MOYNIHAN STATION DEVELOPMENT CORPORATION {MSDC)

Lepal Name, Address and Contact Information

Moynihan Station Development Corporation
633 Third Avenue, 34" Floor
New York, New York 10017

Contact: Michael J. Evans, President
421 Eighth Avenue
New York, New York 10001
{212} 564-6206
Michael.Evans@esd.ny.gov

HL.

Names and Titles of Directoré and Officers

Board of Directors:
Joseph Szaho

Victor Mendez

Anita Romero
Tokumbo Shobowale
Paul Williams

Officers:

Michael Evans, President

Elizabeth Fine, General Counsel

Mehut Patel, Vice President, Development
Cileen McEvoy, Secretary

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

A. Purpose and Mission:

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

B. Projecis:

The subsidiary has a single Project: the Moynihan $tation 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 project includes the construction of the West
End Concourse for Amtrak, LIRR and NIT passengers within the train shed, passenger connecting
improvements, access and egress between the train shed and the Farley complex, and
construction with the Farley complex of the new Moynihan Station.

C. Statement of justificaticn:

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 intieorof taxesthat will fund the final stages of
development and construction of the project.

By-Laws and Organizational Documents (Attached)
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BY-LAWS




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

PENNSYLVANIA STATION REDEVELOPMENT CORPORATION |
RENAMED MOYNIHAN STATION DEVELOPMENT CORPORATION
AS OF FEBRUARY 6, 2004
BY-LAWS
Article T

SHARBEHOL DER

1.l .Shareholder. As Spﬁ’:c‘lﬁt;d in the Certificate of Incorporation of the
Pennsylvania Station Redevelopment Corporation (“Corporation™), the aggregaie number of
capital shares which the Corporation shall have authority to issue is one hundred (100) shares of
Commor Stock, of one class only, with a par value of one cent (§0.01) per share. Such shares

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

New York State Urban Development

Corporation d/b/a Empire State Development

Corporation (“E8DC™) ’ 51 shares
Federal Railroad Administration (“FRA”) 24.5 shares

New York City Economic
Development Corporation (“EDC™) 24.5 sharzs

1.2 Trensfer 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 urreasonably withheld or delayed.



Amended: February 28, 1997
LEffective: May 13, 1997.

~

1.3 Meetings of shareholders. () All meetings of the sharsholders of the

Corporation may be held in Washington. DC. Albany. New York or New York Citv. as the
shareholders may designate. The place at which any meeting is to be held shall be specified in the

notice of such meeting.

(b} The annual meeting of the shareholders for the purpose of slecting directors and
transacting any other business as may be prbper shall be held sither {i) at 10:00 A M. on the first
Thursday in December, unless such day is & legal holiday, in which event the meeting shall be held
at the same time on the next buginess day, -01* (i) at such other time and date, not more than thirteen
months after the last preceding annual meeting, as th‘e Board of Directors af the Corporation {ﬂ}c

"Board") shall designate,

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

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

L4 Meeting by Conference Telephone One or more shareholders may participate
in any meeting of the sharehoiders by means of conference telephone or similar cormmunications
equipment by means of which all persons participating in the meeting can hear each other.

Participation in & meeting by such means shall constitute presence in person at such meeting. Inamy
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Amended: February 28, 1997
Effective: May 13, 1997

such case, the minutes of the meeting shall indicate which shareholders participated in the meeting
by such means.

1.5  Notice of Shareholder Meetings, Written notice of each meeting of
shareholders shall be given to the shareholders by the Secretary, not less than ten or more than thirty
days before the meeting. Such notice shall set forth the place, date, hour and purpose or purposes

~ and, in the case of special mestings, indicate that the notice is being issned by or at the direction of

the person or persons calling the meeting. No such notice of any meeting need be given to -a
sharcholder if that shareholder files a written waiver of notice thereof with the Secretary, either
before or afier the meeting. The attendance of & shareholder at a meeting of the shareholders,
wiﬁout protesting prior to the conclusion of the meeting the lack of noti"ce of such meetiné, shall

constitite a waiver of notice of such meeting.

1.6 Quorum and Vote of Sharsholders. '( &) At'each and every meeting of the

shareholders, every shareholder shall be entitied to vote in person.

{b) The proportion of affirmative votes of fné holders of shares that shall be
necessary at any meeting of shareholders for the transaction of any business, including amendments
to the Certificate of Incorporﬁtion and By-iaws, shall be the votes of all of the 1ssued and outsianding
shares 'of the Corporation except, where at least one year has elapsed from the date that the proposed

edevelopment of Permsylvania Station, as contemplated by the Memorandum of Agreemen?{ and

WMemorandum of Understanding dated August 19, 1964 and July 27, 1995, respectively, has been
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Amended: February 28, 1997
Effective: May 13, 1997

completed or otherwise terminated and, all corporate fimds have been: (1) disbufsed in accordance
with Board authorization éndfor any governing agreements; or (if) refurned 1o the Funding Partners
in accordance with any applicable funding agreement, the Corporation may be dissolved by the vote
of a majority of all the outstanding shares; and, |

(¢) The proportion of shares, the holders of which shall be present at any meeting of

shareholders-in-order to constitute a-guorum for the transaction Of"‘ﬁﬂ?‘“bﬁS‘iﬁE‘S‘S‘,r shallbe ailofthe
issued and outstanding shares of the Corporation except that for dissolution of the Corporation in
accordance with (b} above, & majority of 2ll outstanding shares entitled to vote thereon shall be

quorum for such action.

