QUEENS WEST DEVELOPMENT CORPORATION {(QWDC)

I, Legal Name, Address and Contact Information

Queens West Deveiopment Corporation
£33 Third Avenue, 37" Floor
New York, New York 10017

Contact: Alexis Offén, President
{212) 803-3704
Alexis. Offen@esd.ny.gov

~Names and Titles of Directors and Officers

Board of Directors:

Joseph Chan, Chairman
Michael Francois

John Ma

Margaret Tobin

Officers:

Alexis Offen, President
Elizabeth Fine, Generat Counsel
Margaret Tobin, Treasurer
Eiieen McEvoy, Secretary

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

A. Purpose and Mission:

Queens West Development Corporation (“QWDC”) was incorporated on February 10, 1992,
OWDC is a cooperative undertaking of the State and the Port Authority, each of which has
representatives on the QWDC Board of Directors. Under its General Project Plan (“GPP”), which
was adopted in 1991, QWDC is responsible for remediating and redeveloping 40 acres of former
industrial property along the East River in Long Island City, Queens into a new waterfront
community. QWDC has already done much to transform this derelict and contaminated area
into what is now a vibrant and growing community.



B. Projects:

One of the most significant aspects of the project that QWDC has completed is the construction
of a 13-acre public park along the East River. The park has breathtaking views of Manhattan and
is considered one of the most beautiful parks in the City. New York State Parks, Recreation &
Preservation manages this parkiand on behalf of the State. QWDC has also provided for the
building of 11 residential towers adjacent to the waterfront park. When the finai building is
completed, QWDC wilt have delivered 4,800 new units of housing. At full project completion,
QWDC will have also delivered over 130,000 square feet in retail amenities, public streets and
utilities, and two public schools. The last remaining undeveloped parce! is the future hame of
the award winning Steven Holi designed Queens Library.

C. Statement of Justification:

Atthough QWDC's construction project is nearing completion, the Corporation will need to
continue in order to oversee and retain authority for a number of GPP development incentives,
including exemption from property, sales and use taxes and mortgage recording tax. In
addition, QWDC is responsible for the enforcement of the GPP Design Guideiines, administration
and enforcement of developer leases, collection of rents and public facility charges.

By-Laws and Organizational Documents (Attached)
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As Amended 05/20/09

| QUEENS WEST DEVELD PRIENT CORPORATION
BYLAWS
Articia |

SHAREHOLDERS

1.1, Shersholders. As specified in the Certificate of
incorporation of Quaans Wast Development Corporation {("Corporation”), the

aggregete number of capital shares which the Corporation shall have authority 10

iwsus is twe hurdred (200} shares of Cormmon Stock, of one class only, with & par
vatus of one cent (60.01) per share. Une humdred fifty-ans {151} shares shall be
TEERLST

4 The igsusd ghares ghall be (ssued o the partiss and in the amounts set
forth hsiow:

Mew York Stete Urban Development _

Corporation (TUDCT) 102 shares

Fort Authority of New York &

Mew Jersey ["PA" 49 shares

1.2 Mo assignment or transfer of shares in the Corporation

skigll be effective withpout the consert of ali other shareholders,

ot



Articte |

MEETINGS OF S AREHOLDERS

2.1 r

acs of Meetlﬁcs Ail meetings of the shareholders of

t o

the Corporation shall be held at such place within or without the S’ta“te of New York

as the Board of Directors may designate. Tie piace at which eny meating is to be -

1

held shall be specified in the notice of such mesting.

2. fime of Annual Meeting, An annual meating of the

(AN

shareholders, for the slaction of directurs amd for the transaction of any other

proper busrﬁ&ss, zhall be heid efther (&) a{ 10:00 A.M. on the third Tuesday in
Aprit, uniess such day is & lagai hol xdav, in which evant the mesting shall be hﬂid at
the same ime on the next business day, or {b) at such other time and date, not

T e than 1.1"(!’-“153&;'1 montng after the lest preceding annua! meeting, as the Board of
Dirsctors shall designate.

. -

2.3, Call of Special Mestings. Spscial mestings of the

sharagholdars of tha Cmrporatlor may he uaﬂmd at any time &t the request in writing

of mither th

-{Z}

Pressidemt ot any sharsholder. Such raguest shall state the purpose or

purpesss of the proposed mesting

2.4, Novice of Wieetings., Written notice of each mesting of
sherslolders zhall e given o the sharsholders by the Secretary, not less than ten
&

ar more than zmy days betore the me gting. Swush rnotice shall set forth the place,

{1
joeg
~%
B
il

nd hour of the meeting, and, in the cass of a special meeting, the purpose or
murposes thereof and an indication that the notiss is being izgued by or i the

dirgction of the person or persons calling the meeting. The business tranzacted &l

2



any special meeting s;frxal.i'izfe confinad to the Durp@seﬁ siated in such notice. lNQ
surnh notice of Ef‘y mes img need be given to a sharsholder i 'tha"t shareh;ider files
& writign wéiver of notice tharaot ﬁmﬁ the Saorstary, aithér before or after the

he stiendance of a sharsholder at a meeting of the sharsholders,
without protesting prior to the sonclusion of the mesting the fack of nat%c-évof such
mesting, shall constitute 8 walvar of notice of such rmeeting.

2.5. YVoting by Sharahoiders,

(a) At each and svaery mesting of the sharsholdsrs, every

Teharehsider gsll b enttled-tovote in-persor.—Bvary-shareholder of record shall be.
émﬁie‘.d 1o one vote for avery share standing in its name on the record of
sharahiolders. |

b The proportion of shares the holders of which shall be
presant at any masting of Elf}ar@hal‘ders in c;‘:r'dar“to- constitute & guorum for the
- transagtion of any pusiness shall be all of the izssusd and otiﬁst.aﬁdirjg sharas of the
Corporation. |

{c) The proportion of affirmative votes of the hoiders of

A4

narzs that chall be necessary 2t any meeting of shareholders for the trapsaction of
any husiness, ncluding amendments 1o the Certificate of Incarporation, shall be the
votes of zil of the issued and ouistanding shares of the Corporstion.

2.8, Action Without 2 Mesting, Whenaver under the New

verk Business Corporation Law shargholders are reguired or permitted to take any
aotion by vote, such action rmay be taksn without 2 meeting if a consent I writing,

servimg forth the action so taken, shall be signed by the holders of all outstanding

E




shares ea-*ntﬁ.?ed to vete therson.
Article T

AOARD OF DIRECTORS

3.1, Number and Qualifications of Directors. The business of  *
she Carporation st *:a-li be managed by its Board of Directors (the "Board™), which

shall consizt of four members, two of whorm shall be chosan by UDC and two of

=
by

shali Be chosen by the PA. Any indiwiduals sarvmg a5 diraamrs by virtue of

their hotding official positions at LDC or the PA shall coase zutomatically to serve .

