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QUEENS WEST DEVELOPMENT CORPORATION (QWDC)

Legal Name, Address and Contact information

Queens West Development Corporation
633 Third Avenue, 37" Floor
New York, New York 10017

Contact: Oluwatobi Jaiyesimi, President
(212) 803-3140

Oluwatobi.Jaiyesimi@esd.ny.gov

Names and Titles of Directors and Officers

Board of Directors:

Marion Phillips, Ill, Chairman
Julliard Lin

Matthew Pedersen

Andrew Lynn

Officers:

Oluwatobi Jaiyesimi, President

Elizabeth R. Fine, Vice President and General Counsel
Ann M. Kenny, Treasurer

Eileen McEvoy, Secretary

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.
QWDC 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 parkland on behalf of the State. QWDC has also provided for the
building of 11 residential towers adjacent to the waterfront park with 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. Construction of the award
winning Steven Holl designed Queens Library on Parcel 8 is near completion.

C. Statement of Justification:

Although 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 Guidelines, administration and
enforcement of developer leases, collection of rents and public facility charges.

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



- As Amended 05/20/09

QUPENS WEST D%:VFLOF‘MEENT CC}E&’PGF{AI 1ON
Bfmws -
ﬁsmde

SHA FiEHGLD‘E&S

1.1, $har'§émm=&rs. As spacified in the Certificats of

theorporation of Quesns West Devalvpmﬂn“ Carpc:ra‘clan (“Corpcraﬁon "), the’

sggregsts rmmbar of c:aprta1 s.hares which the C.orp&ratmﬁ sha!l have au'fhomy tn

s i3 twd hurtdfsﬁ MI)U} 5hare=s gf Cammcm Stock, of one class anly, wi*th 2 par

vahse of ons esnt ($»€J.§3H per shar&.- Orxe ﬁuﬁe}m{:& Afty-ons (1 57) shares shall be

iesusd’ The jssuad shares shall be issusd to the parties and in the emournts set

- fdrih below:

Neww York State Urban Development .
102 shares

. Csrm:sfﬁiﬁn ey
_ F‘m‘{ .f-’nt.ﬂ'mrrry of Rew York & .
New Jersey ("Pﬁ" - co - 48 sheres
1.2 No sssignment or transfer of shares in'the Comcra:tibn

-shal be stfective without the consant of all other sharghelders..



" Article

MEETINGS OF SH AP&EHOL’DERS

2.9. “Place m Mee‘mcrs A!l meertmcs o'? the snarﬁhaidars of

tize,' Corptrat 2o &nail tse hesid at such place within e without the Stats of New York
55 fchg B::r-rd of Direciars ey m’sglgwa?e‘ Ths piaca at which any mesting is to be -

hefd ahaﬂ b apamﬁad in the motice of such masting, -

2:2. Time of Amua} Maatma An annuaf 'ﬁe»atmg ot tbﬁ
gharahc&t&&rs', for the akest’mrt ot dires‘wrs amd for the traﬁssctian of any uthe‘r "
praa&r b&s&rms, shal] be beld efther (a) at 100 ALM, govthe third Tuesda"y in
| A;:u%, untess suth day g & legal hai:day, in which svant the mesting shall be hetd at

the same Ume or tha ner’c busm;ss day, or -(b) #t such other. time and date, not ‘
mare than%ﬁi;'teaﬂ mm%:hslaﬁér‘the‘iast praceding annual msfaﬁng, #s the B‘oérﬁ.o_f
: .‘E}ir&«.::tcra ahéil dasignate.

-

2.3, -Gaflof Sssacml Mﬁ=ﬁﬁﬁa~ sgspxa} maemgs of the

sharehaiisfs of ﬂﬁe Carpr:raﬁor may be :ai'==d at any time at ’thﬁ request in wWiiting
of mfner tha President or emy sharsholder. Such reguest snaﬂ stats the purpﬁsa or.
ptrposss of the,pmpasad rr»iewe:hirmfw ’

2.4, Hogice of Masmnas Writtsn ncsﬁc& af each maetmg of

;‘-;&4 %kim shafl be given to the. shamhmmen: by th, Secretary, not less them ten
or more tha-x zn‘fv days bsfm'e the m=eﬁ:mg Swch notice shall st forth the piace
date and hour o tha mentmg, anc# in the cass of = specxa{ meeting, the purpcse or
;‘JLI.FFJ‘.’.’:Sﬁﬁ thereof and an indication that the I'IDTIL.-$ is bemg i=sued by or at the
direction of the persenar pei’acms calling the meetmg The business transacted at
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“any spesial n’{ast}ng shall be.ccmf’mad 10 the purposss statsd i such notice, Nc

i '-surfr naties af BOY me&;mg nead I:za g‘vem t0 & sharahdider if ﬁ"fm s}"arehmider fi }as )

x written walvar of notloe thersof wnﬁ T'h:. Qscx ~tary, ar‘har before or after the

méezxrv.g. xhs attendsnc;s of & sharshoider g’t & mesting of the sharshcldsrs,

withoRt protesting prigr 1o the canclugion of ‘ébs meatirgg tha fack of notios -m‘ such
mestirg, shiall consdtute & t;&IB{V-‘f Erf notice of suct masi:mg |

25 Vﬂtina bfv’ Sharahmiﬁa*s.

fal At aac:éfi and a_\;few meatirig of the sharsholdars, every

- -, sharsholder shall be entitled to vote In.persory, Bvery sharehoider of recortt skl be

. sntided w one vole for every share standing in its narme.on the record of

sharaholtars,

{b} : ”‘he pm;smsen of sharas the holders m‘ which shall be

pr&serﬁt 2L BRY meetmg of mgrﬁha%dm ir mrdar tc ccnstz‘cute & guorum for the
transaction a* any busins&s shali ba all of tha jssusd am:f au*standmg she =5 of the

Corpormgtion. . .
“{o} Ths pmpor*mn of affh rma‘wn votes of the hu ders of

shares thaet shasll bs necessary at any meeting of sharsholders for the transastion of

5, including amendments to the Cerifficate of Incorporation, shall be the

any Husines
votes of all-of the issusd and oUtstanding shares of the Corporation,

2.6, Astion W’yghou’ta Mesting., Whenaver under the New

York Business Corporatian Law sharchulders are required or permitted to taks any

action by vote, swoh action may be taken without 8 mesting if & consent in writing,

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




shareas sntitlad to veote therson. ©

Article T

BOARD OF DIRECTORS -

2.1.  Numberand Qu-aﬁ‘f%éati‘on's of Direé%ors'. Thé business of. .
the Cor pur;tmn si*an be managsed’ by ’fs Board of DH'SCT,OI':: fthe “Board" )‘ which -
shel] consistof four mmﬁ:ﬁ*s, twa of wf*ram shall be r:haaen by UDC and two of -
wehmsT shaﬁ sz chosan by the F’A, &ny iné%w%duak; sarving 23 diracmrs by virtue c;f

eie Mcf;rsg ;}f’:f‘!ﬁd positions at LUDC or tha' PA shaﬂ cEasE au’mmg*‘many to sarve .
&S & dtraz T of the Gcfrpnratrcn-upan thezr r»&ssgfxa’gfcn ot remr;vaf.frtim such cfﬁmal
;:sosrc'san, Ex&e:h ;d.irac‘c.c.ur shall ba st }aas‘t twantyfﬁﬂa?yaars of age:'. The Présiclent of
thé Berotigh of Qu&&ﬁs my.d«esigﬂam & parson té répresent the Borough .Pxfasiden‘c
a‘e%ﬁt ‘rr%es&ﬁng's af 't};;e Board of Dﬁrﬁurs; §uch ra#resehtaﬁvé-s_haﬂ fat &}Gta,:‘s'ha'ﬁ
‘nct.be counted for guorum purpases,’ ahé shiall not be coversd by the
-m{fe:.\m*!fLGBﬂO“l pmvmcns of Artxr.:ia V heraof mm: r;charwrse shafl be erttitled 1o
parfickhats mﬁy i afl respem:s in the acnvmes m‘ ths Bosrd, as lf the repfassnta‘cwe
. were s Director. - - | | " | .