1.7 Election of Directors and Yagcancies, {(a) The sharcholders shall elect and

maintain in office, six directors‘whi‘ch shall include two New York City repfesentaﬁves (the “City
Reps™) designafe:d by the Mayor of the City of New York, two New. York State representatives {the
“.State Reps™), designated by the Governor of the State of New Yéri{, and two Federal government
representatives (the “Federal Reps™): The Secretary of Transportation and the Administrator of the
Federa) Raﬂroad Administration, or their designees. (The City of New York, State of New York and |
the Federa] Government are individually referred to as “Funding Partner” and collectively as the
“Funding Parmers”.) Each Funding Partner shall, use reasonable efforts {o notify each shareholder,
at least t;n. (10} days in advance of the shareholders’ meeting in which such election shall take place,

of the names of the directors designated to be slected.
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Amended: February 28§, 1997
Effectiver May 13, 1997

- (b) 1In the event of any vacancy omn the Board of Directors caused by death,
resignation or removel of a director, the composition of the Board of Direc.tors sﬁéll remain as sst
forth above. Prior to an election by the shareholders to fill a vacancy, the appropriate Funding
Partner shall notify each shareholder, as soon as practicable, of the name of the individua! designated
to fill that vacancy. The shareholders shall fill the vacancy with a representative designated by the

appropriate Funding Partner.

1.8 Acton Without a Meeting,. Whenever under the New York Business
Corporation Law shareholders are required or permitted to take any action by vote, such action may
be taken without d meeting if a consent in Writing, setiing forth the action so taleen, shall be signed

by the holders of all cutstanding shares entitled to vote thereon.

Article 1

BOARD OF DIRBECTORS

2.1 Number and Oualifications of Directors. The Board shaﬁi consist- of the six
mernbers set forth in §1.7 above. Any individual serving as a director by virtue of their holding an
official position with the New York City, New York State or Fedgral governments shall ceass
automatically to serve as a director of the Corporation upon their resignation or removal from such

official position. Each director shall be at least twenty-one years of age.
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Amended: February 28, 1997
Effective: May 13, 1597

2.2 lection of Directors apd V acancies. The directors to be nominated and
elected by the shareholders shall be designated by the Funding Partners zs set forth in §1.7. Fach
director may designate a representative to attend aryd participate in any mesting in his/her stead in
acc-ordance with §2.15. Any vacancy in the Board caused by the death, resignation or removal of

a director, or pursuant to the terms of the preceding §2.1, shall be flled by the sharshoiders, in &

manner consistent with §1.7(b) above. Unlegs prior therate, a-directerresigns;-dies, isremoved-or
ceases to serve pursuant 1o §2.1, each director shall hold office for 2 period of one year and until his

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

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

as may be prescribed from fime to time by the Board.
24 Vige Chaimman, The Vice Chairman of the Board shall be slected by 2

unanimous vote of the directors present and shall serve a one yearterm, The Vice Chairman shall

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

2.5  Resignations. Resignations of directors must be in writing and shail be
effective upon the date of receipt thereof by the Secretary or upon an effective date specified thérein,

whichever date is iater,

2.6 Removal of Directors. Any director may be removed at any time, with or

without cause, by the shamhoiders. Notwithstanding §1.6(¢c), a Girector may be removed, without
cause, by the sole vote of the shareholder representing the Funding Partner that designated such

director.

- 2.7 - Powers. The business of the Corporation shall be managed by the Board irv

accordance with the Certificate of Incorporation, as amended, and these By-laws. The Board shall
exercise all such powers of the Corporation and do all such lawful acts and things as are not by the

taws of the State of New York, the Certificate of Incorp-bratiom as amended, and these By-laws

directed or required fo be exercised or done by the shareholders.

2.8 Meetings of the Bogrd. A meeting of the Board may be called by the
Chai‘rma;]. or any two members of the Board. Except for the first meeting of the Board, the Secretary
shall use reasonable efforts to give the directors 30 days notice, but in no event less than 10 days’
notice, for all meetings of the Board.  Such .notice shall staie the purﬁose for the meeting (which

shall not preclude the discussion of other iterns), as well as, the time and place for the meeting. No
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...... _ ' Amended: February 28, 1997
‘ Effective: May 13, 1997

such notice need be given to any director who atten ds the meeting without protesting, prior thereto
or at its commencement, the lack of notice o hircy or her or who files a written waiver of notice

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

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

I |

shall-be-given, in writing, at the address or fax mmaber that appears in the corporate book. Notice
shall be deemed given: (a) by hand, upon its delivery, (b) by fax, upon completed transmission;

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

. - 2.10 nggﬁgwccm A ciuorum for the transaction of bﬁsiness al meetings
of the Board shall consist of not less than & majority of the entire Board and m%st inciude at least one - |
City Rep, one State Rep, and one Federal Rep. In the absence of a quornm at any duly scheduled
or duly called meéting; a majority of thsﬁirectors present may adjourn the meeting from time to
time, without notice other than announcement at the meeting, until 2 quorum is present, at which

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

scheduled.

