


MOYNIHAN STATION DEVELOPMENT CORPORATION (MSDC)

Legal Name, Address and Contact Information

Moynihan Station Development Corporation
383 West 31% Street
New York, New York 10199

Contact: Michael J. Evans, President
(212) 564-6206
Michael.Evans@esd.ny.gov

Names and Titles of Directors and Officers

Board of Directors:
Elaine L. Chao
Heath Hall
Carolee Fink
James Patchett
Gerrard Bushell
Mehul Patel

Officers:

Michael Evans, President
Elizabeth R. Fine, General Counsel
Eileen McEvoy, Secretary

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

A. Purpose and Mission:

The subsidiary was incorporated in 1995 with the mission/purpose to plan, redevelop, and
construct a new passenger train station over the Pennsylvania Station train shed/tracks by
repurposing the James A. Farley Post Office and Annex building, located between 31 and 33"
Streets and 8™ and 9" Avenues, as the new train station.

~ B. Projects:

The subsidiary has a single project: the Moynihan Station Civic and Land Use Improvement
Project, which consists of planning, redeveloping and constructing a new passenger train station
over the Pennsylvania Station train shed/tracks and repurposing the James A. Farley Post Office
and Annex building as the new train station. The first phase of the project, which includes the



construction of the West End Concourse for Amtrak, LIRR and NJT passengers within the train
shed, passenger circulation improvements, and access and egress between the train shed and
the Farley Building, was completed and opened for use in June 2017. The subsidiary is
coordinating with ESD in order to integrate that work with the second phase of the Project,
which includes the construction within the Farley complex of the new Moynihan Station Train
Hall and that phase is currently progressing, with construction on schedule for completion in
December 2020.

C. Statement of Justification:

The subsidiary is the grantee/recipient with respect to a number of funding agreements for the
project, including funding from the federal government, the Port Authority of New York and
New Jersey, and the Metropolitan Transit Authority. In addition to being the entity receiving the
project funds, the subsidiary must maintain and enforce the projeét’s general project plan,
including zoning override power for the project’s use and the disposition of Farley complex
transferable development rights and paymehts in lieu of taxes that will fund the final stages of
development and construction of the project.

By-Laws and Organizational Documents (Attached)
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Amended: Februsry 28, 1997
Effective: May 13, 1997

PENNSYLVANIA STATION REDEVELOPMENT CORPORATION
RENAMED MOYNIHAN STATION BEVELOPMENT CORPORATION
AS OF FEBRUARY 6, 2604
BY-LAWS"

Arfiele T

SHAREHOLDER

1.1 Shareholder. As speciﬁed in the Certificate of Incémoraﬁon of the -

* Pennsylvanta Station Redevelopmcnt Corporation (“Corporauon) the aggregate mumber of
capital shares which the Corppranon shall have authority to issue is one hundred (1 OG) shares of
Common Stock, of one class oﬂy, with a par value of one centb (80.01) per share. Such shares

shall be issued to the parties and in the amounts set forth below:

New York State Urban Development
Corporation d/b/a Empire State Development

Corporation (“ESDC”) 51 shares
. Federal Railroad Administration (“FRA”) 24,5 shares
New York City Bconomrc :
Development Corporation (“EDC”) 24.5 shares

1.2  Transfer of Shates. No assignment or transfer of shares in the Corporation

shall be effective without the prior written consent of all other shareholders Whic]:; consent shall

not be unreasonably withheld or delayed.




Amepded: February 28, 1997
Efiective: ' May 13, 1997

13 Meefings of shareholders.  (a) ALl mestings of the shareholders of fhe
Corporation may be held in Washingto on, DC, Albany, New York or New York City, asthe .
sharcholders may designate. The place at which any meeting is to be held shall be specified in the

notice of such meeting,

(b) The annual méeﬁng of the shareholders for the purpose of electing dtrectars and
- transacting any other business as;may be prop‘;:r shall be held either (i) at 10:00 AM on the first
Thursday in Decembér,,tmless such day isa legéi holiday, in which event the meeting shall be held
at the same time t'm the next Business day, or (ii) at such other time and date, not more than thirteen
months after the last preceding a;mual n;eeting, as the Board of Directors of the: Corporation (the’

"Board") shall designate.

. (c) Special meetings of the shareholders of the Corporation may be called, in

accordance with §1.5 hereof, at any tiﬁ:le, at the request in vmtmg of any shareholder,

1.4 Meeting by Conference Telephone. One ormore shareholders may participate

in any meeting of the shareholders by means of conference telephone or similar communications
"equipment by means of which all persons participating in the meeting can hear each other.

Participation in a meeting by such means shall const[tute presence in person at such meefing. In any
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Amended: February 28, 1997
Effective: May 13, 1997

such case, the minutes of the meeting shall indicate which shareholders participated in the meeting
by such means, | . _} . | |
. 15 Notice of Shareholder Mestings. Written ndﬁce of each meeting of
shareholders shall be gii}en to he shareholders by fhe Secrstary not less than ten or more then thirty
daﬁrs’ before the mesting. Such notics shall set _:forth-fﬁe piace, datc, ho.m.; and purpose or purposes
| and, in the case of special meetings indicate that the notice is being issued by or aI the direction of
the person or persons ca!]mg the meetmg No such noﬁce of any meeﬁng need be given to a
shareholder if that shareholder ﬁles a written waiver of nottce mereof with the Secretary, er{:hﬁr '
before or after the meeting. The attendance of a shareholder at a meeting of the shareholders,
withowut protesting prior to. the coﬁclusion of the meeting the lack of notice of such meeting, shall

constitete a waiver of notice of such meeting,

) 1.6 Quorum and Vote of Shareholder ' (@ At each and every mcetmg of the

~ shareholders, every shareholdsr shall be entitled w vote in person.
® 'The pmpcrﬁon of affirmative votes of the holders of shares that shall be |
necessary at any meeting of shéreholds;s for the 'tran‘sacﬁon of any business, inciudiﬁg smendments
. tothe Certificate of Incorporation and By-laws, shall be the votes of ail of the issued and outstanding
shares of the Cf;r;;oration mgt, where at least one year has é]apsed from the date that the'propos:sd
rcdcvelopmént of Pennéyiv’aﬁia Station, as contemplated by the Memorandum of Agreement and