3.2 r:iﬂmmn af D;ra"tars and \Jacanmns Ex'*apt as -

. a‘fharwms prewdrd in thvs 5actton, aach dirsctor shall bs a{ac’tad at the Bnnual
.meeting of the sharehoiders. . Aﬁy'vgcancy in the Bosrd caussd by'th'a éaath',
rssigﬂaﬁz-}n or remaval of & éﬁrectar o pt_x‘rés;mﬁ’c ta t;raa *se-rm-s of the preca.éiﬁg

. Sectiar 3.1. ﬁereaf shall be ﬁﬂed by a majcrrrty vote of the d%r&ctcrrs then in ufﬁce,
'pruvr’*aci that 2t all’ *&mac a chrac;tor o) efpcfsd to fill g vacancy shai | be gualified |
and have been desig”n&fsd’”aé“éat'f'cn:h‘ii"a said Saa’ffié'n' 377 . Umeis‘s prior thereto &
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girsctor resigns, dz‘*S is remsvad or tgzses to serve-pursuant to Sacfhmn 3.1, sach

BCTOr sﬁsﬂ csmmu& to ho!d m‘f ce Ll th»e ahnua! me«tmg of the sharehm ders .

et mdn;&f ng his or her slection, am:i Lmtri his or har suoz:enso*{ hag bc:Eﬂ e;a!-’fag

arwd hzs qustiies,

3.3 f'rtaman of the Bosrd. The Chairman of the Board shall

bs alsctad by Lz mmous va 8. m‘ the Board for a thr"&-ynar tann, ard sha”[ pres;c%e
at all i‘nsatiﬂges of ﬁén hsreha&éers and the Board. He o she shall ! have suah
- sther maﬁs anﬁ geffm suczh &‘ﬂwar c%utse$ % ma*g be prescnbsd from nma to

- firme by tw BoErd,

3.:1," ‘ R&rma’mms F=ssgnatmnc of directors mus‘c be.i m
. wiiting and shall be effective u,ﬁ:cn 1ha dats of racarpst theraot by tha Secratary or

' MBTT 30 ﬁfadti’%'d@:s apgcfﬁﬁd _'dweram, th&"savar tdate | i8 {a‘tar;

2.5, Remoysl =f Dhrantors, ﬁmy dfmt:rr maey‘ bé& rsrncved at

P am; Hene, for causes, w Vate of the shﬁ*aw&d&r& - ' .

3,6. . %wars "‘hs Baafd may axBIpise sH suc:h pcwsrs.m the
é#rpczr tion mod da gl such lawful acts =nd thmgs 85 are not by the Iaws of the
S‘t_at;e of New Yark, by the Certificate §f fncc:rporat-:on or b}x thesa E}ylsws diracted
c:fi" required 1o be sxercised or déﬂe by the ?hmhﬂidéf & o

3.7, M&‘eﬁnﬁﬂ of the Board,

{al The nrs‘f meetmg of the Board aﬁer the annual me=tmg of the

sha a%a»:fa g may bs- he g withaut ncmce et her :mnndlataiy aﬁar satd mesting Df
the sharsholders and at the place whers it was he!d or at such other time and

pace as shall be determinad by the Board prict fo the snnual megtinig or by the

5



comssnt it writing of af tha dirsctors.

o) Ragﬁf;r mestings of the Board may ba h@?d?’ex&eﬁ‘:—is" e

may ba.a e»;ﬁzrse mrovided by law, without notice : to the Board at such tims and
slace aa shall from tima te time be detarminnd by the BDEFd»-.
{e) Speuzai mafmngs of the Board may be oa Led at any tims

by thxr Seoratery st ‘ne rsauact in weriting of the C‘iarrman crf the B&ard the G _,
Prastder, dt orig of mors mermbers of the Boarnd. Such request shsti stata ther e mms =~
. purpose or ;;eresas of' the propcsed meetirg. Such meetxngs may be held Bl By - e
p BOB, Na'cm of gach such mee‘cmg, sp&cffymg the tifme and place thereof shaﬁ be
givan by the Secratary by causing the zame ‘Ea be de{rvareri ta aar:h sf'xrsctcr at leasf
e duys befors the ms&tmg or maf zd i smoh m?rr&ctar st loast seven deys bfsfam
the maetmg. Mo zuch natics of any _meetmg nsad be given to any director \;vhc ‘
a&énc%’s t&s meeting without protesting, oricer fbergm or at ks cammeﬁcament, the

lack of rmti-c:s to him or her or who ﬂ{as a written wafver of notice thereof wif’h‘ the | ok
" Seo rata ,azwbsshremaﬁ;gﬂ\amsﬂmg - |

S.&f. . Ouotuin of Ui;‘ac*tnm‘ As pmwd&d ir thb Certmcata of

tacémfatian of the éerpc}ratmrz, & quorum fof the ransaction of business at
_ weetmgs of the Baard sheall cé_ns'ist of not less than a majority of ths antire Board o -~ . o -
them in office, and musat inciude af least ane director from UD}C and c:m& direstor

_fr.mm the PA, h"r the ai;vs;ar;ée ofa quorg;'n t amy duly seheduled or duly caflsd

meeting, a masiaritg'{ of the divsctors pressnt may af:‘ieufn the meeting from time to

Time, wité-mut nafi,ice other ﬁ:tan afnrsoe.;nt:ement gt the mae’tin'g, urrtlf & q.uc:rum i

oresent, st which time any business may bs transscted which tight have been

&



trasacted ot the mesting ss origineBy schadiiled,

3.8,

. Extreordinary Vate of Direotsrs Raguired, The

sffirmtive vots of &t lagst one diramﬁcr‘ fmm WBC and one director from the- ?A '

shall bs F‘zﬁGES":BT'Y for t‘rsa trmsscfmsn of the foﬂawmg specifisd Iterns of bissiness:

i

' émandm—sm:s to thie Corporation’s Certificats of
ncorperEtion,

Election of the Corporation's prasident,

Aduoption of the Crporation’s aﬁnuai butiget.

hpproval of methods for the acauisiﬁn'ri and disposition -
of resl property by the Qarparatmn, mzh:cﬁng g0 icﬁaﬁon

msc&d&m&s

A;:x;xrwaf of spamﬁc ac quzsrtraﬁs afg dz&pcsmans of real .

proparty by or for the Cc:rrpcr‘atmn i connection thh
tha Praject. .

. Approval of the form and contaht of Requests for

Proposels =nd any othe solioftation documents to he
ssusd to potential developars,

[}esjignétiun of sne or morg developers for the Frojest,

Approval of matarial changes to the terms of any
devesiopsr designation or developer agresment.

Approval of the assignment or other trenstfer of any

" developsr designation or develapsr agresment,

Approvat of the de-designetion, termination or mutual
termmimation of any da\;e}apﬁr designation or devnloper .
sgresment, .

Approval of any propossd modification to the UDC
General Project Plan for the Projest.

Authorization to inftiate, discontinue or settle litigation

_browght by or sgeinst the Corparation.

-1
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) A;ap«rwa{ of any comract pmnas=d to bah en’te-rad mtc by
the - Cerpma‘cmn fo3r mm amount inexcess of §500,000 ofs gpe
for & term n excess of ensg year, and appravaﬂ of any
proposed sole source comtract for an amount in excess
of $20,000, raéaraiess of the .,ngth of s term,

LA

- {a) . AAutnarrzamn 10 form nny subssdtanﬂs of the
Corporation.

{a) irtsrim uass of prspafty acqu:rs:x‘ by the Port Autharity
in vornecten with the Prajest, other than property
alrincly 50 soguired and beld by the Part Authority 28.0f »,
the dete of ;"i&ar‘;}&raﬂcmn of the Cc'prara*tmn

_:".- TEET R

3.10.. Mesting by \ﬁdeoccm‘?a:eme, One or mers mﬂmbers;;f
. the Bmard or of any cermmrtiee thﬁreaf may pamcrpat, n any maeting of the Board
oF af such sommittes by means m‘ wdeamn%e‘snce or bv sunh TTBATS su'chamz.sd
by ﬁe—-w Yok State law acppsx:;arhéa o the Corporatien, ar&d partmxpatm in & mmatmg
by puchy oty %*:aﬁ constitute prevence v parsen at sutﬁ:z masting. in any suc:h

-t

case the minutes of the’ mestmg shaH mdtca'ta Wf‘frch mambers of ﬁ're E»csard or m‘

.

such cosvnittee participated in the mas‘cm.g by such MEans.
3.11. Commitess. The Baard of Directors may appoint, by
vote, such oomeiress of Bosrd membals arsd ey delsgate euch péwa’és and -

‘l.

stiee 1o there as the Board of Dirsciers mey deem advisetie.