2.11  Vote of Directors Reguired. The affirmative vote of a majority of the
directors present and voting, which shall include one vote from the City Reps, tne vote from the

State Reps, and one vote from the Federal Reps, shall be necessary for the transaction of all itens
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Amended: February 28, 1997
Effective: May 13, 1997

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

unanimous vote of all directors present and voting:

a) Election of the Chairman of the Board;

b} Election of the V iae.Chainnan of the Board;

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

d) Authorization to initiate, discontinue or settle htigation brought by or against
the Corporation except with respect to matiers in which the sole issue
involved is money and the monetary amount is under $10,000;

..... €) Authorization to form subsidiaries;
f) Election and dismissal of all corporate officers;
g} Authorization 1o adopt procurement procedures;
“h) Authorization to adopt investrnent procedures;

1 Approval of the structure of the project team;

I Approval of the initial financing plan, and any revisions thereafter;

k) Approval of the initial project master plan and schematic design, and any

' revisions thereafter, '

1) Approval of the project budget and any project budget amendments or
revisions; ‘

1;11) Approval of the leasing plen for the retail space and any amendments;

1} Approval of any tenant {o occupy retail space under the leasing pian; and
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Amended: Febrnary 28, 1997
Effective: May 13, 1997

o) - Authorization 1o sell corporate assets.

212 eeting by Conference Telephone., One or more members of the Board or
of any commitiee may participate in any meeting of the Board or of such committee by means of

conference telephone or similar communications sguipment by means of which all persons

participating in the meeting can hear each other, and. parficipation-in-a meeting-by-such-means-shall—— -

constitute presence in person af such meeting. In any such case the minutes of the meeting shall
indicate which members of the Board or of such committee participated in the meeting by such

means.

213 Committees. The Board of Directors may appoint, by vote, committees of at
teast three Board members and may delegate such powers and duties to them as the Board of

Directors may deem advisable. Each such committee shall include one City Rep, one State Rep and

one Federal Rep.

2.14  Compensation of Direcfors. No director of the Corporation shall receive,
directly or indirectly, any salary, compensation or emolument from the Corporation, except as

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

2'15. Director Designees. Each Director of the Corporation may, from time to time
by prior written notice delivered to the Secretary of the Corporatilon, designate an individual, of at
least twenty-one vears of age, as such Director’s designée, and such desipnee may act in such
Director's stead at any meeting of Directors. Such notice shall (i) state the name and residence
address of such designee, (ii) confirm that the designes is at least twenty-one years of age and (iii)

be signed by the Director in whose stead such desigmee will act. Such designation shall be valid

unitil the earlier of the termination of such Director’s term by death, resignation, expiration or
removal or the receipt by the Corporation’s Secretary of written notice, signed by such Director,
revoking the designation. The Corporation’s Secrestary shall provide zach of the Corperation’s
sharehoiders with & copy of each such designation and revocation, |

In the event that an action required or permitted to be taken by the Board or any committee
thereof is taken at a mesting ‘of the directors in which any designee participates, such action shall
reguire the consent in writing of the Beard members entitled to vote thereon for the adoption of a
fesoluticm authorizing the action. The resolution and written consents thereto by the members of

the Board or committee shal! be filed with the minutes of proceedings of the Board or committee.

Article IEY
OFFICERS

3.1 Number, Blection and Compensation. The principal officers of the

Corporation shall be the President, one or more Senior Vice Presidents, one or more Vice Presidents,
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Amended: Febreary 28, 1997
Effective: May 13, 1997

a Secretary and a Treasurer, each c_Jf whom shall be elected by the Board, in accordgnce with §2.11,
at such time as the Board may determine. The Board may elect such other officers having such
powers and duties as the Board may determine. Two or more officers, except those of President and
Secretary, may be heid by the same person. The salaries of the principal officers of the Corporation

shali be fixed by the Board; the salaries of other officers may be fixed by the President,

3.2 Termand Removal, Unless he or she resigns, dies or is removed prior thereto,
each officer of the Corporatmn shall hold office until his or her successor has been chos#*n and has
- qualified, Any person elected or appomted by the Board may be removed at any time, with or
without cause, and, all vacancies may be filled at any time, by vote of the Board in accordance Wj,ﬂl
- §2.11. Any otherr 'employee of the Corporation may be removed at any time, with or without cause,

by the President or by any superior of such employee to whom the power of removal has been

delegated by the President.

