NEW YORK CONVENTION CENTER DEVELOPMENT CORPORATION (CCDC)

Legal Name, Address, and Contact Information

New York Convention Center Development Corporation
633 Third Avenue, 37" Floor
New York, New York 10017

Contact: Robin Stout, President
(212) 803-3819
Robin.Stout@esd.ny.gov

Names and Titles of Directors and Officers

Board of Directors:

Michael G. Carey

Vincent lannelli

Edward P. Kane

George F. Little

Lee H. Perlman

Adam Schuman

Henry Silverman, Chairman
Joseph E. Spinnato

George Tsunis

Officers:

Robin Stout, President

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

Peter Heilbrunn, Assistant Treasurer
Debbie Royce, 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
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,



Iv.

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 in 2014. Further legislation in 2016 authorized CCDC to implement the
expansion of Javits using the design-build construction method. That expansion is
approximately half complete and is scheduled for completion in 2021.

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)
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~ BY-LAWS



BY-LAWS -
- of

'NEW YORK CONVENTION CENTER °
DEVELOPMENT CORPORATION
(258 Amended Through Angust 1, 2011
. ARTICLE I
MEETINGS OF STOCEHOLDERS

LS
* L

Section 1. Annual Meetings. The annual meetings of

stock‘holders‘ of the Corporation for the electicn of direc-

 tors and the transaction.of such’ other business as may
-‘.'properly come befors the maetlng, shall he held otal the 3rd

‘Tuesday of Fébruary in sach year, if pot a legal holi day, or

) lf & legal holiday, on the next suﬂceedlng day which is not
T a lagal holz.day

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

" stockholders, mlless otherwise regulated by statute, may™ be
called at any time by the Premdeaﬁ by any stockholder or
by resolutmn of the Board of Dlrectors Such request shall

state the purpose: of the proposed meeti ng.

Secticm-_B‘. ‘Place -of Meeting, a1l meetings of the

‘stockholders shall be-held at the. principal business'orflce
Of the Corporation in the State. of 'New York or at such

other place as may be des:Lgnated in the notlce of meetz_ng.

Secc:.on 4, NOth‘= of Mne J_ngs Notice of each

" meeting of stockh old@rs shall be in wiilting and s:Lgngd-
"by the President or the Secretary or an' Pss:Lsta_m.,~
Secretary and shall be sent in the manner herein i
prOVlded to all persons entlx_led to such nmotice. Such

notice shall state the purpcse or purpeses for which the



meet:.ng is ca.lhad and the tim-e when, and the piaan
'Where, it is to be held, and a copy the eof shall be
" served, either- personally or by wmwail, to any stock-
holde*“s ‘of record entitled to vaf‘e at smuch. meetlng, not
less - t’la_n ten or wore "‘han 'I'ty days before the
meeting. If | 1led such notice shall be desmed given
"when ‘depomited in the United States wmail,’ with pcstag‘,'
thereon prepaa,d directed to aach suockholcier at his
address as it appears oan the stock book.

Section . S Quorum AL each meeting of stockholders
there must be present, to constitute a quorum for the trans—
action of busz_ness’ at such meetiog,” exc:_ept 28 may be otherwise
prov:_d ed by statute, in éerSOn or by proxy, .stockholders of
' *eccrd owmng at least-a majority of the outstandz_ng shares

entitled to vote af such meeting.

“Section 6. Votimg. The stockholders shall ba entitl ed,
‘to. vote at meet:.ngts either in person or by proxy appoi nted by
.:.‘qstrumant in wrltlng subscrlb d by the stockholaer or hls dudy
author:_zed attorney Eacn stockholaer sball be em::.tled Lo .one __
vote for sach sharn of Co*nmon Btock reglstered 1n his name on
the books ‘of thé Corporation at the time of the meeting, or if
a reco:r:d date shall have been flxed l_hen at tha close of
business. upon’ such record date. Excapt as provided in the

) Cormoratlon 5 Certificate of Incoruorat:x.on with respect to the

- electlc:m removal or rmblacemant of directors; whenever anly

corpo rate act:.gn is to be taken by wvote of the stockholders, it
shall be authorized by ‘i;hé E;}g.‘l}irpgu_s vote _dff the stockholders.
Voting may be viva voce, but any qualified voter may demand a

RRRE N

" written ballot.” ’ A ' -

SLut e Fe



 Section 7. ZAction Wi thout Meetings. The -stock-

holders may also take any action which could .be taken at a
meet:.ncr w:f_thout a meet:mg by unam_mous written consent pur-

suan‘_t: to Section 615 of the Business Corporation Law.

Section 8. Intentiocnally Deleted

'ARTICLE IT _
. BOARD OF DIRECTORS

Sectmn T, Number. Ths property, affairs and bus:L—

":,.:'; ness of the COI’pOI‘B.thIl sha.ll be managed under the dlrectz.on

loz the Board of Dlrectors erlcll shall comsist of Tourteen
(14) in number who need not be stockholders, or officers,

directors or empléyees of stockholders.

) ‘Section'z. Electdion. Diréctgrs,"other -thaﬁ those
el{_a‘étec_i’ by the Iriéorpofaﬁor, sh;all be elected annually .or at
':.a spec:iai meeting of stoc]ghoideré called for the- PuUrpose or
at a se‘éara_i;e :r'ueéting' or -Ey written comsent., The holder of
the Co:poratién"s UDC Common. St;:'cik shall el‘égt seven
directors and the holder of the Corporation'.s TBTA. Common
Stock shall elecﬁ speven directoré. gach, vot%ng' separately and

as a .ci‘ass.. .,ach stoc}fholder sha.ll elact one cilrector upon

¥

written recomnndag_lon of each of the f_ollcmlng the Mayo 'f'
New York City, the Spealger of the Assembly, and the’ Temporary
President-of the éenate. Each director shall continue in
office until the annual meetlng of s;,ockholders hE.Ld next |
.after his election, or untll the earller F»cplratlon of the

term for which he was e;ected, and uwmbil ‘m,s successor shall .