3.12. Compensation of Directers, .No dirsctor or officer of the
Corporation shall reasive, direcﬁy ai' indirsctly, any salar'{f, cmﬁpsnsaﬁun or

mmmum:mf from the Corporation, axcep‘c BE pi avxded by the Bo.:mi



Article TV
OFFICERS ; )

a'i.‘l. kiumaer Eistion and Cormpensation. The pnn i;},ai

pificers of fhe wrparamn 8 oaﬁa be the Pw:es;ﬂan one or more V;ce Pms;den‘ta,

¢

sst:reﬁm and @ Traasurar, sach of whom shaﬂ be chosen by tha Euard gt such
i &5 the Sbarc% oy determirs. The Beard may ahoose suc:ﬁ other officers ‘
‘ heving such pcwara and duties =8 *nf-" Board may ife“farmm Twu or mare o ﬁ;zas
t these of Fmsrdar‘t and Sﬁcrﬂtary, may ba heid by the same persdn, Thn

r

';-. aakarraﬁ of the prmmpa% aﬁ“ vers of the Camaframﬁ shyall l:fFa ﬁxed by the Bceard tha

2

. sziaries of wibwar m’.ﬁcm mav Eﬁ m*sd by the Presﬁent.

4.2, - Tarm axci F%sr‘iavai Uniegs he of sha rEngns dies or Is

ramo;f@d-pric}r-thamm gach aﬁ'xﬁar of the Cca-rpmra‘cian shafl ho d. m’-nce until his or .
. hér .:;a;wca:—ss'ar has beer chosen and hazs qualmed Any perscn eiccted or appom’ted
| .by thes Board may be raam’deé =t any Hema, with o wrﬂwaut causy, and aﬂ vac‘amx&s
fhmme:—*ér arﬁmgi masy e sl % Ery tivme; ea’z;h cask hy the afﬁn?atsve v:ma ‘of
the Boward. ﬂmy otbrat amg:éa@raa of ths Carporatx&n msg! be rﬂmavad at amy tfme,
veltte or wr“haut cause, by e Pre:sfciﬁm er cry By sSupserior m‘ such emplcyes 1o
whom the .puwer'uf removal has been dfa%agated by’_su,ch chiaf a:gacuttve of‘ﬁc:ar_

4;3.. P}fg;idam,' The .F"r'as.idam é-haﬂ have gereral super{rfsé{::n .
B Ez‘%rfza‘z;'t&n of the busiriess of the Carpﬁ&aﬂon, shall .seé that il ordars aﬁd :
resofutions of the Hosrd 31?‘63&7!55 frito eﬁect ‘and shal Ibe a  mermber of &ff

QmTHITees &f pmn ci by the Board The "’resxdan‘c snaﬂ have sqf‘h other POWETS

“a

ng perform sueh bthsr dutiss =3 Thay he DTES"‘Hbcsd bv the Board.

W
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4.4, Vrce Presm=rzts Esch V;c= Dresxdam ahail hava su:h

v E Rt "‘-r. FE, =

i

. - y
ol T -

p;:&wa"t amd psr*c;m such, dd’ﬂe& BS mav be pr...scrd;;d fmm tzme ’m “tima by the
navd or »hn Prssmam il th«s shsencs or d*sabrﬁty of the Prasn:&esnt, a Vice K
President @a‘s@?@‘t&ﬁ by t’nﬂ Eﬁzr* shafl be w&:@eﬂ wrrh alf the pawers and azrthcrrr‘cy

o vﬁr‘um afl the duﬁ@s of! sad BﬁlC‘ETe .
4,5‘ : Sec:retag. Trra Sécré"car‘y sha?l aﬂt‘tan-r‘:lxgﬁ :séséidhé- of %h:é o
Bosrd amf.’-H r;eietmgs c;f the shareholdses and rd&c;rargﬁo;;; éﬁdrﬂfrepﬁﬁzfég “gfﬁ H T S
:ﬂl pr chssdings in & book to he kep’t for that p\af’p@se, The-:: Eacratary shail p=rfom-1mw‘
Hiees é&m& forr ths st-aﬁémg comiithees whm msquwa&‘ Th& Seerstary shell gwe, ot
catrss o bd grve-z, noma of aff x-ferrtmgs m’f the sha“nhaidefs ard x::a‘ tha Boaed wﬁan
nertice g i‘sC&Llﬁ'E‘d by these Byxaws The Sacretary shaﬁ have cuatcrdy of the saal fh
the Cm parat;un aﬁd wh'en suthorized b'y ths Bsafd OF Whﬁﬂ any xns’zrumen;: N
r_s:zumng the serporate saa@ o be affored s&aﬂ first have besm 'mgnad by the ‘
Chakinan of the Board, the President o & Vics President, shalt affix the sesl to
Vsuch 'mstra;m&nt aryd ’-shaﬂ.'attsa’t the same by hi;a o“r har signature H—‘te Secretary
shall have such other ryowm; and perfom such vther duties ag mary e prascrzbed‘ :

by the Board or the Presiderit.

'4,5. . Ass&sm Ssrratariss. Eanh Aésistant Sacrsiary, 7 one

OF MMOrE arE &ppmrf“edg ghall be vested wrbh &l the BOWETS ad authorized, in the
absam:a :xr ms=£:zshty of tha Secretary 1o pen' orm al the duties of the Secratary
Each Assistant Sacrs’cary ghall psr’orm such other duhas 35 may be prascnbad by

the Board, the President or the Seoretsry.
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4.7, Treasursr. The Treasurer shall be the chisf financial

officar of ths Corporstion, The Treasurer shall heve custody of the corporste furids
and sectirities of the Comaﬁcn, s‘r;aaH'léeep Fidl and 8ocursts acoowryts of receipts .

srd disbuTsenTents in books bﬂbﬁgmg tcz ‘«:ha Cm‘pﬂ mn, aﬁd shafl depa‘s-'rr alfl -

""‘H}ney'i and athar va}uat:tte sffects i1 the narme and 1o the ared;t of the Corpc; ration

n such ﬁBpUsIL&HES &5 '*;ay be das*gnatad by the Bcarr* The Treasurar sha%l

" gishurse the funds of the Carpmraticm, taking proper vouchers for such
.cﬁsbwrﬁnﬂrs ard shaf% rsenéﬂr w tha F‘reszd»snt and the- Board, at ths reguiar .

- .mgm of the Broard of wé‘sﬁﬁ&swr any of thaam max/ raqlire it, -an acosunt of all

o fer trensacticns g8 Tre&surar and of ‘che fmancral condftion of the

fisr‘;ﬁraf’zan. Tha Treasurer shan have such other pewsrs-' and pa«x‘farm such other

| -dweq as may be presonbed I:fy the Board cr the Pre:rdaf;t

N 4.8 Agszmﬁ Trsae:ﬁrm EQC“] Asetstars Treasurer it one

T

" oF ""T':r’“‘ BIE éppeuimed ehall be vestsd with all the pBwers and au’chari:aéd in the
. abiencs or disebility of tha Traasurer 1o perform &lf the dtmes of the Treasurar
L_a‘e:h Asaistant Trems urar shall perfcrm such ofher du'txes 4] may be prascnbed by

ths Bowrd, the P ss;dem or.the Treasurer.