, l3.3 Pregidcnj;.l The President shall have general supervision and direction of the
business of the Corporation, shall see that all orders and resolutions of the Board are carried into
effect, and shall be 2 non-voting membcr of all comrmnittees appainted by the Board, The President
shall have such other powers and perform such other dusies as may be prescribed fforn ime 1o time

by the Board.
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Amended: February 28, 1997
Effective: May 13, 1997

34 Senior Vice Presidents. Bach Senior Vice President shall have such powers

and perform such duties 2s may be prescribed from time fo time by the Board or the President. In
the absence or disability of the President, 2 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. FEech 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 shsence
or disability of the President, & Vice President designated by the Board may be vested with all the

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

3.6  Secretarv. The Secretary shall aﬁend all sessions of the Board and all
meetings of the shareholders and record all votes and the minutes of all proceedings in & book to be
kept for that purpose. The Secretary shall perform like duties for the standing committees when
required. The Secretary shall give, or cause 1o be given, notice of all meetings of the shareholders
and bf the Board when nofice is required by these By-laws. The Secretary shall have custody of the

| seal of thé Corporation, and, when authorized by the Board or when any instrument requiring the
corporate seal to be affixed shall first have been signed by the Chairman of the Board, the President
or & Vice President, shall affix the seal to such instrument and shall attest the same by his or her
signature. The Secretary shall have such other powers and perform such other dutiss as may be

nrescribed from time to time by the Board or the President.
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Amended: February 28, 1997
Effective: May 13, 1097

3.7 Assistant Secretaries. Each Awssistant Secretary, if ane or more are appointed,
shall be vested with all the powers and authorized, in the absence or disability of the Secretary to
perform all the duties of the Secretary. Bach Assistant Secretary shall perform such other duties as

may be prescribed from time to time by the Board, the President o the Secrstary.

3.8 Lreaswrer.  The Treasurer —shalt—bethe chief financial 6fficer of ihe
Corporation. The Treasurer shall have custody of the corporate funds and securifies of the
Corporation, shall keep full and accurate accounts of receipts and disbursements in books belonging

o the Corporation, and shall deposit al! moneys and qther valuable effec_ts in the name and to the
credit of the Corporation in such depositaries as may be dcsignatéd by the Board. The Tr.ﬁ:asurcr
shall disburse the funds of the Corporation, taking proper vouchers for such disbursements, and “s:hali
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 Treasurer and of the ﬁnancia} condition
of the Corporation. Treasurer shall have such other powers and perform such other dutjes as may

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

3.9 Assistant Treasurers. Each Assistant Treasurer, if one or more are appointed,
shall be vested with all the powers and authorized in the abs_ence or disability of the Treasurer o
perform all the duties of the Treasurer. Each Assistant Treasurer shall perform such other dufies as

may be prescribed from time fo time by the Board, the President or the Treasurer.
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Amended: Februoary 28, 1997
Effective: May 13, 1997

3.10  Duties of Officers May be Delegated. In case of the absence of any officer

of the Corporation, or for any other reason that the Board may deem sufficient, the Board may
delegate, for the time being, the powers and duties, or any of them, of such officer to any other

officer, or to any director in the event that no officers have been appointed.

Article TV

INDEMNIFICATION OF DIRECTORS. OFFICERS AND EMPLOVEES

4.1 {a) General S¢ope of Inderonification. The provisioﬁs of this Article for
indemmnification shall be in addition to and shall not supplant any indemnification by the State of
New York heretoforé o1 hcﬁaafter conferred uﬁon any Director, officer or emplioyee by a statute, by
Sections 17, 18 and 19 of tt}c-: Public Officers Law, or otherwise. This Article is o be construed
fiberally in favor of each Director, officer and employee of the Corporation 1o the fullest extent
permitted by law, and any ambiguity, uncertainty or reasonable doubt as to facts, interpretation or
legal conclusions shall be resolved in favor of such Director, officer or employee. The provisions

£ this Article shal] inure only to the Directors, officers or employees of the Corporation or of its
subsidiaries, and to their estates, shall not enlarge or diminish the rights of any other party, and shall

not fmpair, limit or modify the rights and obligations of any insurer under any policy of insurance.

() Directors. Officers and Emplovees. Other than as provided in § 4.4

of these By-iaws, the Corporation shall, to the fullest extent permitied by law, save harmless and
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. ' Amended: February 28, 1997
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indemnify any person {or his or her cs*taie).who shall have served as a director, officer or employee
of the Corporation or of 2 subsidiary of the Cémoration against financial loss and reasonable
litigation expense incurred in connection with any claim, demand, suit, action or nroceeding,
whether civil or criminal, or the defense thereof, and arising out of (4) any transaction of the

Corporation or of 2 subsidiary of the Corporation, or (b) any act or failure to act by any such director,

officer or employee while engaged-in the-discharge-of his or her duties on bahalf of the Cotporation

or its subsidiaries.

