MOYNIHAN STATION DEVELOPMENT CORPORATION (MSDC)

Legal Name, Address and Contact Information

Moynihan Station Development Corporation
380 Ninth Avenue
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
Ronald Batory
Carolee Fink
James Patchett
Gerrard Bushell
Mehul Patel

Officers:

Michael Evans, President
Elizabeth R. Fine, General Counsel
Vacant, 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 31t 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 status on budget and 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 lJersey, and the Metropolitan Transit Authority. In addition to being the entify receiving the
project funds, the subsidiary must maintain and enforce the project’s general project plan,
including zoning override power for the project’s use and the disposition of Farley complex
transferable development rights and payments 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: Febrrmary 28, 1997
Effecfive: May 13, 1997

PENNSYLVANIA STATION REDEVELOPMENT CORPORATION
RENAMED MOYNIBAN STATION DEVELOPMENT CORPORATION
AS OF FEBRUARY 6, 2004
BY-LAWS®

Arficle T

SHAREHOIDER

Bt Shareholder. As specified in the Certificale of Inct-)rporaﬁon of the -

+ Pennsylvania Staﬁon’Rédﬁveiopmen% Corporation (“C@ﬁon”), the aggregate mumber of

capital shares which the Corporation shall have authority to issue is one hundred (100) shares of

Canimon Stock, of one class cﬂy, with a par value of one ceni‘ (30.01) per share. Such shareg
shall be issued o the parties and in the amounts set forth below |

T

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

Corporation (“ESDC™) 51 shares
cheral Raflroad Administration (“"FRA”) ' 24.5 shares
New York City Economzc ' :
Development Corporation (“EDC”) 24.5 shares

12  Transfer of Shares. No assignment or transfer of shares in the Corporation
shall be effective without the prior written consent of all other shareholders which consent shall

not be unreasonably withheld or delayed. -



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

1.3 Mestings of shareholders. (a.). All meetings of the sharcholders of the
Corporation may be held in Washingto on, DC, Albany, New York or New York City, as the .
shareholders mey designate. The plac at which any mesting is fo be held shall be specified in fhe

notice of such mesting.

() The anmual méeﬁng of the shareholders for the purpt}se of electing dn'ectors and
' transacting any other business asfmay be propér shall be held either (i) at 10:00 Al\ri. on the first
“ Thursday in Decembé:r,,uﬁless suchdayisa Iegél hoﬁday, in which event the meeting shall be held
-at the same time t;n the next Eusiness day, or (i) at such other fime and date, not more than thirteen
months after the last preceding anmual mesting, as the Boad of Directors of the Corporation (the-

"Board") shall designate.

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

accordance with §1.5 hereof, at any time, af the request in wrmng of any shareholder,

14 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 meefing can hear each other.

Participation in & meeting by such means shall constmrte presence in person at such meefing. Inany
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Amended: Febreary 28, 1597
Effective: May 13, 1997

stich case, the minntes of the mesting shall indicate which shareholders parﬁcxpated in the meetmg
by such means, 4

- 1.5 Noﬁce of Shareholder Meetings. Written néﬁc:e of each mesting of
shareholders shall be gzven fo the shareholders by the Secre:ta.ty not fess than ten or more than thirty
days befors the mesfing. Such nouce shall set forth tbe place, dai's hour andpurpose or puTposes
-' and, in the case of special meetmgs indicate that the notice is being issued by or af the direction of
the person or persons ca]lmg the meeﬁng No such nouce of any meet'ng necd be given o a
shareholder :f that shareholder ﬁles a written waiver of notlce ﬂ:erecf with the Secretary, srthcr '
before or afier the meeting. The attendance of a shareholder at a meeting of the sharehoiders,
without protesting prior to. the coﬁclusion of the meeting the lack of notice of such mceﬁﬁg, shall

constitete a waiver of notice of such meeting,

1.6 Quorom end Vote of Sha:eholdcr ‘ (@) Ai eacb and every mcctmg Df the
: shareholders, gvery s.hareholdﬁr shall be entitled to vote in person.

®) Ths pmporﬁon of aﬁmmtwe votes of the holders of shares that shall be |
necessary at any meeting of shareholde;s for the .tcansachon of any business, mcludmg &mendments
. tothe Certificate of Incorporation and By-laws, shall be the votes ofll of e issued and outstanding
shares of he Corporstin except, where ot st ome ear has lspsed from e difohat the proposed.
redcvelopnient of PennéylVaﬁia Station, as contemplated by the Memorandum of A greement and

. Memorandum 6f Understanding dated Angust 19, 1994 and July 27, 1995, respectively, has been |
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Amen&e&. Febmary 28, 1997
* Effective: MayB 1997 '

complsted or othsrwzse tmnaicd and, all coz;noraie fimds have becn. @ dzsbursed in accordance
| Wzth Board authonzatmn m:ld/cr any govenmg agreements or (if) retumed to the Funding Partnﬁrs
in amordance Wiﬂl any applicable fimding agreement, the Corporaﬁon may be dissolved by the vote
of g magonty of all the outstanding shares; and,

(c} The proparhon of shares, the holders of W}nch shall be present at any meeting of »

sharsholdsrs m order to constitute a quorum for the transac’aon of any busmess shall be all of the
issued and outstanding shares of the Cozporaﬁon except that for chssohxﬁon of the Ccrperanon in
accordance with (b) above, a majonty of ali outstanding shares entitled to vote thereon shall be a

quomm for such action.