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

death, resignation or removal. -

Sectionm 3. Regular Meetings, The Board OI Dlre.c—_
tors by resolution may provlde for the holding of regular
' meet_ngs of the Board and may Tix the time and place for the
_honz_ng of guch meetings. Npt:.ce (__zf regular meetings need

" niot ba glven.

Section 4. Special Meetings, S_pe;ial 'mee'tinés.of.
the Board may be called by the President and shall be called
“by the Presmdent or s'>cretary m:on the written request of

one or more dz_rectors.

Section 5. Notice of Spec:La.l Mestings. Notice of

the tlme and place of eac:h special meatz_ng of the Board shall

'be served U.pon each dz.rector in one of the following. WaYES:

=
-t

by ordz_nary maill. dlrected to h:Lm at- hxs usual placn of busi-.
,Aness or res:.dence at leasx_ flve (3) aays before the day of
the meetlng, by dellver:mg the same ta hJ_m personally at.
least two (2) days befcre the day of the meetlng, by sendlng
.the same to him by telegram, cabl egra*n or radic .message, -or
_by not:r_fylng him by tele}:houa‘at 1=ast three (3) days berore ;
" the day of the meatlncr A‘ mnetlng of the Board of Directors
shall be a legal meetmg WlthOIlT: any notlce if all directors

then in of:s.ce are prese*lt or if all absent d_‘LrEC’tDI‘S shall

vhava wa.:wed notlce by signing a wrltten Wc:.lVEl‘ or by telegram.
Cor cablegra_m, 'e}cecuted befcn*e, at or after T:hP holdlng thereof.

Sec’t:.on 5. Quorum and Adjoumment The presence

of'a ma.]orlty of the dlrec.,ors then in office shall ccmst;tu;,n ,



& guorum at any mmetlng, prcv1d=& that at .L=~a=t one of L_he
directors slected by tbe holder of each class of the Cor- o .
poration's Common Stock shall be present. A maj orlby of the ‘
directors present at any meeting, altnough less “than a cmo”*m,

‘may adjourn the same from x:lme to time, without Further no- .

‘tice, un£i1 a qubrum shall’ autend No addlt.Lana.l hotice need

be g1v=n of s such adj ourned meeting.

Sectwn 7. Vot:mg ATy - actlon taken by the dmrec:n.ors
of the Corparation shall be taken by majorlty vctf= of the .-
' dlraccors then im office prav:r.ded that the affz_matz.ve vote of
‘at least one -of the di_rectors elected by the holder of eaéh'
clasz of the Coryoratmn’s (bmmon ‘Stock sna.ll be requlred f’
- the d:trectorn to taxe action. A ci:u'ector may app@z,nt a des_wnne
.__Hereunder by del 1v=rlng to ._he Secré;ary a w*;m.e*l designation
cant_a;lnmg.such: V}i'mitati.cns és £o the lengtr:l of time.such
designaj:ior:. sh‘alll i)e éparative or tl::e contréclts to whic.h su;:h
desigﬁation 'Sh'al-}, per'tain., o;: ‘btherwisa as fhe leECLDT‘.Sh.a.ll
. spec:Lzy Notmthscandmg any pz_ov:_swns :Ln a deswgnatlon to the
ccntrary, every c3u=51 gnatlon shall be 1’ervoc:ab at the pleasure
of the dlrec_or axecutlng it by Wr1 tten notice to the- Secretary
. of .sugh. revocation, The aaath, res;gnai;lon oxr 'remm.ral. ofia
director shall aut'an;gaticaliy.revdke' any designatid‘n n{‘a,cie‘ésy
'.hlm,.' - | o

- Bactiocn 8. Act:.on by Da.rectors Wl*‘hom. a Mea:v ng. .

_ Any acc:um rnqu‘red or ppmltted f-o be taken by thm Board or



any Committes %:hereof - b;e taken without a meeting if all of
Y : C . g _

hleo st

the membmrs of the Board or the Comm:.ttee consem: in Wr’ ting- to

the adopticn of a resolution authorizing the action.

Section 8. Dartlc:lpatlon By ‘I’e'?ephon . Any one or

-

mors members of the Board or any Committee L.hereof MAY - g

partlclpa;.e in & meeting of the Board or such C‘ommittee by

means of a conferenca’ telephone or similar commemications =~ .o % _FRF

nqm_pmnnu allowing &ll persons partlc Dat1 ng in the- meeting

‘e hear each ox:her at the same time.

Sect:.on 0. Removal of D:Lrectors Any director may

be ramoved e;ther w:Lth or wzthc:ut cause at. any time’ by the

a;.::lmat:_ve vote of th= ho;.c‘ier of the class oF Common Sr.ock

which elmcted him. A Dz.rector may be so removed at any a.nnua.l .

or speczlal meeting of stocldmlders or at a Beparate mﬁet::_ng

or by written consent .

SECIL.J.OE 11, Vaca.nc,Les.~ An}r—vacancy in.the Board
Dcca.sz_onnd by the death, res:Lgnatz_on or removal of a d:z.rector

may be filled for the remainder of hls term of offlce by Lhe

afflrma.tlve vote of the holde'f* of the class oF Common Stock

which elected the dlrector whose death, resigmation or removal
created such vac:amcy at any. ammual or spec:lal meeting of

stoc}moldera or at a separate meﬂtlng or, by wr:.tten consent.

Bection 12/ Compensatlon. No d:.rector or officer of

the _C'orpora‘tion shall receive ; directly er ir;directl . gny ‘

’ salary, compenSatlon c«r emolument Frcrn ‘the Corporatiom, excem:

ESc ‘DI‘DV:LQPd by tlv= Board.