'£,8..  Duiles of C}ﬁ’rrfs 5 May be Daa‘eaated In cese of the

. shsarics of any offiber of the Carpﬁraﬂan, or for any other reason that the Board

ey destn sufficlent, the Board may.deiagate} for the time being, the powers or

‘duties, © or sy 0F ‘ther, of such pfficer to any other officer, or to any director,
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INDEREN "3CAT¥DN OF DiR:CTOF(‘ AMC OFWF‘ERS

5.1. {al Baﬁaraf ucame-cz; !ndmnﬁicaﬂon The provrsmns
af th s Ar‘r!e for x%wde&rmﬂcatmn shaﬂ be in andmor to Bnd shall not suppkam' any
mdnmmmatmn by the Stats of l‘aaw Yark heremﬂ:rre or hcraaﬁer a@nfsrrad upon
sy Drrss«ctc’n crmcsr or amgl syee by a s-.tatut-e, by Sections 17, 18 anv:i.'I-E? c:f fhs et 5F <o
Public G’?f’mers Law, ot athgmwse This Articie is to be construed hberaﬁy il favar L
of s=ch Dzrsamr ‘officer and mloyet of the Carp::rat:cm o the fuﬂast extent |
parmitted by taw, and any ambfgwty, umartamty or rsaumabie doubrt 23 to fects,
nterpw‘atmﬁ ar legsl mk.srcms sh&ti be regoived i faver af sigoh Drrecwr, efficer -
ar amaﬁasése Tha ;arwrszmns of i ﬁ‘ertwka s;ha& s ::m#y v the Dfram:crrs mfﬁz;ars .

or ﬁ'f‘mgs:ees of the Carpcrranﬁn of of its subardiarrss, and o thetr egtmes, shalf nnt

ﬂ“ftaf*as ar ar*umah the nghts af any other party, and ahaﬂ not impalr; Bmit or
m{‘rdf‘f'y the rights and cxbfrgancms of any msuznr um:.ler any jiie; }cy of insuranoe.

s Drseumrs Ofﬁ,,ars and Esm}ove&s Other tham ag

pramd,d o Seﬁman 5.4 of these B%a*wa the Caﬁa@ratian sl to-the fullest axterr’c
nermitted by iaﬁ save hamﬁavs and lndemr‘y ary parscm (ar his or her estats)

wi—m & ,ali have sm’ved a5 3 dxrector ofﬁcw o amp%oyae af the Corporation or of 8

st

suf:rszc::ary of the Ccrpo‘r&t;cn againgt financtal imss oF B sanabie Titigatiorn sxpanse
' m,urrﬁé n B&mﬂ with any clatm, cremanci stit, aotion o pmcaedmgs,

whe%har oivit or erimingl, o thn defense 'th&r@sf and, arisirgg out of (a) any

-

rensas ctiorr of the Corporation of of a suns;dxary of the Ccrpmaticm, ar (b} any aot

or fzilure to 80t by any such director, officer ar employee while erigaged ih the:

12
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\

charge of his or her n‘u‘:}es an behsif of the C.rzrpczra‘“tcn of tis subsidiariss.

dischs

5.2 Cnnéiﬁam‘s Pracedanf and Rapresentation of Persons

A

hdewmrﬁad Fyﬁept in a criminal prsoaedmg, the r‘ight s} mdamnmcauon shall bs

s

SOns firadnaz{ o L:,é the pr;:mp‘t cﬁehvafry o the Corparatzcﬂ of 8 copy of ‘chs
suriprnnE, complaing, p?,D-C‘ﬁES, roties, demand or meading cammsnc%ng any such
_‘:tairrig demand, su‘i:t, BCYiTN of pmcaacﬁngv, (b} a ccsntsmporaneous offer to name
courisel 15 the tf-grporation g5 counzel to the tﬁireaiorf officer or employse in the

de;fenea of auch claim, demsmd, suff, sction or prscaading, and (o) the full

"‘%mﬁ; wtion of the dxracmr, efficer or emp&c‘y%, in the Bvent ’rhe oﬁar B accspted

m' ‘the m%kzm;,z of m.rz:h desreﬂsa, The Cc:rgmratxon may, a?thar by it own staﬁ‘

tounsel or by outside counsel of its c:'rsaica, az:r:s‘p‘i the oﬁsr‘a-n'd ssé&xme t“hé

representstion of any person who becomes a party o the claim, demand, suft,

:

action or gjr :caeding, except in situations in which {a] choice of courmel is

‘goverried by stette, or thjthe Corporation's courisel determines that it is

inappropriste or inadvisgble for such persgn to be represertted by counsel chossrn

by the Corporation.” In the evartt the Corporation does not assume such

represantation, such person shall have the right to engape private counsel of his or

. her ohoice and the Corporaiion shafl have the dﬁiig&t’rc}'ﬂ of mdemmificatien for the -

reasariable fess end expansss of such privete counsel as provided'in this Article
snd, to thé extart applicabls, Afticie Seven of the Business Corporation Law;

I L
proviged, howsvar, that the Corporation gs & c:ondiﬁon to such indemnification by

the State of New York pursuamt to Sx.aw‘e shall, require apprapnaie groups of

persons to be represented by the same- wunsex!



‘ 5?. : Advznces of E:{Bénsés.- éa} Diraﬂi&rs and Oﬁivc.e.rs. A
mr&:ﬁt@f & t'z%ﬁg‘ar wha ha%rama%'a gs:arw =] -a:ri ac-:t%aﬂ or prmeaémg may ramét . =
1%3@? ff:ra C:amurstpm aﬁva-nce expenses p=ﬁdmgt%ra fireal é:spssmcﬂ of such ac’zson :

or progeeting. Such advav‘yc:emam shatl be rr*ard-‘-* in the. manner galméa‘tnd by .'
Saaﬁgn 723 of the Business Curporaﬁcr“s' La\&. | |
(B Emplovess. Reesonsbla fitigation PRIV R —
@t ema%awae who ue:c-:am% B party tc an, wtwn ar prmaadmg may be pmd bvifi*xs w e R g
C&ﬁggﬁﬁaﬁ- ﬁf’f}fﬁ' tirvie o time g:rmémgr e f‘!ﬁ&{ dispmsition of such actwn orii L . I
p'oc&r%d mg wr“hﬁut ne agsfty far any amhcr;zaﬁcn ﬁmfmgs ar cthar actiot by the

) d§r?§i§§$ priar‘tc: the makiqg of such advances; previded, however, that such - .
advan‘c:amem shafl be mads in the .r;xa;nnar.deih%mted by Sacﬁcn -723 czf ’c.he'}. Ca
BﬂET%&E‘& Camﬁraﬂan Law, srd ﬁﬁa{ the dﬁaﬁm i} ey ke a pra;—mmaw fmfmg gt
,‘.:- any tire pnar 2o ‘fha fsaa[ mspass%m z:f such actrnn ar pracaaﬁmg that it than - :
'a;r;agars that an ampiayae has clearly nét ac:tsd, in goad Faith, for 8 purpose -

- ra'ase}nabfg 5e&évad 1o ba in éhe best i'n:teres-t's of the écrr#or&tion orof its ‘53"—. e e
éizbsiﬁisr;és aﬁ‘d, i} ﬁﬁina& ac‘éi'ﬁns or procesdings, in adcﬁtiﬁn, ihaft ‘d‘;a é'mpimyee_; : .' o
chearly had net 'haeit reasonade caume m befleve that hts er hat wndx;tc:t Wa; lawtul, ‘

_C!F,'ﬂ"r’&’if; gésk an mmmﬁ in v%ﬁfiﬂg cf éut’sifie 'iega'l coi;n‘s;ei w;th reapect tothat e - - e,
iszue, and af SUuh g prahmmar—y rmdmg ghal be made or a nnga’crvs opirion on tha-“c

- . issue shall DB givan, ng funhet ad\rances Lmdnr this paragrap‘i E:haﬂ De made with

respect W rmnsss of such smpoyes, snd () may deterrning, or provide fcr tha .

.

. aaaw"ﬁmaucn of, the, ruasgnaﬁém& ef afpm sgaght £ be adazmnceﬁ

4



5.4, Dir—satc;rs‘ L?abéi%i_rg- No di#sctar: of the Cérpcraﬁéioﬁ sf';alf
be se*sunm‘%y Febls 1 the Comoeation or s sharamédars for dan“agas for any )
breach of duty =3 a diestor, urtess 8 judgment or other final adﬁldma‘tiﬁﬂ adverse.
40 'chs direttor éétabﬁsi%és that, n c:cmr&etr{'larz{ with any such br‘ea_;}h ot duty 1 the -
acts of ;missfcms-of the director Wéﬁa i bat f‘e;i.th ar nvalved in“car—ﬁ%gnal
m%s@m*:éuﬁt cr a8 f’snéwing viorﬁaﬁoh of law, (i} the C;:‘?IEC‘CG'T persorally gaiﬁe&:iri fact
& firmric ai ﬁm’ﬁi By ac%i’ﬁas' maﬂtaga T wi‘klﬁi‘? the director was fiet legaity em!tm &d,

mr (Efi} ﬁ-;g sotz of e dirsstar malafed Ssctmrn 719 of the Busmass Cc:rporattan

Lo
Articls Wi
- CONDUCT OF BUSHESS
k 8.1, Powars of Ef&'@ciiﬁ'an. (ah Al checks and othar dezmands "

f D Meney anzi notes mnd sthnr ms‘crumaﬂts fcr thé payment of mtmey sha{l be
E ;igﬁ&d.cm tehmif of the C:’:rpmrétian by such o fiver or officers or or by such bthar
. ;:}arsc—r’.r,:{r perspns a5 the Board may‘ 'fr'a}m tima to ime daﬁgna‘ce.-' . a '.