1.7  Election of Directors and Vacanczes. (8)- The sha.reholdcrs shail electand

mamtam m office, six dzrectors whlch shall include two Ncw York City representatives (the “City .

-Reps™) demg:nated by the Mayor of the City of New York, two New York State represanmnves (the

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

rcpresenta“!:ves (the “Federal Reps "): The S@crcta.ry of Transporlaﬁon and the Adnﬂmstraior of the
" Federal Raflroad Admlmstrzben, orheirdesigness. (The Cy of New York, State of New York and
the Federal Govermment are mdnnduaﬁy referred to as “Fundmg Partner” and collecﬁvely as the
“Fundmg Parfners”) Each Fzmdmg Partner sha]l, use reasonable efforts to notify each shareholder

at least ten (10) days in advance of the sharcholders” meeting in which such election shall take plafce,

of the names of the gii;ectcrsldesignated to be elected. ' - R
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Amended: Febraary 28, 1997
Effective; . May 13,1097

(b} In the event of any vacancy on the Board_ of Diractofs caused by deatﬂ, }
resignation or removal of a director, the composition of the Board of D:rectors shali Temein as set
* forth above. Prior to &n election by the sharahoiders to £ill a vacancy, the appmpna:te Funding

Partner shall notify each shareholder, as soon-as p:acﬁcabla, of the name of the individeal desipnated

to &l thzt vacancy The shareholders shall fill the vacancy with & wp’gﬂs L

appropnatc F zzndmg Partner,

1.8 Action Without g Mesting. thnevsr under tha New Yor_k Business

Corporaﬁcm Law shareholders are reqmred or permitted to teke any action by vote, such action may
be takcn without ameehng ifa consent in writing, seﬁmg forth the action so faken, shall bs szgned
by the holders Gf all ou&stanémg shares entitled to vote ’ehereon.

Article I |
BOARD OF DIRECTORS
I Numbér and Qualifications of Directors, The Board shall consist of the six

menibers set forth in §1.7 zbove. Any mdmdual serving as a director by virtue of their bolding an

official posifion with the New York City, New York State or Federal governments shall cease
automafically to serve asa chrector of the Corporation upon their rc;signaﬁon or removat from such

official posﬁion. Bach director shall be at least twenty-one years of .age.
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Amended: February 28, 1997
Effecfiver May 13, 1997

-. 22 . ﬁlection of Directors a:;d Vacam:iés. The dlrectars to be nominated and .
elected by the shareholders shall be dcsignated by the Funding Partners as set forth in §1 7. Each
director may designate a representai:xve to attend aud participate in any meetmg n hzs/her stead in
accordance with & 15 Aay vacancy in the Board caused by the death, resxgnahon or remeval of
a director, orpmsuantto thetcmls of the pracedmg §2 1, shall be filled by the shareholders, in 2
manner consmtent with §1.7(b) above Unless prior thersto a dirsctor 1 resigns, dies, is removed or
ceases to serve pursuant to §2.1, each director shall hold office for a period of one year and wmtil his

or her successor has been elccted and has gualified in aocordauce with §1. 7(a}

2.3 . -Chairman of the Board. The Chairman of the Board shall be elected by a
unanimous vote of the directors present. The Chairman shall serve 2 one year term ami shali preside -
at all mestings of the Board. He or she shall have such other powers and parform such other duties

- as may be prescn"bed from time to fime by the Boari
24 Vice Chairman, The Vice Chairman of the Board shall be electod by &

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

-preside at all meetings of the Board &t which the Chairman is not present.
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Amended: February 28, 1097
Effective: May 13,1997

2.5 Rﬁszmattons Resignations of directors must be in wntmg and' shall be
effective upon the date of receipt mereofby the Secretary or upon an effective date sPecx:ﬁed thcrem,

 whichever date 1s {ater,

" 26 Rem.g';ra'l of Directors. Any director may be removed at any time, 'with or
without cause, by the shareholders. Nomﬂxstandmg §1.6(c), a duector may be rcmoved, withouf
cause, by the sole vote of the shareholder reprascnnng the Fundmg Parmer that designated sm:h

director.

2'7 Powers The business of the Corporaﬂon shall be managed by the Boaxd e
accordance with the Certificate of Inoo:poraﬁon, as arncnded, and these By-laws. The Board shall
exercise all such powers of the Corporation and do all suchlawﬁﬁ 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 shareholders.

2.8 . Meetings of the Board, A meeting of the Board may be called by the
Chaman or any two members of the Board. Except fof the first meeting of the Board, the Secretary
shall use reasonzble efforts to give the directors 50 days noﬁce_, but in no event less than 10 days’
notice, for all meetings of the éoari Such nc.:tice shall state the purpose for the mesting (which

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

such notrce need be given to any director who atfends the meeting without protesting, prior thereto' )

or at is conmmencement, the 1ack of notlce to him or her or who files a Wmien waiver of notice

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

2.9  Nofice, Whenever notice is tequired to be given fo the directors, such notice
'shall be given, in writing, af the address or fax number that appears in the corporate book. Notice
shall be deezned given: (&) by hami, upon ifs delivery, (b) by fax, upon c;omplete& transmission;

and (c) by overnight mal, on thé day following the day deposited with an overnight courier. . -

2.10  Quornm of Directors. A quornm for the transaction of business at mestings
of the Board shall consist of not less than a mqonty of the entire Board and must include at least one
o City Rep, onie State Rep, and one Federal Rep. In the absence of 4 quarum at any duly scheduled
or duly called meefing, a majoﬁﬁ of the directors present may adjourn the meeting from time to
time, without notice other than annouﬁceﬁzent af the meeting, mtil a qﬁorum is present, a% which
E : timc; any Eusiness may be transacted which might have been transacted at tbai meeting as originally

scheduled.