. Memorandum of Understanding dated August 19, 1994 and July 27, 1995, respectively, has been
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Amen&ed. Febmary 28, 1997
* Effective: May13 1997 '

completed or othcrwxse tfmmnaied a.nd, alt cozporate fimds have becn ® dzsbursed 1 accordance

Wlth Board amhonzahcm and/or any govemmg agreements; or (if) returned fo the Funding Parmcrs

in aocordance Wl.ﬁl any applicable fimding agreement, the Corporamm may be dissolved by th,e vote

ofa magonty of all the outstanding shares; and, '
(@) The propartion o shares, the holders of Fwhich shall be present at any mesting of

sharsholders n crder to constitute a quorum for the transachon of any business, shall be all of the

issued and ouistanding shares of the Cmporattcm exeept that for dmsohmon of the Corporatlon in

accordance with (®) above a majonty of ali outstanding shares entitled to vote thereon shall be a

quorum for such acﬁozm

1.7  Election of Directors and Vacemmg (8- The shareholdcrs shail electand
mamtam in office, six dtrectors whlch shall inclade two Ncw York City representatives (the “City
‘Reps”) designated by the Mayor of the City of New Yox:k, two NeW York State represenranvcs (the

“State Reps™), designated by the Governor of the State of New York, and two Federal government

representa“trves (the “Federal Reps™): The Secretary of Tra.nsportaﬁon and the Adnﬂmsh'aior of the

| Federal Railroad. Admlmstrztzon, or the]r designees. (l’he City of New York, State of New York and

the Fedcral Gsvemmcnt are mdmdnaﬂy referred to as “Fimding Partncr” and collectively as the
“Funding Partmers”) Each Fuxidjng' Partner sha]l, use reasonable efforts to notify each sharcholder,

at least ten (10) days in advancs of the shareholders® meeting in which such election shall take place,

of the names of the ldi:ectcrsAdesignated to be elected. R T e
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Amended: Febreary 28, 1957
Effective: . . May 13, 1997

(b) In the event of any vacancy on the Board of Diractofs caused by dcaih;

resignation or removal of a director, the composition of the Board of Dzrectors shali Iemain as set

- forth sbove. Prior to &n election by the sharehoiders to il a vacancy, the appropriate Funding

Partner shall notify each shareholder, as soon-as pracﬁcable of the name of the individual &esignaied

to fll thai vacancy The shareholders shall fil] the vacancy with & rspmsenta&‘ve demgnated by the

appropriate F zzndmg Partner,

1.8 Action Without a Meeting. Whenever under the New York Business
Corporation Law shareholders are required or permitted to take any action by vote, such action may
be taken without ameefmg ifa consent in writing, seﬁmg forth the action so taken, shall be szgned

by the holders of all outstanding shares enfitled to vote thereon.

ArticleTI
' BOARD OF DIRECTORS
17 Numbér and Qualifications of Directors. The Board shall consist of the six

members set forth in §1.7 above. Any iz_ldividua_l serving as a director by virtue of their holding an

official posiﬁbn with thc;, New York Citjf, New York State or F ederal governments shall cease
automatically to serve asa dzrector of the Corporation upon their resignation or removal from such

ofﬁciaf position. Each director shall be at least twenty-one years of age.
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Amended: February 28,1997
Effective; May 13, 1997

-‘ 22 . ﬁlection of Directors aﬁd Vacancies. The drrectors to be nominated and
elected by the shareholders shall be designated by the Funding Partners as set forthin §1.7. Each
director may designate a representaﬁvé to attend and participate in any meeﬁng in hm/her stead in
accordance with §2.15. Any vacancy in the Board caused by the death, resxgnahon or rcmoval of
a director, or pursuanr to theterms of the pracedmg §2 1, shall be filled by the shareholders, in a
manner consistent with §1.7(b) above Unless prior thereto a director resigns, dies, is removed or
ceases to serve pursuant to §2.1, each director shall hold office for a period of one year and until his

or her successor has been elected and has qualified in accordance with §1.7(a).

2.3 Chairmen of the Board. The Chairman of the Board shall be elected by a

unanimous vote of the directors present. The Chairman shall serve a one year term and shall preside -

at all meetings of the Board. He or she shall have such other powers and perform such other duties

- s may be prescribed from time to time by the Board

24 Yice Chairman. The Vice Chairman of the Board shall be elected by a

: unanimous vote of the directors present and shall serve a one year term. The Vice Chairman shall

preside af all meetings of the Board at which the Chairman is not present.
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Amended: February 28, 1997
Effective: May 13,1997

2.5 Resipnations. Resignations of directors must be in writing and' shall be
effective upon the date of receipt thereof by the Secretary or upmﬁ an effective date specified thcrem,

' whichever date is later,

T 26 RemAﬂ' 2] of Directors. Any director may be removed at any time, ‘with or
without cause, by the shareholders. Notwithstanding §1.6(c), a director may be removed, without
cause, by the sole vote of the shareholder representing the Funding Partner that designated suc?:;

direcior.

