,- in crlm:.r.al
actions or ‘proceed:.ngs, i addltlon, that the employee
clearly had mot had reasonable cause to believe that hig = - S
cohduét was lawful or may seek an op:_ru.on in wr:f_tlng- OF ¢ v i in o
outs:_de legal counsel with respect to that issue, and if

such a prellmlnary flnc'u.ng shall be made or a negative

opinion on.that igsue shall be given, no further ‘advances

under thig Pérégraph' shall be made with respect to

expenses of such err;ployé:e, and (ii) may determine, or

providé for the d‘.etarmin';ticn of, the Teasonableness of

expenses 4sou9’.at te be advanced,

Repayment, The Corporation shall -



‘may be added,, aLte,:eo*., ;amended BT repeéled only by the

' "stockholders.-

feqilire each person receiving amcum.s adva_nced ur:der paragrap-._ ’
() or (b} -of this Sectien to acrre—- in W‘lz.:mg x_hat the sam=

shall be repaid if the‘p==rson *‘ecen.v:.ng such advancas is

a .ultﬂ ma_tely found not to be entltl==d to :mdemnulcatlon or,

where 1na==mn11° : iion is grani'ed to the extent the eypenses
50 advanced by the Corporatlon or allowad by a court exceed
the :_ndvmn,lflca_t:',on gt} whlcq he isg ultp_mahe_Ly .fou.nd to he
entitled.: '

ARTICLE IX
AMENDMENTS

‘Section 1 The By- Laws may be altered

amended or rnpealecl and new By-Laws added elther by the

,stoc:khm.dm:s or by the di rectors, prov:.ded tha any By-Laws

'rmlatlng to thp niumber, guorum, vot;ng o removal 'of directors

" ARTICLE X. .
DIVIDENDS

Section 1. The Board of .DBI..IECItDI‘:TS shall by

vote declare dividends from the available net sarnings of the

Corporation whenever, in their .opinion, the condition of the -
rp

'corporal.lon s affairs will render it expedlent for Buch divi-

‘dends tD b= declared

ARTICLE XT°
SEAT,




Section 1. The seal oFf the -Corporaticn elallibe.r Zstatss

circular in form and shall bear the mame 'Of the Corporation, “the * "

words "Corporate ‘Seal®, ﬁhe-year of iIncorporation and -the words
tNew fcrkf' . and may be affixed to any instriment by causing it

to be impressed or otherwise reproduced thereon,
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CEKTE'ICA‘IE OF Almm

A CF THE
cgms'zc@z o?maxrémimr

NEW YORK CONVENTION CENTER Dmomrr CORPORATION

. UNDER SBCTION 805 OF TEE BUSTNESS CORPORATION L&W

’I’HBUM}EKSIGNED bﬁngﬂm sole stackholders of NEW YORK CONVENTION CENTER
DEVELGP?\MI CORPORA’I‘IONdoh&mby cern_fy End szt farﬂi :
1 ' The ‘mame of o cor_pumﬂan is NEW YORE: CONVENTION CENTER DEVELOPMENT "
" CORPORATION (e Coposios . . )
2. -, Tha‘c&fb:&%afmcmpcmﬁun of the Cmcnmﬂadbyﬁzshcpsmnmtof"
) szieanﬁ:eS&’cayozéqﬂﬂ, 1979 o |
. A ’ ParagmphEIGE’IHofsmdc&r&ﬂcaﬁ: nf»mcurpmmﬁun, v&nchssixmrﬁlcmm .
' 'vamgraqmemenixayplmb}etu the- Comomncnsbsard Dfdu’cctars? rsbarchy
'amcndndtamadasfoﬂom _ .
Highfi: A:Irac:tmntakmby'ﬁlc azrsctm'saftnchpumﬁunshaﬂbamkmby,‘
majcniyvute ufstzech dnwtozsﬂ:cnmaﬁcacrsucﬁaﬁaer vutemqunad by
sppﬁcahhiaw
4, 'Ihzsamenémcuttoﬁz&camcsfe cfmca:poraﬁun ufﬂmCmpuraﬁonwas auﬂmnzcd~
| by signed writfen consent of the sole sioakhnldars dated Saptmnber%,ZQG& '

. 1N WITNESS WHERBOR, 1 have exeonied and stbsoribed fhis Cerfificate and do #fffrm

the foreguéng s true Thder the penslties of pefury, this 72 dey of Sséiﬁmbsz, 2008..

