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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:
 
o                        Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 
o                        Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 
o                        Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 
o                        Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 
 

 

 
Item 5.03.  Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 

At the annual meeting of stockholders (the “Annual Meeting”) of The Howard Hughes Corporation, a Delaware corporation (the “Company”), held
on May 19, 2016, the stockholders approved the proposed Second Amended and Restated Certificate of Incorporation of the Company (the “Second
Amended and Restated Certificate of Incorporation”) to allow directors to be removed with or without cause by the affirmative vote of the holders of a
majority of the voting power of the capital stock of the Company entitled to vote in the election of directors and delete obsolete provisions.  Accordingly, on
May 19, 2016, the Company filed the Second Amended and Restated Certificate of Incorporation with the Secretary of the State of Delaware.  The Second
Amended and Restated Certificate Incorporation is consistent with Section 141(k) of the Delaware General Corporation Law and a recent ruling by the
Delaware Chancery Court, in a proceeding not involving the Company, which provides that, subject to certain exceptions, companies without a classified
board or cumulative voting for directors cannot restrict the right of stockholders to remove directors with or without cause under the Delaware General
Corporation Law, regardless of provisions in their governing documents purporting to permit removal of directors only for cause.  The summary of the
Second Amended and Restated Certificate of Incorporation is qualified in its entirety by reference to the complete copy of the Second Amended and Restated
Certificate of Incorporation, which is attached as Exhibit 3.1 to this Current Report on Form 8-K and is incorporated by reference herein.
 

In connection with the approval of the Second Amended and Restated Certificate of Incorporation, the Company’s Board of Directors (the “Board”)
approved Amendment No. 1 (“Amendment No. 1”) to the Company’s Amended and Restated Bylaws (the “Bylaws”) on May 19, 2016.  Amendment No. 1
provides that, subject to the provisions of the Second Amended and Restated Certificate of Incorporation, stockholders may remove a director or directors
with or without cause.  The purpose of Amendment No. 1 is to align the provisions in the Bylaws regarding the removal of directors with those in the Second
Amendment and Restated Certificate of Incorporation, so that they are consistent with Section 141(k) of the Delaware General Corporation Law and the
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recent ruling by the Delaware Chancery Court.  The summary of Amendment No. 1 is qualified in its entirety by reference to the complete copy of
Amendment No. 1, which is attached as Exhibit 3.2 to this Current Report on Form 8-K and is incorporated by reference herein.
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Item 5.07.  Submission of Matters to a Vote of Security Holders.
 

At the Annual Meeting held on May 19, 2016, the stockholders elected the Board and voted upon three Board proposals contained within our Proxy
Statement dated April 7, 2016.
 

The Board nominees were elected with the following vote:
 

Nominee
 

For
 

Against
 

Abstentions
 

Broker Non-Votes
 

          
William Ackman

 

27,617,300
 

227,732
 

7,262
 

5,378,143
 

Adam Flatto
 

27,709,533
 

136,654
 

6,107
 

5,378,143
 

Jeffrey Furber
 

27,705,152
 

141,551
 

5,591
 

5,378,143
 

Allen Model
 

27,709,005
 

137,716
 

5,573
 

5,378,143
 

R. Scot Sellers
 

27,577,666
 

268,601
 

6,027
 

5,378,143
 

Steven Shepsman
 

27,711,642
 

135,089
 

5,563
 

5,378,143
 

Burton M. Tansky
 

27,718,622
 

127,981
 

5,691
 

5,378,143
 

Mary Ann Tighe
 

27,709,697
 

137,467
 

5,130
 

5,378,143
 

David R. Weinreb
 

27,793,499
 

52,868
 

5,927
 

5,378,143
 

 
The stockholders approved the following proposals and cast their votes as described below:
 

Proposal
 

For
 

Against
 

Abstentions
 

Broker Non-
Votes

 

          
An advisory (non-binding) vote to approve the

compensation of our named executive officers
 

27,183,103
 

640,164
 

29,027
 

5,378,143
 

 
Proposal

 
For

 
Against

 
Abstentions

 

        
A vote to approve the Second Amended and Restated

Certificate of Incorporation to permit stockholders to
remove directors with or without cause and delete
obsolete provisions

 

33,059,955
 

26,530
 

143,952
 

 
Proposal

 
For

 
Against

 
Abstentions

 

        
A vote to ratify the appointment of Ernst & Young LLP

as the Company’s independent registered public
accounting firm for the fiscal year ending
December 31, 2016

 

33,188,004
 

16,248
 

26,185
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Item 9.01  Financial Statements and Exhibits.
 