4.2 Condifions Precedent and Repregentation of Persons Indemnified. Exceptin

& criminal proceeding, the right to indernification shall be conditioned up.cm the director, officer o.r
cmpiey':e taking the following actions: (&) promptly delivering to the .Corporaﬁon a copy of the
surmons, complaint, process, notice, demand or pleading commencing any such claim, demand,
suit, action or proceeding, (b) contemporaneously requesting that .counsel to the Corporation be
appoinied as counse! to the director, officer or employee in the defense of such claim, demand, suit,
action or proceeding,.and {c) fully cooperating, i the making of such defense in the event that a
equest for répresenfafion by éc;unsel to the Corporation is accepted.

In accordance with the indernnification provided under this Article, the Corporation may,

erther by its own staff counsel or by outside counsel of its choice, assurme the representation of any

director, officer or employee, except In situations in which (a) choice of counsel is governed by

-
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statute, or (b) the Corporation's counsel determines that it is inappropriate or inadvisable for such
person 1o be represented by counsel choseﬁ by the Cérporaﬁon..

In the event the Corporation does not assume such representation, such person shall have the
right to engagé private counsel of his or her choice anel the Corporation shall have the obligation of
indemnification for financial loss and reasonable fees and expenses of such private counsel as

_provided in this Article and, to the extent applicable, Axticle Seven of the Business Corporation Law,

except that, the Corporation pursuant to statute and as a condition to indemnification by the State
of New York, shall, have the avthority to require appropriate groups of persons to be represented by

the same counsel,

43 Advances of Expenses. (2) Direciors and Officers. A director or officer who
ecomes a party to an action or proceeding may request that the Corporation advance expenses

ending the final disposition of such action or proceeding. Such advancement shall be made in the

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

(b) Ernplovess. Reasonable litigation expenses inowrred by an employee
Who becomes a party to an acion or proceeding ﬁlay be paid by the Corporation from {ime to time
pending the final disposition of such action or proceeding without necessity for any authorization,
findings, or other action by the directors prior to the making- of such 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, 1097
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At any time prior fo the final disposition o f such action or procesding, the directors may
determine, or provide for the determination of, the reasonableness of expenses sought to be
advanced. Addiﬁc;nally, the directors may '(i) make a preliminary ﬁnding that the employee clearly
did not act, in good faith, for a purpose reasonably believed to 56 in the best inferests of the

Corporation or its subsidiaries or, in criminal actiorzs or proceedings, in addition to the above, that

(i) seek an opinion, in writing, from owutside legal counsel with respect to that issue. If such a
preliminary finding shall be made or a negative opinion on that issue shall be given, no further

advances undﬁ-r this paragraph shall be made with respect to the expenses of such employee

4.4 D1ra:ct0rs Liability. Ne director of the Comora‘aan shall be pcrsonahy liabie

{o the Corporation or its shareholders for damages for any breach of duty as a director, unless 2
judgment or other final adjudication adverse to the director establishes that, in connection with any
such breach of duty (i) the acts or oﬁssions of the director were in bad faith or invoived. intentional
 misconduct or a knowing violation of law or, (ii) the director personally gained a financial profit

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

Article V

CONDUCT OF BUSINESS

5.1 Powers of Execution. (a) All checks and other demands for money and notes

and other instruments for the payment of money shall be signed on behalf of the Corporation by such

: i
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officer or officers or by such other person or persons as the Board may from-time to time designate.

(b}  All contracts, deeds and other instruments 10 which the seal of the Corporation
is affixed shall be signed on behalf of the Corporation by the President, or such other DETSOR Or
persons as the Board may from time to time designate, and shall be atiested by the Secretary ar an

Assistant Secretary if such position has been filied.

{c)  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 President may from

ame to time designate,

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

Corporation, the year of its organization and the words, "Corporate Sezl, New York,"

Lh
w2

Fiscal Year. The fiscal year of the Corporation shall end on March 31.

Axtiele VI

SHARE CERTIFICATES

6.1 Certificates. (&) Certificates of shares in the Corporation shall be in such
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Amended: February 28, 1997
Effective: May 13, 1997

form as shall be approved by the Board. They shall be signed by the President or 2 Senior Vice
President, and by the Secretary, Assistant Secretary or Treasurer, and sealed with the seal of the
Corporation. |

(b) Each certificate representing shares of the Corporation shall bear the following
legends, which shall be noted thaffzon conspicuouslly:

"The cerfificate of incorporation pursuant to which this certificate was issued

contains a provision increasing the statutory norm for sharehoider and

director guoruarns and votes”.

6.2  Lost Stolen and Destroved Certificates, In the case of lost, stolen or |

destroyed certificates, new certificates may be issued to take the place thereof upon receipt by the
Corporation of such bond of indemmity, and under such regulations, as shall be prescribed by the

Board of Directors, but the giving of 2 bond of indemnity may be waived by the Board.

Article VII

INTERESTED DIRECTORS

7.1 Any contract or other transaction between the Corporation and any other
corporation, firm, association or other entity in which one or more of the Corporation’s directors

or officers have a substantial financial interest, shall be either void or voidable for this reason alone.