27 Powers. The business of the Corporation shall be managed by the Board in
a,ccordance with the Certificate of Incorporation, as aznendéd, and these By-laws. The Board shall
exercise all such powers of the Corporation and do all such lawiul acts and things as are not by the
laws of the State of; New York, the Certificate of Incorporation, as amended,.and these By-laws

directed or required to be exercised or done by the sharcholders.

2.8 . Meetin gs of the Board, A meeting of the Board may be calied by the
Chairman or any two members of the Board. Exoept fof the first meeting of the Board, the Secretary
shall use reasonable efforts to give the directors éD days noﬁce, but in no event less than 10 days’
notice, for all meetings of the éoard Such néﬁce shall state the purpose for the mesting (which

shall not preclude the disgussion of other ifenﬁs), as well as, the time and place for the meeting. No
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Amended: Febrnary 28, 1997
Effecfive: May 13,1997 .

such notzce need be given to any director who attends the meeting without protesting, pdor thereto o
or at its commmencement, the lack of nouce to him or hcr or who files a Wntten waiver of notice

+ thereof with the Secretary, either before or after the meeting.

29  Notice, Whenever notice is required to be given to the directors, such notice

/

‘shall be givén, in wntmg, af the address or fax number that ,appeai“s.in the corporate book. Notice

shall be deemed given: (a) by ha.nd, upon ifs delivery, (b) by fax, npon ccmplete& fransmission;

and (c) by overnight mail, on theé day following the day deposited with an overnight courier.

2,10  Quorum of Directors. A qubrum for the transaction of business at meeﬁngs

of the Board shall consist of not less than a majority of the entire Board and must include at least one

. City Rep, one State Rep, and one Federal Rep. In the absence of a quorum at any duly scheduled

or duly called meeting, 2 majority of the directors present may adjourn the meeting from time fo

time, without notice other than announcement af the meeting, mtil a Quorum is present, at which

" time any business may be trassacted which might have been transacted at the meeting as originally

scheduled.

2.11 Yote of Directors Reguired. The affirmative vote of a majority of the

directors present‘and voting, which shall include one vote from the City Reps, one vote from the

- State Reps, and.one vote from the Federal Reps, shall be necessary for the transaction of all items ... .. ,
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Amepded: February 28, 1997
Effective: May 13, 1997

of business by the Board of the Corporation except, the following actions shall reguire the

unanimons vote of all directors present and voting:

g)

b

i)
k)

D

m)

gy
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Election of the Cha.u‘man of the Board;

Election of the Vice .Chm'rman of the Board;

Authorization to execute contracts in excess of $50,000;

Authorization to initiate, dﬁsccnﬁnue or settle litigation brought by or against
the Corporation except with respect to matters in which the sole issue
involve& is money and the moﬁetary amount is under $10,000;
Autharizaﬁon to form subsidiaries;

Blection and dismissal of l corporate officers;

Aﬁthoﬁmﬁon to adopt procurement procedures;

Authoﬂiaﬁon to adopt investment procedures;

Approval of the structure of the project team;

Approval of the mrhal financing plan, and any revisions thereafter;

: Appmval of the initial project master plan and schematic desxgn, and any

revisions thereafter;

Approvak of the project budget and any project budget amendments or
revisions;

Approval of the leasing plan for the retail space and any aﬁzendments; '

Approvil of any tenant to ocoupy retail space under the leasing plan; and =



Amended: February 28, 1997
Effective: May 13, 1997

0) Authorization to sell corporate assets.

2.12 Meeﬁgg by Conference Telg:phone_ One or more members of the Board or

of auy committee may parﬁclpabe in any meeting of the Board or of such committee by means of
confercnce teiephone or similar communications equipment by means of which all parsons :
participating in the meeﬁ.ng can hear each other, and parhczpaimn in a meeting by such means shall
| ‘constifite presence in person at such meeting. In any such case the minutes of the meeting shall '
‘indicate Whlch members of the Bcard or of such committes participated in the mesting by such

means.

2.13  Committees. The Board of Drrectors may appoint, by vote, commxttees of at
- Ieast three Board members and may dclegate such powers and duties to them as the Board of
Dlrectors may deem advxsab!e Each such committee shall mclude one City Rep, one State Rep and

N
one Federal Rep.

2.14  Compensation of Directors.No drector of the 'Corpdrétion shall receive, -
directly or indirectly, aﬁy salary, c;)mpens'éﬁon or ex.nolumcnt'ﬁ'om the Corporation, éxcépt as

provided by the Board.
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Amended: Februsry 28, 1997
Effective: May 13, 1097

2.15‘ Director Desiggécs. Each Director of the Corporation may, from ﬁ:r;e to time
by prior written notice 'aelivered. to the Sectetary of the Corporation, designate an individual, of at,
least twenty-one years of age, as such Director’s designee, and such designee may act in such
" Director’s stead at any meeting of Directors. Such notice shall (i) state the name and residence
address of such designes, (ii) confirm that the designeé is ;'it least twenty-one years of age and (iii) |
be signed by the Director in whose stead such designee will act. Such designation shall be *;zalid
until the eaﬂicr of the Maﬁon of such Director’s term by death, resignaﬁon, expiration or

-removal or the receipt by the iCo.Lporation’s Secretary of anen notice, signed by such Director,
revoking the dﬁsignaﬁpn. The Corporaﬁon’s Secﬁtary shall provide each of the Corpﬁraﬁon’s
sharc};old;rs witha c.opy of each such designaﬁon and revocation.

' I_u the event that an "action reqmred or permitted to be ta.xken by the Board or any.committge
thereof ié taken at a meeting of the directors in which any designee participates, such action shall
require the consent in wri_ﬁng‘of the Board members entitled fo vote thereon for the adoption of a
resolution authorizing the action. The resolution and written consenﬁ thereto bsr the members of

the Board or committee shall be filed with the mimutes of proceedings of the Board or committee.