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

directors present'a.nd voting, which shall include one vote from the City Reps, one vote from the

- State Re;i& nd one vots from the Rederal Reps, shall be necessary for the transactionofallitems ... .. ...~
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Amended: February 28,1997
Effecfive: May 13, 1987

of business by the Board of fhe Corporation excepf, the following actions shall requive the

unanimons vote of all directors present and voting:

)

B

i)
K

D

m»}‘

Election of the Chmrman of the Board;

Election of the Vice ‘Chairma.n of the Board;
Aunthorization to execute contracts in excess of $50,000;
Authorization to initiate, dlsccntmue or setle litigation brougtit by or against |
the Corporation exeept with respect to matters in which the sole issue
%nvolveél is money and the mgﬁetm'y amount is under $10,000;
Authorization to form subsidiaries; |

Election and dismissal of all corporate officers;

Aﬁthoﬁzaiion to adopt procurement procedures;

Auﬁo&aﬁon to adopt investment procedures;

Approval of the simﬁtu_re of the project team;

Approval of the initial financing plan, and any zevisions thereafter

‘ Approval of the initial project master plan and schematic desxgn, and any

revisions thereafler;

Approvak of the project budget and any pro;ect budget amendmerits or

. I‘C‘VISEOB.S'

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

E ﬁ)’ -~ Approvil of any tenant to occupy retail space under the leasing plar; and -~ '
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Amended: February 28, 1997
Effectiver Mey 13, 1997

0) Axthorization to sell corporate assets.

2.12 M_eeﬁgg by Conference Telephone. One or moré members of the Board or

of auy commiitiee may par&mpabe in any meefing of the Board or of such committee by means of
eonfercnce telephon= or similar commumications equipment by means of which all persons -
paruclpatmg in the mestmg can hear each other, and parhczpaﬁon in a meefing by such means shall
| -constitite presence in person at such meeting. In any such case the minmtes of the meeting shall '
‘indicate Wklch members of the Board or of such committes perticipated in ﬁ:e meeting by such

means,

213 Commmittees. The Board of Directors may appoist, by vote, commzttecs of at
N Ieast three Board members and may delega.tc such powers and duties fo them as the Board of

'\

D:rectors may deem a&vxsable Each such commme shall inclnde one City Rep, one State Rep and

N
~ one Federal Rep.

2.14  Compensetion -of Directors. No-dvector of the 'Corpdréﬁon shall receive, -

directly or indirectly, aﬁy salary, c;)mpens'éﬁon or einolui:nenf from the Corporation, éxcépt as

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

2.15_ Director }_)esigécs. Bach Director of the Corporation may, from ﬁﬁe 1o time
by prior written notice .aclivcreci’ to thé Secretary of the Corporation, designate an individual, of at
least twenty-one years of age, as such Director’s designee, and such desigxiee may act i such
 Director’s stead at any mesting of Directors. Such notice shall (i) state the name and residence
address of such designee, (i) confirm that the cieéigﬁéé is ;t least twenty-one years of age and (i) ‘
be signed by the Director in whose stead such designee will act, Such designation shall be \'falid
until the een:ﬁcr of the tcrﬁzinaﬁon of such Director’s term by death, rcsignaﬁon, expiration or

-removal or the receipt by ﬂlC.CO'IpDIBﬁOIL’S Secretary of wm:ten notice, signed by such Director,
revoking the designaiign. The Corporaﬁon’s Sa&etary shalt provicfe each of the Corpﬁraﬁon’s
shareholders witha r-:opy of each such dcsignaﬁon and revocation.

4 In the event that aniacﬁon reqmred or permitted to be ta.zkan by the Board or any'committge ‘
thereof i;; taken at a meeting of the directors in which any designee participates, such action shall
require the cox;seﬁt in wri_tingof the Board mtj,mbers entitied to vote ﬁasreon for the adoption of a v
resolution authorizing the action. The reéoluﬁon and Writteﬁ consenté thereto b$r the members of

the Board or committee shall be filed with the minuieé of procesdings of the Board or committee.

- Article I
OFFICERS
3.1  Number. Flection snd Co@enSaﬁon. The principal officers of the

Corporation shall be the President, ne or more Semior Vice Presidents, one or more Vies Presidents,
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Amended: Febreary 28, 1997
Effective: May 13, 1097

a Secretary and a Treasurer, each of whom shafl be electéd by the Board, in accordance with §2.11,
at such time as tile Board may determine, The Board may elect such other officers havmg such }
" powers and duties as tha Board may determine, Two or more officers, except those of President and
Secretary, may be held by the same ie person, The salaries of the prmmpal officers of the ‘Corporation

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

3.2 Temand Rsmoval Unl&ss heor she resigns, diss or is removed pnor thereto,

each officer of the Corporation shall hold oﬁica um:d his or her SBCCESSOr has been chosen and has
- qualified. Amy person elected or appointed by the Board mizy be removed at any time, with or
without canse, and, alf vacancies may be filled &f any time, by vote of the Boarci in accordauce with
- §2.1L Any other employee of the Corporation may be removed at any time, with or Wrt‘aout canse,
by the Prcmdcnt or by any supenor of such employee to whom the power of removal has been

delegated by th:: President.