O \PERCARYLAWE , PEN 20



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

Article VIII

SIATUTES
8.1  BCL and UDC Act. This Cofporation is érganized by UDC under and
pursuant to the New York State Urban Development Act of 1968 as amcndsci and the Business
Corporation. Law of the State of New York. All functions of this Corporation are subject to the

provisions of such laws and such other rules, regulations, policies, procedures and guidelines as are

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

Article TX

AMENDMENTS

9.1  Amendments, These By-laws may be amended or repealed at any meeting of the

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

the meefing.
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g&» x ¥ * . CERTIFICATE OF AMENDMENT
, OF THE
CERTIF'ICATE or I[NCORPORAT]ON’
QF

PENNSYLVANI A STATION RED'EVELOPIVEENI CORPORATION
UNDER SECTION 805 OF THE BUSINESS CORPORATION LAW
The undersigned, being the prﬁszdeni, and the sedretary of Penmsylvania Station
Redevelopment Cerporatmm do hereby certify and set forth:
(1) The name of the corporation is Pennsylvania Station Redevelopment Corporation.

(2)  The cerificate of incorporation of Pennsylvama Stanon Redevelopment
Corporatmn was filed by the Department of State on the 31% day of August, 1995.

(3)  Paragraph (1) of the csrtlﬁca“le of mcorpumhon of Punnsylvama Station
Rectevelopment Corporation, which sets forth the nzme of the dorporation, is hereby amended 1o
read: -

(1)  The name of the corpo;a‘uon 15 Moymhan Station Development
' Corpora‘aon

(4} This am"ndm”nt to thf: c::“mf"cate of incorporation of FPennsylvania Stafion
Redevelopment Corporahon was #uthorized by vote of the board-.of directors followed by the
affirmative vote of the bolders of a majonty of all cutstanding sha:»s entitied to vote therzorn by
unanimous consent of shamholders dated ag of January 13, 20(}4

IN WITNE SS WHEREOF, the undefs:gncd have exc:cutc:d and signed this certificate this

third day of February, 2004
f% M &

Neme: ona&’f D}"u&
Title; Pres:dcnt

Nama Eziﬁen ‘V.Ycr,voy d/

Title: S&’:E'ELEI'V




' State of New York ] .
Department of State ]

1 hereby certify that the annexed copy has been compared with the original documen: filed by the Depariment of
State and that the same is a true copy of said original. ,

Witness my hand and seal of the Department of Stat :
- y hand ané seat of fhe Zep yotaeon  February 6, 2004

R b,
isy | ‘?“f*‘.’:
_____________________________________________________ .'-. S .&;‘ B | Secretary of State
‘o, f}‘MENT ?_3 T

LT PO A

DOS-200 {Rev. §3/02) _



CERTIFICATE OF CHANGE
OoF

PENNSYLVANIA STATION REDEVELOPMENT CORPORATION
Under Section 805-A of the Business Corporation Law

Charles A. Gargano, Chairman and President of the The New York State Urban
Development Corporation, the sole shar¢holder of the Pennsylvania Station Redevelopment
Corporation, does hereby certify and set forth:

(13 The name of the corporation 1s the Pennsylvania Statior Redevelopment Corporation

(2)  The Certificate of Incorporation of the Pennsylvania Station Redevelopment
Corporation was filed by the Department of State on the 31st day of August 1995.

(3)  The Certificate. of Incorporation of the Pennsylvama Station Redevelopment
Corporation is hereby changed as follows:

Paragraph {6) of the Certificate of Incorporation, which sets forth a designation of
the Secretary of State as agent of the corporation upon whom process against it may be
served and the post office address 1o which the Secretary of State shall mail a copy of any
process against it served upon him, is hereby changed to the following, so as 1o change the
post office address:

(6 ) The Secretary of State of the State of New York is hereby designated the
agent of this corporation upon whom process against this corporation may be served.
The post office address to which the Secretary of State shall mail 2 copy of any
process against this corporation served upon him as agent of this corporation is:

Pennsylvania Station Redevelopment Corporation
c/c Empire State Development Corporation

633 Third Avenue, 37th Floor

New York, New York 10017

Attn: General Counsel

(4) This change to the Certificate of Incorporation of the Pennsylvania Station

Redevelopment Corporation was authorized by consent of 2l of the Sharsholders pursuant to Section
615 of the Business Corporation Law.

Juserstismicocl. wpd



IN WITNESS WHEREOF, the undersigned has signed this certificate and hereby affirms

it as true under the penalties of perjury.