Article HI
OFFICERS
3.1  Number. Election and Compensation. The principal officers of the

Corporation shatl be the_Presid’ent, one or more Semior Vice Presidents, one or aore Vice Presidents,
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Amended: February 28, 1997
Effective:r May 13, 1097

a Secretary and a Treasurer, each of whom shall be elected by the Board, in accordance ‘with §2.11,
at such time as ﬂ;'xe Board may determine. The Board may elect such other officers havmg such
- powers and duties as the Board may determine, Two or more officers, ‘exccpt those of President and
Secretary, mdy be hela by the same person, The salaries of the prmclpal officers of %he Corporation

shall be fixed by the Board; the salaries of other officers may be fixed by the President.

;1; 2 Termand Removal. Unless he or she resigns, dies or is removed prior thereto,
each officer of the Corporation shall hold ofﬁce until his or her sm:cessqf has beeﬁ chosen and has
- qualified. Any person elected or appointed by the Board miay be removed at any time, with or
without cause, and, all vacancies may be filled at any ‘tims, by vote of the Board m _acwrdance with
" §2.11. Any other employee of the Corporation may be removed at any time, with er without cause,
by the President ;)r by any éuperior of such ¢mp10yee to whom the power of remoﬁl has been

defegated by the President.

33 President. The President chall have general @ervkion and direction of the
* business of the Corporation, shall see that all orders and resolutions of the Board are carried into

effect, and shall be 2 noﬁ-voting member of all comnnttees appainted by the Board. The Preéident
shall have such other powers and perform such other duties as may be prescribed from time to time

- by the Board.
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™ prescribed from time fo time by the Board or the President.

Amended; February 28,1997
Effective: May 13,1997

3.4 Semior Vice Presidents. Bach Senfor Vice President shall have such powers

and perform such duties as may be prescribed from time to time by the Boarﬁ orthe President. Tn

the absence or disability of the President, a Senior VicePresident designated by the Board may be

vested with all the powers and authority to perform all the duties of said officer.

3.5  Vice Presidents. Each Vice President shall have such powers and perform

such duties as may be prescribed from time to time by the Board or the President. In the abéence ‘

or disability of the President,  Vice President designated. by the Board may be vested with all the

powers and authority to perform all the duties of said officer.

3.6  Secretary. The Secretary shall atiend all sessions of the Board and all
meetings of the shareholders and record all votes and the minutes of all proceedings in a book to be

kept for that purpose. The Secretary shall perform like duties for the standing committees when

required. The Secretary shall give, or canse to be given, notice of all meetings ofthe shareholders

and of the Board when notice js required by these By-laws. The Secretary shall have custody of the

seal of the Corporation, and, when anthorized by the Board or when any instrument requiring the

corporate seal to be affixed shall first have been signed by the Chairman ofthe Board, the President

| or & Vice President, shall affix the seal 10 such mstrument and shall attest the same by his or hef

signature. The Secretary shall have such other powers and perform such other duties as may be
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-- . -may be prescnbed from time to time by the- ‘Board, the President or the Treasmer R

Amended: February 28,1997
Effective: May 13, 1997

3.7  Assistant Secretaries. Each Assistant Secretary, if one or more are appointed,
shall be vested Wiﬂl all the powers and an&orized, in the absence or disability of the Secretary to
perform all the duties of the Secretary, Each Asszstani Secretary shall perform such other duties as

may be prescribed from time to time by the Bcard, the President or the Secretary,

3.8. Treasurer. The Treasurer shall be i:he~ chief financial ofﬁcer of the
' Corporailon. The Treasurer shall have custody of the corporate funds and securities of the
Corporation, shall kcap full and accurate accoxmts of receipts and disbursements in books belonging
to the Corporation, and shall deposit all moneys and other valuable effects in the name and to the
| credit of the Corporation in such depositaries as may be designated by the Board. The Treasurer
shall disburse the finds of the Corporation, taking proper vouc];aezs for such disbursements, and shalt
render to the President and the Board, at the regular mestings of the Board o whencver any of them
may require it, an account of all his or her transactionj; as Treasurer and of the financial conditi;)n
of the Corporation. Treasurer shaﬂ have such other p;)wers and perform such other duties as may

be prescribed from time to time by the Board, or the President.

3.9 Assistant Treasurers. Bach Assistant Treasurer, if one or more are appointed,

' shall be vested with all the powers and authonzed in the absence or dlsabﬂfcy of the Treasurer to

perform all the duties of the Treasurer Ea.ch Assistant Treasm-cr shall perform such other duties as
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" Amended: Febrnary 28, 1997
Effective: May 13,1997

3.10  Duties of Officers May be Delegated. In case of the absence of any officer
of the Corporation, or for any ‘other reason that the Board may desm sufficient, the Board may

"delegate, for the time being, the powers a;lci duties, or any of them, qf such officer fo any other

officer, or to any director in the event that no officers have been éppointed, '

Article IV

INDEMNIFICATION OF DIRECTORS. OFFICERS AND EM ELOYEES

41 ()  Generdl Scope of ndemnification, The provisions of this Article for
indemnification shall be in addition to and shall nét suppiant any indemuification by the State of
New York heretofo;:e or hereafter conferred upon any Dire_ctor, officer or employes by a statute, by h
Sections 17, 18 and 19 of the Public Offiers Law, or otherwise. This Article is t6 be construed
libezally in favor of each Difector, officer and GI_;IPIOYGC of the Corporation to the fullest extent‘
per;nitted by ‘I,aiv, &nd any ambiguity, uncertainty or re?sonable doub? as to facts, inferpretation or
legatl coﬁclasions shall bé reso.lyed in favof of such ]jii'ector, officer or employee. 'i‘he pmﬁsigm' _
>of this Articlc’shail inur'e. only to the Dﬁé&om; oﬁice%s or employees of the Cozporaﬁou or of its
subskdiaries, and to heir estates; shall not enlarge or diminish the rights of any other party, and shall

not impair, imit or modify the rights and obligations of any insurer under any policy of insurance.