2% o dirsaror of the Fc:rpmauwn upon their resignation or removal fram such official |
pasitiorn. Sach dirsctor shall be at least twmntywnne yearg of age, The Prasident of
the Borough of Queah-s may designate 8 person to repr‘e-s;‘am the Borough Pre‘sid snt
a1 &t meanngs of the Board of Dirsctors. Such rep r%an*a’t*vﬁ ehall nat vote, shall
not e gountad Tor quorum DUrPOEES, and shall not be coversd by the
Erj—dea;-mniﬁ;smi:@n provisions of Article V hereot, but f;—’charwi‘se shalf be srititied to
particmate fﬁ.t‘iy in all ré;pects in the activities of the Board, as if the representative

wers 5 Mector.

3.2, Flection of Directors and Vacancies. Excém as
atherwise provided in thig section, sach director shall be slected at the annual
mestiog of the sEaa'raﬁc-ifders. Ary vacancy in the Board cau.sac:f by"thé death,
rf:si,gmfa:smﬁ-or removal of 2 directer or pursuant to the terms of the preceding

Seetion 3.1, hereo! shall be flled by a majority vote of the dirsctors then in office,
orovided thst at all tmes & director 8o e%ecﬁed 1o fill & vacancy éhaﬂ be qualifiad

ang mave been designatad as set forth in said Section 3.7, Unless prior therelo a

4



diractor r”er'i?ig‘ﬁé, dies, is removed or ceases 1O serve pursuani to Section 3.1, sach

director shsll continue to hold office until the annual mesting of the sharehoiders

3.3, Chisirman of the Board, Ths Chairman of the Board shall
be plectad by unznimous vots of the Board Tor a thres-vear tarm, and shall preside
at alf mesetings of the sherehoiders and the Board.  He or shs shall have such

ather powars sd perform such other duties ag may be presoribed from time to

tirma by the Bodrd,

.

3.4, Regignations. Resignations of direciors must be in
writing and shsll be effective upon the date of recsipt thereot by the Secratary or

oo d

upan an affective date speoified therein, whichever date is later,

2.8, Ramovsl of Directors., Any dirsctor may be removed at
Cany tiene, for cause, by vele of the shareholders,
3.6. Powers. | ne Board may exercise all such powers of the

Corporation and do alt such lawful acts and things a3 are not by the laws of the
Srate of New York, by the Certificate of Incorporation or by these Bylaws dirscted
or reguired to be exsrcised or done by the sharshoiders.

~

3.7, Mestings of the Board.

(a} The first meeting of the Board after the annual mesting of the
sharshoiders may be held without notice, either immadiately after said meeting of
the sharahoiders and st the place where it was hsald, or at such other time and

place #s shall be dewmrmined by the Board prior 1o the annual mem‘ing or by the



consent in writing of all the dirsctors.
it Sequier mestings of the Board may be haid, Bxcept a3

ey be otherwise provided by law, without rotice to the Beerd at such timg and

tel Soaacial ma:mirrgs of the Board may be calied at any time

by the Secretary ai the request in writing of the Chabrman of the Board, the

Prasident, or one o more members of the Board. Such request shall state the Teoomr s oo

purpose of purposes of the nropased meeting. Such meetings may be held at any»

slacz, Notoe of each such meeting, spacifying the time and place tharaof, éi;aali ba
given by the Secratary bv causing the same 1o be d&ﬂwered to eacrh director at least.
five deys before the me'ﬂ-timg} or malisd to sach dirsctor 6t least seven days baf::re
the meeting. Mo guch natice of any meetiﬁé nesd he given to any dirsctor \}:\iiTxo
arends the meeting without protesting, pricer thergtn or at its commencement, the
dack e:)f notise to him or her or who files 8 written waiver of notice theraof with the

Seoremry, sither before of after the meeting.

28, Ouomm of Dirsctors, As provided in the Cartificate of

incorpoaretion of the Corporation, 5 quorum for the tlrmnsac:ticm of business at
megtings of the Hac.-a;cﬁ shall consist of ot iess than a mgjority of the a’mre Board
thar m office, and must include st least one director from UDC and one director
fromm the PAL IR tﬁe abaen&e of & quorum =t ary duly scheduled or duly called
meating, 2 majariﬂt‘;{ of the directors present may atﬁjoum the meeting from tirne to

rive | without notice other than announcement at the meeting, until 2 quorum s

sreaant, 51 which time any business may by Uammt-&d whiich might have bee

&



framsanies gl the meating 2% origin aH—y schedulsd.

3.8. Ex ‘cramrdmar\f Vore of Directors Reguired., The
affirmative vote ot at lasst one diractor from WOC and one dirsctor from the PA
ol bs necassary for the trangaction of the following specified iterms of business:

L

(& Amendments 1o the Corporation’s Cartificate of
' Incorperation.

ey} Biection of the Corparation's president.

(o} Adaption of the Corporation’s annual butiget.

L) Approval of mathods for the sogut smcm and disposition
uf rewl proparty by the Corporation, moludirg solicitatioh
procedures.

(e Approval of specific acquisitions and dispositions of real
propariy by of for rha Corporation in connection with
tha Project.

1) . Approval of the form and contant of Requests for

Broposats and any other soficitation documents to be
wsusd to potential devslopers.,

1=y Designa‘tiwﬂ of one or more developers for the Froject,

(i) spproval of material chenges 1o the terms of any
developer designation or developer agresment,

{1 Approval of the assignmaent or other transter of any
developer designation or developer agresment.

i) Anproval of the de-designation, termination or mutial
rerrination of any devainper designation or developer
agreernant.

el Anproval of any propesad modification 1o the UDC

Ganeral Project Plan for the Project.

1 Authorization to initiste, discontinue or satile litigation
brought by or against the Corparation.

4



{eryl Approval of any contract prapo&ﬂd te be emerad mto by
tha Cczrpmra‘wrz frar ar arnount in excess of 500,000 or. o
for o term in excess of one yesr, and approval of any
propased sole source contract for an amount in ExXcess
of 20,000, ragardiees of the length of tts rerm.

