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 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 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 Jersey, and the Metropolitan Transit Authority. In addition to being the entity 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: Febramary 28, 1.957
Effecfive: May 13, 1997

PENKSYLVANIA STATION REDEVELOPMENT CORPORATION
RENAI\ED MOYNIHAN STATION DEVELOPMENT CORPORATION
AS (}F FEBRUARY 6, 2804

BYLAWS"

Arfiele T

SHAREHOLDER

1.1 Shareholder. As speéiﬁed in ’tﬁe Certificate of Incélporaﬁoﬁ of the.-

: Pemsylvanié. Station- Rédeveiopmen% Cotporatiorr (“Cc:;péraﬁon”), the aggregate mumber of

capital shares which the Corporation shall have enthority to issue is one hundred (1 00) shares of

Car_ﬁmon Stock, of one class oﬂy, with a par value of one cent ($0.01) per share. Such éhares
shall be issued o the parties and in the aﬁom:tts set forth belows |

8

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

Corporation ("ESDC™) 51 shares
Fedcral Railroad Administration (“FRA”} ' 24.5 shares
Ncw York City Bconomzc : -
Development Corporation (“EDC”) ZfL.S shares

1.2 Transfer of Shares. No assignment or transfer'of shares in the Corporation
shall be effective without the prior written consent of a1l other shareholders which consent shall

not be unreasonably wi‘rhlield or delayed.



. Amended: February 28,1997
Effective: - My 13, 1997

13 Meetings of sharcholders, (a)' ATl meetings of the shareholders of the
Corporation. may be held in Washington, DC, Afbany, New York or New York City, ‘as the
Asharaholdcrsm&ydemgnata Thsplaceaiwhlchauymeeungistobehﬁldshaﬂbnspecxﬁeémthe

| noﬁce of such maeung

-{b) The annual mésﬁng of the sharehoiders for the pmpasc of electing directoré and
' tansactmg any other business as may?:»e yzoper shall be held efther (i) at 10:00 AM on the first
“ Thursday in December ~onless such day isa Iega1 hohday, in Whlch event the meeting shall be held
at the same titme on the next Business day, or (if) at such other time and date, not more tbanthxrteen
months after the last prece;dmg amlual meeimg, as the Board of Directors of the.Corperation (the

"Board"} shall dea@ate.

(c} Special mee‘angs of the shareholders of the Corporanon may be calie:d, in

amordancc with §1 3 hcreef at any txmc at the request in Wmmg of any sharehoidf:r

1.4 Meetmg by Conference Tel@hona One ormore shareholders may partmpaie

© inany meef:mg of the shareholders by means of conference telephone or similar conmmunications

‘equipment by means of which all persons participating in the meehﬁg can. hear each other.

Participation in & meeting by such means sh&llconstmxte presence in person af such megfing. In any

o \?sRc\m:; FEN . . A ) 2



Awmended: Febreary 28, 1997 '
Effective: May 13, 1997

sich case, the minmtes of the meeting shall indicate which shareholders parﬁclpaied n fﬁe maeﬁng

by s&cﬁ means,

o 15  Notice of Shareholder Meefings. Waitten néﬁ;:e of each meeting of
shareholders shall be gixl;em f0 the shareholders by fhe Secrsta;_;yf, not less than ten or more than thirty
daj'rs' before the mesfing, Such nofios shall set forfhtbc piace, daic, hour and purpose or purposes
' and, In the case of special meet_ings, indicate that the notice is baing issued by or ai’ the zﬁirection of
the person or persons callmg the meenng No such noﬁoe Gf any mcetmg need be gwen toa
- shareholder xf tba’c shareholder ﬁles a written waiver of noﬁce thf:reof with the Secretary, eftbsr '
before or after ﬂau meeting. The attendance of a shareholder at a meeting of the sharchoiders,
without protesting prior to. the coﬁclusion of the meeting the lack of notice of such mesting, shall

constitete a waiver of notice of such meetfing,

1.6 Quorom end Vote of Shareholders (@ Ai each and every mceﬁng of the

- shareholders, every sharcholdf:r shall be entitled m voie in person.
®) 'I’bf; proporﬁon of aﬁimatwe votes of the holcie:rs of shares that shall be . '

necessary at any mesimg of sharehnldcxs for the imnsacnon of any busmess, mcmrhzzg amendmeats
o the Certificate of Incgrporgaon and Ry-laws, shall bs the votes of all of the issued anci omstandmg .
shares of tha Cc;rg;oraﬁcn m where at least one year has élapsed from the date that ﬁle'propoﬁd
redevelopﬁmt of Pennéyhiaﬁia Station, as confemplated By the Memerandum of Agzeémeat and

 Memorandum of Understanding dated Awgust 19, 1994 and Tuly 27, 1995, respectively, has been

_ D:\PERC\BYLENS. p— . ., 3



Amenﬁe&. Febmary 28,1997
* Effective: May13 1997 '

completed or othsmse tﬂmnnzicd and, all oorporare fimds have becn. (1) d:sbursed in accordance
| Wltb Board authonzatzen and/or any govemmg agraemems or (if) rest:med to the Fanding Partnsrs
in aocmdame Wlﬁl any applicable fimding agreement, the Corporaizon may be dzssolved by thz vote
ofa magozzty of all the outstanding shares; and,

(c) The pmportzon of shares, the holders of £ which shall be present at any. Imeefing of .

A shareholdsrs mn order to constitite a quornm for the transacuon of any busmess shall be all of the
- issued and outstandmg shares of the Corporaﬁon except that for dlssoiutwn of the Corperainon in

accordance with (b) above a majon’cy of ali outstanding shares entitfed to vote thereon shall be a

quomm for such achon.