(b)  Directors, Officers and Employees. Ofher than as provided in § 4.4

of these Bﬁf—law's,'the Co@ofaﬁdn shali, to the fullest extent permitted by law, save harmless and
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Amended: February 28, 1997
Effective: 'May 13, 1997 ‘

indemnify any person (or his or her estate) who shall kave scrved.as a director, oﬁce;' or employee
of the €orporation or of 3 sﬁbsidia.ry ‘of the Corpotation against financial loss and reaéonabi'e‘ '
hifigation expense incurred in ccnnecﬁoﬁ with any -claim, demand, suit, acton or. préceeding,
whether civil or criminal, or the defonse thereof, and arising out of (a) any transaction of fhe
| Coxpcra:ﬁon or of a subsidiary of the Corporatlon, or (b} any act or failure fo act by any such d}rcctor

oﬁcer or employec while cngagad in the dxscharge of his or her duﬁes on behalf of the Coxporauon '

or its subsidiaries.

» 42 Condifions Precedent and Representation of Persons Indemmﬁed. Except in

a criminal procwdmg, the right to indemnification shall be condmoned upon the director, officer or
employee takmg the following actions: '(a) promptly dehvenng to the Corporation a copy of the
summons, complaint, process, notice, demand or pleading commeﬁcing any such claim, demand,
suit, act_ion or proceeding, (b) contemporaneously requcsﬁng that counsel to the Corporation be
appomted as counsel to the director, officer or employee in the defense of such cla.un, demand, suit,
action er proceeding, and (c) fully cooperaung, m the-makmg of such defense in the event that a
requmt for represemahon by counsel to the Corporaﬁan is accepted.

In accordance with the indemnification provided under this Article , the. Corporatlon may,
elther by 1ts own staff counsel or by ouimde counsel of its chmce, assume the represenianon of any

director, officer or employes, except in situations in which (a) choice of counsel is govemed by
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Amended: February 28, 1997
Effective: May 13, 1997

statute, or (b) the Corporation's counse] determines that it is ‘inappropriate or madvxsable for such

person fo be represented by counse] chasen by the Corporatlon

" Inthe event the Corporation does not assume sach ;epresentaﬁon, suchperson shall have the
right to engage pnva‘ce counsel of his or her choice and the Corporation shaﬂ have the obhgauon of
inderonification for ﬁna.uclal loss and reasonable fees and expenses of such pnvate counsel as
provided in this Article and, o the extent apphcable Article Seven of the Busmess Corporation Law,

except ﬁ}at, the Cozporatmn ptrrsuant to starute andasa condmon to indemnification by the State

of New York, shall, have the authority to require appropriate groups of persons to be represented by

the same counsel.

‘43 Advances of E@gnse (a) Directors and Oﬂcer A dlrector or oﬁicar who
becomes a party to an action or pmcwdmg may request that the Corporaﬁon advance expenses

pending the ﬁnal dJsposxtzon of such action or proceedmg Such advancement shaIl be made in the

manner delineated by §723(c) of the Business Corporation Law

(b))  Employees. Rcasonéble Iitigéﬁon expenses incurred by an employee

Who becomes a party to an acuon or proceedmg may be pazd by the Corporation from trme. o time

. pendmg the final dlsposmon of such action or procesding without necessrty for any authonzanon,

ﬁndm.gs, or other action by the directors prior to the making of such advances provided, the

advancement shall be made in the manner dehn\.ated by §723(c) of the Business Cozporahon Law, =
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Amended: February 28, 1997
Effective: May 13, 1997

At any time prior to the final d15pcsmon of such action or proceedmg the directors may
defermine, or provxde for the determination of the reasonableness of expenses sought to be
advanced. Addztzonally, the directors may (@) make a prehmmary ﬁndmg that the employee clearly
did not act, in good Faith, for a purpose reasonzbly believed to be in the best interests of the
Corporation or its wbsidiéries or, in criminal actions or prbcéedings, in addition to the abo?e, that .
the employee clearly did not have reasonable canse to believe that his or her conduct was lawfid, or
(ii) seek an opinion, in writing, from outside legal counsel with respect to that issue. If suc:h.a
preliminary finding shall be made or a negative opmmn on that issue shaﬁ be given, no further

| advances under this paragraph shall be made with respect to the cxpenses of such employec :
44 ectors' Liability, No director of the Corporation shall be personally liable
o the Cozporatmn or ifs shareholders for damages for any breach of duty as a d.lrector tmless a
| judgment or other final adjudication adverse to the director establishes that, in conmection Wxth any
‘such breach of duty (i) the acts or émis_sions of the director swero in bad fuith or involved intentional
miscon&uct ora _knowiﬁg violation of law or, (i) ﬂlé director personally gained a financial profit

or some other advantage to which the director violated §719 of the Business Corporation Law.

Article V

CONDUCT OF BUSINESS

5.  Powersof Execufion. (8) All checks and other demsinds for maney and notes

and other instruments for the payment of money shall be signed on behalf of the Corporation-by such-- - -~ we -
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Amended: February 28, 1997
Effective: May 13, 1997

officer ar officers or by such other person or persons as the Board may from time to time designate,

.(b)  Allconfracts, deeds and other instruments to which the seal of the Corporaiién

is affixed shall be signed dn behalf of the Corporation by the President, or such other DErson OF

persons as the Board may from time to time designate, and shall be attested by the Secretary oran

Assistant Secretary if such position has been filled.