N =Y S M camm fee dg and a‘tﬁar rnstrumarrts te which the .
' seal of the Corporation is aﬁixed shesil be signed on beha‘lf ot the Corporation by
the Fresicfe%rz, ar such other person 'i:lr. petsong as the &car& r.nay from time @ time
'.;dééignata, an& shall be atiested by ths :ex:rs‘tary or ar Assist tant Svcretary

{c %H ether cmtram:s o‘eeds ang- ms‘crun*rer"‘s shalf b

’ ségnsd on Lmehé?f of tﬁa Ccrpor.auon' |22% tha ?rasrd;nt or such othar person or

parsons as the Boerd or the Presidsrt may from time 1o tima designate, -
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6.2, Seal, Tha corporzte seal shaﬂ have insoribed ‘chgr;on

N . U

| the ﬁeﬁ of the Cmpcr‘“tmm, tha year of its oﬂaanf’ZatiEm 3nei tha ’wmds “Corporats
Sesl, New Yark " . | |

8.3 F'fs;lai Yaar. Theh ﬁ;;;:a{yaar of the L;lc;ma.ra-ﬁan shall s
on %&ar—:zh 31,
.' Attiste VIl

b ot fe LOITATETION, BT 80U

» SH&HE'CEETWFCA‘EESM' :

e, b

7.4, Cart‘rficm;es.' Cart’frr cates of shares | m the Csrpmamn
shall b in such fnm as shall be npprmed by the Board. They shall be s;gnecf by
¢ tha Fresident of & ‘af:aﬁ P*wdrm md by the Saamfsry, Asarstant Eearstary or

Treas f«:nd s&aizci veith ‘el‘aa sedl of the Cczrpe*amn, ami t%w narme af the anmy

- e £, 2 oin i

WG the sh&rss repr emtmﬁ by sach caftsf* aate ﬂ‘ra r%wr%b-ar G’f sham—. and the
date of issusnce shall be emﬁracf in appro;mata boeks.or rﬁcord Ml Cemﬂt:ates e

i . oad

navgné Ehd r&tumad 2o} ihe Cs;gzora»m shall be marksd "Canca“ed " wrth the )

gate Q‘F consaliation by the President, & Vrce Praarxisﬁt, the Sacrartary, Assrstan‘c

Se.::'ﬂtaw ar the Traasmf areet sha!i ba t’-“riaei ammug the CoTpOrates racords of tha

- .",.'.- s e T

 Corporation.
G Ty o

7.2. Lost Stolen ang Destroved Certificates. In ths case of

lost, stolen or de:.trgyed cf—*rt:ﬁcatec,, new Camﬂoa%s may be lssu-sd o taka the

iy p-(g,_,_a tharsot upon .mc}e;pt by the Carp@rmc;n of such bcmd of. mdaf‘nrty, and unﬁar

sueh rac»aigtécmc as shaﬂ be prascﬂb**d by the Board of Dwectors but the giving of

& bang of :sxdnmmw may be wawed by ‘“ha Bcard

16



Articte VIl

INTERESTED DYIRECTO F‘::

B.1. Unless ar.narwzse provadnd by law no contract or ather

trensaction batwesn the Corporaﬁcﬁ and any ather cmr;mra’mcm, firm, a8 ociat’mn of -

offesr sty ﬁrm&u&mg arly Stove mst'mn'an'tafﬁyi s} whmh one of more of ?z',js
directars or offiears are directors or officers of have 8 substantal fimancial interest,
shall be sither woid or voidable for this regson slone or by reason that such director -

ar directors or officer or pfficers are pressnt at the mesting of the Board, or of &y

Committes thersof, which approves sush sonfrest or transsction or that his, har or -
! their vates ate courded for such purpose:

A, I the material facts a8 to such dirsciors” .
of offtoers’ Interest In such contract or transaction and
- as-to any such commen directorship, officseshis,
finatcial Interest o aFiiation s distlesed in good faith
or known 1o the dirscters armd the directors agprave
' ' * - such eorriract or transaction by & vote suFficient for
' R sunh purpsse without courting the vete of such
: ' fvterested director, or § the vedes of the distnterested
| diresters @ nelsfflclant to consiftuts an act of the
Board, by unaninous vote of the disimterested directors;
or

(B, . If the material facts as to such direciors ‘ar officers’
' irtérest in such contrect or transaction and a5 to any
- such cormamen direciarship, officership, finanoial.i interast
or affiliation are digclesed in good faith or knewn’ 10 the
shersholders, and such confract or trarsaction is
- approved by the sharsholders.

Comman, intérested or affifizted directors may be counted in determining the
prassnce of @ gudrum &1 8 mesting of the Board or Committee thereof which

suthiorizes such contrect or transscton, -
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8.1. 'Whenaver under the provisiun's of th'esa Byiaws, notices
is rﬂquarad 1o b& given "za any raz;'tur or 8h afahgider, such notics shai i be ngan in

: wn’rma fal in persen or b} By e, L:—s* dap&srtmg the BB i ‘cha Um‘tsad States

maxﬁ pa;:c»:ge ;wnpmd addressed 'co such dmactar oF shareh@?der at such addrass s

5 B Lt n L

zpmsars on the racards m‘ the Ccrrpc:ratran and such rotice shaH tra deemed ’cc: ba

F Y R (i"’j‘-q. e

‘J— .
. rHT :"\

";u.,—-‘;_,.-,-- o oifie o TR

given;mn the day it is 5o malied.
. Arficte X

STATUTES -

"10.1 BCL ané UDC Act, Tr-us Carpmrannn is crrgamzad b\/

JDC umie-’ and pursumt to the New York S‘cata Urbam Daae&apmam Aot of ‘I%B

Bg amﬁngsd @nd the Busmass Corporation st m fhe S‘cate of Naw ”mrk Ail
fum&m of Lbrs Cormrat;cm ate =ubgaczt to the provzsxcms of suc;h lawwy and such

h& riffes, ra-gufancms policies, proceduras &ﬁd gmde ines a3 are now or may
‘ hersar*.,r =pply- tu cr ba adcxm:ad by unc,
Articte: XI

AMERDMENTS

11.1. These By;law*s may be .&mmdéd &r ra;isealad'(a)by thé-' '
{

‘ vora of the sharahaldmrs or xb‘} at Eny meatmg of the Bmard hy the aﬁtrmstwe vote

of arf et the directorg! provided, howsver, 'Eha‘t im axfher case notice of the propcﬁed

amendrrsnt shall have b%ﬁ comtained in the natice of the mesting.

L8

=i o
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" CERTIFICATE

- OF
INCORPORATION




égé 71000 @ 39&’
C ERTE}CATE OF AM@D%@T

OF THE

CERTTFICATE OF INCORPORATION OF
QUEENS WEST DEVELOPMENT CORPORATION

UNDER. SECTION 805 OF THE BUSINESS CORPORATION LAW..

’ THE UNDERSIGNED, being the Pres;dant and Sucratm-y of Quaens West Deve}opmc-.nt

. Carpo a.tlon, do bereby certify and Bat fcrth.

'

(1) e name o the corpoasin QUEENS WEST DEVELOPMENT

CORPORATION (the “Corporation’):

) 'Ebe certxﬁcate of i mcmpuramon of the Corpamuom was fled by the Departmemf uf

Stale: on the IQ“’ dey of Fehraary, 1952,

-

-

| (3){;} Paragraph FIFTH of'said.fcar'tiﬁ:gte af: inccrpsrgﬁén, which sets forth fhe -
aggre‘géia number of ‘sharats nithorized fo be issued, ;—h& parties o ;vhoﬁ such sha:as shall be
tesued, their par valne md their.chasses, is hereby amsndﬂd o read a5 follows: . “
FIFTH: The apgregate nninhc;' of shares !Lx-'hiéh the Corporation.shall have anthority to
}s@e 15 fwo htmdr;d {260} shares of Common S;o.ck. ofone class on]j:r, \’;riﬂ.l-a par value :
of one cent ‘{3{).01) per share, Such shares shall be issued to the parties and in the
© amnounts set Ec{;th betow: _. | '
UncC | 102 shars; .-

Port Authority -~ 49 Shares .