1.7 Election of Directors and Vacancles. (8)- The shareholdcrs shaﬂ elect and

' maintain in office, six d:mctors which shall inclade two New York City representatives (the “City |

-Reps™) deszgnated by the Mayor of the City ofNeW York, two New York State representauves (the

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

rcpresentaizves (the “Federal Reps ): The Secretazy of Tra.nsportaﬁon and- the Adimmsiraior of the

| Federal Railroad Admmsir&tzen, or ﬂze:: ciemgaees CIhe City ofNeW York, State of New York and

the cherai Gsvemmmt are mdzmdnaﬁy refe:md to as “Fzmdmg Partner” and collechvely as the

“Flmdmg Partners™) BEach Funchng Parh:er shaﬂ, use reasopable eﬁarts to notify each sharehalder

at least fen (10) dzays in advance of the shareholders” meeting in which such elecfion shall-take plaée,

. ofthe names of the gii;ectc}rs.designated to be elected.. ‘ R R
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Amended: Febraary 28,1097
Effective: . . May 13,1927

(b) In the event of any vacancy on the Board of Diractoi:‘s causad by dcaih, '
reszg:uaﬁon or removal of a director, the composition of the Board of D:Iectors shali Iemain as set
~-forth sbove. Prior to an election by the sharahoidsm to £l a vacancy, the appropriate Funding
. Partner ghall notrify each shareholder, as soon-as pzas&cable, of the name of the individual desipnzted

s ﬁm—

to fll ﬁlat vazancy The shareholders shall fill the vacancy mth ¥ rsp;es deéxgﬂated by the

= appropnate F&ndmg Partner,

1.8 Action Without a Meetmg Whﬁn”v{ﬂ‘ under tha New Yozk Business

Coxporaﬁon Law shareholders are raqmred or permitted to take any action by vote, such action may

- be taken without a mestmg ifa consent in writing, sethng forth the action so taken, shall bs szgned.
by the holders cf ail outstandmb shares entitled to vote thereon.

ArticleTT |

BOARD OF DIRECTORS o
1 Numbér and §.},uaﬁﬁcaﬁans of Directors, The Board sﬁaﬂ consist of the six
members set forth in §1.7 &bove Any md.mdual serving as a dJIector by virtue of their holdmg an
' oﬁicml posmon with’ the New York Cnty, New York Stats or F ederal govemments shall cease ’
aufomatically to serve asa cimactor of the Coz‘poranon wpon their reszgnaﬁon or removai Trom such

aﬁmzl posmon. Bach dwrector shall be at least twenty-one years of age.

0+ \PSRC\BYLARS, FRN - ' : 5



Amended: February 28, 1987
Eﬁ'ecfwe ‘May I3, 19007

* 22 . Election of Directors and Vacanciés. The drrectm's o be nominated and .

elected by the shareholders shall be designamd by the Funding Parmers as set forth in §1 7. Bach -
director may designate a representanve 1o attend zmd participate in any meeung n hzs/her stead in
accordance with §2 13 Any vacancy in the Board cansed by the death, reszgaahon or removal of
a director, orpm‘suantto theterms of the precedxng §2 1, shall be filled byﬂle shareholders, in a
manner consmtezrt with §1.7(b) abovc Unless prior themto a director resigns, dies, is removed or
ceases to serve pwsuant o §2.1, each director shaﬂ hold office for a period of one year and nntil his

orker SuCCEssor has been’ electecf and has gualified in acccrdanoe with §1. T(a}

23 . -Chsirman of the Board. The Chairman of the Board shall be elected bya

unanimous vote of the directors present. The Chairman shall serve & one year term azzd shall preside .
at all meetings of the Board. He or she shall have such othar powcrs and perform such other dufies

- as may be prescribed from time to fime by the Beani

‘24 Vice Chaimman, The Viee Chairman of the Board shall be elected by 2

: unéniﬁ:eous vote of the directors present and shall.servc 4 6ne year term. The Vice Chairmar shall

preside af all meetings of the Board at which the Chatrman is not present.

0+ \ESRC\BYLANS . S5 T 6



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

25 Resmnattons Resignations of directors must be in wntmg and' shall be |
effective upon the date of receipt therecfby the Secretary or upcm an effective date sPecrﬁed therem,

 whichever date is later,

" 2.6 Rem.gifa‘l of Directoss. Any dxrectnrmay be rsr;lmlfed at éuiy ﬁme‘ 'with ar
without cause, by the shareholdcrs No‘r:mﬂlstandmg §1.6(c), a d1rector may be. removed, without
.cause by the sole vote of the sharcholder repr@ccnhng the Fundmg Parmcar that damg:ated sr:ch
director.

* 2.7 Powess The business of the Corparation shall be managed by the Board in:-
accordance with the écrtiﬁcaie of Iﬁoorporaﬁon, as zznsnded, and these By-laws. The Board shall
exercise all such powars of the Corporation and do all such lawful acts and things as are not by t_hé
laws of the State o:é New York, the Certificate of Incorporéﬁon, as amended,.and these By-laws

directed or required fo be exercised or done by the sharshelders,

2.8 . Meetings of the Board, A meeting' of the Board may be called by the
Chamnan or zny two members of the Boérd, Except for the first meeting of the Board; the Secretary
shall tse reasonable efforts o give the directors éi} days no%:ioa, but in.no event less than 10 days’
notice, for all meetings of the éoani S{}cﬁ m.ati«:e shall state the purpose for the mesting (which

" - shall not preclude the discussion of other ifenﬁs), as well as, the fime and place for the meéting. No

. 0:\PERC\RYLAWS.FEN - . ' v A : 7
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Amended: February 2, 1997
Effective: May 13, 1997 .

such notice need be given to any director who attends the meeting withont protesting, prior thereto™

or at its commmencement, the lack of notice to him ot her or who files a written waiver of notice

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

\

29  Nofice. Whenever nofice is required to be given fo the directors, such notice

¢

‘shall be givén, in writing, at the address or fax number that appears in the corporate book. Notics

‘shall be deexmed given: (a) by hand, upon ifs delivery, (b) by fix, npon completed iransmission;

and (¢) by overnight mail, on thé day foflowing the day deposited with an overright cottier. . .