33 Mng The President shaﬂ have general s;lpervision and direction of the
* business of the éorpuraﬁon, shall ses that all ordérs and resolutions of the Board are carried into f
effect, and shall be a ncﬁ—vcﬁng member of all commrttees appointed by the Boatd, The Preéident
shall have such other powers and perform such other duties as may be preseribed from time to time

- by the Board.
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Awmended: Febreary 28, 1997 )
Effective: May 13,1997

34. Senior Vice Presidems. Rach Senfor Vice President shall have such powers
and perform such duties as may be prescribed from time to time by the Board or the President Tn
the absence or disability of the President, a Senior Vice President 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 ahéence ‘
or disability of the Présider;t, a Vice President designated by the Board may be vested wﬁh all the

powvers and anthority to perform all the duties of said officer.

3.6 Secretay. The ’Sccrstary sth attend all sessions of thé Board and all
meetings of the shareholders and record all votes and the miniutes .i}f all proceedings in a book to be
kept‘for tbat'purpoée. The Secretary shall i:erfoxm like duties for the standmg committees Whm‘l

recpﬁred. The Secretaiy shall give, or canse to be given, notice of all meeﬁgé of the shareholders
and of the Board wﬁsn notice is required bf th&sc By-laws. The Secretary shall have custody of the
seal of the Corporation, and, when anthorized by the B@d or when any instrimment requiring the -
corporats seal to be afﬁxed shall first have been signed by tbc Cheirman of thE Board, the Preéidént
| ora Vice Presid;né, shall affix the seal o such instrument and shall attest the same by hm or hﬁl:‘
signature. The Secretery shall have such other powers and perfornﬁ such other duties as may be

™ preséribed from time fo time by the Board or the President.
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Amended: Febnxaxyzs 1997
Effective: Mzy 13, 1997

3.7 Assistant Secrefaries. Bach Assistant Secretary, if one or more are appointed,

shall be vested with &ll the powers and aufhcrrized, in the absence or disability of the Secretary o
perfcnm all the duties of the Secretary, Each Assrstanr Secretary shall perform such other duties as

may be prescribed from fime to time by the Boam‘, the President or the Secretary.,

38. Treasurer The Treasurer shall be tbe chief financial ofﬁcer of the

' Corporaﬁon, The Treasurer shall have custody of the corporate funds and securities of thc
Corporaﬁon, shall keep full and accirate accomis of receipts and disbursements in boaks belonging

to the Corporation, and shall deposit all moneys and other valuable effects in the name anci to the
| credit of the Corporation in such depositaries as may be designated by the Board, The Treastrer
shall disburse the funds of the Corporation, teking proper vaucﬁers for such disbursements, and shall

render to the President and the Board, at the regular meetings of the Board or whenever any of them

may require it, an account of all his gr her transactions as Treasurer and of the financial condition.

of the Corporation. Treasurer shall have such ofher powers and perform such other duties as may

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

3.2 Assistant Treasurers. Bach Assistant Treasurer, if one Or more are appointed,
* shall be vested with all the powers and attthorized in the absence or disabﬂity of the Treasurer to

perform all the duties of the Treasurcr Each Assistant Treasurer shall perfonn such other duties as

S may be prescnbed from ime o time by the Board, the President or the Treasm-er T e

0:\PSRC\EYLAWS , FEN . o 14

ey

v nies aoas



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

3.10  Dauties of Officers May be Delegated. In case of the absence of any officer
of the Cdrpoi'aiion, or'for anty ‘other reason that the Board may deem sufficient, the Board may
‘delegate, for the time being, the pbwers a;ici duties, o any of them, of such officer fo any other

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

, ~ Article v .
INDEMNIFICATION OF DIRECTORS. OFFICERS AND EM ELOYEES

41 ()  General Scope of Indemnification. 'I‘he provisio;xs of this Article for
R indemnification shall f}e in addition to and shall n'ot supplant é.ny inﬁsmn;lﬁcaﬁon by the State of
New York herstofufe or hereafter conferred wpon any Diractor, officer or employee by a statitte, by B
Sections 17, 18 and 19 of the Public Officers Law, or otherwise. This Article is t6 be constrized
liberally in favor of each Diiector, officer and er_'nployee of the Corporation to the fullest extent.
per;aittcd by Ala';xr, and any ambiguity, uncertainty or reasonable douSt as to facts, interpretation or
legat coﬁclusions shall bé réso_lj?ed in favof of such lji'rector, officer or employee. 'ihe pmi(isioné :
‘of ﬁs Article shall inur'e. only to the Dirécfcm; OﬁCEi;S_ or employeesA of the Corporaiiou orofits
subgidiaﬁes, and to their estates; shall not enlarge or diminish the rights of any other perty, and shall

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

(b)  Directors, Officers and Employees. Ofher tham as provided in § 4.4
. of these By-iawé,’tﬁe Corpor'&'ﬁdn.sizéﬁ, tdihefaﬂésféicténi permrﬁed by law, save harmless and
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indemnify any person (or his or her estate) who shall hiave scrved‘as a director, oﬁc@r or employee
of the Corporation or of & sixbsidimy vof the Corporation against ﬁﬁ:mcial loss and reaéonzbi'eh '
litigation expense incmred in conﬁecﬁoﬁ with any 'claim, demand, suit, action oz. précwding,
whether civil or cn'mina], or the défénse therebﬁ and ansmg .outiof (2) any transaction of the
' Corporaﬁon or of a subsidiary of the Corporatton, or (b} any act or failure to actby any such dzrector

' oﬁcer or employee while engaged m the &scharge of his or her duﬁes on behalf of the Corpora:uon .

or its subsidiaries.