¥ Authorization to form any subsidiaries of the
Corporation.,

o Irtarim vses of property scquired by the Port Authority
in connsotion with the Prajsct, cther than property '
alrsady so acauired and held by the Port Authority as of .
the dete of incarporation of the Corparat:on '

3.10.  Meeting by Videoconference. One or more members of

the Board or of any committee th-efecwf may participats in any mesting of the Board
or of such committes by means of uideoé:onfefance or bv such means suthorized |
DY Mo York Stats law applicable to the Corporation, an%i pﬁﬁi’cipati@n in & mesting
by suen means shatll constitute pfaaan-:;ﬂ" ity parson at such maa‘tmg in any such |
case the minutes of the mee xng shall indicats wh\c:% mambers Df the anrd or m‘
guch cammintae par‘cicigsied in the mesting by such‘ meENS, B

3.1%. Committess. The Board of Dirsctors may appoint, by
vate, such committess of Boerd errbars a:md ey delggate such p.m:we.;fs and -
dutiee 1o ther as the %cdrd of Directors may dasm adwsabie

3,12, Cornpensation of Directors. No dirsctor of officar of the

Corporatan shall receive, dirsctly or indirectly, any salary, compensation or

srmolurnent from the Corporation, except as provided by the Board.



Articie Y
OFFICERS

4.7, Number, Elsction angd Compensation. The principal

rificers of the .C‘ca-rp'orm%‘cm ghall ba the Presid ant, ong or mlar"@ Vice Presidents, a
Socrzrary and @ Treagurer, sach of whom shall be chosen by the Board at suiehy
time &5 the %ﬁaﬁafd may determing. The Board may choose such other officers
mewing such pmwam and duties a5 the Board may determine, Twc or more offices

t these of Fresident and Sscretary, may be haid by the same pezrson The

- @
',,Y’

seiarias of the prmm{;ai officers of the Curporation shall be Stxad by the Board; the
cataries of oiher officers may be Theed by the Presideart.

&.2, Tarm and Removal. Unless he or she resigns, dies or is

TE—;;’I‘!D-\:‘ﬁd-prim thorato, sach officer of the Corporation shall hotd, Qfﬁéa untit his or
her successor has been chosen and has qualified. Any person elacted or appointad
by the Board may be remrioved &t any tirna, wWith or without cause, a:nﬁ- all v a:én-cées
frowever srising) may be fisd "E;!F“I'ﬁr‘ time, im ewch case by the affirmative vote of
the Board. Any othar employee of the Lorporation may be removead &t any time,
with or without cause, by the President or by any superior of such empioyee ic
whom the power ot removal has been cﬁ-giagated by such chief axscutive officar.
&5 Presidant. Tne lr’"-“rasic:iam ghall have general supar\./%sicra
and sirection of the business of the Corporati o, shall see that all prdars and |
coaniutions of the Board are cared into gffect, and shall ba 2 mamber of all
'wnm,,*-,_t"w enpoirted by the Board, The FPrasidsnt shall have gsuch othar powers

B

rerionm such other dutiss &s may e prescribed by the Board.



4.4, ' Vice Presidsnts. Each \/‘;cePremdem s.hlalnl haV.E...-S.L;'Cg...
newers and perform such 'dut'ifa.s as may be presc?%&&lé'd.franw'tinﬁ'é {u'tisﬁe'b“ygtﬁe
Brard orthe ='rss..%a‘e-m. In the absence or disability of the President, 2 Vice
Pragighant é@siﬂgﬂa’tad by .the Board shall be vested i;v'rt-h all the powers a’-n-d suthorty
[24] pﬁrf‘@rrﬁ afl tha dﬁfies of said officer.

4 Secretary. 1he Secre‘tar\g shall attend all sessions of the

e

Eoard and all meetings of the shareholders and record all votes and the minutes of

|

il procesdings in & hook 1o be ke;pt for that p\uﬁ;;:aas-a; Thé Secfetary shall per'form'

ifhe dusties for tha standing comemittass when raquir-ed.. The Secretary shell give, or
cause to be given, notice of &l meﬁiﬁgs of the sharaholders and of the Board whan
mcﬁic& s required by these Bylaws. .The Secrarary shall have custadv“ of the seal of
the Corporation, and, wk*réh authorized by the Board or when any instrument
requiring the corporate seal 1o be affixed Qhaii first have been signed .by the
Chairman of the Bﬁa-fﬁ, the Pr&z—s@i'deﬁt or & Vice 'F’r-esidéﬁt, shall affix the se3l to
Csyuch ingtrument and shall attest the same Dy hig.dr her zignature. The Secré‘tary
shall .:wa such o“i.:hér powers and perform such other duties as may be ;:rresuribéd'

by the Board or the President,

4.8, Assistent Sscretaries. i%ac;h Azsistant Sﬂe-areia‘{y, # one
Of MGrE TS :&I}F}O‘iﬂﬁ{ﬂd,, shall be vested witiﬁ all the powers and suthorized, in the
absencs -;3; c:f'rsa:»v:biiéty of tha .’:“:-escré.tary tw perform all the duties of the Sacfetary.
Fach Assistant Sec:re—:{'ary shall performm such athar.dutie’s as may be presc'fibed bry

the Doard, the President or the Sescretary.



Tha Treasurer shzll be the chief financial

-t
—
n )
5 H
bt
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e
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i

he Treasurer shali kave custody of the corporste funds

e securities of the Corporation, shall keep il and sccourate scoounts of receipls

3

2,

arid disnurserrents in books bei;-z:r%g:mg io the Corporation, and shall depasft all
rroneys and oIner valuable sffects in the na'rr;ta and to the credit of the Corporation
in such depositaries es may be de.s‘ighamd by the Board. The Treasurer shall
gdizhurse the funds of the Coréoraﬁaﬁ, taking proper vouchers for suUch

Gisbursernents, and shall rander to the President and the Board, at the regufar

‘mmsau s of the Board or whenever any of them rmay reguire 1t, an account of alt
E"x'a:w., or her fransactions gs Treasurer and of the financial condition of the

Caorporation. The Treasurer shall heve such other pewers and perform such other

duties as may be prescribed by the Boa’d, or the Prasident.
4.8 Asglziant Traaawars Each Assgistant Treasurer, if one
~e mevs are appointad, shall be vested with all the pbwers and au*chc:riz-ed in the

ahzence or disabilty of the Treasurer 10 ;;narfmm all the duues of the Trsasurar

e

Fach Assigtant Treassures shall parfcrm such other duties es may be prﬁescr ibad by

—t
pu
[
11
]

o, the Pregident or tha Treasurar.