210 Quorum of Directors. A qﬁorum for the fransaction of business # mestings

of the Boand s.hzil 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 4 quorum at any duly scheduled

or duly called meeting, a majority of the directors present may adjoum the meeting from time fo

time, without notice other than announcement af the meeting, until éuomm is present, aﬁ which

© . time any Eusiness may be transacted which might have been transacted at the meeting as originally

scheduled.

2,11 Yote of Directors Required. 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 Re;is, and one vote from the Federal Reps, shall be necessary for the transaction of all ftems ... ... =
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Amended: Febrasry 28, 1997
Effecfive: May 13, 1967

of .business by the Board of the Corporation excepf, the following actions shall require the

unzanimons vote of all directors present and voting:

g)

B

),
ky

D

m)

Ca e ;1) e

0:\PSRC\EYL.AWS , FER

Election of the Chmrman of the Board:

Election of the Vice 'Chairma.n of the Board; |
Asnthorization ’ca execute comtracts in exeess of $50,000;
Authorization fo :mﬁate, disccntme or seftle litigation brought by or against A
the C’orparaiiq;l except with respect to matters in which the sole issue
involvelci is money and the moﬁctzry ameunt is under $10,000;
Alrtho:rizaﬁon to form subsidiaries; A

Election and dismissal of 21l corporate cf&csrsg

Aﬁoﬁzﬂion to adopt procurement procedures;

Authori:;,aﬁon to adopt investment procedures; : : .
Approval of the s&'u;:h;re of the pmjecf tearn; |

Approval 6f the mmal financing plan, and any revisions thereafter;

: Approval of the inifial project master plan and schemauc design, and any

revisions thereafter;

Approvai of the project budget end any pro}ect budget amendmerits or
revisions;

Approval of the leasing plan for the retail space and any é]ﬁendmmis; .

~Approvil of any tenant to ocoupy reteil space under the leasing plam; and = -



Amended: February 28, 1997
Effecfive: M=y 13, 1997

0) Authorization to sell corporate assets.

2.12 M;eeﬁgg by Conference Telephone. One or mors mcmEars of the Board o
of a:uy commities may parﬁmpate in any meefing of the Board or of such ccmmzﬁee by meants of
confercnce teiephong. or similar comfnumications equipment by means of which all perscns -

parﬁmpatmg in the meehng canhcar each other, and p&rhczpauan in 8 meefing by such means shall
| -constitite presence in person at such meeting. In any such case the mxmztcs of the meeting shali '
‘indicate Whloh members of the Board or of sach commrttee PBIthlpaiﬁd in ﬂm meeting by such

IeAns,

213 Commmittees. The Board of Directors S mey appomt, by vote, commﬁees of at

N Ieast threé Board members and may delegate such powers and dufies fo them as the Board of
"
Dnrectors may deem a&vzsable Each such commlttee shall include one City Rep, one State Rep and.

. one Federal ch R

Nﬂ dfrector of the Corporatxon shaﬂ receive, -
directly or mdlrecdy, any salary, compensahon or emolumem& from the Comc»raﬁon, except as

Jprovided by the Board.

02\ PERC\BTLAWE PRI ‘ ‘ : 10



Awmended: Februsry 28, 1007
Effectiver May 13,1987

2.15 ’ Director. D__e_s;_ '@écs.‘ Each Director of the Corporation may, from ﬁe o time
by prior written notice ‘.c'leiivsred‘ to ﬂ;é Secretary of the Corporation, designate an individual, of at,
least twenty-one years of age; as much Director’s designes, and such de;igﬁee may act in such
 Drector’s stead any mesting of Directors. Such notice shall (ij’sta%:e the name and residence
address of such designes, (i) cénﬁm; that the cieéigﬁe'é is ai least twenty-one years of age and (i) -
be signed by the Director in whose stead such designee wﬂlact Such desipgnation shall be ';’alid
il the eaﬁier of the tcrﬁnaﬁon of such Director’s term by death, resigaaﬁon, expiration or

-removal or the receipt by ﬁle..Co.rporaﬁon’s Secretary of vmtten notics, signed by such Dirggtor,
revoking the designation. The Corpcraﬁeﬁ’s Secr-etary shalt provide each of the Cozpr;réﬁon’s
sharcholders Wiih a éopy of each such designaﬁon and revocation. |

In the event that an acmon reqmred or peamrtted to be takm by’ thu Board or any commﬁ;tee »
thereof is taken at a meeting of the directors in which any demgae:e partwlpaies such action shall
require the consent in Wnung of the Board members enfitled fo vote thcreon for the ad'cption of a
resoluﬁon authorizing the action. Tﬁc resoluhon and written consents thereto by the members of

the Board or commrttea sha}l be filed with the mmuies of proceedings of the Boani or committee.

© Article HE
OFFICERS

31 Number, Elecﬁon and Comnensaﬁon. Thc principal officers of the

‘, Cozpcranon sha}l be the Premdent, one or mors Serior Vice Presadaﬁs, one or aore Vice Presidents, ™

o:\rsac\iamws.m , ' . lJ_



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

a Secretary and a Treasurer, each of whom shall be clectéd by the Board, in accordance ‘with §2.11,
at such time as tﬁe Board may determine, The Board may elect such other officers havmg such
' powers and dufzes as ’Ehe Board may determing, Two or more officers,. except those of President and
Secretary, may bs held by the SAME Person., The salaries of the prmclpai officers of the Corperation

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

32 Temmand Rsmoval Unlws he or shf; resigns, dlBS oris removed pnor thereto

L4

each officer of the Corporation shall hold oﬁcc rmtd his or her Su»cessor has been chosen and has
© qualified. Any person elected or appointed by the Board migy be removed at any ﬁme with or

| mthout cause, and, all vacancies may be filled at any time, by vote of the Bcani in accordance with
‘ §2 11 Any other employee of the Corporation may be removed at any time, with er *m‘fham canse,

by the Premdsnt or by any supc—:nor of such employee to whom the power of removal has been

defegated by ﬂle President.