» 42 Conditions Precedent and R.EDI‘CSC!}TE{}OH of Persons Indemmﬁed. Bxcept in
& criminal proceedmg, the right to mdemmﬁcatmn shall be condmoned upon the director, officer or

employee takmg the following actions: (2) promptly dchvenng to the Corporation a copy of the
summons, complaint, process, notice, dcmand or plcéding' commeﬁcing any such claim, demand,
suif, acﬁon or proceeding, (b) contsmporaneously reglesﬁ_ng that counsel to the Corporaﬁon be
appomted as cotmse] to the director, officer or employee in the defense of such c}azm, demand, suit,
action er proceeding, and (c) fully cooperaung, in the- ma.kmg of such defense in the event that a
reqaest for representzhon by comnsel to the Corporafmn is acoepted. | |

In accordance with the mdemmﬁcation provided under this Article, the. Corporatlon may,
eltbﬁr by 11'3 own sfaff counsel or by oumde counse! of its chmce, assume the rcpresenizﬁon of any
director, officer or employes, except in situations i which (8) choice of counsel is govemcd by -
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Amended: Pebruary 28, 1997
Effeciive: May 13, 1997

statute, or (b) the Corporation's counse! determines that it is ‘mappropriate or madvzsable for such

person o be represented by counsel chosen by the Comoratzon

" In the event the Corporation does not assome such ;eprcsen‘saﬁon? such inerson shall have the
right to engage pﬁvaie counsel of his or her chojce and the Corpc'ra"sion shall have thé obliﬁation of
indemnification for ﬁ.nancxal loss and reasonable fees and expenses of such pnvate counsel as
provided in this Arficle a:nd, fo the extent apphcable Arficle Seven of the Busmess Corporation Law,
except ﬁ}at, the Corpc}rauon‘ pmsu.ant to stahrte andasa ca;zdiﬁon to indemnification by the State
of New York, shail, have the anthority to require appropriate groups of persons to be represen’sed by

the same counseL

43 Advancesof Em_s_ s. (a) Directors and Oicer A dxrector or oﬁ:‘{car who

becomes & party to an action or pmmdmg may request that the Corporémon advauoe cxpenses

pending the final dispomuon of such aetion or proceeding. Such advancement shall be made in the

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

(b)  Employees, Rcasonéblgs ﬁﬁgéﬁon expenses incurred by an employee

who becomes a party to an action or proceeding may be paid by the Corporation from time to fime

- pending the final disposition of snch action or proceeding without necessity for any anthorization,

findings, or other action by the directors prior to the making of snch advances; provided, the

advancement shall be made in the manner delineated by §723(c) of the Business Corporation Law, ™ *
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Amended: February 28, 1997
Effective: May 13, 1997

At any time prior to the final dlspcxsmon of such action or prccecdmg fne directors may
. determine, or prcmde for the determination of the reasonableness of eXpenses soughi to be
advanced. Additionatly, the directors may () make a prehmmary finding that he employee clea:ly
did not act, in g@ Faith, fer & purpose reasonzbly believed to be in fhe best imterests of the
Cotporation or its subsidié;igs or, in criminal acfions or prbc;aeéjngs, in addition to the abo\;e, that - '
the employes clearly did not have reasonable cause to believe that his or her conduct was lawfid, or
(i) seek an opinion, in wntmg, from outside legal counsel with respect to that issue. If'such.a
preliminary finding shall be made or a negative opxmon on thai' issue shaH be given, no further
A, advances under this para.graph shall be made with raspect to the expcnsss of such employec :
44 ectors' Fiability, No director of the Corporation shall be personally Hable
to the Corporaﬁon or its shareholders for damages for any bmach of dui'y as a szector, Imless a
| judgment or other final ad_mdxcahon adverse to the d:rectnr estabhshes thai, in connection Wlﬂl any
A such breach of duty (i) the acts or omissions of the dlrector were in bad faith or mvelved infentional
zmsconduct ora kmwing violation of law or, (i) ﬁle 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

5.1  Powers of Execufi (a) All checks a:ud other demsinds for mcmey and notes

_and other mstruments for the payment of money shall be signed on behalf of the Corperahoaz-—bysueh~- b e
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Effective:r May 13, 1987

officer or officers or by such other persor or persons as the Board may from fime to fime designate. A

. (b}  All contracts, deeds and other instruments to which the seal of the Corporatién
is affixed shatl be signed on behalf of the Corporation by the President, or such other person or
persons as the Board may from ﬁme 1o ﬁnSe designate, and shall be atfested by the Secretary oran

Assistant Secretary if such position has been filled.