Section 13. Comt'ni.ttees.‘ The Béar& of Directors may
appoi nv, by vote, suc'h comu_itteeé', and subject to Sectlcn 7
.or tl‘il:: Arx_:_c:le, may del egate sucn .powars and dﬁltles to them, .
as the Board mEy daem advz_salﬂe

v

ection 14. Resign_ations .. Any director may resign from

his office at any time by delivering his résignation‘inwriting
to the Corporation, and the -acceptance of such resignfition, ‘
- unless requir_ed by the terms thereof, shall not bé necessary tc:>

make such resignation effective.



ARTICLE IIT | P o R
OFFICERS S

= - . Tr

Section 1. Mzmber and Des:.gnatlcn The orflc..rs shall

ba a Pras:.dent a Secret,am’y, one or more Zk,ssv stau:z_ Secretaries,
a Trnasurer, one or more Ass:.stant Tv*easurers and such othe”

'm.::lcers 28 may‘be aubos_m_eci by the BO::.I‘d of D*s rectors A1L

. DfIlCEI’S- ghall hold caifi ce untll their deaf_h rnmova‘f
. resignation or the election of tb.e:.r successers Any officer wbo :
is also a c‘ilr=c't.or of the Corporatlon shall automati cally cease

: to be an offlcer of the Corporatlon if he ceages to be a
director. One person may hold any two or more offices except

‘ those of Predz_dent and Secretary

Sectién 2. President. The President shall be tha - SRS

e~

Chief Executive Officer and, =Lb3acz: to the d;r_rectlon of the
Board of Directors, sha-;f.l have general controT of the bus:r.ness
‘ of the C‘orporatlon and shall supemlse the work of tn= other
officers. The President need not be a ‘dfrector. The’ Pres:Ldent B
may abtend meet‘.*ngs of the Board of D:_rectors and may subm:Lt Ty
such recommendationg and 1nformat1czn as he may consider proper
concerm.ng the busmness, dutles and affairs of the ‘

C“oxporatlon He shall preside at all mmatlngs of shareholders

and, if there ls no member of the Board of Dlrec‘tors

da51gnated by the d:m:ectors to prns:Lde at meetings of the

directors, the President shall preside- at su.ch menlngs. He

.may svgn in the name of the Ciorporatlcm any and ail contrac*'s

- or other instruments aluthorize’d by the Board in zccordance



with these By-Laws. .

Section.3. Intentionally deleted','

.Sectiom 4. Secre-ta_rg' ' The Sec*etary shall cause«
notices of all. mee;.mgs to De served as pve.c.%crlbed in tnese
. B’Y.—Léws, shall keeb the mlnutes of all maetwngs, shall have

'chargé of the zeal of the Corporation and'the corporate

records aﬁd shall arflx tﬁe seal ‘to all ce-ru ficates repre~
e .sentz.ng shares of -the Corporatlon if réqured on such cer-
',Llflcabes, ‘and ‘to- such other papers or docmneﬁts =3 'lﬁay be
proper and when the seal is =0 affixed, he shall attest the
zame by b_'LE szcrnature whenever required and sha—il .pem;:orm
>suc:h other du;les as are assztgned to hvm by the P}’.’ESldEHt or'
the Board., Any ASSlStuﬂt SecreLary shall bn‘ empow;red to per-

Rad

form all of L,he dutﬂes of the Sacretazy

Sectlon 5. Treasurer. ‘I‘?:Le ‘I‘rea.s;lrer shall have the
.'.'custoay of all mozwles and SECLIltlES of tne company s;nd shall
k;eep or cause to be }fept regular books of tha accounts of tha'
.C‘OIPDI‘athIl. He shall account to the President and ihe_ Board, -
. whan&ver tﬁey 'mz_a”y- reglire 'it‘, with respéct té all his’
bru.ns;actz_ons ag Treasurer and the financi a.l conaltlon.of thea
CGIPDTE.LJ_DIL, a;nd shall p=rFom a1l o(_her dutlcs that alra
assmgned to him by the 3:e§1dent or,.the *Bqard. Angf‘.Assis.tant. ‘

Treasurer shall be empowersd to .'parfarm. 21l of the duties of the



Treasurer. - ' - v e s

Sectlon 6 Other OFflcars. Stch othar off:.cers zs t‘n=

Board ma.y appclnt :.nclud:.ng a_dci:a_tz:onal or Assistant Vigs -
Pres:.dents, shall per:orm such dutles have such authowry as’

the Board may determlne

. . M. e oo L Tl

e

Section ’7 .Reu;oval Any of;lcnr WY be tremoved Yolipo, AR BT
elther with or W:Lthout cause, at any time by the afrlrmax_lv;e
vote of a ‘majority of thea entire’ Board provided that the'
aff:i.rmatlve vote of at least one of the directors elact;ad 3.3y'

the holder of each class of the Corporatlon's Common 8tock -
. - o]
"shall be_ required .for such actiom. Any of icer may -also he® T A o

.~

removad by. the umanimous vote of the’ stocknolders. I T

-t
-t

Art:.c'le III (A)

s b

Seci:lcm 1. Ac'w:(.scry Board. There sha.ll be, ;r.n )

“addition to the Board of Directors and officers’ provj.cied' e
for by Artlcles IT and III hersof I“"SP"‘CthElY,

. ok ae o .t
LIRS Y R Yasa

advisory board for the C‘orporata_on to be known as thé New

* York Comvention Center Development COIPDIE.LLDR Advmsory ’ ., B
Board | Ehm MAdvisory Board") It shall c:on51 st of ° J..OU_I o
membérs, two of whom shall be ex-officio the. -EWo persons

who from z::Lme to time cccupy the posi tanS respec:c:wely,

of Comm:.ss:.oner of General Serv;cas -and Dl""&CtOI, DlV:LSlOIl

of the Budget of the Statn of New York. Each of them _

shall designate one addltlonal member who is an employee

o:c the State of New York

Section 2. Powers, Duties and Compensation.,



The mambem O the Adwsory Board shall serve w:Lthout

COKIPET?_S&E.‘LOP Each of them {or their deledates} shall receive
all notlces, documents, data, :Lnformation, and materials