3.3 Mﬁ; The Presidaniéhaﬁ have general @Mion ani direction of the
' business of the éorporation, shall see that all orders and résoluﬁons of the Board are carried into :

effect, and shall be a non~vo13ng member of all commzttees appomted by the Board, ’Ihe Preszsient
shall have such other powem and perform such other &atu:s as may be pmcnbsd from time to time

- by the Board.

0:\PERC\EYLERS . PEN o A . 12



Amended: Febrnary 28, 1997 o
Effective: May 13, 1997 '

3.4. Senior Vice Presidents, Bach Senior Vice President shall have such powers
and pesform such dnties as may be prescribed from fime o time by the Board or the President; T
the absence or disability of the President, & Senior VicePIesident 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 fo time by the Board or the President, In the ahéencc '
or disability of the Preszdent, 2 Vice President dsmgnaied by the Board may be vested w:{th all the ‘

~ powers and authority to pe::fom all the duties of sas.é afficer.

3.6 Secretary. The .Secretary shaII attend all sessions o;‘.’ thf;a Board and all
meetings of the sharcholders and record all votes and the minutes {}f afl procwdmgs ina book to be
kept for that puxpose The Secretary sha]l perfom fike drmes for the standmg committees When

reqmrci The Secremry shali give, or cause to be given, notice of all meatmg's ofthe shareholdars
' and of the Board Whén notice is required b‘} tiwcc By—]aws The Secretary shall have custody of the
seal of the Corporation, ané, when agthorized by the Board or when any instrument requmng the -
corporaie seal to be aﬁxed shall first have bcen signed by the Chamnan of the Board, the Pres1dcnt
| ora Vice Premdcnt, shall affix the seal fo such msi:mmlent and shall attest the same by hzs ar her
sxgnature The Secretary shalt have such other powers and peﬁorm such other dunes as may be

" prescribed from time i time by the Board or the Prosident.”

0:\BSRC\BYL.2HS . BEN . Co - - 13



Awmended: Feﬁmaryzs 1997
Effective: szB 1997

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

shall be vested Wl?.h all the powers and anﬁharxzed, in the absmce or disability of the Secretary to
perfonn all the duties of the Secretary, Each Asmstani Secretary shall perform such other duties as

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

3.8. Treasurer The Treasurer shall be the chief financial oﬁicer of the

: Corporaﬁon, The Treascrcer shall have custody of the corporate funds and secm:cues of fhc
Corporaﬁun, shall keep full and aceurats accmmfs of'receipts and disbursements in boaks belonging

to the Corporation, and shall df:poszt all moneys and other valuabla effects in the name and ta the
| credit of the Corporation i in snch depositeries as may be d&ﬂgnaied by the Board, The Treasurer
shalI disburse the fitnds of the Corporation, taking proper vauchers for such disbursemerits, and ghall

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 or her transactions as Treastrer and of the financial condition,

of the Corporation. Treasurer shall have such other pf')wcrs and perform such other duties as may

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

perform all the duties of the Tteasu@r. Each Assistant Treasurer shall pérfomz such other duties as

++. may be preseribed from fime to time by he Board, fhe President or fhe Treasures, - - ~— -

© 0:\PERC\BYIAKS, PEN . o 14
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" Amended: Febrnary 28, 1997
Effective: Miay 13, 1997

3.10  Duties of Officers M_g:z be Delegated. Iu case of the absence of a.ny officer

of the Corporanen, or for any other reason that the Board may desm safﬁczent, the Board may
‘delegate, for the time being, the pov»ers apd duties, or any of them, of such officer fo any other

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

Article IV

INDEMNIFICATION OF DIRECTORS. OFFICERS AND EMPLOYEES
41 (& General Scope of_ Indemnification. The proviﬁox;s of this A:ticlehfor
R indemnification shall Ba in addition to and shall n.ot supplant ény iﬂﬂemz:«iﬁcaﬁon by the State of
Now York herefofore or ‘ereafter conferred mpon any Director, officer or employes by a statute, by B
Sections 17. 18 and 10 of the Public Oﬁicc:rs Law, or othemrlsc This Article is t6 be construed
Iiberally in favor of each Director, officer and employee of the Corporation to the fillest extent. _
permittéd by ‘la*;vv, zné any ambiguity, incertainty or rs%tsonable éoul:;t asto facts, iniefprctaﬁon or
legat coﬁc:lusions shall bé résoived in favof of mch’ﬁiiector, oﬁcar or empioyce "I'he pm{:isiom' ‘
'of ﬂns Article shall inure - only to the Diractors, oﬁcers or employaes of the Corporauon orofi ﬁ:s
‘ submdlames and to their estates; shaﬁ not enlarge or dtm:mshthc nghts of any other party, and shaJlA

not impair, Hrodt or modify the rights and obhgatzons of any insurer under any policy of insurance.

(b)  Directors, Officers and Employ: ees. Ofher tham as provided in § 4.4
: of these B&-Iawé,'tﬁe Cor?oi:.éﬁdn'sixéﬁ, id%he”ﬁzﬂééﬁéﬁéni psnnﬁ_ted by law, save harmless and

0+ \BSRC\BYLANS . FEN ' L - 15



Amended; Februsry 28, 1997 o
Effective: May 13, 957

indemnify any person (or his or her estafe) who shall have sarvedlas a director, oﬁce; or employee
of the Corporation or ,of a sizbsidiaryfaf the Corporation against financial loss and :eas‘onzbié.- '
hfigation expense incirred i in connecﬁcn with any clalm, demand, Smit, action or proceedm,,
Wheﬁlar czvﬂ or cnmmal, or the defense thereoi and ansmg out of (a) any transaction of the
‘ Corparaﬁon orofa subszdmry of the Corporatmn, or {b} amy act or faitre fo act by any such djrcctor
' ofﬁcer or emplcyee while engaged m the chschaxge of his or her ChIElCS on bahdf of the Corparaﬁcn '

or its subsidiaries.