{c}  All confracts, deeds and instruments shall be signed on behalf of the
Corporation by the President or sucﬁ_oﬁ:er Person or persons as the Board or the President may from

time fo fime designate. -

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

Corporation, the year of its organization and the words, "Corpor'aié Seal, New York."
5 3 Fiscal Year, The fiscal year of the Corporation shalt end on March 31,

Article VI

SHARE CERTIFICATES

61~ Certifieatss: (&) Certificates of shares iﬂﬁ}e"CorpDIaﬁoﬁSbaﬂbé'i}i'siich'
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N ) Amended: February 28, 1997
- R Effectiver May 13, 1997

form as shall be approved by fho Board. They chall be signed i}y the President or a Semior Vice
‘ Presidém, and by the S;ecretary, Assistant Secretary or Treasurer, and ‘sealed with the seal Df the
Corporation. | |
| (b} Eeach certificate neprcsennng shares Df the Corporahsn shall bear the foﬁowmg.
legenés which shall be noted thereon consplcuously
"The certificate of mcorporation pursuani to which this certificate was; zssued ,
contains 2 p;oyzsxou increasing the stamtory norm for sharehol_der and

director guorums and votes™,

6.2  Lost. Stolen and Destroged Certiﬁéate In' the case of lost, stolen or

destroyed cerhfecates new cerhﬁcates may be issued to take the place thareof upon receipt by the
Corporation of such bond of mdcmmty, and tmdf:r such regulations, as shall be prescnbed by the -

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

Article VII
: . oR
7.1,  Any coniract 01; other transactic;n bc;éween the Corporation and aﬁy other
corporatlon, firm, association or other entity in which one or more of the Corporation’s directors

S or officers have a substantial ﬁnancxal mferast, shall be either void or voidable for this reason alone.
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Amended: Febraary 28,1997
Effective: Mgy 13, 1997

. 'AArticle.V]]I
STATUTES
81 BCL and UDC Act. This Corporation is ;rganized'by UDC under and
pursuant to the New York State Urban Developmént Act of 1968 as amended and the ‘Businsss
Cc;:pgraﬁon Law c;f the sﬁaz'c of New York, All functions of this Corporation are subject fo the
provisions of such L'st and such ofher rules, regulations, poficies, procedures and guidelines as are

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

Article IX
AMENDMENTS
9.1  Amendments. These By-laws may be amended or repealed at any meeting ;:)f the

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

‘the mesting.
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OF AMEND o
9?}‘ | CER’I"E‘IC}:I('}EF i & ‘m |
CERTIFICATE OF [NCORPORATION

OF
mmmvm STATION REDEVELOPMENT CORPGRATION

UNDER SECE{‘ION 805 '.DF THE BU SINESS CORPQRATIDN LAW

The undersigned, “ovmg the prcsadent ané the sedretaqr of Pcnnsylvama Station
Redevelopment Corporabom do hereby certify Eﬁld sat forth .

(IJ "' The name oE the cozporanon is Pcnnsyh’ama StzhouRedarciopmmt Corporaiam: - -

(2} The ccrtxﬁcatc of imcorporation of Pennusylvamia Stafion . Redcvelopmmt
Ccrporahcm was filed by rhb Dspamneﬁt of Stata on thc 31" dai of Angust, 1995

(3)  Paragraph (I) of the ccrtlﬁca‘ct of incorpuation of Pennsylvama Station-
Redevelcpmant anporanon, which sets forth thé name of the dorporat{on, is hcrcby amended to
read: .

(1) The iname of the corporatzon 1§ Moymhan Station Develcpmeat ‘
Corporatzon.

{4y  This amendmemt to the ccmﬁcate of mcazparaﬁon of Pennsylvania Stahon -
Redevelopment Corporation was suthorized by wote of the bofrd of directors followed by the
affirmative vote of the holders of a majority of 211 outstanding shares entitled to vote therean by
unanimous consent of shareholders, dated as of Ja amxary 13, 2004 ‘ o

N WIINBSS WHERECF, the tmdersxgnad have exccuﬁcd and signed this cemﬁcafce this
third day of February, 2004 o . i .. '

: mﬂ&

" . Name: Mxoha
‘ : thle Prwdent

".

wmmc—:&wc
¢ Name: Eileen McEvoy a4
‘Title:  Secistary




'State of New York } .
 Department of State }

L hereby certify that the amexed copy has beer: compared with the original dacument filed by the Depariment of
State and that the same is a true copy of said origingl. '

Witness my hand and seal of the Departmen: @”Stﬂf:e on Febmgry 6. 2004
. .. . : ?

» [
"aepasert
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CERTIFECATE OF AMENDMENT
. To The .
CERTIFICATE OF INCORPORATION ‘
PENNSYLVANIA STATION REDEVELOPMENT CORPORATION

Under Section 805 of the Business Corporation Law

. "THE UNDERSIGNED, being the President and Chief Executive Officer of the New York
State Urba Development-Corporaﬁoﬁ, the sole shareholder of.the Pennsylvania Station

Redevelopment Cofpar_&ﬁcn, does hereby certify and set forth:

1)  Thename of the corporation is the PENNSYLVANIA STATION

REDEVELOPMENT CORPORATION (the "Corporation;

2)  TheCertificate of Incbrpqraﬁcn of the Corporation was filled by the Department of

State on the 31st day of August, 1995;

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

mumber of shares that the'Corporation shall have authority to issne and the nar.ne'of

FNUSERS\LSMPSROPENNSTAT AMN

\I_



the sole shareholder is émcndad by deleting the last sentence of that Paxagraph- and

replacing it with:

()

“ The shares of the Corporation shalf be issned as follows:

New York State Urban Development -

Corperation d/b/a Empire State .
Development Corporation (“ESDC?) " - 51 Shares
Federal Railroad Administration (“FRA”) 245 Sha;‘&ﬂ