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

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

of any committees theresof, to participate in the CllSCU.SaIOIlS

debate -and deliberati ons of the'Board of D:.ractors and any

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

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

. vote of the dlrectors of the Corporation,-nor shall they or any
.of them be desmed a director or a member df the Board :Of

.Dlrectcrs of the Corporation for any Durpose wnatsoev-_,

inclnding wi thout limitation of the Ioregomg the taking of any

'a.C‘thl‘l ?"equ:z_red or Derm_ltted by Section :(2) of Chaptér 35 of

tbe Laws of 1979 as may be supplemented or amended.

ARTICLE TV
CONTRACTS AND BANK ACCOUNTS

Section 1. The Board of Dlrectors may a.uthorlze any

o o;_flcer or OfflC‘"I‘S, agent or agents, to ‘take any achn and to

- enter into any contract or exncute and deliver all klnds of.

”

.instrumentsi JAncluding but not l:.mlted to checks, notes, drafts

and bllls of exchange in the name of and on ‘behalf of x.b_e

: chporat:Lon, and such antho?—luy may bea general or conflned .to

k!

specific 1nsx.a~1c=s The runds of the Corporation shall be
déppsited‘with such bazxks or other ‘depositories, and shall be

subject to withdrawal under such regulations as shall be

it



P . TRV R S

adopted fvom time tcn t ime by the Board

: ARTICLE v
CAPITAL SHARES

G ' Section 1. Certificates. Certificates of shares in

the Corporation‘éhall be in sﬁch' Fform as shall be appro{red by'

T F

" the ?card. They shall be signed by FRE PrEafaent nhd By the CORESLYIIInT
Secrefa:ry, Assistant Secretary or Treasnorer, and seal&d with the 7
seal of th’e' Corporation; and T'L-Ii.appropria;a:'e books of' recérd
shall be eﬁtered ‘theé name of the pérson owﬁ:}ng the shares -
ILepresenteQ by eac;h cez_:tific;te, the number of shares and the
‘date; of is.su;‘e_nca. A1l Cﬁértificaite's exchaﬁ:g;ed and returned tc.:,
the Cfoxpora:lon shall be marked "Ca_ncelled“ with the date of
cancallav.,lon by the Pres ldent the Secrntary, Assistant |
. Secretary or the Treasurer, a_nd shall be £iled among the

c‘orpcrate records of the Corporation.
< . .

Secticn 2. Lost, Stolen and DestroYed Ceri.;ificates
Ih the —c'asé. <.3f iost, stoTen or dﬁstroyed certlflcates, z;ew cer-’
tificates may be 1ssued to take the place thereof upon recelpu
by the C‘orporat.lc;n of such DOJ;ld.’Of :Lndemnity, and under such |
regulations, as 'slhlall be preéc'rii:)ed bj the Board of Dir'ec'-tors,
but the giving of & i:ond of indemnity may be waived by the
"+ Board. | |

ARTICLE VI
FISCAL YEAR

AT L e F



. Section 1. The fiscal vear of the Corporation shall
commence _ixpril. 1 of each ‘calendar year and conclude on >March' 31
of the follcwir;g calendar year, éx;egt fdf the first fiscball yean
of the Corporation which sha‘;.l commence on .t;hé‘d;ay the
Cé:poratiicp'is incorporated, and conclude én October 31, 1875,

ARTICLE VII
INTERESTED DIRECTORS

-

. Snctlon 1. Unless otherwise prov:.ded by law angd
subject to Article Eighth of the Certif éate of Incorporation
-0f the Corporation, no contract or other transaction betwem
the Corporat:.on and any other COIPOIathE, Firm, assoclatlon c;r
other ent:.ty {(inciuding any Stata :.nstrmentallty) in” wha.ch ona
or more of its directors or of:.lcars are dlrectov*s or ol:.lcers .
or have a substantlL financial lﬂt&IESL, shall be either wvoid.
or voidable for this reason alone or by reason alone that uuch
g aa_rector or directors or of ficer or o;.fzcers are present at the
meetmg of the Board of Directors, or of any Commzz,tee thereof
'whlch approves such contract or transaction or that nls or

thew: votes are counted ‘For-such purpose:

i. I thg material facts as to’ .su;h directors’ or
officerﬂ‘ intérest in such contfactor transac-
tion. and ‘as to any such common d:s_rectomhlp,
offlcershlp, manc:Lal :mteresf' or zffiliation
,a.ra dlsclosed in good fa;th or knownt £to the
dn.rectors and the dlrectov"s anprove such con-
tract aor tra_rl_sactlon by unanimous vote of t_he
disinterested di.re’c':tors"aﬁd' b§7 shch Yote as is

required under Section 7 of Z\r;cicle_ IT of these



' L

\ By-taws; or - I SR
2’.‘ Ifi:he material faicts ag to such dii*ectofs‘, or st
fficers? ' _nterest in such. contract or transac- '
tlon and as .to a.ny such common a:.raccorsh:_p,
offlcershz_p, ~fmancn_a1. :Lntere;s:t or affll:s.atlon

are disclosed in good faith or kmown £d the

) stock_hblders entii;led to vote thereon,- énd Ssuch . - - e

ccntracst or transact:r.an z.s appro».red by Lma.m.mug

= e e L, P ..
s B 4 " - R

vote of th= stockholders.

- Commorn, :Lnterestad or affiliated d_irectcr'z;' may be counted in
'detmmmmg the presence of a quorumat. a meetlng of the Board
of Dz_rectors DI Comm:_ttee thereof whi ch autho*lzas such

contract or transact_.ion. Lo e e e T e e

.