4.8, Suties of Officers May be Delegated, In case of the

ansernice o any officer of the Caorporation, o for any other reason that the Board

ey deem sufficient, the Goard may delegate, for the time being, the powears or

duties, or any of them, of such officar to eny other officer, or To ary director,



Articls WV

INDEMNIFICATION OF DIRECTORS AND OFFICERS.

o
—l

{a}  Qanersl Scope of lndeﬁnnfﬁcaﬁon. The provisioﬁs
this Article for indemnification éhal%{ be in add.i*cierz 10 and shall mot.suppiam Iany
indermnification by the SLE’L& of wa York herstofore of %reaﬁ;er confarred upon
any Directur, officer or smployee by 2 statute, by Sections 17, 18 and 19 r:xf ‘Lhe
Public Cificars Law, or r:ith'e:rw%se-.. This Article is to be construed liberally in favor

of ez=ch Director, officer and emploves of the Corparation to the fullest extent

narmitted oy law, and any ambiguity, unc&artamw or reagonable doubt as to facts,
interpranstion or lagsl conslusions shall be resolved in favor ot such Director, officer
ar ﬁmmﬂwﬁé, The provisions of this A-nic:ia shaﬂ irure orfy te the Directors, officers
ur amptoyees af the Corp ér;ﬂ'uf}m gr of itg subsidiares, ;swd o their estates, shall mot -
aniargse o7 ldimimsh the rights of any other party, and shall not impai'r, it or

modify the rights and obfigations of any insurer under any policy of insurance.

Y Dimcmrs_, Qfﬁmt_‘:s and Emu#a-veagr Other than as
pmsvédéd in Sectien 5.4 of these Eviéws . the Corporation shall to the fullest extent
mermitted by law save harmisgs and mdern-n-i-'f*y' any Vp-ersanf (gr his or har estats)
vehe sh éi; have served as s director, officer or a-mpioyae qf the Corporation or of a B
"&‘n.,li',:?:'jw’ici'i:m‘\,' of the Corporation againgt financial logs ar raasgnaﬁl—e tigation EXDENSE
inourrad 1;" c:mm:&acﬁam with any claém, d-ema‘mci,. suit, sotion or. procesadin gs,.
-;ra.the;ﬁ:,l'me;‘i-' chvit or criminal, o the defense “fh@ram‘f and arising out of {a} any
transastion of tha WOi'QL_}r::JdOTT ur of & subsichiary of the Corporation, ar {b) any act

ar faiure 1o aer by any such director, officer or emploves while engaged in the

17
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dizahsrge of nis or her duties on hehalf of the Corporation or its subsidiaries.

5.2, Ccmdiﬂdms Précedem and Reprasentation of Persong
fmdsmﬁiféed. Except in a criminal proceeding, ihe righit to i‘ndémmiﬁc‘a‘tian shall be
:mnﬁmﬁrad Lm (= the p:ramptr dativery to the Corporation of 2 copy of the
surtmone, complaint, process, notice, demand or pleading commencing any such
claim, dermand, suit, action or procesding, (B) a contemporanecus offer 1o name

counsal 1o the Corporation s counsel te the director, officer or employee in the

deferse of such claim, demand, sult, action or procesding, and (¢] the ful

' -—.-—:ml:?p-‘ﬁrlmimn of the dirsctor, efficer or emiptoyae, tn the event the oTfer 18 FECepTEd,
ET" the meking of such deéen-sel . The Cm}ﬁura’ti-on may, either by its own stafi
sounsel or by outside counsel of s éh@ioe, accept the offer and sssume the

resentation of any parson whp becqmes e‘x. DAY to-‘f;‘he‘ r:l'e_gim. demand, suit,

&‘scﬁan or proceeding, sxoeptin situations in which (al choice czf}ccx-umaet i8

governed by statute, of (b} -the Corporation's counse! detarmines that it is

by the '-,..‘,m":r-n.m‘;t-icm.' by the event the Corpmraﬂ’m does not assume such
rapresantation, sUCh persor shail have the right to engage private counsel of bis of
her ghoice snd the Corporation shall heve the c‘abii‘ga’rircn of mdemnification for th-e
reasorable fees and axpamsae of such private counsel as provided in this Article

snd, 1o the externt applicatile, Articie Seven of the Business Corporation Law;

nrovided, however, that the Corporation as a condition to such indemnification by

et
T
1
T
1
-§
e
i
N

e nf Mew York pursuant to statute shall, require gppropriate groups of

parsons 10 be representsd Dy the same counsel.

i3



5.3 Advances of Expenses. (a) Directors snd Officers. A

- ¢

diraetor or offizer who beeormes a party to an action or praceading may rﬁquast
that 't.'.ha Coarporatiaon a-dva-nmg exﬁgnsaa pending the final disposition of such action
ar proceeding. Such advancernent shall be made in -mn mannar g 'inﬁatnd by
Seaction 723 of the Business Curparation‘ LEW,

{b} Emplovess. Reasonsbie Eitiéa‘tion expenses incurred by
an employes who t}aéoméa & pany 1o an action or procesding may be paid'bﬁ?"‘tha

Corporetion om time to tims pending the finel disposition of such action or.

oroseeding without necessity for any authorization, findings, or other action by the |

A

-

diraciors prioe 1o the making of such advances; pruvnded hawever, that such
advencement ghall be made in the mar‘;ﬂaf delineated by Section 723 of the
E*UE'HHE:&E" Curpuration Law, and thit the dzrﬁv‘m?s {it mmay make a pra%rmmary finding
gt any Time miqr o the ‘%Iin'a:i' dispesition of such action or prm:-aaﬁi‘-ng that 1t then
wpﬂmm that an emiployes has clearly not aocted, in gocjd faith, for 8 purpose
reasonably befieved 1o be in tlh@. best iﬁ'te.re.ms- of the éorporation or of its
subsidiaries and, in criminal actions or proseedings, in arﬁ“ﬁitiﬁm, that the employse
ciesrly hed not hfad reasonable cause to belleve that his or hart wn‘di}m was tawtul,
Coromay sesk an opinion in writing c:f autssd& Ee&gal coursel with respect to that
iseue, and if g_u,h EY Qreiimmary findirng shall be made or a negative opinion of ﬂﬂa’t
issuie shall be given, no further advances uridar this paragraph shall be rhade with
respent to expanses of such employes, and (i) may determing, or provide for the

detarrminstion of, the reasonableness of expenses sought 1o be advanced.



5.4, Directors' Liability . No director of the Corporation shall
ne parsonally Fable to the Corporation of is sharsholdars for dameges for any
hrezek of duty 25 a divscior, untess & jutdgment or other fina? adjudication adverss
o thw girattor est abifcmes that, in connection with eny such breach of duty {f H the
scts or omissions. of the director were in pad faith or invalved intertional
miseenduct or 8 knowing violation of law, (H) the director parsonally gained in fact

& fimannial mww‘é or other wvaﬁ‘rage to which the director was not lsgally entitied,

or {i} t‘he acts of the dirsctor violated Saction 718 of the B-ua'iraes;s Cmrmrawim

Law,
Articla Wi

CONDULT OF BUSINESS

§.1.  Powsrs of Exscution. (&) All checks and other demands

fqr mriotrey ard nc&m und othar instruments for the payment of mc;:nay shall be
ﬁ.igmﬁﬁi‘d an behalf of the Corporation by such officer or officers or by such other
parson o nersons as the Board may from time to time de‘éignaﬁe&.