¢ 4.2 Condﬂmns Precedent and Rﬁnresamajzon of Persons Indemmﬁeci. Bxccpt in
. W .
a criminal proceedmg, the right to mdemmﬁcztm shall be condmoned apon the director, officer or

employee takmg the following actions:(z) prompﬂy dehvermg 1o the Corporaizon a copy of the
summons, complaint, process, notice, demand or pleadmg commencmg any such claim, ciem&nd,
suit, actmn or proceeding, (b) cantempcransously recguestmg that counsel to the Corporaﬁon be
appomted as counsel to the director, officer or employes in the defense of such cl&}m, demand, suit,
action er proceeding, and (c) fully cooperaﬂng, m the ma‘rgng of such defense in the event that a
quaest for representatmn by commsel to the Corporat;un is acoepted. ' o
In accordance with the mdemmﬁcatmn provided under this Article, the. Corporatzon may,
e1tber by n‘s oWn staff counsel or by ouimde cmmsel of its cholce, assume the represenmizon of my

éxrector, oﬁicer or employes, except in situations in which (a) choice of counseI is govemed by

“ - - L T A N R S
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Effecfiver May 13, 1997

statute, or (‘b) ﬂ)ﬁ Corporat;on s counsel determines that i is mappropnaie or madeable for such
person to be represented by counse] chassn by the Corporaﬁon,

" Inthe event the Corporation does not assome such representaﬁan, such parson shall have the |
ngl-rt to sngage pnvate counsel of his or her chofee and the Corporation shaﬂ have the obhvauon of
indemnification for Imancxal loss and reasonable fees and expenses of such mvate counsel as
prowdeci in this Arficle and, to the extent apphcable Arficle Seven ofthe Busmess Corporation Law,
except ﬁzat, the Corpofatzon pzzzsuant to statite and as a conémon fo mdﬂmmﬁcaﬁen by the State
A of Ne:w York, shaﬂ, have the authority to require approprizte groups of persons to be represcn’ced by

thc sams cm.msel.

4.3 Advances of Emenses (8) Directors and Of'ﬂcers A chrector or oﬁce;r who

becomes & party to an action or procwdmg may request that the Corporanon advance expenses
pendmg the ﬁnal dxspomuon of such action o proceeding. Such advancement shall be made in the

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

(b}  Employess, Rcasonable htLgaﬁon expenses incurred by an employee
who becomes a patty to an acﬁon or proceedmg may be pazd by the Comora‘aon from i:me o time
. psndmg thc final dJspasmon of such action or proce=dmg without necessrty for any authonzaﬁon,

findings, or other action By the directors prior to the making of snch advance:s pramded, the ‘

advancement shall be made in the manner delineated by §723(c) ofthe Business Co‘parahon Law,~ « mrom e
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At any time prior to the final dlsposzﬁon of such action or procecdmg the dzrectars may
' .éﬁtermme or prowde for the detennmancn of the reasonableness of expenses sought to be
advanced. Additionally, the directors may (@) make a prehmnary finding that the cmploye’e clearly
did not act, in g@ Haith, fcar a purpose reasonzbly believed to be in the best interests of the
Cotporation or its subsidiéries or, in criminal acfions or prbcéedings' n add'rtion to the abo{!e that - .
the employee cleady did not have reasonable canse to befieve that his or her conduct was Iawfid, or
(11') seek an oPmma in Wﬁtmg, from outside legal counse] with respect 1o that i issue. If suc}z a
preliminary ﬁndmgshallbemade or a negative o-pmzon onfhat Issue shaﬁbe given, no further
. : advances under this paragraph shall be made with respect to the expcnses of such employee,
| |44 Dircotors Liability. No director of the Corporation shall be pessonly lisble
o the Corparatmn or ifs shareholders for damages for any brcach of duiy as g dnec’sar, mﬁess 2
| Judgment or off'zcr final adjud.tcahon adverse to the dlrector astabhshcs thai, in connectmn Wxth any
‘sw:h breach of duty (i) the acts or omissions of the dlrector wete in bad taith or mvahreci intentional
mzsconducz ora knomng wclaizon of law or, (i) the director pcrsonaﬁy gained a ﬁnanczal pmﬁt

or some other advantage to vs&_uch the director viclated §719 of the Busmess Corporation Law.

Article V

CONDUCT OF BUSINESS

51 Powersof Exectrﬁcn.m(é,} ATl checks and other demsinds for money and notes -

and other instruments for the payment of money shall be signed on behalf of the Corpemtion-by sueh o= = - .
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officer or offcers or by such other persori of persons as the Board may from fiwe to fime designate,

(6)  Allconfracts, deeds and other instruments fo which the seal ofthe Corporat—:ién
is affixed shall be signed én behalf of the Corporaﬁaﬁ by the President, or such other person or
persons as the Board may from time to ﬁrﬁe designate, and shall be attested by the Secretary or an

Assistant Secretary if such pqsiﬁonhas been filled. -
¢} All contracts, deeds and instruments shall be signed on behalf of the
Corporation by the President or such other person or persons as the Board or the Prssidzni may from

fime o time designate. -

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

Corpofaﬁon, the year of its organization and the words, "Cerpdr'afe Seal, New York."
5 3 Fiscal Year, The fiseal year of the Corporation shall end on March 31,

Artiele VI

SHARE CERTIFICATES

6l Certificatss: (&) Cértificates of shares in the Coiporation’ shall be i 'sach’
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form as shall be appfcveci by the Boé:i They Sha]}. be s:'tgﬁed i}y the I_’resideﬁt or'é Seniér Vice
. President, and by the S;ecretary, Assistant Secretary or Treasurer, and ‘segled with the seal of the
Corporation. - |
' (b} anh certificate represenimg shares of the Corporaﬁeu shall bear the foﬂowmg.
legcnés which shalt be noted thereon conspmuously'
"The certificate of meorporation ptzrsuani to whtich this certificate was msued ,
-containg 8 pmmxezz increasing the stamtory ' norm for shareholder and

director gnorums and votes”,

6.2  Lost Stolen and Dcstroveé Cemﬁcates In the case of lost, stolen or
éestcoyed cemﬁcates new cert]ﬁcates may be issued to take the place thereof - npon receipt by the
Corporahon of such b{}né of mdemmty, and under such regulahons as shall be prescnbeci by the -

" Board of Directors, buf the giving of a Bond of mdemmty may be waived by the Board.