:  ARTICLE VITT. . S ces
INDEMNIF T CATION :

-Section 1. (a) General scope of J.ndemn_le_catlon

H —— . .. e

The prov:.s:.oqs Df thls Art:.cle far 3.ndemn1:clcatlon shall be

in addltlon to and shall not supplant any :.ndemi atlon by F

thfa State hev‘e**ofore ox hereafter confmrred upon amy C e A Sl e

d:.reﬂtcar, offlcer or amployee by arry statute, by Section 1'7 m __.
of the Publlc Off:.cers La.w, or othe*'w:s_se ‘I‘hls Art:.cle J_s L.O

be construed llberally in favor of mach dl ector, officer and
employee of the Corpprat:.on to the ful lest extent Dnmittéd

by lc«.W, and a.ny amb:.gulty, uncarta.:.nty or reascznabl= doubt aé

' to ‘facts, :Lnterpretar_lon or legal conclusz_ons shall be'

resolvad ‘in favor of such dvrecl_or, o_‘.::lce?‘ or employee "I‘ha
prC}lelOIlS of this Art_ucle shall inure only to the dlrectors,

officers or employees of the Corporation or of its mub-



sidiaries, and to their éstatesl shall not enlarge or
diminish the rights of any other party, x:.Ed. shall not imp alr,
limit or modify the rights and obligations. of .a.ny' insurer

’

under any policy of”insurance,

(b} Directors and Officers., The Cor-

poration shall save harmless.and ‘indazmify any person (or his
e‘s.tate)' who shall have served as a director or dffigzer' of the
Corpoxjétion.or of a _sﬁbsid:iazy of the Co;pon;;ation against
__f_inaﬁg:ia_l loss 5f'1;easanable litigation "éxpeznzs.e incﬁrred' in.
' c'cmne.ction with any.‘cl;aim, demand'ﬁ" sui't,_ action t%}r procesding,
. whether civil or criminél, or the defense thereof, and ag:'ising-
out of (a) any t:;g;ﬁsaction of the .t‘;‘_o:;ppré.tion or of &
subs:r_d:;_ary of t}ﬁe' dbrpciratitsi;-, or ('b') amy act or *fja_iluz.*e .to
ct by any suqh c‘tirector or officer Whi'f‘é =ng'aged in‘tk‘le
discharge of his dm.les on behalf of the CorDorat:Lon or its
; ‘sub_si.iiia_ries. In the event apy. such cl_aim, ' dema_nd,. suit,
action or proceed:,ng shall occur, such. cliréct;zr or officzer
ghall ba saveci harimless and :Lnaemn iFi ed to the fulTest extant

pcsswble co*zs1stent with Article Seven of the Bus:mess Covpo— '

ration Law.

(o) ‘EmElc‘izeés. The Corporation shali
savé harmless .a_nd iﬁdezﬁﬁify'éﬁy peréciﬁ {or hisg esr_a,e) who
shall- have served as an employee of the Corpcratlom or oF a

-‘snbs;d*ary oF the Corporatlon aga.v nst z:lnam:la.l Toss or

reascna_ble itlgat:f.on expense 1ncu7~red in cm.nect:ton W:Lth Chey'y

cla,lm‘ demand, SL’LlT_‘. actlon or p'rocaed'fn wnmthar cs.v:_T or



criminal, or- the da;._ﬁsa thereof and u.rlswng out or {a) any

£
- A AN - ~~'

trapsactv on of the Corporatlon or of-a subsi dlary of the
Corperation, or (bj any act or failure to act by alty such
employee while -engaged in ths d:.scha“ge of h:.s Qutiss on

behalf of tha Corporati cm, or :Lts sub51dz_ar1es 1:‘1 the event

.
- B e

any such cl az_m, demau:ld suit, act:.tm or: proceerilng s_xa.ll

-
N psy ol
SRS TETIONS )

oc:cur, such employea shall be saved. hamlass a:nd --:.nde*nnlﬁeci 1T

to the fullest extent as hereln provided, uniess “such-
individual’ ig found by 2 final juciicial detézﬁminaition ndt o
have acted :Ln good faith, for a pu:rpose Wthh he :r:easonably '.
beli eved to. be in the best :_nterests of the Corporation or of_

its snbs*dlarles, cand, :m cv"lm:]:tal actions. or proceed:i_ncrs', 1in

o addltlDIl, not to have had reasonable cause “to "believe - that

‘his conduct was lawful. | . - ' -

Sectlcm 2. COHdl‘EanS Precedent and Repres ntatlon

of Persons Indeumfa_ed Except in a cr:Lm:Lnal proceeang, tne

3

rlght to indémmification shall be condltloned on (&) the

- ‘g.-u

prompt dellvery to the Co*-ooz:at:_on of a, copy, of | :he summons '

compla:.nt process, notl‘ce, demand or pleading c.ommenc:ing any
such claim, demand, suit action or proceedlng, (b) a

concemporaneous ofz:er to name counsel to the COIPOI&L..‘LOIJ. as
counsel to the said dlrector, folcer or emnloye in the
defense of such cl alm,- éemand sult action or D*oceadlngs

and () the full coopsratlcm of the paid dlrector, offic:er or

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

0o,



of such dsfsnse. The Corporation . may,’ either by its own staff
counsel or by outside counsel of its choice, accept the offer
a_nd assume the re presnr\_atlon oL any pers]:fn who Dbecomes a

party to the claim, demand, suit, action or hrocaeding,

] .

e:éé-:—:pt in situations im which ('ai' choice of counsel is
ngernad' by S"CE:‘.T:L’LEE, or {b} the Corporation's counsel
deterrﬁines that it is inappropriste or ;‘_nadvisable for such .
.-.De son to be represented by counsal chosen by ’;:he
Coz':poratlon. In the event the Corporatlon does not assume
Csuch represgantatiqn, such person shall have the right to
engage private counsel of his c.;iloice_. ‘ar;d, the Corporation’
shall have the obligation of mcie ification .chr fﬁe -