New York City Economic Development )
Corperation ("EDC") ' ", - 24.5 Shares”™

Paragraph SEVENTH of the Certificate of Incorporation which sefs forth the

super majority voting requiremnents for the Board of Directors is amended 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 ene-City Rep, one |

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



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

business of the Board of Directors of the Corporation except that the

Ensnimois affirmative vote of the directors prese;ﬁt and voting shall be

recquired for f:he-f&llewing actions:

- INUSERS\LEMAPERCIPENNSTAT AMN

)

 election of f:he Chairman of the Board"

election of the Vzce Chau'man of the Baard
autherizaﬁan to execute contraefs in excess of $50,000
#uthorizaﬁon to inifiate, discontinne or settle Ltigation
broanght by or ageinst the Corporation exeept with
respect to matters in which the issue fnvolved 'is. money
;md fhe monetary amount is fess than Si&,ﬁ&ﬁ

suthorization fo form subsidiaries

. election and dismissal of all.corporate officers

authorization fo adopt procurement procedares
aufhorization to adopt investment procedures
agprovai of the stmctrzre of the prnjecf teant

approval of the Lmtxal financmg plan and any revisions
thereafter

approval of the indtial projeet master plan and schematic

- design any revisions thereafter -

appfovai of the project budget and project btt&gst

"amendments or revisioes



xiify approval of leasing plan for refail space and any - -
amendments

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

) snthorization to sell corparate assets,”

 (¢) The following ~par‘agm§$s are added to the Corporation’s Certificate of
| ”Im:orporaﬁon: |
“N]NTH; “The proporﬁo;l of affirmative voi;eé of ‘the holders
- of shares that shall be necessary at any meefing of shareholders for the
‘s'ra.t.xs;'acﬁon.af any bustuéss, incindin;g ainenémenﬁ fo the Certificate of |
Incorporation and ¢he By-laws, shaﬁ be the vetes of zﬂ of the fssued and
- gutstanding shares except that where at least one year has elapsed from
the date that the proposed redevelopment haé been completed or
otherwise terminated and, all corporate inds have been: (f) disbursed
iﬁ accordance thh Board éuthoﬁzaﬁun; or (i) refarned to thé Funding
Partners in accordance with appﬁca'blé [fanding agreéments, the
 Corporation may be dissolved by the vote of 2 majority of all ‘the

outstanding shares. .

“TENTH:  The qnemm'requirements’for any actien requiring

& vote of thé shareholders shall be aJl shares entitled to vete thereon,

" INUSERS\LSMAPSRC{PENNSTAT AMN 4



except that te dissolve the Corporation in accordance with Paragraph
 Ninth of this Certificate of Incorporation, 2 majority of 2l 6uistanding
shé;.es exfitled fo vote th_ez‘eah shalf be a qtzarﬁm for vating on sach

action; and

“ELEVENTH: The sharcholders shall elect and matutain in
| office, 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 rgpreseniaﬁve; (the "State Reps™),

desiguated by the Governor of the State of New York, and two Federal -
gbvémmené representatives (the."Federal Reps™): The Seeretary of
' Transpurt.aﬁun and thé Administrator of ;‘Jze Federal Railroad
. Administration 01" their ﬂasignées. (Th;a City of New York, State of New.
York znd the Federal Government are herein mdmduaﬂy referrec} to as
"Fun&mg Partner" and caﬂecﬁve}y as the "thdmg Partpers™,)
. : .

In the event nf ‘any vacancy on the I;aard of Directors caused by
death, x;esignaﬁaﬂ or removal of a director, the composition of the Board
of Directors shalf remain as set forth i;,bave. The shai‘ehuléers shall ﬁII.
the vacancy, in aecc;rdance with the. Corperation’s bylaws, with z

representative designated by the appropriate Fﬁnding Partner,
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“TWELFTH: A quorum for the transaction of any basiness at
. the meetmgs of thé Board of Dirécthrs shall consist of nof iess thana -
majority of the entire Board and shall include at least ane City Rep, one

State Rep and one Federal Rep.

‘ “THIRTEENTE[: Each director may from time to time, in
- aceordance with i:ue Corporation’s by-laws, name a dnszgnee who shall

act in such dn‘ect&r’s stead at any meetmg of the Board of Dlrectcvrs

“FOURTEENTH: Any contract or other {ransaction between
thp Corporation and anf other c&rpﬁx;aﬁon, firm, association or other '
entity in which one or mare of fhe Corporation’s directors or aﬁéers‘

" have a substantial financial intereét, shali be cither "s;oigi‘ or voidable for

this reason alone.

“FIFTEENTH: Each certificate repr‘esenﬁng shares of the
curpo£aﬁan shall bear the following legend, which shall be noted’
ﬁwwn conspicnously: ‘

The Cert:ﬁcate of Imcorporation pursmsnt fo which this
_certificate was issmed contains a provision ‘increasing the

statutory norm. for shzrehoider and dzrecﬁor qnantms and
votes,"
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.

4) This amendment to the Certificate of Incorporatlon for the Corporahon was

authorizéd by a mmanimous vote of tbe Board of Dzrectors and the unamimous written consent of the

shareholder

IN WITNESS WHEREOF I have executed and subscribed fhis Certificate and do affirm the

. foregoing as tme under the penalies of perjury fhis 4th day of April, 1997,

mfﬁ%

Charles A. Gargano £
President and Chief Execxztrve Ofﬁcer
New York State Urban Development

- Corporation
Sole Shareholder. of the
Pennsylvania Station
Redevelopment Corporation
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g . PENNSYLVANIA STATION REDEVELOPMENT 'CORPORATION
‘ Under, Section 805 of the Business Corporation Law .