(d)           Exhibits
 
Exhibit No.

 
Description

   
3.1

 

Second Amended and Restated Certification of Incorporation of The Howard Hughes Corporation
   
3.2

 

Amendment No. 1 to the Amended and Restated Bylaws of The Howard Hughes Corporation
 

4

 
SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the

undersigned hereunto duly authorized.
 
THE HOWARD HUGHES CORPORATION

 

  
 

By: /s/ Peter F. Riley
  

Peter F. Riley
  

Senior Vice President, Secretary and General Counsel
  

 



Date:  May 24, 2016
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Exhibit 3.1
 

SECOND AMENDED AND RESTATED
 

CERTIFICATE OF INCORPORATION
OF

THE HOWARD HUGHES CORPORATION
 

The present name of the corporation is The Howard Hughes Corporation (the “Corporation”). The Corporation was incorporated under the name
“Spinco, Inc.” by the filing of its original Certificate of Incorporation with the Secretary of State of the State of Delaware on July 1, 2010, which name was
changed to “The Howard Hughes Corporation” by the filing of a Certificate of Amendment with the Secretary of State of the State of Delaware on October 8,
2010. This Second Amended and Restated Certificate of Incorporation, which restates and integrates and also further amends the provisions of the
Corporation’s Amended and Restated Certificate of Incorporation, was duly adopted in accordance with the provisions of Sections 242 and 245 of the General
Corporation Law of the State of Delaware (the “DGCL”). The Amended and Restated Certificate of Incorporation of the Corporation is hereby amended and
restated to read in its entirety as follows:
 

ARTICLE I
 

The name of the corporation (which is hereinafter referred to as the “Corporation”) shall be The Howard Hughes Corporation.
 

ARTICLE II
 

The address of the Corporation’s registered office in the State of Delaware is 2711 Centerville Road, Suite 400, Wilmington, Delaware 19808,
County of New Castle. The name of the Corporation’s registered agent at such address is Corporation Service Company. The Corporation may have such
other offices, either within or without the State of Delaware, as the Board of Directors of the Corporation (the “Board of Directors”) may designate or as the
business of the Corporation may from time to time require.
 

ARTICLE III
 

The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the DGCL.
 

ARTICLE IV
 

A. Classes and Number of Shares. The total number of shares of all classes of capital stock that the Corporation shall have authority to issue is Two
Hundred Million (200,000,000) shares, consisting of (i) Fifty Million (50,000,000) shares of preferred stock, par value $0.01 per share (the “Preferred
Stock”), and (ii) One Hundred Fifty Million (150,000,000) shares of common stock, par value $0.01 per share (the “Common Stock”).
 

 
B. Common Stock. The holders of outstanding shares of Common Stock shall have the right to vote on all questions to the exclusion of all other

stockholders, each holder of record of Common Stock being entitled to one vote for each share of Common Stock standing in the name of the stockholder on
the books of the Corporation, except as may be provided in this Certificate of Incorporation, as it may be amended from time to time (the “Certificate of
Incorporation”), in a Preferred Stock Designation (as hereinafter defined), or as required by law.
 