Article VI
: ) OF
7.1, Any contract 01; other tansacﬁo—n bc;tween the Comporation and aﬁy other
corparahon. firm, association or other entity in Whlch one or more of the Corporation’s dzrectors

.ot officers have & substantial ﬁnanczal mierest, shall be either void or vozdable for this reason alone
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. 'Alrticle.VlH
STATUIBS .

31 BCL and UDC Act. This Cor.pcratxon is orgamzed by UDC under and
pm*suant to the New York State Urban De\felopment Act of 1968 as amancied and the Business
Corporation Law of the State of New‘ Yark, A.H finctions of ﬂ}ls Corporation are subject to the
provisions of such Iav&;s and such ofher rules, regulations, poicies, procedures and guidelines as are

now or may hereafter apply to or be adopted by UDC.

Article TX
9.1  Amendments, These By;laws may be amended o¥ repeeled at any meeting 5f the
Board provided that notice o‘f the proposed amendment shall have beez; contained in tﬁe not.icc of

‘the mesting.
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CERTTICATE OF szmmm .
, : . OFTHE
cmmc;;m OF INCORPORATION
OF-
Pgmmmﬁm STATION REBEVELG PMENT CGRP(}RA’HGH

UNDER SECTION 805 .OF THE BUSINBSS COW%ﬁQN LAW

The undersigned, ¢ 'bexnv the prcsadenﬁ and the seoratzry cf PEDHSYIV::HI& Station
Redevelopment Corparabon, do hereby certify as;d set i‘orth

(17 ' The name oE the ccxrporanon is Psnnsyivama StaﬁouRadcvchmﬁﬂt Corporation: - -

(2} The ccruﬁcate of mcorporatién of Pennsyivarda Stafion . Redsvelcpmant
Corporahcm was filed by thb Dcpmment of Statﬁ on the 31 dai of Angust, 1995

(3)  Paragraph {I) of the cmﬂca‘te of incorpuiation of Pcnnsylvama Station-

Redevalapmcat Corporation, which sets forth the name of the dorporat{on, is herchy amended fo

‘ ra&d

(1)  The iname of the corporatzon is Moymhan Station Davebpment l

Corpcmﬁon

(i} This amendmem to the ccmﬁcate of mcarpcorahon of Pennsylvanta Stahon o

Redevelopment Corporation was authorized by bote of the bo,ar& of directors followed by the
affrmative vote of the holders of a majority of 11 outstanding Shares cntzﬂcd ta vote thercon by
upanimous consent of sharebcldcrs, dated as of Ja a.mxary 13, 2004

IN WI’INESS WHEREOF, the tmdersxgnad have cxccuﬁcd and szgned this ccmﬁcaie this

third day of February, 2004 o _ i

: mgj&

Name: Mi
Txtie }?r&cidcnt

l.

: Neme: EldmMcEvoy ¢
‘Title:  Secigtary

2



e

" Suweof NewYork ]
- Department of State }

Liercky certfy that the amiexed copy has beer. compared wih the original dacument filed by the Department of
State and.-that the same is a true copy of said erigingl. '

Witess my hand and sedl o he Departmen: "f-smé on Fehrﬁé_ry 6, 2004
. - . - ’

. ‘glf‘&."

- .
M LTV L

X X
&
/
RNy O%
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CERTIFICATE OF AMENDMENT
: . To The .
CERTIFICATE OF INCE}RPORATION
- OF :
PENRSYLVM{A STATION REBEVEL{)PMENT CORPORA’{‘EGN

Under Section 805 of the BHSIDESS CD:parzﬁqn Law ‘

: TEEUNDERSEGNED bemg the Prcszdent and Ch;e,f Bxecﬁi:rve Officer ofthe New York
. State Urbax De:vclopment Coxpuraimn, the sole shareholder ef the Pennsylvaniz Station P

Redevelopment Corpo;znan, does hereby certify and set forth:

1) . Thename of the corporation is the PENNSYLVANIA STATION

REDEVELOPMENT CORPORATION (the "Cozporation";

2} The Cc"hﬁcate of Incerporaﬁcn of the Cerpafaﬁcﬂ Eled by the DPp&ftmmf of

State on the 3 lst day of August, 1995;
3 The Certificate of Incorporation of the Corpcrauon is hercby amended as foliows - |

(a} Paragraph FIFTH of the Certzﬁcate of Incorporaﬁon thch sets forth the

mumber of shares that the’ Corporation shall have authority to issue and the name of

INUSER S SMPSRCIPERNSTAT AMN



the sole shareholder is émendﬂ_d by deleting the last senfence of that Parag,raphA and

replacing it with:

" (B}

“ The shares of the Corporation shall be lsmed as follows:

New York State Urban Developrient

Cerporation d/b/a Empire State ' _
Development Corporation (“ESDC?) "+ 51 Shares .
Federal Railroad Administration (“FRA”™) 4.5 Shares

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

Paragréph SEVENTH of the Certificate of Incorporation which sets forth the _

super majority voting requirements for the Board of Dizectors s amenided o

by deleting the entire Paragraph and replacing it with the following:

YSEVENTH: The affirmative vote of a majority of e 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 -