Charlf:s A, Garg 10 ﬂ
Chairman and President

New York State Urban Development
Corporation

jusersismicocd wod
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' CERTIFICATE OF A MENDMENT
To The
CERTIFICATE OF INCORPORATION
OF |
PENNSYLVANIA STATION REDEVELOPMENT CORPORATION

Under Section 805 of the Business Corporation Law

State Urban Development Corporation, the sole shareholder of the Pennsylvania Station

Redevelopment Corporation, does hereby certify and set forth:

1) The name of the corporation is the PENNSYLVANIA STATION

REDEVELOPMENT CORPORATION (the "Corparation”; T

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

State on the 31st day of August, 1995
3) The Certificate of Incorporation of the Corporation is hereby amended s follows:

{a) Paragraph FIFTH of the Certificate of Incorporation which sets forth the

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

I\USERSWLIMPSRCWPENNSTAT. AMN



the sole shareholder is amended by deleting the last sentence of that Paragraph and

replacing it with:

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

New York State Urban Development
Corporation d/b/a Empire State
Development Corporation (“ESDC”) 51 Shares

Federal Railroad Administration (“FRA”) 24.5 Shafes

New York City Economic Development
Corporation ("EDC™) 24.5 Shares”

(b)  Paragraph SEVENTH of the Certificate 6f Incorporation which sets forth the
_ super majority voting requirements 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 veting, which shall include the vote of 2t lcast one City R

State Rep and one Federal Rep (each term as defined in Paragraph

JAUSERS\LSMAPSRCOIPENNETAT. AMN y



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

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

unanimons affirmative vote of the directors present and voting shall be

required for the following actions:

glection of the Chairman of the Board
election of the Vice Chairman of the Board

authorization to execute contracts in excess of $5¢,000

v)

vi)
vii)
viii)

%)

xi)

xii)

IAUSERS\L SMPSRUWENNSTAT.AMN

authorization fo initiate, discontinue or settle litigation
brought by or against the Corporation except with
respect to matiers in which the issue involved is money
and the monetary amount lS lessthaﬁ $10,000

authorization to form subsidiaries

_election and dismissal of all corporate officers

authorization to adopt procurement procedures
authorization te adopt investment procedures
approval of the structure of the project team

approval of the initial financing plan and any revisions
thereafter ‘

approval of fhe initial project master pian and schematic
design any revisions thereafier

approval of the project budget and project budget

amendments gr revisions

2



xiif) approval of leasing plan for retail space and any
amendments

xiv) approval of any tenant to occupy retail space under the
leasing plan; and, ‘

xv)  authorization to sell corporate assets.”

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

Incorporation:

AENENTE The proportion of affirmative votes of the holders .
of shares that shall be necessary at any meeting of shareholders"f{}r the
transaction of any business, inciuding amendments to the Certificate of
Incor‘poratiop gnd the By-laws, shall be the votes of all of the issued and
-ontstanding shares gxcept fhat where at Jeast one year has elapsed from
the date that the proposed redevelopment hgs been completed or
otherwise terminated and, all corporate funds have been: (i) disbursed
in accordance with Board authorization; or (ii) returned to the Funding
Partoers in accordance with applicable funding agreements, the
Corporation may be dissolved by the vote of a majority of all the

outstanding shares,

“TENTH: The guorum requirements for any action reguiring

a vote of the sharebolders shall be all skares entitled to vote thereon,

FAUSERS\L.SMPERCPENNET AT ANMN 4




except that to dissolve the Corporation in accordance with Paragraph
Ninth of this Certificate of Incorporation, 2 majority of all outstanding

shares entitled to vote thereon shall be a guerum for voiing on such

action; and

SELEVENTH: The shareholders shall elect and maintain in

office, six directors which shall include two New York City

representatives (the "City Reps") designated by the Mayor of the City
| of New York, twe New York State representatives (the ""State Reps"),
designated by the Governor of the State of New York, and two Federal
gOVernmen;t representatives (the “"Federal Repé“}:- The Secretary of
Transportation and the _Administrator of the Federal Railread
Adm.inistration or their designees. (The City of New York, State of New
York and the Federal Government are herein individually referred to as _

"Funding Partner" and collectively as the "Funding Partners".)

In the event of any vacancy 0;_1 the Board of Directors caused by
death, resignation or removal of 2 direc_tor, the composifion of the Boérd
of Directors shall remair as set forth‘ ab.ove. The sharebolders shall fil}
the vacancy, in accordance with the Corporation’s bylaws, with a

representative designated by the appropriate Fun ding Partner.

JAUSERSWLSMPERCPENNETAT AMN 5



“TWELFTH: A quorum for the transaction of apy business at
the meetings of the Board of Directors shall consist of not less than a

majority of the enfire Board and shall include af Jeast one City Rep, one

State Rep and one Federal Rep.

“THIRTEENTH:  FEach director may from tfime to time, in

accordance with the Corporation’s by-taws, name a desicnee who shall

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

“FOURTEENTH: Any contract or other transaction between
the Corporation and any other corporation, firm, association or other
entity in which one or more of the Corporation’s direct?rs or officers
bave a substantial financial interest, shall be either vﬁid or voidable for

this reason alone.