C. Preferred Stock. The Preferred Stock may be issued from time to time in one or more series. The Board of Directors is hereby authorized to
provide for the issuance of shares of Preferred Stock in series and, by filing a certificate of designations pursuant to the applicable law of the State of
Delaware (hereinafter referred to as a “Preferred Stock Designation”), to establish from time to time for each such series the number of shares to be included
in each such series and to fix the designations, powers, rights and preferences of the shares of each such series, and the qualifications, limitations and
restrictions thereof. The authority of the Board of Directors with respect to each seriesof Preferred Stock shall include, but not be limited to, determination of
the following:
 

(1)         The designation of the series, which may be by distinguishing number, letter or title.
 

(2)         The number of shares of the series, which number the Board of Directors may thereafter (except where otherwise provided in the
Preferred Stock Designation) increase or decrease (but not below the number of shares thereof then outstanding).

 
(3)         Whether dividends, if any, shall be paid, and, if paid, the date or dates upon which, or other times at which, such dividends shall be

payable, whether such dividends shall be cumulative or noncumulative, the rate of such dividends (which may be variable) and the
relative preference in payment of dividends of such series.

 
(4)         The redemption provisions and price or prices, if any, for shares of the series.

 
(5)         The terms and amounts of any sinking fund or similar fund provided for the purchase or redemption of shares of the series.

 
(6)         The amounts payable on shares of the series in the event of any voluntary or involuntary liquidation, dissolution or winding up of the

affairs of the Corporation.
 

(7)         Whether the shares of the series shall be convertible into shares of any other class or series, or any other security, of the Corporation or
any other corporation, and, if so, the specification of such other class or series of such other security, the conversion price or prices, or
rate or rates, any adjustments
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thereto, the date or dates on which such shares shall be convertible and all other terms and conditions upon which such conversion may
be made.

 
(8)         Restrictions on the issuance of shares of the same series or of any other class or series.

 
(9) The voting rights, if any, of the holders of shares of the series.

 
D. Issuance of Rights to Purchase Securities and Other Property. Subject to the express rights of the holders of any series of Preferred Stock, if any

outstanding, but only to the extent expressly set forth in the Preferred Stock Designation with respect thereto, the Board of Directors is hereby authorized to
create and to authorize and direct the issuance (on either a pro rata or a non-pro rata basis) by the Corporation of rights, options and warrants for the purchase
of shares of capital stock of the Corporation or other securities of the Corporation, at such times, in such amounts, to such persons, for such consideration,
with such form and content (including without limitation the consideration for which any shares of capital stock of the Corporation or other securities of the
Corporation are to be issued) and upon such terms and conditions as it may, from time to time, determine upon, subject only to the restrictions, limitations,
conditions and requirements imposed by the DGCL, other applicable laws and this Certificate of Incorporation.
 

ARTICLE V
 

In furtherance and not in limitation of the powers conferred by statute, the Board of Directors is expressly authorized to make, alter, amend or repeal
the Bylaws of the Corporation; provided, however, that any amendment, alteration, modification or repeal of a Bylaw or adoption of a new provision in the
Bylaws, in each case by the stockholders, may provide that it cannot be further amended, altered, modified or repealed by the Board of Directors, in which
case the Board of Directors shall not be authorized to further amend, alter, modify or repeal such Bylaw amendment or such new Bylaw provision.
 

ARTICLE VI
 

A. Subject to the rights of the holders of any series of Preferred Stock, if any outstanding, as set forth in a Preferred Stock Designation to elect
additional directors under specified circumstances, the number of directors of the Corporation shall be fixed by the Bylaws of the Corporation and may be
increased or decreased from time to time in such a manner as may be prescribed by the Bylaws and the DGCL.
 

B. Unless and except to the extent that the Bylaws of the Corporation shall so require, the election of directors of the Corporation need not be by
written ballot.
 

C. Subject to the rights of the holders of any series of Preferred Stock, if any outstanding, with respect to the election of directors under specified
circumstances, any director may be removed from office at any time only by the affirmative vote of the holders of a majority of the
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voting power of the capital stock of the Corporation entitled to vote generally in the election of directors (the “Voting Stock”), voting together as a single
class.
 