Eleventh below) skall be necessary for the transaction of all items of

busisess of éhe Béar& ef }}irecturs of the Carpurzﬁem except that the |

nnsmmms 3ﬁrmatfve vofe of the Ehrecters present and voting shall be

reqmrefi for the f&ﬂewmg aetions:
D e}eetton of the Chairinan of the Board
- H) election of the Vice Chalrman of the Baard
Hi) z!rtharizaﬁun fo execate comtracts i excess of §56,000
) %nthnrizaﬁun to initiate, discentinne or settle Lifigafion
brought by or against the Corporation except wifh
respect to matters in which the issue'i:zm»heﬁ "Es' money
;md Phe yaometary amount is fess thaa M&,&&ﬂ
V) a;xiherizéﬁan fo form sabsidiaries |
'v.i}' . election and dismrissai of all.corporate officers
_ vﬁ}' aﬁthuriizgtion to adopt precurement procedares
vm} anﬁm.rizéﬁen o aénpt investment procedures
!X} zgpr&véi of the S‘E}‘E:!Ci‘tii'e of the gsmjecf feam
x}. approval of the xmtm] ﬁnancmg pia.n and z:ay revisions
. thereafter
| xiy  approval of the fitial pro;eet master plan and schematic |
' - design any revisions thereafter -
s:ppfovai of the profect budget and project btt&g&;ﬁ

| INUSERSWLSMIPSRCFENNSTAT AMN

“amendments or revisions
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xiii} approval of leasing plan for retail space and any - -
amendmexts

xiv) approval of amy tenant to occupy refafl space ender the
Jeasing plan; and,

) snthorization to sell corparate assets.”

(o) The following paragraphs are added to the Corporation’s Cert&ﬁc&te of
| "Incozporaﬁon: | | |
“frmmz The preporﬁo;l of affirmative vm@e;s: offhé holders
- of shares that shall be nece_ssafy at any meeting of sharcholders for the
é’rzx;sécﬁon.csf any businéss, ineiﬂciiné aﬁte’n&menﬁ fo the Certificate of |
Incorporation and the By-laws, s§aﬁ be the votes of zﬁ of the issued 2nd
- &utstax_xdiﬁg shares exeept that where at least éne year has eiapégd from -
the dafe that the ;-}mpeseé. redevelopm&ﬁt haé been completed or
otherwise terminated and, all corporate s have been: () disbursed
iﬁ aecordance Wlth Reard énthnﬁzatiun; or (iij rgtémed‘ fo th? Funding A
Partners fn accordance with appﬁca'hlé ;fzmding agfee’ments, the
. Corporation ‘may be dissolved by the vote of .2 majoriy of all the

- ontstanding shares. .

“TENTH:  The quomm‘rec;u&ements‘fér ary acfion requiring

& vote of the shareholders shall be all ghares entifled to vote thereon,

| HDSERS\LSMPSRCPENNSTAT AMN 4



except that o dissolve the Corperatien in accordance with Paragraph
' Ninth of this Certificate of Incorporation, a majerity of alf datstanding
shé;fes entifled to vote thereon shalf be a qtfa.rﬁm fér veting on sach

action; and

“ELEVEN’I‘E The shareha{ders shall elect and maintain in
| office, six directors whmh shall - meiu{ie two New Yark City A
" representatives (the "City Reps") designated by the Mayor of the. City
of New York, twe New York State rgpresenfaﬁve; (the "State Reps',
designated by the Governor of the State of New York, and two Federal
govermment representatives (the."Federal Reps™): The Seeretary of

- Transporéaﬁun and fh_é Administrator of fhe Federal Railroad
. Administration m% thefr designees. (The Ciy of New York, State of New.
Yurk ;md the Federal Guvemment are herein mdmduaﬂy referre& to as |

"Famimg Partaer" and cc}ﬁec‘mre}y as. the "Fundmg Fariners" J
o

In the event ufany vacancy on the I;aard of Directors cansed hy

death, ;;esigaaﬁcn or removal of 2 director, the coppesition of the Board

of Directors shall remain as set forth a;bave. The shai‘ehelders shall ﬁH.

the vacancy, in 3ccardaace with the. Curgerafmn s bylaws, with 2

representaﬁve desxgnated by. tﬁe appropriate ledmg Partner,

. FAUSERS\LSMAPSRCIPENNSTAT. AMN ) . 5



“TWELFTH: A guoram for the fransaction of any basiness at
. the meetings of the Board of Directors shall consist of nof Jess fhan a
majority of the enfire Board and shall include at least one City Rep, one

State Rep znd one Federal Rep.

' “THIRTEENTH: Each director msy from time to fime, in
- aceordance with f:ue Corporation’s by-laws, name 2 dﬁszgnee who shall

act in such d):rector’s stead at axy meetmg of the Baard af l}xreciurs

“FOURTEENTH: Any coﬁﬁ'acf or é’éh_er fransactien between

ﬁx_e Corporation and azzj;,atixer c&rpﬁr;iﬁnn, firm, associztion or other .
entity in which one or mare of fhe Corporaﬁan’s dirt;étors or aﬁéem.

' have a substantial financial in‘é‘eres.t, shall bs either i;eigl‘ or voidable for

this reason alone.

“FI;FTEENTH: Fach certtficate rep;:esenting shares of the .
Curpox;aﬁfm shaH bear the following legend, Which shalf be noted
f;herean c&nspicuausif' '

Thke Certrﬁcate of Incurparaﬁan pnrsn&nt te which this
_certificate was issmed contafns a provision -facreasing the

statutory nerm. for sharehoider and dzrecfsor quamms and
votes,” .