{c}  All contracts, deeds and instruments shall be signed on behalf of the
Corporation by the President or sucﬁ,oﬁaﬁr person or persons as the Board or the President may from

Hme to fime designate.

52 Seal. The corporate seal shall have inscribed thereon the name of the

Corporation, the year of its arganization and the words, "Corpofaté Seal, New York."
5 3 Fiscal Year. The fiscal year of the Corporation shall end on March 31,

Article VI

SHARE CERTIFICATES

- 61 -~ Certificatsy (a) Certificates of shares in the Corporation shall be in sich

0:\PSRC\BYLERS , FEN
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R . Amended: February 28, 1997
- o Effective: May 13, 1997

form as shall be appfoved by the Board. They shall be sigﬁed I.>y the President oré Senic;r Vice
| President, and by the S;ecretary, Assistant Secretary or Treasurer, and sealed with the seal of the
Corporation. | |
' (b} Each certificate reprcsenimg shares of the Corporanen shall bear the foﬂowmg
legends which shall be uoted thereon consplcuously'
"The certificate of incorporation pursuani to which this certificate was 1ssued
contains 2 pgoylsxon increasing the staiutory norm for sha:eholder and

director guorums and votes”,

6.2  Lost, Stolen and Destrozed Ceruﬁcate In the case of lost, stolen or

destroyed cerhﬁcates new cerﬁﬁcates may be issued to take the place thereof upon receipt by the
Corporation of such bond of mdemmty, and under such regulations, as shall be prescnbed by the

" Board of Directors, but the giving of a bond of mdemnrcy may be waived by the Board.

Article VII
, . O
| 7.1, Any contract 01; other transacﬁo-n b@ﬁfveen the Corporation and anj other
corpcraﬁc;n, firm, association or other entity in which one or .more of the Corporation’s directors

61' officers have z substantial financial interest, shall be either void or voidable for this reason alone.
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Amended: February 28,1997
Effective: May 13, 1997

- >Article .VHI
STATUTES
81 BCL and UDC Act. This Corporation is ;rganized'by UDC under and
purstant to the New York State Urban Developmént Act of 1968 as amended and the .Bus'mess
Corporation Law c;f the Stéfe of Ne%v‘ York. All functions of this Corporation are subject to the
provisions of such Iaﬁs and such other rules, regulations, policies, procedures and guidelines as are

now or may hereafter aj:ply to or be adopted by UDC.

Article IX
AMENDMENTS
9.1  Amendments, These By-laws may be amended or repealed at any meeting 5f the

Board provided that notice o‘f the proposed amendment shall have been contained in the notice of

the mesting.
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*: ‘CERTIFICATE GF AIV.&ENDMENT -
OFTHE
CERTIFICATE OF INCORPORATION
: OF o
PENNSYLVANIA STATION REDEVELOPMENT CORPGRATION

UNDER SEc'fﬂON 805 DF THE BUSINESS CORPORATION LAW

The undersigned, being the pras1denﬁ and the sedremry of Pcnnsylvama Station
Redevelopment Corporauon, do hereby certify ar;xd set forﬁl .

(1Iy "~ The name OE the cozporancn is Pehmsylvania StaﬁcrLRedcvc!opmcﬁt Corporation:

(2 The ccrtxﬁcatc of icorporation of Pennsylvamia Statfion . Redevelopmam
COrpDratIOIl was filed by thb Dcpamneﬁt of Stats on the 31" dai of August, 1995

(3)  Paregraph (i) of the ccmﬁcate of incorpuation of Pcnnsylvama Station
Redevelopment Corporation, which sets forth the name of the dozporataon, is bereby amended to
read: : .

(1) The iname of the corporaﬁon 18 Moymhan Station Development '

Corpombon.

{4y  This amendmmt to the ccrtzﬁcate of moorpa»rahon of Pennsylvania Statwn o

Redevelopment Corporation was authorized by lvote of the bo,ani of directors followed by the
affurmative vote of the holders of a majority of 2l outstanding shares entitled ta vote tbcreon by
unanimous consent of sharehclders dated as of J an&ary 13, 2004

N WITNESS WHEREQCF, the tmdersxgned have cxccu‘ﬂcd and signed this ccmﬁcaie this

third day of Febmary, 2004 . ' i

: mgj&

Name: Mdm
thle Pres;dcnt

lA

E b M T,
¢ Name: Eileen McEvoy a
‘Titles  Secretary

)

s



State of New York  } __
- Department of State }

I herelry certify that the ayumexed copy hasbeetzcamparedwitfzthe'oﬁgz’ml document filed by the Department of
State and that the same is a true copy of said erigi

Witness ry hand and seal of the Department "f‘st“t; on February 6, 2004
. . R . ’

DOS-208 (Rev. G3/02)
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CERTIFICATE OF AMENDMENT
To The .
CERTIFICATE OF INCORPORATION
. | "OF : ' :
PENNSYLVANJA STATION REDEVELOPMENT CORPORATION

Under Section 805 of the Business Corporation Law

- THE UNDERSIGNED, being the President and Chief Exeoutive Officer of the New York
State Urbar Devclopmem‘Corporaﬁoh, the sole shareholder of .the Penmsylvania Station

Redevelopment Cor'por&tian, does hereby certify and set forth:

1) The name of the corporation is the PENNSYiVANIA STATION

REDEVELOPMENT CORPORATION {the "Corporation";

2)  The(Certificate of Incorporation of the Corporation was filed by the Department of

State on the 3]st day of August, 1995;

3) The Certificate of Incorporation of the Corporation is hereby amended as follows: | A
(8)  Paragraph FIFTH of the Certificate of Incorporation which sets forth the

number of shares that the’Corporation shall have authority to issne and the namc.of