30710000324 -



i {by 'ﬂze terms of this amandme:m pmvrdc fora change in-{he number of fissued- and
nutsi-mdmﬂ shares; conscanm{ upon fhe sm:rander to and raacqmsrtxcn by the |
'Corporation of forty-nine (49) shares which uﬁere issuad to the New York City - -
Economic Déwlopmcm Carpo;ati'cm as jnmvided in the s2id carﬁﬁz:atc of
incorporation, ‘With reference to section 515 of th> BLEIH“SS Corpomuons Law,
| ﬂ'u: smd cerhf:caie of mcorpcmnmn doss not rcquzre fhat shares Feactyrired by the -
' Cmrpc;rftl(m ha ca.ncauad, ar Lhat the capitaf of ihe Curpo:anon be reduce ‘ahis
(c).‘ ‘ As -} result of said mxrrende:z %bs number of autharized shares shaU be nnch:mgsd
. attwo bmdred (ZOG) shares with a par value ong cent {SO 01} per sharc afl of the

samne clzss. One hundsed E.ﬁy—onc {(151) of said authorized s'hares shall be iz I.,Sﬁﬁd

and ontstzsmn: v sharss, cach with a par va)uc one cent (30. Cil) per sbara, all of the - '

same class, I'ba amandmant hersmabove does not chauve the c:apﬂz] of the

Cozpm'aﬁun wlnc:h i and Temaing two daﬁars (52,000,

(4} “‘Paragrzxph SIXTH osf s&xd ccrtlﬁ\.&te of mcorpa'at:on, whxch sefs forth the post

’ offx}:e address ti: whxch the Sacratary- of State shall mail a copy of any process against the ¢ ¢ 2

R

{m Th

Corparamn, is hercby ameaded to vead as follows: ST s

SIXTH: - The Secrata:y nfS’tate of the State of New York is h«mby dcmgnaicd 25

agent of the Corporaﬁon.upun whom process agamst the Corpnraizon may be scrvg:d. The post _ '

" office address to which the Secrétary of State shall mail 2 capjr of any process a_tgiinst the = "._;"-' R

Carporatmn qerved upon him/her ist

Quaans West Development. Cu'poramn
"t/o Bmpire State Development Corporation
) Att'n: Genera} Counsel - '
"§33 Thivd Avenus
New York, NY 10017

9.

Tty
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(5) Paragﬁph BIGHTH of seid certificate of incorpuration, which sets forth certain
guorim and voling requirements apphcablaio the Corporalion’s board of dxrcc:t&rs, 18 nereby

amended 1o !‘Cad as follows:

EIGHTH: (e}  The proportion of dirt:ctars that ghall constitinte 8 quorum far thé
trzmsamon of busmess shall benot Jess than 2 majcmty oF the entire board Ehen in offics, and

st include at leasi one director from UDC and one director from ths Port Amhonty

(b) The unammcm vote: of e board shzll b~ required for fba election .

* of the. chmrmaﬂ of the board, - _

{c} Ths- éﬁﬁrmaﬁva vote of ai ie;st one :iircﬁtor from Ule and ons
director from the Part- Authunty shaﬂ be necessary for the lrausanucn of the foﬁowmg specified
Hemsof }'JL[SIRC."S%; | ‘

{n . ‘Amm;{mcnts 0 ﬁje"Cozporaﬁor}.‘s Cﬁrhﬁcaie of Tncorporation
- and B_ylaws. . '

.(32} . Electioh of the C@cmﬁbn's.prcsidmt

() Adoption ofthe Corpoation's amual budget.

@ Ap.pmval c;f maethods for the sequisition anfi disposition of res]
© property {.:y the Corporation, iricluding solicitation p;"ocedures;

{5) | Desipnation of one or more dévalc;pﬂrs for the Projeet.

.(6} Approval of spec;iﬁc acquistiions and &isposfﬁoné of reaf

‘ pmpeﬁ} by or Fr the Ccrpm—aﬁan in éarzhectiqn with the Project,

(7 Such other Herns oF business as may be specified in the Bylaws of

_the Corparation.

.
[PV



"dp alfir the foresoing as true under the perxalﬁ.s of perjury, fhis_ 8th day of 1@ ’11.‘{ tgt =y

{(6) ~ This amendment to the certificale oF incorporation of the Corporation was

authorized by unanimons vate of the board of directors of fhe Corporation, followed by vote of

the holders of all ontstanding shares entitled to vole thereon.

N WITNESS WHEROF the und(:rswnﬂd hiave executed a.nd sz,ncd this Certificale and

- 2009,

2 //;,,

" Panl JanustewskiS T
. President

WW&L@

Eﬂcen McBvoy
Sem-etmf




STATE OF NEW YORK
DEPAR TMENT OF STATE

. 1 hereby cert[fy that the annexed copy has been compared Whh the -
ongma:l docnment in the custody of the Secretary of State and that the same

is a true copy of said original,

LA o WITNESS myhandandofﬁmélsea] of
o B ‘the Department of State, aithsCityof
o5 . Albany, on July 13, 2009.

; A\ _

.;*y‘ _41

L LA

SOt sy

Q"-’

Dniel E. Shapiro
First Deputy Secretary of State

L "
"‘..".‘

Rev, 05/09
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' *Kmf: ATE OF AMENDMENT
| OF '{*{Z |
C“KT"FIC ATE OF INCORFORATION oF
DUEENE; WEST DEVELORMENT CORPC}E}J‘IGN
' UNDER SECTION 305 OF THE BUSII\”ESQ ccmmmrm LA‘\B’

THE UNDRRSIGNED, beiog the P:g&m arid Secretary of Qiibens West Development

Carptirshion, do harﬁ;y cemfy and set forfl;

(1} Th% nam* of thi carpa*aﬁmn is QUEEI‘IS V&EST EEVELOPT».’IENT ,

Ry URFGR%TIWN (the “C&rpm'aﬁva ’}

(2) " The catficase of ifxcargumt?un of the Corporation was fild by the Department of
~State an the 107 day of Febraay, 199?,' and was amerded by Certtficate of Amndrent ﬁiﬂd by

msmmof%mmczg*@ygfmum; S

{3¥a) Par&gsptx F'ETH of eaid certificsts of mcazpe'rzncm, which sets 55 forth khe
" aggregate uraber 6f shares aufhoma to bre issized, the parms 1o whcm such shares shall be '
fsssierd, their par valve and thvzlr c:lm;aes ig hcrabv mmdﬁd to read as fUHGWS' .
‘ “E‘T‘i The sggregats uum?:af of ghares Wh:ch the Cmrpar&tmn shll have authority 0.
'p___gzxe 5 mnh:wd (200) Shﬁiﬁ of Commzm Smak, of one class DI‘!.}}’, wzﬁ: 2 par valpe
of ome cent (B0.0L) per share. Such ghares shall Em Lssqfsd 1o the parties Bnd n iba '
' amoums eet forth below: —} .
Une G2 Shaes -

Post Auibnri?:yh . 48 Shares ‘



{ty "bc werms of this ammdmmi pmvzd* fora change in the nomber of issoed md
| X :;xsrsmmhne shares, ‘.muqueni upon thre mcndsr to and rear:qmsmon by f:hﬁ
Corparation of forty-mine (49) shm:s wm_h were issued fo the New York Ciry
, Eeoaaude Dﬂﬁlmmmi Cmpmaﬁm 25 pmxndaﬁ in fﬂf;: gaid csrtmcatc of
incorporation. With r&fmmcs to szion 515 cff thc Business Corparatios Law,
the @ud certificate of imxzzpnranun dos not reqmrt ha shares rewqu:mé by the-
Corporation be canoelled, or that fhe caplsal of the Comporation berefuced.
: (c; ﬂ TA.; a mh: Zf said murender, fhe rumber of arthorized ghares shall be meb&ugsd
at two mmdmé{mﬁ}shmwﬁamr valuf.cﬁs wemt ﬁﬁ ﬂl)pﬁ'&hﬂl‘t aliofthﬁ
| samé cluss, C)ue hmdred ﬁf{jhmia {151) af said authamﬂ shares sﬁall bE xsmad
- amd crmstaudmg shar&c, sach wr!zh 2 pa.rva}m: o cenj (${} Dl) pet shma, aﬂ af!hs
sarms chiss, T‘n» a:cmdmmt hmnzbme &c"s ot chzmga ﬂL c:spim of ﬁm
'.Cmmau, m& is and remsalns two éaLﬂrs {$2.00).