I\DRERSWSMPSROFENNSTAT AMN ‘ é
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4) This amendment to The Certificate of Incorporanon for the Carporahon was

authorized by a tnanimons vote of the Board of Dlrectars and the unammous ‘written consent of the

‘ sharehclder

| IN ‘WITNESS WHERBOF Ihaveexamﬁedand subscnbed this Certtﬁcﬁe andcio affirm the

’ zoregomg as trme under the penalties of perjury this 4th day of April, 1997

© Cherles A. Gargano 4. @ .
President and Chisf Bxecutive Gfficer
- New York State Ushen Develcpmcnt
" Corporation

Sole Shareholder.of the |
Pennsylvania Station
Redevelopment Corporation
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CERTIFICATE OF AMENDMENT -
T0 THE
CERTIFLCATE OF IKCORPOMION ’
. BF 3
L K - PERNSYLVANTA STATION REDEVELOPMENT - CORPORATION
: Under, Section 805 of the Business Corporation Law .
r =
e ~ J
{ Y
New York State Urban Development Corporation
Attorney(s) for Pennsylvania Station Radevelcpmant Cornoratlon
- Offce and Post Ofice Address, Telephons
% 633 Third Avemue — 37th Floor
E}:}Lﬂ New York, Rew York 10017
e
, —k
. . ' X
STATE QF HW Y{}QK Service of a copy of the within i
To EE?L;T giﬁl ;};_ g‘{ ATE ’ is hereby admitted.
FILED MY -4 § 1847 Dated: 19
TAXS. JD
Attomey(s) for N Ew Yﬁg
e J
4 . ﬁ
PL.EASE TAKE NOTICE: :
1 NOTICE OF ENTRY :
that the withid is & certzﬁed ) true copy of a
duly entered 'in the office of the clerk of the within named court on - 19
{1 NOTICE OF SETTLEMENT
that ar order . - of which the within is 2 tfue copy
will be presented for settlement to the HON. . _oneof the judges of the
. within named Court, at ) o :
= SIS S S M e -
Dated,
Yours, etc.
N b
e - ) -



State of New York }e
Department of State }

I herehy.certify that the annexed copy has been compured with fhe origingl document i fhe custody of fhe
Semafsmaméthqttkemeisamwpyafmidadgm o

demy'h@émm#zkemmaf%m E”E,%Y ?3 ?§§?

i

LB B
PR R -
° L

B(‘&G * 5

‘Special Deprty Secresary of Seate .
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CERTIFICATE OF INCORPORATION -
OF
PENNSYLVANIA STATION REDEVELOPMENT CORPORATION

- Under Section 402 of the Business Corporation Law

THE UNDERSIGNED, being a natural person of the age of eighteen ya'ars ot over, for the -
- purpose of forming a corparation purseant to Section 402 of the Business Corporation Law of the |

" State of New York, does hereby certify:

F.ERST The name of the corporation s PENNSYLVAMA S’I‘ATION REDEVELOPI\MT
CORPORATION (the Cozporzﬁon"), :

SECON?D T}leCoxporaﬁanlstobeasubmdiazy of the New York State Urban Development

Corpgrahon ("UDC"), as alzthonzsd by Secﬁon 12 of the New York State Urban Development

Corporation Act (ﬁ__le "WUDC Act”),

THJRD The purposes fo.r which the Corporation i‘s.fbmed are to facilitate performance of -
th; essential govemm;ntal ﬁnicﬁons emtrosted to UDC under tﬁe UDC Act and to éxerciée all orany
| part of such puialic ﬁmcﬁons n furﬁlerance of'a'n agreement az;zong the State of New York, Thr: City
of New York ("Czty"), the Federal Railroad Admmstrahon anci the National Ra.ﬂmad Passenger - |
Corporation Wrth respect to the redevelopment ofthe James A. F. arley Bmialng and ; Improverents -

1o the exmﬁng Pennsylvania Staizen and emcillary Service Bmldmg as an intermodat transpor’catlon

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



of fhe State of New Yok,

FOURTH: The office of the Corporation is to be located in fhe City, County and Stafs of

New York.

FIFTH: 'Ihe aggregate numbey of shares Whlch the Corpor&uon shall have authon:ty to issne
is one hxmdred (100) shares of Common Stock, of one class only, Wrm a par value of one cent

(0. 61) per share, UDC shall be fhc soIe shareholder ‘

SD’;TH The Secretary ofStEte of the State of New York is herehy desipnated as agm~ of |

the Corporai‘zon wpon whom process agamst the Corparancn may be served. The post office address

to thhtha Secreta:y of Staie shaﬂmall a capy of any process against the Cozpomncm sr—;rved upon

him/het fs:
Pennsylvania Statiori Redevelopment Corporation
e/o New York State Urban Develapment Co:pomhoa
1515 Broadway

) ' New York, New York 1&036

Attn: Genersl Connsef |

' SEVENTE: The vots of tw-fhirds of the directors present and voting shall be necessary for

| the &ans&ﬁon of anyitém of business by the Board of Directors of the Corporation except that the

Lmammmls Vote of the Board of Directors shall be required for the following actmns e _ ————



E)

O

D

N

election of the Chairman of the Board

eléction of the President and any Semior Vice Presidents (or ther ﬁmc’amnai "
equivalents however entitled);

approval of the structire of the pro;ect team;

| approvai ofthe mmal ﬁnanmg plan

approval of the initial pro_}ect master plan and schematic desien:

-approval of the budget and budget amendments;

appiov&l of major contracts and consultants;

 appioval of the leasing plan for the rotail space; and,

approval of any tenant to occupy retail space mder the Jeasing plan,

EIGHTH: Under ﬁle prcmmam of Section 22 of the UDC Act, the Corporation, is exerrq:t _

from payment of the franchise tax .on business corporai:&ons m:posad by Art{cla 9-A of the T ax La:w

of the State of New-York.

N W : INESD WHERE(}F Eh&ve execuiedand subscribed this Certificate and do- afﬁmﬂze

4 foregomg as true under the penalnes of perjury this 2 ciay of Augnst, 1995

/%E%

‘ Lamen’m:a S.- McKetney Butler, Iﬁcorporaior ‘
o/o’° New York State Urban Development Corporezﬁon

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

[$3)