b} At cw-mzaf;"-“tsr deaciy and a’thar i'matrumen‘cs 1o which .the
sasl of the Corporation s d"ﬂ}({%d shall be signed on brehalf of the Corporation by’
the Prasident, ar such other parson or persons as the Board may from time to timie
'aia-ﬁi-graa‘i;e, and shall be attested by the Jeureﬂ:ary or an Assistant Secretary,

o) ANl other contracts, deeds and instruments shali be
sig:;,rrad an behalf of the Corporation by the President or such ofhesr persan of

T

parsons #s the Boerd or the President may from time to time designate,



£.2. Sesl. The corpor ate seal shall heve inscribed theraon

the name of the Corporation, the ysar of 8 organization and the words, "Corporate

8.3. F'ssc.é[ Yaar, Th-ar fisca!l vear of the C.c;rpc_ra‘ﬁion shall end
on Merch 37,
Article Vil |
SHARE CERTIFICATES B
70 Certificates. Carr'té‘ﬁaatés:lof E:Ha're;s m the Cornofation

shall be in such form as shall be approved by the Board. They shall be signed by
the President or & V.ic:e Pregidant and by the S@cfﬁt&ry, Assistant Secretary or
.Tr‘eraﬁumr, and smmiesd with the seal of the Corperation , _az"sﬁ “;he. nf—:xme of the entity
c;wni:@ tha shares re:-p:r-re@gmt%d by sach cartificsts, th'é fﬁurﬁb&r of shares and thas
‘date of esuance shal be .a-mtérenj‘ in approprigte books or record. AH Ce-rtiﬂca{és
sxchanged ar}q raturned 16 the Cmpﬁrm%ﬁn shall be marksd "C-ancéliéd", ‘wir-‘t'h the
gste of canceliztion by the President, & Vice Fresident, the Ség:'f'ata"r.'\f-, 'Ase;-.i'star':.t o
Seoretary or the Treasurer, and shall be filed afnang ﬁ'h.e corporale f‘éco'rds of thé

Corporation,

7.2 Lost, Stolen and Destroved Certficates. In the case of

icst, stolzn or destroved certificates, new cartificates may be issued to take the
mimse tharsof upon receipt by the Corporation of such bond of indemnity, and under
such regutetions, 23 shall be prescribed by The Board of Directors, but the giving of

s bong of indermnity may be walved by the Board,

It



Articie VI

ENT‘:F%§ZTED DIRECTORS

O Urxless‘ctfwar~w§$e nrovided by isw, no contract or ether
tramsaction batween the Corporation and aﬁy}o‘thef cofpo‘ra wion, firm, assoéiation of
other sntity frcluding any Srate ingtru mmnixziﬁy} wﬁ: ah one or more of its
d—i'ra::tom.c_}- ‘Fﬁ"ars are directors or officers of have a substantial financial m*arﬂs‘ﬂ,
shatl be gither void of vosd’ahi@ for this reason alone or by reason that such director

st dirsctors or of iser or otficers are present at the mesting of the Board, or of any

Commirtss thereof, which approves such cortract or transaction or that his, her or
thair votes Bie o umad for such purpose:

A if the matenal facts as 1o sush dirsciors’

of officers’ interest in such contract or transaction and
2s 1o any such common directorship, officership,
fimghoial inferest or affiiation are disclosed in good faith
ar krigwn 1o the dirsctors and the directors appreve
such comyast or transaciion by a vote sufficient for

. such purposs without counting the vote of such
ierested director, or if the voles of the disinterested
directors sre mautficient to constitute an act of the
Board, by unanimous vote of the disinterested directors;
or

B, 1f the material facts as to such directors'or officers’
jrterest in such contract or transaction and asg tc any
such comrnon directership, officership, financial. interest
or atfiliation are disclosed in geod falth or known ta ths
sharaholders, and such contract or trarisaction is '
approved by the shareholders.

Carmmbn, interested or atfiliated dirsctors may be counted in determining the

oreseace of & gquorum &l 8 Mmeetng of the Board or Committes thareof which



@Mﬁi
3.1. Whenever, undar the provisions of these Bylaws, notice
s requirad to be given to any director or shareholder, such notice shell be given in
writing fal in person or (b} by mell, by depositing the samie in the United States
ﬁmié, paaﬁaga pranaid, addressed 1o such di-rector or sharasholdar at such address as
appsars on the r‘-ec‘m’ds af‘. the Corporstion, and s;ch n-c;tic::é’ shalfl e &éemed to. be ”
given on the d:ay it is so maited. ”

Articte X

STATUTES

10.1. BCL a-nd: UDC Act. This Corﬁoratimn is organized by
UncC ;Jﬁfigf arid pursmar{ﬁ to the New York State Urb‘é-ﬁ- Dave!ﬁgméﬁt Aot of 1968
a;fa a;:m%-ciéd and the Businsss GCorporation i.;awic.ﬁ th;: .é*.ca*c.e of Naw York. Al |
tunctions of this Carparation &:3r€'3 sutbjsct to ;c:he' pm;fisi;a'ns of such ia\a;vs and such _
ather rules, f-a;guiaz*ions, pnolicies, pmcedurasban.d Quideﬁnes as are now or rréay |
hergaftar apply 1o or bé edopted by UDC, |
Articte X

AMENDWIENTS

11.1. These Bylaws may be amendsd or repaaled (a) by the-
! . :
vore of the ghareholders or (b} at any mesting of the Boerd by the atfirmative vote

ed alt ot the directors: provided, however, that in either case notice of the proposed

smendmant shall have besn contained in the notice of the mesting.
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CERTIFICATE OF AMENDMENT

OF THE
CERTIFICATE OF INCORPORATION OF
QUEENS WEST DEVELOPMENT CORPORATION

UNDER SECTION 805 OF THE BUSINESS CORPORATION LAW

* THE UNDERSIGNED, being the President and Secretary of Queens West Development

Carporation, do hereby certify and set forth:

(13 The name of the corporation is QUEENS WEST DEVELOPMENT

CORPORATION (the “Corporation™).