D. Notwithstanding the foregoing provisions of this Article VI and any limitations contained in any Preferred Stock Designation, each director shall
serve until such director’s successor is duly elected and qualified or until such director’s death, resignation or removal. No change in the number of directors
constituting the Board of Directors shall shorten or increase the term of any incumbent director.
 

ARTICLE VII
 

The Corporation, to the fullest extent permitted by the DGCL, as the same exists or may hereafter be amended, shall indemnify and hold harmless
any person (a “Covered Person”) who was or is made or is threatened to be made a party or is otherwise involved in any action, suit or proceeding, whether
civil, criminal, administrative, regulatory, arbitral or investigative (a “proceeding”), by reason of the fact that he or she, or a person for whom he or she is a
legal representative, is or was a director or officer of the Corporation, or, while a director or officer of the Corporation, is or was serving at the request of the
Corporation as a director, officer, employee or agent of another corporation or of a partnership, limited liability entity, joint venture, trust, other enterprise or
non-profit entity, including service with respect to employee benefit plans, against all liability and loss (including judgments, fines and amounts paid in
settlement) suffered and expenses (including attorneys’ fees) reasonably incurred by such Covered Person. Notwithstanding the foregoing sentence, the
Corporation shall be required to indemnify a Covered Person in connection with a proceeding (or part thereof) commenced by such Covered Person (other
than proceedings to enforce rights conferred by this Certificate of Incorporation or the Bylaws of the Corporation) only if the commencement of such
proceeding was authorized in the specific case by the Board of Directors. To the fullest extent permitted by the DGCL, as the same exists or may hereafter be
amended, expenses (including attorneys’ fees) incurred by a Covered Person in defending any proceeding shall be paid by the Corporation in advance of the
final disposition of such proceeding upon receipt of an undertaking by or on behalf of such director or officer to repay such amount if it shall ultimately be
determined that he or she is not entitled to be indemnified by the Corporation as authorized hereby. The Corporation may, by action of the Board of Directors,
provide indemnification to employees and agents of the Corporation or its subsidiaries with the same (or lesser) scope and effect as the foregoing
indemnification of directors and officers.
 

ARTICLE VIII
 

No director shall be personally liable either to the Corporation or to any of its stockholders for monetary damages for breach of fiduciary duty as a
director, except to the extent such exemption from liability or limitation thereof is not permitted under the DGCL as the same exists or may hereafter be
amended. Any amendment, modification or repeal of any provision of this Certificate of Incorporation inconsistent with the foregoing sentence shall not
adversely affect any right or protection of a director of the Corporation hereunder in respect of any act or omission occurring prior to the time of such
amendment, modification or repeal.
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ARTICLE IX



 
The Corporation may purchase and maintain insurance, at its expense, on behalf of any person who is or was a director, officer, employee or agent of

the Corporation, or is or was a director, officer, employee or agent of the Corporation serving at the request of the Corporation as a director, officer, employee
or agent of another corporation, limited liability company, partnership, joint venture, trust, employee benefit plan or other enterprise against any liability,
expense or loss asserted against such person and incurred by such person in any such capacity, or arising out of such person’s status as such, whether or not
the Corporation would have the power or the obligation to indemnify such person against such liability, expense or loss under the provisions of the Bylaws of
the Corporation or the DGCL. To the extent that the Corporation maintains any policy or policies providing such insurance, each such person shall be covered
by such policy or policies in accordance with its or their terms to the maximum extent of the coverage thereunder for any such person.
 

ARTICLE X
 

The Corporation reserves the right at any time and from time to time to amend, modify or repeal any provision contained in this Certificate of
Incorporation or a Preferred Stock Designation, and any other provisions authorized by the laws of the State of Delaware in force at such time may be added
or inserted in the manner now or hereafter prescribed herein or by applicable law, and all rights, preferences and privileges of whatsoever nature conferred
upon stockholders, directors or any other persons whomsoever by and pursuant to this Certificate of Incorporation in its present form or as hereafter amended
are granted subject to the rights reserved in this Article X; provided, however, that any amendment, modification or repeal of Article VII or Article VIII of
this Certificate of Incorporation shall not adversely affect any right or protection existing hereunder immediately prior to such amendment, modification or
repeal.
 