STATE, @F NEW YORE, COURTY OF F. Index No. Year 187 <!,
'r - - - “:
CERTIFICATE OF AMENDMENT .ot )

70 THE ‘
CERTIFICATE OF INCORPORATION '
OF - ' R

\...

“

{0 WOTICE OF SETTEEMENT -

that an order

will be presented for settlement to the HON. one of the judges. of the

. within named Court, at ) L

- 19

on i . _ oML

&t
Dated,

Yours, etc.

- of which the within is a true copy

~
— _ J
{ ™
New York State.Urban Development Corporation
Attorney(s) for Pennsylvania Station Redevelopment C‘crncratwn
. ’ Ofce and Post Ofice Address, Telephons
% 633 Third Avemue ~ 37th Flosr
EBL! New York, New York 10017
i
- o g! g )
=y
. i ‘ Y
STATE gF HEW Y&EX Service of a copy of the within 2
To BE?&TE&EHT QI, {T}&TE is bereby admitted.
FILED May g § 1907 Dated: 19
TAXS .
BY: J Jw
| Attomey (s) for p ew Yaﬁt
. J
£ : j
PLEASE TAKE NOTICE: :
‘0 NOTICE OF ENTRY
that the within is & { certzﬁed ) true copy of a :
duly entered in the office of the clerk of the within named court on - 19

970509000643




State of New York } _
Department of State ”

I herchy certify that the annexed copy lmsbeen aampméwzfﬁz‘}ze mgma!dacmzentmtheczzsta@ of the
Secretury afStafezszthattkemzsatzmcapyafm:dmgmL

stmmyﬁmdandseaiqf&zeﬂepammof%m May 13 1997

‘(.Il.lg‘

K o’f NEW ", '
RPN -
o. i O‘?"
£ NTS
Pk * i
XAP = o
o5 && K ‘Special Deputy Secretary of State -

DOS-1266 (5/96)

'tu-nO“




CERTIFICATE OF INCORPORATION
OF
PENNSYLVANIA STATION REDEVELOPMENT CORPORATION

+ Under Section 402 of the Basiness Corporation Law

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

 State of New York, does hereby certify:

FIRST; The neme of the corporation is PENNSYLVANIA STATION REDEVELOPMENT

CORPORATION (fhe "Corporation™);

SBCOND TheCorporaﬁonlstobeasubmdlary of the New York State Urbaz Development *

Corporatmn (' "), & authorized by Section 12 of the- New York State Urban Development

Corporation Act (the "UDC Act™);

’i“I-f[RD: The purposes fc;r which the Corporation i.svfonned arc to facilitate perfc:ﬁ:;ance of -
the essential governmental fimctions entrusted to UDC under fbc UDC Act and to éxercise all or any
part of such p@ﬁc ﬁmcﬁons, in ﬁn‘ﬁmrance ofa;n agreement aﬁmng the State of New York, ThE City
of NeW York ("Czty"), the Federal Railroad Administration and the National Raﬁroad Passenger ° |
Corporation Wlﬂl rcsycct to the redevelopment of'the James AF arley Bmlcimg a.nci Improvements -
to the exxstmg Pennsylvania Station and ancillary Service Bmldmg as an infermodal transportaﬁon

facility. The Corporaton shall have all powers conferred upor a business corporaton by the laws



of the State of New York. .

FOURTH: The office of the Corporation is to be located in the City, Comnty and State of

New York,

FIFTH: The aggcgaie number of shares Whlch the Comorauon shall have mﬁmmy 1o issue
1s one hundred (100) shares of Common Stock, of one class only, wrth a par value of one cent

($G.01) per share, UDC shall be the soie shareholder.

SKI’H The Secretary of Staté of the State of New York is hereby desipnated as ageni of
the Corporahon upon whom process agamst the Corporail(m may be served. The pest office address
to whmh the Secre‘rary of Staie shzllmaﬂ & ccpy of any process against the Comommm scrved upon

him/het is:

Pennsylvania Station Redevelopment Corporation
o/o New York State Urban Dcvelcpmznt Corpcxahon
1515 Broadway

"New York, New York 10036 -

Aita. General Counsel |

. SEVENTH: The vots of two-thirds of the directors present and voting shall be necessary for

the framsaction of a;:y‘i’cém of business by the Board of Directors of the Corporation except that the

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



B)

O

D)

J

election of the Chairman of the Board

election of the President and any Senior Vice Presidents (or therr ftmctmnai '.
equivalents however entitled);

approval of the strocture of the projéct team; .
approv;ﬂ of the initial financing plan;

approval of the nitial projeci master plan and schematic design;

-approval of the budget and budget amendments;

appiovz& of major contracts and consultants;

 epproval of the leasing plan for the retail space; and,

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

EIGHTH: Under the provisions of Section 22 of the UDC Act, the Corporation, is cxemizt .

from payment of the franchise tax.on business corporations fmposed by Arﬁclc 8-A of the Tax Law

of the State of New-York.

IN'WITNESS WHERBOF, I have exeonted and subscribed this Certifioate and dovaffirm the

foregbing as true under the penalties of petjury this 2 day of Aug"ust, 1995..

. Lauentina 8. McKetniy Butler, Ficorporator ‘
/o’ New York State Urban Development Cozporaﬁon

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