“FiFTEENTH: Each certificatc representing shares of the
Corporation shall bear the following ie.gend, which shall be noted
thereon cpnspicugus}y:

The Certificate of Incorporation pursuant to which this

certificate was issued contains a provision increasing the

statutory morm for sharcholder and director gquornms and
votes,”

JAUSERS\LEMWPSRCWENNSTAT ANMN é



4) This amendment to the Certfificate of Incorporation for the Corporation was

authorized by 2 unanimous vote of the Board of Directors and the unanimous written consent of the

shareholdcr.

INWITNESS WHEREOF [ have executed and subscribed this Certificate and do affirm the

Toregoing as true under the penalties of perjury this 4th day of April, 1997.

Char}nsA Gargano ‘
President and Chief Exacutwe Officer
New York State Urban Development
Corporation

Sole Sharehclder of ths
Pennsylvania Station
Redevelopment Corporation

FNUBERS\WLSMPERCYENNSTAT AMN ?
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CERTIFICATE OF AMENDMENT
TC THE
CERTIFICATE OF INCORPORATION !
OF ‘
PENNSYLVANIA STATION REDEVELOPMERT CORPORATION
Under Section BO5S of the Business Corporation Law

7 {

~

«New York State Urban Development Corporation
Attorney(s) for Pennsylvania Station Redevelopment Corporation

Office and Post Office Address, Telsphone

Y 633 Third Avenue — 37t¢h Floor
\\if) . New York, New York 10017

STATE DF Ni:w YQRK Service of & copy of the within \

2 © DIPUTNENIONSTAE ey simiea.

FILED MAY § § qog7 Dated: .10
TS 2 ‘
BY: J

tomertss for - MEWYRLK

PLEASE TAXE NOTICE:

.

~

L] NOTICE OF ENTRY

that the within is a (certifed ) true copy of a
duly entered in the office of the clerk of the within named court on _ i%

0 NDTICE OF SETTLEMENT

that an crder of which the within is 2 true copy
will be presented for settiement to the HON. ~ one of the judges of the
within named Court, at
on - 19 at M.
Dated,

Yours, ete.

970509000 64 |
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CERTIFICATE OF INCORPORATION

OF
PENNSYLVANIA STATION REDEVELOPMENT CORPORATION

Under Section 402 of the Business Corporation Law

THE UNDERSIGNED, being & natural person of the age of eighteer ycérs ar over, for the

purpose of forming & corporation pursuant to Section 402 of the Business Corporation Law of the

State of New York, does hereby certify:

FIRST: The name of the corporation 1s PENNSYLVANIA STATION REDEVELOPMENT

CORPORATION (the "Corporation™);

SECOND: The Corporation is ¢ be a subsidiary of the New York State Urban Development

Corporation ("UDC"), as authorized by Section 12 of the New York State Urban Development

Corporation Act (the "UDC Act™);

THIRD: The purposes fpr which the Corporation is formed are to facilitate performance of
the essential governmental functions entrusted to UDC under the UDC Act and to exercise all or any
part of such public functions, in furtﬁefance of an agreement among the State of New York, The City
of New York ("City"), the Federal Railroad Administration and the National Railroad Passengerl
.Corporation with respect to the redevelopment of the James A, Farley Building and improvements
to the existing Pennsylvania Station and ancillary Service Building as an intermodal transportation

facility. The Corporation shall have all powers conferred upon 2 business corporation by the laws



of the State of New York.

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

New York.

FIFTH: The aggregate number of shares which the Corporation shall have authority to issue

1s one hundred (100) shares of Common Stock, of one class only, with a par value of one cent

(5C.01) per share. UDC shall be the sole shareholder.

SIXTH: The Secretary of State of the State of New York is hereby designated as agent of
. the Corporation upon whom process against the Corporation may be served. The post office address
to which the Secretary of State shall mail 2 copy of any process against the Corporation served upon

&

him/her 1s:

Pennsylvania Station Redevelopment Corporation
¢/o New York State Urban Development Corporation
1515 Broadway

New York, New York 10036

Attn: General Counsel

SEVENTH: The vote of two-thirds of the directors present and voting shall be necessary for
the transaction of any item of business by the Board of Directors of the Corporation except that the

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



A) election of the Chairman of the Board

B} election of the President and any Senior Vice Presidents (or thelr functional
equivalents however entitied);

C) épproval of the strucﬁ,xm of the project team;

D} approval of the initial financing plaﬁ; :

) approval of the initial project master plan and schematic design;
F} approval of the budget and budget amendments;

G} approval of maior contracts and consultants;

H)  approval of the leasing plan for the retail space: and,

D approval of any tenant to oceupy retail space under the leasing plan.

EIGHTH: Under the provisions of Section 22 of the UDC Act, the Corporation, is exempt
from payment of the franchise tax on business corporations rmposed by Article 9-A of the Tax Law

of the Sfa‘ae of New York.

N WITNESS WHEREOF, [ have exscuted and subscribed this Certificate and do affirm the

foregoing as true under the penalties of perjury this 29th day of August, 1995,

Lavrsntina S. McKetney Butler, Iéc@rporator
- ¢/o New York State Urban Development Corporation
15315 Broadway .

New York, New York 10036

[N}