{2y  The certificate of incorporation of the Corporation was filed by the Department of

State on the 10" day of February, 1952,

(3)a) Paragraph FIFTH of saidl certificate of incorporation, which sets forth (he
agzregale number of share; authorized fo be issued, the parties to whom such shares shall be
issued. their par value and their classes, is hereby amend@§ to read as follows;

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

issue is two hundred (200) shares of Common Stock. of one class only, with a par value

of ene cent ($0.01) per share. Such shares shall be issued o the partiés and in the

amounts set forth below: .

uncC | 102 Shares

Port Autherily 49 Shares

30710000324



by The terms of this amendment provide for a change inthe number of issued and

outstanding shares, consequent upon the surrender to and reacquisition by the
Corporatian of forty-nine (49) shares which were 1ssued ta. the New York City
Econonne Dévalopmem Corpo‘rmion as provided in the said certificate of
incorporation. With refaréncr: to section 5135 of the Business Co;pol‘ations Law,

the said certificate of incorporation does not require that shares reacquired by the

Corporation be cancelled, or that the capital of the Corporation be reduced ™

(e) As 2 resull of said surrender, the number of autharized shares shall be unchanged

al two hundred (200) sharss with a par valus opé cent (30.01) per share, all ofthe

same class. Ope hundred Afty-one (13 1) of said authorized shares shall be issued

and ;au'zstaisdiug shares, sach wilh a par value one cent (50.01) pcl; ghare, 2!l .of the
same class. The,l amendment herginabove doss not change the capital of the

Corporation, which ig apd TEMAINS two dﬁﬁars (82.00).

(4y “Paragraph STXTH of said certificate of incorporation, which sets forth the poét '
* uffice address to which the Se_crctary- of State ghall mail 2 copy of any process ggainst the
Corporation, is hereby amended to read as follows:

SL‘{TI-E: The Secretary of Stats of ibe State of New York is hereby designated 2s
agent of the Corporation upon whom process aganst the Carporation may be served. The post
office address to which the Secretary of State shall mail a copy of any process against ihe
Corporation served upon him/her 15!

Quamﬁ West Development Corporation
‘¢/o Empire State Development Corporatien
At'n: General Counsel

633 Third Avenue
New York, NY 10017

2



{5y Paragranph EIGHTH aof said centificate of incorporation, which sets forth certain
guorum and voling requirements applicable to the Corparation’s board of directors, is hereby

amended o read as follows:

ETGHTH: {2} The proportion of directors thet shall constitute a guorum for the
fransaction of business shall be not less than a majority of the cotire board then in office, and
must include at least one director from UDC and one director Fom the Port Authority.

(b)  The unanimous vole of the board shall be required for the election

af the chaurman of the board.

fc)  The affirmative vote of al lc.ast one tjirector from UDC and one
director [ram the Port Authority shall be necessary for the (ravsaction of the following specified
ilenms af business!

{1y . Amendments to the Corporation's Certificate of Incorporalibn

and Bylaws.
(2) Election of the Corporation's president.
(3) Adoption of the Corporatibn‘s annual budge!.
(4) | Approval of methods for the acquisition and disposition of real

property by the Corporation, including solicitation pracedures,
(3} Designalion of one or more developers fér ithe Project.
{6} Approval of spet*;iﬁc acquisitions and dispositions of real
property by or for the Corporation in connestion with the Project.
{7 - Such other items ofbusiness as may be spzcificd in the Bylaws of

the Comaration.

L)



{0 This amendment to the certificale ol incorporanon of the Corporation was
authorized by unanimous vate of the board of directors of the Corporation, followed by vote af

the halders of all patstanding shares entitted to vole thereon.

IN WITNESS WHEROF, the undersigned have executed and signed this Certificale and

do alTirm the foregoing s true under the penalties of perjury. this 9th  dayof duly:i:

A2 ﬂ//

Pan! Januszewski”
Fiegiciant

2008,

; / %/ &w
Eileen McEvoy
Secretary '




STATE OF NEW YORK
DEPARTMENT OF STATE

1 hereby certify that the annexed copy has been compared with the

original document in the custody of the Secretary of State and that the same
1§ a true copy of said original.

."...'Uc'.
L]

. 2 NEw WITNESS my hand and official seal of
. O N ‘the Departiment of State, at the City of
' Albany, on July 13,2009,

ANE

.O"i:

gt

L * ™

&

A g

I /&
AAN A _ .
~ 74 _ oY e’ Daniel E. Shapiro
*e _JT A1 ENT OQ. o First Deputy Secretary of State

Rev, 05/05
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QUEENS WEST DEVELGPMENT CORPORATION -

Under Section 805 of the Businéss Corporation Law :
| CTATE OF NEW YORK.
ﬁEFARi WENT OF STATE
FlLED JUL 02009

WS- D/\M
ST RIIZ
Filed By: New York State Urban Development Corporation ﬂw

Afbia Empire State Devdepmem Corparation
633 Third Avenue - 37" Floor

New York, New York 10017
Al Simon Wynn, Esq.
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CERTIFICATE OF AMENDMENT
OF THE
c:m""f‘? CATE OF mcomommow OF
OUEENS WEST ts“w:mvww CORPORATION

TINDER SECTION 805 OF THE BUSINESS CORPORATION LAW

THE UMDERSIGNED, being the President and Secretary of Queens West Development

Corporation, do hersby certify ané set forthy

(1}  The name of the corporation 18 QUERRS WEST DEVELOPNENT

LR U!’U TION {the “C orp«o*’aimn")

(2y  Thecentheate of mcczrpmmimn of the C mmcmhom was filed by the Department of
‘Seare on the 107 day of Fe bruary, 1092, and wes amended by Certficate of Amr':ﬂdmant filed by

the Dapstment of Sisie on the 28 day of April, 1952

-

(3¥a) Paramraph FIFTH of said certificate of in.cammrminnﬁ which sets forth the
seoregaie ruraber 6 shares auﬂwm::m to be tssued, the parties 1o wbom such shares shall be
issued, their par value and their classes, is hereby mmended to read as fo-l%awa:
FIFTH: The aggropate numb@: of shares which the Corporation shall have éut‘mr-il‘y 1o,
cspue 15 tere Bumdred (2005 shares of Commen ‘%mc% Qf one r:lﬂs cm}jy,, with a par value
of ome cent (30,017 per share, Such shares shall b‘c isgued to the parties énd in the
arnounts sm forth belowe! |
uDc | $02 Share

Fort Authority 49 Shares



iny The terms of this amendment provide for a chan ge in the umber of issued and
Ja\mmmm shares, cons t;umi upon the sarrender to and reacquisition by the i
Corparation of forty-nine {49 ) sharﬂs W’mch were igsusd fo the New York Ciry
Eeonomic Davalagmf:nfh{?mpm.ﬁ.m 8s p:mvi.dﬂd in the said certificate of
kn;mwraticm. With reference to sscion 515 of the Business Corporations Law,
the said certificate of meorporation does not reqﬁire that sharss reacquires by the

C DT;}(?'“&UGH he canceited, or that the capital of the C orparauon be reduced.

ic)  Asarmsu h cxf wud surrender, the number of mﬁhcmzmi shares shal§ be uncn:mvf:d '

at twp bumydred (Z0U) shares wi;th. & par value one cent {%0.@1} per share, aH af the

same cless. One mmdmd fifry-orie (151} of said atrihonz,cé mhdi‘i’l"«i ehlei be issus

- and omslaadmgz shares, cach with apar vidue one cent (330 O}) per share, all of the
same class, The smendmest hereinabove does ot change the capital of the
Corporation, which is ¢ aridl TeTRAIDS TWO émﬂm {$2.00.