-

TAUSERS\LSMPSRCIPENNSTAT.AMN
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the sole shareholder is amended by deleting the last sentence of that Paragraph and

replacing it with:

" *“ The shares of the Corporation shall be issued as follows:
New York State Urban Development
Corperation d/b/a Empire State ' )
Development Corporation (“ESDC”) " 51Shares .
Federal Railroad Administration (“FRA”)  24.5 Shares

New York City Ecopomic Development .
Corperation ("EDC") ", - 24.5 Shares”

“(b) Paragréph SEVENTH of the Certificate of Incorporation which sets forth the A
super majority voting requirements for the Board of Directors is a.mczided to

by deleting the entire Paragraph and replacing it with the following:
"SEVENTH: The affirmative vote of a majority of the directors present .

and voting, which shall include the vote of at least one City Rep, one

 State Rep and one Federal Rep (each ferm as defined in Paragraph -

JAUSERS\LSM\PSRC\PENNSTAT AMN V




Eleventh below) shall be necessary for the transacﬁun of all items of

business of the Board of Directors of the Cerporation except that the

unantmois sffirmative vote of the directors present and voting shall be

required for the following actions:

o TNUSERSILSMIPERCIPENNSTAT.AMN

 election of the Chairman of the Board’

election of the Vice Chakﬁan_uf the Boar‘(i. ,
zuthorizaﬁuz; to execute confraets fn excess of $50,000
anthorization to initiate, discontinne or settle lLitigation
brought by or zgainst the Corporation e_ic_:g__gﬁ with
respect to matters i which the issne involved zs money
ﬁnd Phie monetary amount is less than $10,600

autherization fo form subsidiaries

. election and dismissal of all.corporate officers

anthorization to adopt precurement procedures
authorization te adopt investment procedures
approval of the stmctr;re of the pro jecf team

approval of the mrtral ﬁnancmg plan and any revisions
thereafter .

approval of the initial project master plan and schematie

- design any revisions thereafter -

appi‘ovaf of the project budget and project bu&gef

"amendments or revisions



©

xiify approval of leasing plan for retal space and any .

amendments

xiv) approval of any tenant to occupy retail space ander the
Jeasing plan; and,

xv)  authorization to sell corporate assets.”

The following paragraphs are added to the Corporation’s Certificate of

Incorporation:

“NINTH:  The proportion of affirmative vo’;eé of the holders

of shares that shall be necessary at any meeting of sharehelders for the
transaction.of any businéss, including amendmenf;s to the Certificate of

Incorporation and the By-laws, shall be the vetes of a1l of the fssned and

- outstapding shares except that where at least one year has elapsed from

the date that the proposed redevelopment has been completed or
otherwise terminated and, all corporate funds have been: (i) disbursed
in zccordance with Board inthorization; or (ii) returned to the Funding

Partners in accordance with applcable fanding agreéments, the

. Corporation may be dissolved by the vote of .a majority of all the

outstanding shares.

“TENTH:  The quoram regquirements for any action requiring

2 vote of the shareholders shall be aJl shares entitled to vote thereon,

" JAUSERS\LSMPSRCIPENNSTATAMN 4



except that te dissolve the Corperation in accordance with Paragraph
Ninth of this Certificate of Incorporation, a majority of all cutstanding
shépes enfitled to vote thereon shall be a qtzﬂr&m for voting on sach

action; and

“ELEVENTH: The shareholders shall elect and maintain in
| m‘:‘ﬁsce,t six directors | which shall include two New York | City .
© representatives (the "City Re.ps") designated by the Mayor of the.City

of New York, twe New York State rgpresenfaﬁveg (the "State Reps™),

designated by the Governor of the State of New York, and vtwo Federal

govérnment representatives (the."Federal Reps™): The Secretary of

' Tr&nsport#tinn and fhe Administrator of &w Federal Railread
- Administration or their designees, (The City of New York, State of New

Ygrk aﬁd the Féderal Govemmexit are herein individually referred fo as

"Fnﬂ&ix.tg Partaer" @d coHectively as'the "Fu;lding Partners™,) |

. ' K

In the event nfany vacancy on the éaard of Directors caused by

death, resignation or removal of a director, the compesition of the Board

of Directors skall remain as set forth :;.bove. The shai‘eholéers shall fill
the vacancy, in acct;rdance with the Corporation’s bylaws, with 2=

representafive designated by the appropriate Fn'nding Partner.
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“TWELFTH: A guorum for the fransaction of any business at
. the meetings of the Board of Di;ecthrs shall consist 6f nof Jess thana -
mzjority of the entire Board and shall include af least one City Ref;, one

State Rep and one Federal Rep.

| “THIRTEENTH: Each director may from time to fime, in
- accordance with the Corporation’s by-laws, name a ﬁesignee who shall

act in such director’s stead af any meefing of the Board of Directors.

“FOURTEENTH: Any contract or other transaction between
th; Corporation and anf other corpﬁréﬁun, firm, association or other |
entity in which one or more of fhe Corporation’s directors or oiﬁéers.

" have a substantial financial intere#t, shaﬁ be either v;oid or voidable for

this reason alone.

, =ﬂFIFTEE1‘¥TH: Each certificate reprlesenting shares of the
Corpofaﬁun shall bear the following legend, Which shall be noted
t.her'eon conspicucusly: ‘ .