‘ reaschable fees ami_expense‘s. of such private cc'\unsél ‘as
provided in this,Article and, to the extent ap?lic.able,
 Article Seven of fhé Business Corpcfatior}"ﬁavz;" provideﬁ,
 however, that the | C‘Drpora‘tion- as =a condij:ion' to sucﬁ
_{ndemifiéatioa' For’ the cost Qf_. private counssl may, aﬁd'
wﬁere ﬁhe ~At£orn§y Gjeneral has so ‘required‘a’ts a condition tcs
amy indemnif cat:;on by the State of Wew York pursuant to
statute shall, rec:u:'we approprla.te groups of pf=rs<;sns to be
represented by the same counsel

Section 3. Advances of Bxpenses. (a) Directors

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




action@:r’ procesding may request that the Corporafion sdvance il -

pe

expan:es pendlng the final dispositiga: o: *Sudh © actlon or™ SR

Lo

1
5]
’

proc:aedlng Such advancemem: sha.Ll be made in the mamar ,

'delmeated by Section 72!& of the Bz_s:mess Gorpcratlon Law.

(k) ﬁ__mglozees Re asonable llf'lg 'i

'expenaes incurred by an empl ovee  who becomes a party to

an aczt:.on or proceeding shall be paid by the Corporation
from time to time Dendlng the I:J_l‘la.l dls’DOS“i tion oz such
action or proceeding without necesslty For any |
authorlzatlon, flnd:mgs , ar other actlon by the dlrectora. o
pJ:lDr to the maklng of such advarices; provided, However,

that the directors. (i} may make = pral:.mlnaly ;.:anhng at

any time prior to the rlnal dJ_SpD’-‘lthIl of such action or
‘procesding that it ‘then appears that an. employee. ha.s - s e ~
clearly not acted in good faith, for a purpese -
reasonably believed to bhe 111 the begt: 1nterests of the
.Co:cporatz_on or of its eubsxdz.arles and,: in cra.mm_al - Lm0
actions or Droceedlngs, in addltz_on that the employee oo
clearly had not had reasonahle cause to believe that hig ™ ° Lo
condu.ct was lawful or may seek an oplm,on in w*r:_tlng- OfF © r o e Lo ten
outs:.c'&e legal counse l w1th respec:t to that issue, and if

such a prellmlnary flnci:.ng shall be made or a negative

cpinion on . that issue sh;ll be given, no further advancesz

under thig pérég{raph' shall be made with respect to

expéns_es of such entployée Cand (1i) may detarmine, or

provide for the detemlnatlon of, the reasonableness of

expenses sought to be adva:aced

Repayment. The Corporation shall -



B stock_hoT ders. -

reoulre each p=rsc>:1 receiving amounts advanced under paragraph
(a) or {b} -of this Section to agréf- in w*iti aley "hat the same

shall be repaid if the-pnrson *‘ecew_vw,g such adva.ncas is

' .ul »__mate"fy found not to be entﬂ tl\,d to _ndemm TlC&.th"L cn:,

where 1naerm;1f1cax.1cm ig granted, to the exteant f’he eypenses
80 advanéed b}; the Corporatiom or allowed- by =& coUrt exceed
the 1-1d==mn1f1cat3_o~1 to whlcn "nn is ulr.lmaue;y .LDU:J.d to ba
entitled.- | '
o ' ARTICLE IX
ANENDMEN’I‘S
Sectlon 1 The By- Laws may be altered

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

4StOD}dlD_LCL‘I'S or by the di rectors, prov1ded L.ha any By-Laws

lat:mg to thP number, “quorum, vot:mg o rarac:vaW ©of directors

'may be added, altered, amended’ oT, repealed only by the

* ARTICLE X. .
DIVIDENDS -

Sectlon 1. The Board of Dlrectors sb,all by .

_ vote declare divi d:ands from the aVa:Llahle net earn:r.ngs of the

Corporation whenever, in their .oplnion, the condition cf the -

‘corpora‘_lon 5 affairs will render it eypeda.ent for such divi-

4'dends ta bn declared:

ARTICLE XTI~
SERT,




Section 1. Tha seal of the--Cérpo’ratidn—fsﬁa;ll'—%’béf TETETEs

0
o

c:.rcular in form and shall bear the rame 5E "the Cornoraz:wn, I:he R
words "CD""pD?“a.te Seal“, the year of mcorporqtla"l and ‘the Words
W 1’ ork®,

anc?z wAY be affixed to any :Lnstrument by caus:mg it

to be :mere;sed or othe rwllse raproduced thereon.
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CERTIFICATE
~ OF :
INCORPORATION