(44 The second senience of paragraph m}{fﬁ of palf cortificate of incomperation,

-

whiich sets forth the post o'ﬁ'iae address to which the Secretary of Stms shall mai] & copy of any
process rgams the Corporation, 18 nm*eby amanded to read a5 folivws:
The post office address 0 which the Sﬁ:rf:ﬁﬁfy of State shall muil a copy of any process .
agzinst the Corporation served upon him/har s
Crupens West Development Corporziion
cio Bmpire State Development Corporation
633 Third Avene
Wew Yaork, NY 10036
5 mzmph EIGHTH of said E‘E‘.mllt.mf‘ ol mcamomurm, which sets forth certaln

guorem and voting requirements applicable fo the Comporation’s board of directors, is hereby

amended o read as follows:



BEIGHTH: {2} Theproporion of directors that sihaj.} consfiraie a quarum for the
ransacton of busimess shall be not l-e‘,ss ﬁn&n & majority of the sofire bc@fd then in c}ﬁce,' and
st include &t I-::ast one direcior from U'DCZ and one dirac.tﬁr from the PAoﬂ Authortty. 3

{t) The .r_m.amémmis vote oof the board shall be reguired for the election
of li“'ffi chairmmarn of the board.

-

(o

¥

" The affirmative vote of at least one direstor from UDC and one
diractor from the Port Autheority shall be nmesmry forr the transaction of the following speeified

iterns of husmess:

(L} %mmﬂm@ts m {he Clarporation’s Certificate o IngaTperation
and E-}z‘iaws.. |

(23 | Election of e Cm@mﬁ&mﬂ‘& ﬁr%si‘ﬁmﬁ.

3y Adoption mf the Corporation's anoual budgst.

{4) Approval of methods for the as:q'ui'sitiﬁ-m zuﬁ:d dispogition of rcalu

property by the Corporation, meluding solicitation procedures.

{5} Dresignation of one or more developers for the Progect.
{6) Approval of specific acguisitions and dispositions of real

property by or for the Corporstion i comection with the Project.

(7] Such other ttems of business g5 may be specified m the Bylaws of
the Corporatiomn,
(6 Thiz smendment o the certificate of incorporation of the Corporation was

.

sutharized by unanimous vote of the board of directors of the Corporation, followed by vore of

the hodders of all eutstanding sharsg entitled 1o vote thereon.

(7]
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CERTIFICATE OF CHANGE
OF

QUEENS WEST DEVELOPMENT CORPORATION
Under Section 805-A of the Business Corporation Law
The undersigned, being the President and Secretary of the Queens West Development

Corporation, do hereby certify and set forth:

(1) The name of the corporation is the Queens West Development Corporation.

@y """"%?'Cﬁﬁi'ﬂ'CEL’CE’OZF'IUC‘OIp‘OTEIﬁ‘Oﬂ'"O‘f‘ﬂ‘lﬁ"Qﬁﬁ%@l‘lﬁl"'W‘ES’["B@VGIbpl’iﬁ*ﬁ:x“z‘t"eOl’p@r&ﬁ-@ﬂ;W&Sﬁ-"'
filed by the Department of State on the 10th day of February 1992.

(3)  The Certificate of Incorporation of the Queens West Development 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 whorm process against 1t may be
served and the post office address to which the Secretary of State shall mail a copy of any
process against it served upon him, 1s hereby changed fo the following, so as to 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:

Queens West Development Corporation
c/o 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 Queens West Development

Corporation was authorized pursuant to section 803 (b) of the Business Corporation Law by vote of
the board of directors.

Jhusersilsmicoc?. wpd



IN WITNESS WHEREOF, the undersigned have signed thisertificate and hereby affirm |

it as true under the penalties of perjury.

»c/w’% %(/

eorge
Acting Presi dent

Lo 9@/&

_ Eileen I\/'cEv()y ; e i
E S"Gretary et et T

Jhusers\ismteac? wpd



CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
' OF
QUEENS WEST DEVELOPMENT CORPORATION

Under Section 805 of the Business Corporation Law

The undersigned, being the President and Secretary of Queens West

—Bevelopment-Corporatieny-do-hersby certify-and-set forth:
{1 The name of the corporation is Quesns West Development Corporation.

(2) ~ Thecertificate ofincorporation of Queens West Development Corporation

~was filed by the Department of State on the 10th day of February 1982,

{3y The‘first sentence of Subparagraph {b) of Paragraph EIGHTH of the
certificate of incorporation which sets forth unanimous voting reguirements for certéin
fransactions is hereby amémded to read as fol.iows:

{b) The affirmative vote of atleast one director from UDC, one director
from the. Port Aﬁthority, and one director from EDC shall be necessary for the

transaction of the foliowing specified items of business:

(&) This amendment to the certificate of incorpora’rion of Queens West
Development Corporation was authorized by unanimous vote of the board, followed

by vote of the holders all outstanding shares entitled to vote therson,



~IN WITNESS WHEREQOF, the undersigned heave. ekecuted, and signed thiS . e
certificate and do affirm the foregoing as true undar the penalties of perjury, this .

15th, day of December 1294,

LA A i [La/w/w\gg

Rosma K. Abramson
Pre_smient

ST I \_." o
W TRy Dhe

Ll W 5?(_}_3(_

§
__Eilean_McFEvoy A
+ L}

Secretary v
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CERTIFICATE OF AMENDMERT
OF THE
CERTIFICATE OF INCORPORATION
OF
QUEENS WEST DEVELOPMENT CORPORATION

UNDER SECTION B05 OF THE BUSINESS CORPORATION LAW

THE UNDERSIGNED, being the sole incorporator of Queens West

———pevelopment Corporation;—does—hereby certify and set—forth:

(1Y The name of the corporation is QUEENS WEST DEVELOPMERT

CORPORATION (the "Corporation™);

(2) The certificate of incorporation of the Corporation was
~filed by the Department of State on the 10th day of February,

1992.

(3) Paragraph EICGHTH of said certificate of incorporation,
which sets forth certain quorum and voting reguirements
applicable to the Corporation's board of directors, is hereby

amend=d to read as follows:

ETGHTH: (z) The proportion of directers that shail
constitute a guorum for the transaction of business shall be

not less than a majority of the entire board, and must include



at least one director from UDC, one director from the Port

zutherity and one director from EDC.

(b} The unanimous vote of the entire board of
_ directors shall be necessary for the transaction of the

following specified items of business:

1. amendments to the Corporation‘s'Certificate of

Incorporation.