’The Cerﬁﬁca_te of Imcorporation pursmant to which this
_certificate  was jssued contains a provision ‘increasing the

statutory norm. for shareholder and director gquorums and
votes, " : . - L s
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4) This amendment to the Certificate of Incorpora‘uon for the Cozporai:ton was

authorized by a unanimous vote of tbe Board of Dn‘ectars and the uhanimous written consent of the

sbz.reholder

IN WITNESS WHEREOF I have excouted an subsceibed his Cerificte and do affim the

~ foregoing as true under the penalties of perjury this 41‘]1 day of April, 1997,

Charles A Garganof ﬂ o
President and Chief Execitive Officer
New York State Urban Development

Corporation

Sole Shareholder. of the

Pennsylvania Station
Redevelopment Corporation

MUSERS\LSMIPSRCIFENNSTATAMN ’ ?
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’ CERTIFICATE OF AMENDMENT ,} -
) T0 THE
CERTIFICATE OF INCORPORATION 4
. oF ’
-« - .PERNSYLVANTA STATION REDEVELOPMENT CORPORATION
' Under Section 805 of the Business Corporation law .
! =
— ' J
' ™
New York State‘Urban Development Corporation
Attorney(s) for Pennsylvania Station Redevelopment Cornoratlon
. ) Oﬁce and Post Ofice Address, Telephons
. X : 633 Third Avenmue — 37th Floor
\j}‘{j New York, New York 10017
= : - & ~
s "
. = . . }
_ STATE OF N—W Y{}RK Service of a copy of the within
LR . . .
To ‘ DE?ZP ﬁke’:{él ;‘}I, T M'E - is hereby admitted. .
FILED May g g 1987 Dated: . 9.
TAXS_ | |
BY:__ J Jiu
Attorney(s) for . . p ew Yoﬁt
. = /
r )
PLEASE TAKE NOTICE: ‘
'l NOTICE OF ENTRY :
that the within' is & { ce.rtzﬁed '} true copy of a :
duly entered in the office of the clerk of the within named court on 19
[ WNOTICE OF SETTLEMENT
that an order - of which the within is z true copy
will be presented for settlement to the HON. . _ onme of the judges. of the
. withia named Court, at , e .
cem’ oo l9 e .M : e }
Dated,
Yours, ete.
tk . i - . )
N -



State of New York }
Department of State )

e original document in the cusiody of the

I hereby certify that the annexed copy has been campM with
Secretary of State and that the same is a true copy of said original,

MAY 13 1997

W”messmy.haudmdsmlofmeﬂepmmmofmgn
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*roanpnnt®

Special Deputy Secretary of State .
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CERTIFICATE OF INCORPORATION
OF
PENNSYLVANIA STATION REDEVELOPMENT CORPORATION

Under Section 402 of the Business Corporation Law

THE UNDERSIGNED, being a natirral person of the age of eighteen yeérs or over, for the -
- purpose of forming a corporation pursuant to Section 402 of the Business Corporation Law of the

* State of New York, does hereby certify:

FIRST: The name of the corporation is PENNSYLVANIA STATION REDEVELOPMENT

CORPORATION (the "Corporation”);

'SECOND: The Corporation is to be & subsidiary of the New York State Urban Development *
Corporatxon ("UDC"), as authorized by Section 12 of thc New York State Urban Development

Corporation Act (the "UDC Act™);

m: The purposes fo.r which the Corparation i.sfonned are 10 facilitate performance of -
the essential governmental functions entrusted to UDC under tﬁc UDC Act and to éxercise all or any
part of such puf:lic ﬁmctions, in furtherance of an agreement arﬁong the State of New York, The City
of New York ("Czty") ‘the Federal Railroad Administration and the National Raﬂroad Passenger - |
Corporation Wlﬂ'l respcct to the redevelopment of the James AF arley Building and Improvernents -

1o the emstmg Pennsylvania Station and encillary Service Buﬂdmg as an intermodal transpcrtamon

facility. The Corporahon shall have all powers conferred upon a business corporatzon by the laws



of the State bf New York. .

FOURTH: The office of the Corporation is 1o be located in the City, Comty and Stats of

New York,

FIFTH: The aggregate number of shares which the Comoraﬁdn shall have authority to issne
is one himdred (100) shares of Common Stock, of one class only, with a par value of one cent

($0.01) per share, UDC shall be the sole shareholder.

SIXTH The Secretary of State of the State of New York is hereby desipnated as agerzt of

the Corporahon wpon whom process agamst the Corpcrailon may be served. The' post office addrcss

to which the Secre’fary of State shall mazl & copy of any process agamst the Corporation served upon

him/het is:
Pennsylvania Statiori Redevelopment Corporation
ofo New York State Urban Devciopmcnt Corporahon
1515 Broadway

* " New York, New York 19036

Attn: General Counsel |

' SEVENTH: The vote of two-fhirds of the directors prosent and voting shall be necessary for

the frapsaction of a;:y‘i:tém of business by the Board of Directors of the Corporation except that the

unanimous vote of the Board of Directors shall be required for the following actions: ... .. ... .. ...

N



. A)’

B)

D)

o

election of the Chairman of the Board

election of the President and any Senior Vice Presidents (or therr ftmcﬁonai A
equivalents however entitled);

approval of the structure of the projéct team; .
approv;ﬁi of the initial financing plan;

approval of the Initial projecf master plan and schematic design;

-approval of the budget and budget amendments;

appi'oval of major contracts and consultants;

~ approval of the leasing: plén Tor the retail space; and,

approval of any fenant to occupy retail space under the léasing plan,

EIGHTH: Under the provisions of Section 22 of the UDC Act, the Corporation, is exem§t .

from payment of the franchise tax.on business corporations imposed by Article 9-A of the Tax Law

of %he State of New York.

IN WITNESS WHEREOF, I have execnted and subscribed this Certificate and do affim the

foregbing as true under the penalties of perjury this 22 day of Auéust, 1995..

. Laurentina S. McKetney Butler, Hicorporator _
c/o’ New York Stzte Urban Development Cozporahon

~ 1515 Broadway . -
New York, New York 10036 :
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