_ OF THE
CERTIFICATE OF INCORPORATION
- oF

NEW YORK CONVE‘NHON CEQTER DEVELGPMENI CC}RPDRA'I’EDN
UHDER SRCTION 805 OF TEE BUSHQ'ESS CDRPORATIGN LAW

‘ THEUI@EKSIGNED bamg ﬂ:ze soie stackholders af NEW YORK CONVENITON CENI’ER
L 'DEVBLGPLMI CGRPORA"EION &o hercby camfy andset forth: '
L Toe mme of o cmpuraﬁcn s NEW YORF- CONVENTION CENTER DEVELOPMENT *
| CORPORATION (e *Comporetin; | '
2., 'Ihsc&rtz’écaﬁ of Incorporation of the Cmmonmﬁle&byﬁzsi}cpmmgf"
) StaiccmﬂmS&‘aayﬁzA;aﬂ, 1979, v |
.3 Pamgerh EECHi’IHcfmdc&r&cﬁm Qf“mcmpmmm}n, v&nchsatsmrﬁlcz'tam .
' ’vamgrmemﬁms applicable to the- Cazpurmcnsbsard ofchmctefrs, m]zﬁr&by
'_mdad fo readl as foﬂcwz:
Bightt: Any-mzamzzjﬁmmmcmccmmm sha!lbaizkau by -
ma;cntyvuta ufsm:h dmctcrsﬂzenmaﬁcecrsuchuﬂzer vutemquned by
appﬁcahh IEW
4, 'I',ins smendment fo ﬁm certificats off mce}“porahan of the Caqmr&tmn WS auﬂmnzad :
| by mgne&wzzﬁen comsent of the fole stockholders datsd September 22, 2008, -
. D WITNESS WEEREOR, 1 have exeovted md sbocefbed s Corfficete and o sffem
the foregoing &5 trus under the pemslfies of porjury, s 72 iy of Septemmbier, 2008,

_

0801000451
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STATE OF NEW YORK
.- DEPARTMENT OF STATE |

L hereby carttfy that the annexed copy has been compared with the
original document in the custody of the Secretary of State and that the same

I8 & truie copy of said original.

57

Albany, on Angnst 2, 2011,

;*.'--g"}}:ﬁ“--.’,‘_ ' - msﬁyhaﬁdmacﬁmswof
afﬁ* O W oo the Department of State, at the City bf
.Q ’ . O " g .

. ‘l"‘"""%,
* 5

" Danie] E. Shapiro
i First Deputy Secretary of State *

Rev. 05/00
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' CERTIFICATE OF THCORPORATION
, oF . Ll e,
NEW YORK CORVENTION CENTER DEVELOBRERT caapcmmsx

: 5ad§r Se&tiﬁﬁ 463 nf the Rusiness Earpcration Law

THE URDERSICRED, being x natuml person of the ags

of eighéenn years or tvsr, ﬂar the nurp@se QF Eurmlng g ccr~ .
Cporstion gnra&mt to Sactmn 402 . of the' Busme;s Cerperatwn

Law of the State mf Wy York, doeg herahy cﬁrtlfy-

- -

FIRST' The nam& OF tha carpuratian :s KEW YORX
cowswmﬂ c:mra‘a awamwm COIRPORATION tms ‘*Cctpuratmn“}'

SECQHD1 The Corpszatman iz .the suhsldzary 6f the
Hew York State mrban Davalapment CQrPOrEtlQH ("unc“} estab~
lisned Subjuct ta and in acccrdanﬁe wzth Section 5 G Chapter
iz .- Qf the L;ws af TQ?? and pu:suaﬁt to Se:tzan.lz uﬁ the

Naw Yarx state Urban Daveiopment Cmrporatzan Aot {the “UDC

’:VTHIRD" The gurpnses for which the Carporatxon isg
form&é are £t Eaczlztate parformance of the essential govern-
mental Functions entrusted’ e UDC undkr the upt Act; and to

zarczse all or any part of such funathns, wzth_respect to
srudies, site acguisition, pianw;ng, design, ccnééructidn an&

developmnnt of & "canventlon cs&t&r r 35 that ;arm ig dnfxned

in Sect;cn 2 of Chapter I5. of the Laws of 2979 and any
Acre amﬁnuatory thereof te bz built ipn mew thk Conaty at &

<1c:at1cn genera‘ly baunded by *hzrty~n1ntﬁ Street on the
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= . north, thirtisth skreet on tha scn*h, eleFenth avenue o0 the

«

sast and twelfth avembe on the west (_f:ha- "eonvention center®) ,‘

- A

inelud i‘:m wi‘chcm: ‘imitatian‘:
Y to acqu;ra in the name oE r.her Ccsrpcratmn - -

by purchzse, gtant Gf gift, or by the sxercxsa of the

powe: of emznent domain pursnant to tha en_l

prf:x:adura law, or ohtherwise, raaz or’ pﬁrsanai property,

&

Tor any mtarast therein &a&mad necessary or ~'c‘§ésirable. Forne iz rmien o

the -ccnyeatmn centerr mr:ludmg lezzsehold interests, air’
and subsurfare rights, wsementzz aad lards un&er wa&er at: .
the site of the ccnventmcm canter oY in the gensral vx*in—- '

S

ity theresf, &nd to subject such property or any: mterast

"’ﬁ ' therein 'to & lien sscuring axiy‘ nagcétiable“ Scxégs,:’bcnés‘h};—;
) 'cthar’cbligatiuns'issued by Tﬁibo roogh Brxﬁga ami Tunneli'.

- ruthority for- f:he purpese of fmanciug Ehe develepmeat of

tbe convantion cezrter* anﬁ

(b} ta glan and design, sub;ect _to the approval or:
the ﬂaw Yc:rk Conventmn Centep Dperating Corporatlbn, B

pub}.m bwneﬁ;t ccrpvratlnn crnated under Sectmn v oE

L Pever
et easy i L A e
L R A :

p 1o

Chapterz 35 E f‘ha Laws of 1578 rthe "Op=rai:mg Car—
potatmn }, and to x:anstruct and develcg tha ccnventmn
4 ; center, s&b;}ect tq tubdw icm {5} of Bection 5 of Chapter
15 of the Liws of 1974: ané
. &) to entE: mto such agreemants with the City