»(4} ' aﬁmﬁmmﬁmmhm&mmafmmmm

-

" which s=ts forth the post sﬁc& aadress o} wiuch the Sﬁaretaj af Staie whaﬂ mail & copy of ;my

process agEnet the Curpmaimn, is Exmby amended to reed 48 fGHCFWE

Tna pﬁgt office mr:sssto wnz.,h the Swm ofS‘tam shall mml a vopy of mvpmcass .

, ngainst the .,orpo*amn smeﬂ wpon 'mmfbsr Ty

‘ Quﬁsﬂs West Dﬁvekapmmr Csrptmﬁgn
oty Bmpire State Development Corporation
633 Third Avi
Naév York, NY 10036

f'S') : Fatam-apb EIGHTH of said cm‘bﬁcm ofi mcorpgranan., which sets forth certain

gaoru ‘ang voting reqmrmﬁms apphcab}e to the Comporation”s bcard of dirsctors, is b-rnby i

smend:m 10 read 55 foltorwes:

o

i

Epreo——"

.\. .'ei;f' $ .
A

et nEeiil

MR i 8t leom! ane divesins fioon D0 ind one

i




BIGETR: (8

Tl propemion ﬁ&mﬁmmm & .guaruz for the

tansaesion of bustms: shall be not less than & mejority of fhs satire board fhen in ofSce, and

monst mchde m lezst ene direcior from U'DC and one dimtor from the Port Amthordty,

{b)
the chmsman of $ae board,

.

Thé unammous vme of the board ghall be raquu'&d for the eLuumj

I‘meﬁm&ﬁw:mﬁe m“aﬁfzas% anemrﬁnmlmc znd ops

-é":rects.r from fthe Pert &mﬁmﬂy&h&tﬁ hs nﬁcmy Feer ti:a tramsaction of fhe fcrlhj‘w::zzD sp"“'i_ﬁﬂd

fterms sf besinesy

@
3 .

)

o)
cS

(.
mnd Bylaws,

. Ammdmen‘cs to the Carparatiog's Certificats of Incorporatian

Election of fhe Comporafint’s presideat,

Adoptive of the Cerptostion's amm budget,

Apgrovel of mﬂfhads for the acaﬁéfé@ fmﬁ’ disposfiion of re.aj"
pmpmy By zhe Cur;&argimn, ineluding solicitation pmcedurcs

Dwslzmmﬁa of o= o move asw%:m:s for the Project.

Ag}mva, of | sp‘mm: Brqrisitions md éasptzataaus af.rea] -

propatty by er for the Corparstion i cemeetion with the Project,

Such ather ftems of business as maybe specified in the Bylaws of

the Comoration,

465 This emendment o the taniﬁca'ﬁ of incc:rpcraﬁan of the Cmp‘omtion was

sutherized by unamnnus vote of the bosrd of drrcsoiare m‘ the Carprarion, mlhm ed by vore of -

rir norkders af ait bmstmﬂmq shares erititled o vote thereon,

rt



e + IN'WITHESS WHEROF, fhe mudersigosd Inrve mmﬁd and, siemed 35 Cergi ﬁc%ﬁ - e
do “ﬁmmﬁfm‘:gm””mmdﬂﬁﬁmﬁ“s of perjury, this_ABL- c}ayaf———z—'%‘j o
FHS, ‘ PR
(o
N 5.



' CERTIFICATE OF CHANGE
.' OF
© QUEENS WEST DEVELOPMENT CORPORATION

Under Secﬁoﬁ 805-A of ’d:& Business Corporation Law

The undersigned, Eeiﬂg the President and Semetary of the Qnsans West Development
Corporation, do hereby certify and set forth: oo : - -

(1) - Thename of the corporation is the. Queens West Development Carporation.

. (2)  The Certificate of Incorporation of the Qﬁecns West Dévelépmént Corporaﬁon@as
- [+ filed by the Department of State on the 10th ddy of February 1992. o

(3) . The Certificate: of Incorporation of the Qneens West Development Corporation is
. hereby changed as follows: _ ‘ S

Paragraph (6) of the Certificate of Incorporafion; which sets forth a designation of

 the Secretary of State as'agent of the corporation upon whom process ageinst it mzy 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, is hereby changed to the following, so a5 to change the
post office addressy’ -+ - B :

(6) The Secretary of State of the State of New York 15 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 a copy of any
process against this corporation served upon him as agent of this corparation is:

Queens West Development Corporation
c/o Empire State Development Corporation
633-Third Avenne, 37th Floor

New York, New York 10017 . -

Attn: General Counssl

(4)  This change to the Certificate of Incorporation of the Queens West Development
Corporation was authorized pursnant to section 803 (b) of the Business Corporation Law by vote of
the board of dircg:tdrs. , . ) " : .

Juserslsmiooc? wad



IN WITNESS WHEREOF the under&ume:d bave szgnsd

itas Tmc under the penalties of  perjury. -

FAusers\lsroicoc? wpd

s SRR, etT eT Ty
- pr - - Foem M F =T
-t - .

isgertificate and hereby affirm
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CERTIFICATE OF ANENDMENT
OFTHE . ‘
CERTIFICATE OF rrx:coepcemem
OF
QUEENS WEST DEVELGPMENT eoeeaRATsczN

Under Sect;cn BO5 of the Business Corporeuon law

The undersigned, bemg the President and - Sec:retary of- Queens West

' Deveiopment Corporaﬁon, do hereby certify and S8t forth

{1} The name of the corpo‘ra't'icn is ‘Queens West Development Corporation.

{2} The cert[ftcate ofi rncorporation ofQueens West Development Corporat:on

T Was filed by the Department of State on the 'IOth day of rebruary 1882,

(3) The first sentence of Subparagraph {b) of Paragraph EIGHTH of the

cemﬁcate of incorporation which sets forth unammous votmg requxrements for certam

- transactrons is hereby emended to read as foi lows:

(b} The affirmative vote of at least one director from UDC one director
from 'the Port Authonty, and one director from EDC shall be necessary far the

‘transactxon of the following spemﬁed items of business:

‘ {4} Thls amendment to the certlﬂcete of mccrporaﬁon of Queens West
‘Deveiopment Corpora'non was authorized by unanimous vote of the board followed

by vote of the holders all Qutstandmg_shares entr’g!ed io vote thereon.



A .

I3

. IN WITNESS WHEREOF, the undersignsd havesexecuted and signed A0S s e =

certificate and do affirm the foregoing as true under.the penalties of perjury,-this .. . ..l

.

15th, day of December 1884,

B0 Ak 4£ 4/5%%4&&3\@

Rosina K. Abramson .. O T 1T TS

President ‘
IR g sireoter Tom e Fort Aufhority el b necossery for et

st st s 2 of S brfievea
VREENIERE T N y.‘,.....l_.,:,' 8Ly ..

T

e
RN 1 .
Eitean McEvoy J
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: Secretary T we "
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I
CERTIFICATE OF AMENDMENT
| OF THE ’
CERTIFICATE OF INCORPORATION
| . o
QUEENS WEST DEVELOPMENT CORPORATION

UNDER SECTION 805 OF THE BUSINESS CORPORATION LAW

THE UNDERSIGNED, being the sole incorpcratb;-cf Queens West

Devslopmént Corporation, does hereby certify and set Forth:.

(1) The name of the cbrporstion is QUEENS WEET DEVELOPMENT |

' CORPORATION (the “Corporation”);

(2} The certlflcaue of 1nc0rporatlon of the Cerpcratlon WEE

. £filed by the Department of Btate on the 10th day of February,

- 19z,

(3) Paragraph EIGHTH cf said certlflcate of mcorporatlonr
whlch sets forth certaln quorum amd thmng reau1rememts

appl:cable to the Corporatlon B bcard of dlreators, is hereby

amended to read as follows'

EiGHTH:: (a) The proportioﬁ of directors that shall -

constitute a guorum for the transaction of business shall be

. not less than a majority of the entire board, ahd must—¥mcludgs -




at least one dii:ectd.r from UDC, one director from the Port
"Authority. and one director from EDC. . ' .
. {b) The unanimous .vote of the entlre board of

; 'dlrectcrs shall be necessary for the transactlon of the

following speczfled items of busx.neSS' e ,i:_\‘;:_;;;;._&w- A Bt e
: Lui‘:}u‘_...w..—._ &E J;n.; &IT, J xr:;:z:..j’ .aES:‘Zi et —-‘M{fﬁﬁ:

Yoy
ey
Al

1, Amendments to the Corpoz:atwn B Cerﬁlflcate of yaatal TG

Incorporatlon. - ot

-
- P FE
i 5. TS P [aoet 198

2. Election of ‘the Corpora;.:v.cn B chalrman and presa.dent_
3. adoption of th== Corpcratlon 5 annual budget

4. Approval of methocis for the acqulsztwn and

disposition of real prouerty by the Corporatmn,__“_t_.‘_

including solicitation proceﬁuras: ComEveTow :
5. Desxgnatmn af one or more developers for the Pw‘ject.
6. Approval of . specmf:u: ach.lSltanS and chspamtlons of- o

real property by or for the Corporatlon 1n connectlcn

-.q,:-‘. S T A

"w:ﬁ«:h ‘the Pre:ect.