10801000451



= |
Dm&:ﬁéﬂi\x;yﬂ,zcos ' NEW YORE STATEURBANDEVELOBMENT '~
o ‘ ' CORPORATION d/h/a BMPIRE STATR ™ .~ =~ 7 -7 -0F ¥
DEVELOPMENT CORPORATION .|
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STATE OF NEW YORK .
| DEPARTMENT OF STATE

I hereby csrﬁfy that the annexed copy has been compared with the
original document in the custody of the Secretary of State and that the same
is & truie copy of said original. '

WITNESS my hand and official seal of
the Department of State, af the City of
Albany, on Angnst2, 2011,

* Dantel E. Shapiro
>t ~ FirstDepa?;rSecretaIyofStaie'

Rev. 05/09
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' CERTIFICKTE OF THCORPORKTION
oF s . s N 'r_.::_.w -
NEH YORK CORVENTION CERTER OEVELODHMENT cc:apomrrcu

' Und&r Se::twn 403 of the Rusinsss CGL"PDratan Law

THE {IRD&RSIGHED being & natural persoh of the ags

| of ezghtenn yeurs Gr c:vsx:, fc:r the nurpase af fc:rmmg g ct:::- .

Cporation gnrauant tao - Scctmn 402 of the Busmess Ccsrporat:.on |
Law of the State cf Weéw York, does herahy cﬁrtify-

. FIRS‘I" ‘Phe naltzé of the cc*'p@raticm 15 KEW YOoRYX
COZ\’VEH'I’ION CE&&"ER EEEUBLOPMEET CGRPD%’Z‘IDN i&:he ”Cotparatmn b

SECD&D‘ The c::rpuzat:.cn iz .the subszd:.ary of the
Hew York Stata Drban Davalcgment Corpcratwn (“umc**} eEtah-
lished sub:act ta and in acccrdance thh Gection 5 of Chagtsr
35 - of the Laws cf 19?9 and p:zrsuarxt to Se:ct:u:xn 12 cf the
Ngw Ycrx Stnte Urban De;«eiopment Ccrporatmn At (the “UDC
BCET . .

‘THIRD»} The pm:pases for which t:he Carporatwn is
form&:i are to Ear:ilztate performance of the essential govern-
merxtal functions entrusted’ to UDC under the upg Act, and to
exarczse all or any gart of such Eunct fong, with respect to
studies, site acguisition, plan-zmgr, 5esign, constructzon and -
developmnnt of a "canventmn cantez: r &85 chaf: farm i d=fmed
in s Section 2 of Chapter 35. of the Laws of 1978 dnd any
Acrs zmenﬁatary tberecf te be built in New Ycrk Cmnxﬁ:y at a

‘location generally bounded by thzrty-m.ntfz street on the
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north, thirtieth street on the sau*h, elsventh avenue on the

ineluding without limitatian':

of Bew Iprk, the Stats of Hew York, UDC, the Operating

FRRLIIe AITTVA i Cem B ket e [

L

._.w' v—-e--:v.:«—v—.» PG SRR S

east and twelfth zvemve on the west (_th_e "eonvention centef"},

“{ay to acquzra in the nama of &:he Ccsx:-pcratmn - -
by purchase, gram: or gift, or by the exercise of the

gty

powe: of emment m:mam parsnant tu the =m1nen§kdnm 2in, .. ST B SRR

Jriaty s = e e 0¥ PEE Blninins
pmcedure Llaw, or othervige, tea‘.{ or persanal property,