ARTICLE XI
 

The Court of Chancery of the State of Delaware shall be the sole and exclusive forum for (i) any derivative action or proceeding brought on behalf of
the Corporation, (ii) any action asserting a claim of breach of fiduciary duty owed by any director or officer of the Corporation to the Corporation or the
Corporation’s stockholders, (iii) any action asserting a claim against the Corporation arising pursuant to any provision of the DGCL or this Certificate of
Incorporation or the Bylaws or (iv) any action asserting a claim against the Corporation governed by the internal affairs doctrine.
 

ARTICLE XII
 

Subject to the rights of the holders of any series of Preferred Stock as set forth in a Preferred Stock Designation, any action required or permitted to
be taken by the stockholders of the Corporation must be effected at a duly called annual or special meeting of stockholders of the Corporation and may not be
effected by any consent in writing of such stockholders.
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ARTICLE XIII

 
The Corporation shall not issue any class of non-voting equity securities unless and solely to the extent permitted by Section 1123(a)(6) of title 11 of

the United States Code (the “Bankruptcy Code”) as in effect on the date of filing of this Certificate of Incorporation with the Secretary of State of the State of
Delaware; provided, however, that this Article XIII (a) will have no further force and effect beyond that required under Section 1123(a)(6) of the Bankruptcy
Code, (b) will have such force and effect, if any, only for so long as Section 1123(a)(6) of the Bankruptcy Code is in effect and applicable to the Corporation
and (c) in all events may be amended or eliminated from time to time in accordance with applicable law.
 

ARTICLE XIV
 

In addition to any votes required by applicable law and subject to the express rights of the holders of any series of Preferred Stock, if any
outstanding, and notwithstanding anything contained in this Certificate of Incorporation to the contrary, the affirmative vote of at least sixty-six and two-
thirds percent (66 2/3%) of the voting power of the then outstanding Voting Stock, voting together as a single class, shall be required to amend, modify or
repeal any provision, or adopt any new or additional provision, in a manner inconsistent with Articles V, VII, XII and this Article XIV.
 

This Amended and Restated Certificate of Incorporation shall become effective upon filing with the Secretary of State of the State of Delaware.
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IN WITNESS WHEREOF, the Corporation has caused this Second Amended and Restated Certificate of Incorporation to be signed by its Senior

Vice President, Secretary and General Counsel on May 19, 2016.
 
 

THE HOWARD HUGHES CORPORATION
  
  
 

/s/ Peter F. Riley
 

Name: Peter F. Riley
 

Its: Senior Vice President, Secretary and General Counsel
 

[Signature Page to Second Amended and Restated Certificate of Incorporation]
 



Exhibit 3.2
 

AMENDMENT NO. 1 TO THE AMENDED AND RESTATED BYLAWS
OF

THE HOWARD HUGHES CORPORATION
 

Article I, Section 10 of the Amended and Restated Bylaws of The Howard Hughes Corporation (the “Corporation”) shall be amended and restated in
its entirety as follows:
 

“Removal of Director.  Unless otherwise provided by law and subject to the provisions of the Certificate of Incorporation and subject to the rights
of the holders of any series of Preferred Stock, if any outstanding, with respect to such series of Preferred Stock, the stockholders, acting at a duly called
annual meeting or a duly called special meeting of the stockholders, at which there is a proper quorum and where notice has been provided in accordance with
Section 7 of this Article I, may remove a director or directors of the Corporation with or without cause.”
 

The Corporation has caused this Amendment No. 1 to be signed by the Corporation’s Senior Vice President, Secretary and General Counsel, its
authorized officer, on this 19  day of May, 2016.
 
 

THE HOWARD HUGHES CORPORATION
  
 

By: /s/ Peter F. Riley
 

Name: Peter F. Riley
 

Title: Senior Vice President, Secretary and General Counsel
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