2. Election of the Corporation's chairman and preéidéﬁf;

3. Adoption of the Corporation's annual budget .

4. Approval of methods for the ;cqgisitibn and
disposition of real property by the Corpofation,t;;
including solicitation proceduras,:_

5. Designation of one or more éeveloperS'fdr the Project.

6. Approval of specific acquisitions and dispesitions of

real property by or for the Corporatioﬁ_iﬁ:cdnﬁectidn  ”'

with the Project.
7. Such other items of business ag may be‘specifieﬁ in

the By-Laws of the Corporation.

{4) This amendment to the certificate of incorporation of the

Corperation was authorized by signed written consesnt of the

038BF 2 ' “2-



sole incorporator deated April 23, 1882. The Corporation has no
shareholders of record, no subscribers for shares whose

subscriptions have besen accepted, and no directors.

IN WITNESS WHEREOF, I have executed and subscribed this
Certificate and do affirm the foregoing as true under the

penalties of perjury, this 24th day of April, 18852.

Tt //)”G/uw _

Laurentina McKestney, Inco orator
c/0 New York State Urban
Development Corpcration

5 Broadway

TR
New York, New York 10036

038BF
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- State of New Pork

ﬁz;mrhnmﬂnfimﬁ 030258'

! hefeby certify that I have compared the annexed copy with the original document filed by the Department of Stare and that the same is

a correct transcripr of said original.

A

Witness my hand pnd seal of the Departrnent of State on

:-‘.\’

Secretary of State

DOS-200 (12/87)
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CERTIFICATE OF INCORPORATION OF
QUEENS WEST DEVELOPMENT CORPORATION

UNDER SECTION 402 OF THE BUSINESS CORPORATION LAW

THE UNDERSIGNED, being a naturallperson of the age of
eighteen years or over, for the purpose of forming a
corporation pursuant to Section 402 of the Business Corporation

Law 0f the State of New York, .does hershy certify:

FIRST: = The name ¢f the Corporation 1§ QUEENS WEST -

DEVELOPMENT CORPORATION (the “Corporation®);

SECOND: The Corporation is to bz a subsidiary of the New
York State Urban Development Corporation ("UDC"), as authorized
by Section 12 of the Mew York State Urban Development -

Corporation Act (the "UDC Act“};

TEIRD: The purposes for which the Corporation is formed
are to facilitate performance of the essential governmental
functions entrusted to UDC under the UDC Act and to the Port
huthority Qf New York and New Jersey (the "Port Buthority™)
under its 19B4 Waterfront Developmént Legislation, and to
exercise ell or any part of such public functions, in
furtherance of an agreement among UDC, the Port Authority, the
New York Ciﬁy Economic Development Corporation ("EDC") and The
City of Wew York (the "City") with respect to.the developmant

of a2 major mized-use project on the waterfront at Hunters



point, Queens, New York City (the "Project™), in accordance
with UDC's Hunters Point Waterfront Development Land Use
Improvement Project General Project Plan dated February 21,
1990, as such Gensral Project Plan may be modified or amended
from time to time by UDC, and any work :eléteﬂ‘the:eto or in
connection therewith, and all other lawful bﬁsiness purposes.
The Corporation shall have 2ll powers conferred upon a business

corporation by the laws of the State of New York.

FOURTH: —~The-office of the Corper ation ls . tO . be located in .

the City, County and State of New York.

FIFTH: ~ The aggregate number of shares which the
Corporation shall have authotity to issue is two hundred (205}
shares of Common Stock, of one class only, with a par value of
one cent ($0.01) per share. Such shares shall be issueduto the

pérties and in the amounts set forth below:

jojole : 102 Shares
EDC ' _ 49 Shares
Port Authority ' 49 Bhares
SIXTH: The S=ecretary 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 a copy of

any process against the torporation served upon her is:




Queens West Developmant Corporation

c/c New Yeork State Urban Development Corporation
1515 Broadway

New York, HNew York 10036

Attn: Senior Vice Prazsident, Legal Départment

SEVENTH: (a) The proportion of shares the holders of
which ghall be present in person or by proxy at any meeting of
shareholders in order to constitute a guorum for the

fransaction of any business shall be 2ll of £he issued and

“BUEStanging shares of the Corporation:

(b) The proportion of votes of the holders of
shares that shall be necessary at any meeting of shareholders
for the trahsactioﬁ of any business, including amendments Qo
the CertlLlcate of Incorporatlon, thall be the votes of 8ll of

e

the issued and outstandlng shares of the Coérporation.

EIGHTH: (a) ‘The proportion of directors that shall
‘constitute a guorum for the transaction of'business shall be
‘not lsss than a majority of the entire.board, not counting the
Chair, and must include at least one directer each from UDC,

the Port Authority and EDC/City.

{B) The unanimous vote of the antire Board of
Directors, excluding the Chair, shall be necessary for the

transaction of the fcllowing specifled items of business:

%



Amendments to the Corporation's Certificate of

incorporation.
2. Tlection of the Corporaztion's chair and president.
3. rdoption of the Corporation's annual.budget.

4. Approval of meﬁhods'for the acquisition and
disposition of real property by the Cérporation,
including solicitation procedures, in connection with
the Project. |

5. Designation of one or more developers for the Project.

6. ApprovaI“éf—specificWaequisitiansmand dispesitions of
real property by or for the Co:porétion in connection
with the Project. |

7. such other items of business as may be specified in
the By-Laws of the Corporation. |

NiNTH: No diraﬁtdf of the Corporaf&on shall be

personally 1iable to the Corporation or its‘sharehclders for

damages for any breach of duty as a director, unless a judgment
or other final adjudication adverse to the directo: establishés
that, in connection with any such breach of duty (i) the acts
.or omiszions of the director were in bad falth or involved
intentional misconduct or a knowing violation of law, (ii) the
director personally gained in fact é financial profit or other
advantage to whi¢h the director wes not legally entitled, of
(iii) the acts of the director viclated Section 719 of the

Business Corporation Law.

R



TENTH: Under the provisions of Section 22 of the UDC Ack,

+he Ccrporation igs exempt from payment of the franchise tax on

bsusiness corporations imposed by Article 5-A of the Tax Law of

+he State of Naw York.

IN WITKESS WHEREOF, I have executed and guhscribed this

Certificate and do affirm the foregoing as true under the

penalties of perjury this 2ist day'af January, 1852.

)W%z:;,
Laurentina McKetney, Inforporator

c/0 New York State Urban

Development Corporation
1515 Broadway

- wew York, ®Wew York 10036

C364F
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Sistre of New York %

Bepariment of Staie g 12124 |

[ hereby certify that | have compared the annexed copy with the original document filed by the Department of State and that the same is

o correct rranscript of said original,

Secretary of Staie

_ bos-200 43 2/87)