“or any mtarast therein &eemad RecesEary o’ desirable Fopr ig o
the ccnventmn ceat&t, mr:ludmg lezsehold mtstests, au:

and subsuz:‘fate righte, nasaments ami lands umier: water a:: .

tbe site of the canventwn center or in the genaral vicin—- '

ity thereof, &nd to subject sush preperty or any mterest

thereir; to ‘lien securing any reagcrm.able Z'.Lt}t;;nt bonds - or;» E
other obligations issuved by Trzbcrough Bt:dga"'and Tﬁnne’l‘“;'

authority for-the purpese of fmancing the development of

1]

the convention center' and o S B
(b} ta glan and des:.gn, sub;ect to the approval of
thes blaw Ym:k Comentmn Center Dperating Co:porat:.cn, a

publlc' beneilt ccrguratmn created upder Sectmn Y7 of

\- - e M Cmeyod, . -, - s
IR ATES sl ety hRET v aE Tl

Chapter 35 GE the Laws of 19739 (t:he “Dp=rat:mg Ccrr—
poiatian“}, sRd to monstruct and dev’elcp tha conyenticrn
center, sub;ect ta subdzvzsmn {5} oE Section S of Chapter
5 of the Liaws of 1974: and

(e} to enter into .such sgreements with the City



Corporation and Trzbcrcugh Bridge and Ivnnel Autharity as
- the parties thereto deen apgmanriava to effsctuste the
provisions of Chapter 35 . of tha Lawa of 1975; -ana .
;{&} to tékg all antiops necessary or appropriste
in furthéragce gé these porposes. f ‘ _
The CGrgoration shail_hav& all pﬁwéfs ‘cenferred upon
q° bus;nass carpcrat:mn by the laws of the Stste’ of Hew York, .
511 the pcwers, pr:VLIegesr lmmunities, tax exemptions and
vther efemptions of Upg whxch UDC now haz or which UDC shall

hersafter acquire to the ﬁxtent the same are not lnccnszstaut

"Qith the Business Corporation Law or Chapter 35 of tbe

CLaws of 1978, and 2l powers ccnf&rrkd upon the Ccrpcr&tlah

by Chapter - 35 of the Laws of 1378,

r

POURTR: The office of the Corporation iz to ba lo-

‘v cated ip the City, Codnty én& State of &ew'fcrk

FIFTH: (&) The aggregate numbar of shares wh::h

-

the Corpnratzcn shall have authcrzty to lSSHE is one hundred

. EiFty {150) shares of Caemmorz Stock, which Ere to be divided |

into classes a5 follows:

. One hund“ed (?DG} shares deszgnated upe
Commcn Stack havzng & par value of ane dmliar
(51700) per share; and -

Fifty {50} shares 6551gnated TBTA Cummcn
Staﬂk havzng a. par valus cf two dollars [52 DD:

per share,



o

'''''

(8} The holder of the ULC Common Stock shall

be entitled to elect one balf of the members of tf?eraﬁardi:aféf—%

) _nigactcrs and the holder of the TBTR C:omn Storck shall be

ﬁt‘xtltleﬁ to elect ths balance of the Board cf Dlrectc:s, each -

'vc:tlng separately gnd as a class, and each class’ vutmg as a

P
e e

(VifE 55 without

= e <
£

class shall be entitled to rEmeve or replacé
cause) any person so elected by it., The holder of ‘the UDC
Common Stock and the bolder of the TBTA Cummcn Stuck shall
be ent;tlad tc one vote par shar:e, vcting togetb,er &nd not

a5 separate c?asses, upcn all matters other than tha electwn

of the Board of Directors, Except Ec: tba elcr:tmn or re~

roval of ﬁirectors, any zction taken by the stmckh@ld%s .-

> ’;H !J:‘f.‘z.

shall be taken by undnimous vote., o . e -

- -
v»_

T
i

o 'r:

- _—

i
R - . 2 P

Any vacancy An tha Bcarﬁ occasmned by t’ne-ﬁeath,

reszgn&twu m: removal cf a dlrecta: maf be fziied fn: thﬁ

r=ma inder of auch ﬂzrectm: E tem cf off:.ce b}r the vct& ok,

- -
g “"

e 7L .‘..
,F_““_. oy

thc—:- holdrzr of the shares of the class: which alecteﬁ the di~

3 ) " ~
=‘__f.".'.’¢,_" w:-r‘-""'" HE O

x;ectm: whose death, resxgnat;on cr ramccval created such i T

- R

vacancy. - X o . . ;

| AC) Each sbgra'uf Comn_étack shall be sgual to:
gvery other share of Commen Stonk axceb{: ag ‘prm;id'e'é abcv_e'
and ex’cept thet in the distributéan' o33 d*vidamﬁs or assets
and upun l:.qumatlon, UDC Common Stock in the aggregate and

TBTA Cammcsn Stack in tbe sgyregate shall shaaa .egually.

pa.

L4 . oo : il
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. SIXTE: 'l’ba Sem:etary OF State of the Stats of New L.

%' is bereby cies cgnatad =3, the agent oE the Carpcrra!:ma : .
upon whon process a:a\ns" the cm:garatma may be served, . '
'z‘t;a post office address to. wiuch the Sectatary of state shall

mazl a ocopy of ar—y prﬁc»ss against the Ccrpnra!:icn served

upon h_m isr L o e e

B EUEE . . -

T ‘Development Corporation
. &0 Rew York State Urban
Developwant Corporatisn

1345 Avenue of ths hmericas’
Rew York , Bew York 1001w

| SEVENTH: The acmunting period which the CD‘L‘th‘E-

tion mterxc‘is to esta'blzsh as :.ts £irst Fiscal yaur far general

bﬁSLRESa ptzrpcses iz the fzscal ynaa: ending Dc taber 31, 1979.
Ur::iex: the p*rov:.smn; of Secticn 22 of the UDC Act, tha Carpc:'-
ration is exempt: ﬁr:nfm paymﬁnt =33 tha rranahisa tau: on busmess

cargoratzans inposed By Artm’ie $~A OFf the Ta&x Law of the .

'Stats of New York.. -

ETGHTE &ny action Laken by the_‘di‘r'ectcrs of the

.Corporati'an"fshéll be taken by 'majority vote of such directors

then in offxte, pmvmeﬁ tbat the affxrmatwe vote of at
least one af the Eir&ctors elected by the holder of each )
class of Ccmmn ‘Stock shall be . requ:.md for the directors tm

take actmn, provided, hcwever, that no coatract for the.

acquis;tmn of prcsperty for the caavantzon .center, or for

dovelapment, planm.ng, degign or ccustructma t&eceof, and

[

£

'E«Iew foz:i: i‘:cnventzcn Center 7 ., Loty L ewy, L
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N o RS L345 Avenueiaf the Amaricas -

e &greement subglamentmg, modifying or rescinding any gich™T v T TR

»cmntraﬂt, shall be entersd intg by the Corporation thhaut e

‘the written approval wf ezth menber cf the Board oE Dlrectcrs

then i cffma {or the éeszgnee of such mamber, who may be

another mambez: of such Bcardi.

e mARE PELS An&bE o .:s'.-.’a PR R ¥
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m WImESa WHEREDP, I hava execmteci 2ndy subs;,rzbeﬁ:» ciing 203

-bpo e - =,
’-vnl'

‘Ehis Cer‘czzicate and do affirm tha Ecregcxwg aS:trietundapt. ¥ e

‘the panait.zes of perjury this .41'.:2: éay aE April, 1579.

1
-*‘ v

Incurpczratar .. f/‘ - Coee
Martin s. Cooper - LT

New York, Hew ¥ork™ LA T
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