_of Rev Tork, the Stats of Hew gork, UDE, the Oparating



Corporation and Trzbgrcugh Bridgs and Tunnei Autharity as
- the parties theretp Sesm appropriste to effectmats the
provisions of Chapter 3. of tis Laws of 19?9;-an5 ;-
;{a; to take all astiops ﬁecassary or approprists
in furtherapes &E these porposes, o A
The Cargoratimn sball have &)l pnwéfs-ccnférra& tpon’
g buszness cmrpotat;cn by the Z&ws of the State of Héé York, .
ali tﬁa pcwersr prxvxlegésr fmmunitiss, tayp exeuptionz and
vthnr eXmptions of Upg thch UDC now haz or which URC shall

hersafter acquire to the =xtent the same are not 1ncansz=taut

with the Buginesg Ca:pcratxon Law or Chagter 35 ot the

Lavwes of }9?§, and &ll powers mzpfarrmd upsn the' Gﬁrpcr&tlﬁh

r

bY Chapter ' 35  of the Law=_cf,?3?%,

POURTH: The offirs of the Corporation Iz to be lo-

' ocated in the City, Coﬁnty éﬁd BEtate of &=w‘?crk

FIFTR: (&) The aagregate number of shares wh:ch

-

the Corpuratzun shall have authcrzty to zssaa is ore hundied

.Exkty [150) shares of Cmmmou thck, whzch 2re tc be divigsg

into rlasses a5 follows: '
.Y One hundred‘{?b&} shares desiénat=é upe
Cammnn Eteck havzng B pEr vaiu& of one' dmliar
(§1700) per share; ang R
Fifty {50} shares dg51gﬁated THTA Ccmman
Sta"k havxng a. par valus cf twe dollaru (52 DDI

per shers,
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esv} The m:ldar of the OBC Common Stoek shall

be entitled to elect one balf of Ebe mémbe::s of EReTRberdBnEEA

. Anitactc‘r:s and tbe holder of the ‘I’BTR Co’mm'z Stock shull B

ﬁt‘LtltlEﬁ to glect the balance of bthe Board cf mractc:s, aacb__‘

‘vctmg separately and as a ciass, and each class vct:.ng 35 a

. WFIm .

class shall ba entitled to remove or reglaE “E{i} Eh or without
cause} any perzon so electad by it, Tha' holder of- ‘the UDC
Common Stock and the buldaz: of the TBTA Cammon tu»ck shall

bee entltled tc oneé vote par sha:e, vcting tugethar &nd not

as separate c‘*assas, upcn all matters other than the electu}n.

of the Boazd of Directors, Exocept Eor the azwctzan or re~

. -

moval of azractvrs, any action taken bfy the .stosci:haldws

- L SRS ;)-f-““.

shall’ be taken by undnimous vote, o . ';I..—«-=\.__“" .-
k4 »-._ - —

-
S —_

Any vacancy An ;ha Baarﬁ occaszoned by Ehe~ﬁeath,

rE$Lgn&t1m‘1 m: tezuoval cf 2 dheci:a: may ba Ezi eci fm: th-‘-

. .(
r=ma inder of auch dlt&'c’tt}t s tem cf eff:.ce b}f the vot& of.

- - e =

".‘r." ar—-wl-s_""’" -+

the holdrz:' of the shares of the class‘ Wwhich nlecteci ths di~

‘= —’""'" i ,.\,_.,_...:""<
ey

;ectm: whose doath, reszgnatmn cu: re«maval craatezi such

T e e

vacancy. . X B . . N

| ACY Each sbara c:z Camztzcn Etac:k shall be aqual to._
evary obher share of Commen Stock E«C“Dt as prcv;ded ahove
and except thek in the dzstmbzztwn ef dw;denﬁs or assatsg

ang upun lxqu:aatlonf Rt Ccmman Stock in the aggregate ang

TBTA Cnmm&n Stock in the sgygregate shall sha e egually.
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. SIXTH: The. aecratary OF Stats of the State of Mew oo

,Yo:%: is hereby zies Lgnate d x5, the agexzt of the Ccsrpuratmn _ e
upon wham prccess aga rins ha c&tporatlca may ba serged, ' .

Thé post office address to. whlcﬁ tba SE atary of state shali
mall a copy oF sry pr@cnss ‘agzinst tﬁe ﬁvrpcratica servaa

upan hLm lE' .. ' - ' e R
'EEW Ycrk Ccnventzcn CentEr e, Lot L ems
‘Development Corporation ,
. &/v Bew York Stare Urban
Developrant Corporatics
1345 kvenue of tha Americas
Hew York , Bew York 1001w

' SEVEH&H; The acccuntin& beriod which Ehe Corpura~
tlan lntan&s to astéblzsﬁ as 1t3 Efrse’ Fiscal YEnr Eer generul
bﬁSLﬁBS: purpmsa= iz the fzsc&i y&ar ending Dc taber 31, 2379.
Unﬁer the provzsxonp oF Sestion 22 uf the UDC ek, thn Corpa~
ratiom is exempt. Ernm paym&nt =33 tha rranchi;» Bax on buslnass

ca:goratzans inposed By krtiéie '8~A OF the T4x Law of Fhe .

'State oE Bew Yark. . :

EIGBT&; Any aatioﬁAtaken by the;diiectczs of the

.co:patatéan"shéll be‘tak5n by'majority votk of Such directors

then in oifxce, prav:ﬁeﬁ that the affzrmatlve vote of at
least one cf the dar&ctcrs elected by the holdar af ea:h
clags of Camman ‘Btock shall be . requzrad for the directors tm

take actlon, provided, huwevez, that na cantracn for tha.

acquxsxtlvn cf pr&perty for the convewtzan Cénter, or-fbr

daveiapment, plannlng, deslgn o cawsﬁructzoa thereof, .and

. . . . -



“tha wntten Bpproval EE each member sf the Bcard of mrecto

e
H

ne &gra BmEnt supp lementi ing,

5
s
ka

mc:&ifyiczg or rescinding any sieR™" "

‘cuntract, shall be entersd inte by the Corporation wzthaut

rs .
then i crf ire (or the ées:.gnee of s&ch mamberr who may be

anuther mnmber of zush Bcsar:di‘

Tt d gk, sy :_\.-'.'-éf—-i-’. e »"."1‘:’\; x;-.:-};: weiidt .
?‘Q » P
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