7. suc’h @%‘i&e: i tems of business- as may be SPBlelEﬁ m SRR L

the By~Laws of ‘che Corpcratwn. _ ’

v

- Y s T L. AN R

{(4) This amendment o the certificate bf incorporation of the

Corporation was authorized by signed written comsent of.the .

D3BBF ) 2 ‘ _ -2~



solé 'incofporator dated Apn':il 23, 1982, The Coruaratwn has no
sh‘a'reholders.ofrecorﬁ, no SﬁbSCIleIS for sharns whose

~ subscriptions have besen accepted, :—md ho ﬁ;rectcrs.

TN WITNESS’WHEREOF I nave executed and subscribed this

Certificate and do affirm the foregomng ag true’ unﬁer the

penaltles of pergury, thls 24th day of Aprll, 1882,

it 9'%
Laurentina McKetney, Incogéara’;or

c/o- Hew York State Urhan

Development Corporatlon
1515 Broadway

New ¥York, HNew York 10035 -

038BF : - % , -
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CERTIFICATE OF IRCORPORATION OF
QUEENS WEST DEVELOPMENT CORPORATION
UNDER SECTION 402 OF THE BUSINESS CORPORATION LAW

‘THE U}.\ID::.RSIGI@ED be:mg z natural person of tha age of

elghteen years or over, for the’ purpose of forming a

corporatmn pursuant to E_ectlon.402 of the Business Corporation -

Law of the State of New York, .does herehy. certify:

FIRST: ' The name of Ehe corporation is QUEENS WEST

N Y ELOPMERT CORPORATION (the "Corpcratlon y;

SECDND' " The Corporat:.on is to be a subs:Ldlary of the New
Ycrk state Urban Development Corporatmon ("UDC"), as zuthorized
by Sect:.cn 12 of the Few York State Urban Development -

Corpcratlon Act (tha "UDC Act“},

THIRD: The purposes for which the Corporation is formsd

ére to facilitate performance of the essential governmental

zunctzons entrusted to UDC unéﬂr the UDC Act and to the Port

Authorlty of Wew Ycrk and HNew Jersey (the "Port Eumthority")
under its 19B4 Waterfront Develc;pment LEnglathH, and to
gxercise all or any part of such public ‘functions, :.n
furtherance of an agreement among UDC; +he Port Authorlty, the

New York Cz.i:y Economic Development CDZ’pD“atan ("= EDC") and The

- C:Lty of NHew Yoric (the "City") with- respect to the aavelopmen‘:

of & major mlzsd—u.se project on the Waterfront’at Hunters

1

T o {&55}4%@@@@5\1

B Rt e op et s



Point, Qﬁeéns, Hew thk City (tﬁe *Project®y, in accordance
.mth oDC’ s Hunters Pomt Watertront Develoument Land Use

‘ Impravnmant Project General Prcje:ct Plan dateﬁ February 21
"1580, as sn_c:l; ngeral Pro::'ect Plg_n may be mﬁ;fled or amandad
from time to .tin.le by UDC, and zny wo-rk_‘i'-él'atéd'thereto or in.
connection therawith,"and.aii other léwful' b.u's.ines's purposes,

. Th_é Corgoratic‘m.sball haye:'al}‘powe;:’s 'confer'r'eki. upon & business

éorporaticxn by 'the"laWS of the State of Few Ybrk.,

FOURTH:  The office of the Corporation is to be located in ‘
_'the City, County -a§n§ State of New York,- o
FIFTH:  The .aggregate numbe r of shares which the |
Corporation shall have aﬁ'thof:it'y to issue is two hupdred C-ZD'D.}'
shaz:es of cOmmcn Stock, cf one class only, w:f.th a.par value of
one cent {(§0. 01) per share. Snch shares shall be igsued to the :

parties and in the amounts set forth belcw; :

uDnC’ o " ' 102 Shares -
EDC . . : ..+ . 49 shares
* Port Authority o . 49 Ghaves

SIXTH: The Secretary of State of the State of New York .
is hereby dessignated as agent of - the -Corpbration upon whom

process against the Corporaticn may be served, The post officeé -

address to which the Secr: etary of State shall meil a ccpy oE L

any Drocess against the Corporaticn: served upon her 15*

=2
g’"\



Queens West Development Corporation

c/o Wew York State Urban Development Ccrbcratn.on
1515 Broadway .

Kew York, New York 10036

Attny Sanlur Vlce President, 'ngal Dégartmen‘t '

SEVENTH" ’(a) ~The proportion of shares the holders ‘cf
,whlch Ehall be present :Ln person or by proay at any meeting of
sharehclders 111 order to comstitute a guorum. for the ‘ A
: transac.’g:mn of any business shall be all of the issued and

_outstanding shares of the Corporation.

(b) The prop'ortioﬁ of'votes sf the holriefs of -
shares that shall be necessary ‘2t any meeting of shareholders h
-for the transactwon of any business, lncluzi:.ng amanc‘iments 1:0 .
the Certxh;ate of Incorporation, 'shall be.the votes of all of

-

-the issned and outstanding shares of the Corporation.

E‘IGI-H‘H' {a) 'I‘h° propsrtlon of dlrectcrs that sizall
constltuta a quorum for the transactwn of I::us:.ness shall be
"'not less than a-majority. of the entlre board, not countlng the
chair, and mst include at least ope d:.rectm: eacii frem URC,

the Port Authonty and EDC/City.

{B) The . unanimous voté of the: entire Board of

Directors, excluding the C;hair} shall be necessary for the

5

.Eransaction of .the following specified 1tems OF . BUSINEES e v s oo o e o

B



Bus:Lness Corporat:ron Law.

Amendments to the Corporaticn's Certificate of

Incorporation. . T -

- Eléction of the Corporation's chair and président.

Adoption of the Corporation's annual budgst.
Bpproval of methods for the scquisition and
diépositiqn'of real-property by the Cdrparatiun,

including solicitation procedures, in connection with

. the Project.

Désignation of -one or more developers for the Project.

Approval of specific acqulsltlons and dlSpQSltlons of

real property by or for the Ccrgoratzon in connectlon

with the Project.

Such othar items of. buswness as may be spec1f1=d in

the By-Laws of the Corporatlon.

En

NINTH: No directot of the Corporatiom ghall be

.

'personally liable to the Corpcration or its shareholders for

damagss for any breach of duty” as a élrector, unless a 3udgment .

!

or other final adjudlcatlon adversz to the dlrector establlshns
' that, in conmnection with any such breach of duty (i) the acts:
-or omissions of the dzrectcr were in bed £aith or 1nvolved
1ntent10na1 mlsccnduct or a. knswxng violation of law, (ii}) the
director personally gained In fact a flnan51a1 proflt or. other
advantage t5 which the dzractor was not 1ega11y‘entitled, or'

(iii) the acts of the director violated Section ‘715 of the

N



© TENTE: Under the éravisicns of Bection 22 of the UDC Act,
the Corporation is exempt from payment of {:.he franchise tax on
_business.ccrparations imposed by Article 5-A of the Tax Law of
the Sta-te."of’i\‘iaw ;Yérk. ’

IN mmzss WHEREQF, I have executed ‘and subscribed this
‘Certificate and do affirm the foregoing as true under the

pehalties of perjury this 21st day of January, 1592,

2”’%&7,,
-Laurentina McEetney, Inforporator

‘c/0 Hew York Btate Orban

Development Corporation
1515 Broadwsy '

_ Rew York, Wew Tork 10036

03 64F
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1 hereby certify t}zm: 1 have coppared the mered copy with the origingl dacwnent Jiled b Y zfze Department of State fmd that rhesame is
. ecorrect transcript of said original - , .o

s
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