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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, lll, Chairman
Terence Cho

Matthew Pedersen
Jonathan Glickman

Officers:

Oluwatobi Jaiyesimi, President

Elizabeth R. Fine, Vice President and General Counsel
Douglas Bressette, Treasurer

Debbie Royce, Acting 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,
QWNDC 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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QJF%NS WEST D‘-VFLDF’NEENT CC}RPGHAI
EY' LAWS
Amde

’ bHAFiE‘HGLDEES

1.1, Eh&rﬁémiﬁsrs. As spacitfied in the Cerifficate of

f%tcc::‘p stion of Quesns West E&evaiopn"r&n* Carporaﬂcsn { "Ccn:pcsr’aﬁcn ") the

r ag:;p‘a 'wmbar af capt’cal share& whmh the Corp&ratmﬁ shaﬂ have ~uthomy -}

- lzmue i twe hundrsﬁ LﬁtﬁO} 5‘:5:‘5% m‘ Camman Stock, of one r:lass anily, wrth & par

vatue' of orts Get ($~G G‘E} por shar&ﬁ Crne - ffty-ons (157) shares shaﬂ be

iesused, The issu sef h:rrec shalr be ;s::ueci Ain] ._he paf'tf&a and i1 the amuunts set

" Bdrih below: ' , ' )

Heww Yark State Urban Development

- Corporztion ("UDC™} - , I 102 shares
_F@ﬂﬁﬂ*mma%hsaw‘fark& .o
New Jersey | "Pﬁf I - .+ - - - 4B sheres
1.2 No sssignment z:_>r' transfer of shares in'the Corpurétibn

-shall be stfestive withaut the sonsamt of all other shargholders.,



© hraotors g eil d“S’gﬂB’\.é,

" Aricle

MEEﬁNGSD#SHAé&«nﬁERs

2.1. "Place m Mae‘mf}a Ail me&‘mas of the shersholders of

the Corstra i $rfaii ke hfsid at such place within er w;thc:rut the Emate of New York

 =s fhﬁ?ﬁa‘f‘d of Directery mey d@gn&t& Ths griaes at which any mssting iz to be -

sbaﬂ be \paurﬁsd in the natrce of such maating, -

2.2, Timeof Amua,’ Maatma An anm:ai rhesting of tb&
gharshatdws for the ekea'tmrf- ot dzre:zt&rs and for the traaséctmn of any. csthar '

nra:;:ser b&:stmsg, shal] be held E:Eher La) at 1 QD0 ALM, grithe third Tuesda‘y in

Aprd, un%ss guch day 1§ a legal hol xda\g, in whish svant the mesting sl be heid at
‘the same time on thez 'next busmt;as day, or b & s'ruch othar. time and date, not -

mare than tﬁ‘:;‘teen menths afterthe last precading arinual meeting, as the Board of

-

2,3, S 8 zs%&;&am& Mgstmi. kgeciaf' msemgs of the

sharshaitefs of t.ha Carpx:ﬂ'aﬂtmr may be Daﬂﬁd at any txma &t tha request in wiiting

of mtmar *Eha Prezident of amy sharaho der. Such request shall state the g}urpﬁse or.

| purposes of trre_pmgasar} me:atmm

2.4, HMogice of K&eaﬁﬁas Written n:jﬁbe af each maatmg of

a&&'éam:isrs ghafl b given to the. shamhmaers bry tha Seoretary, not fess than tan

'or rmore tha-x m;t\,! D‘ay: bsfm'e the m=erimg Sech notxce shall st forth the place

date and hour of ths mmfng, anc} in the cazg of s specls meeting, tha purpcse or
puUrpoesss thersot am:'r an indication that the notios T8 bemg fzsued by or at the

girectien of the perssn car'ge%s‘cms' calling the meeting; The business transacted at -

2



l} -

" . transaction of any business shall be all of the issusd znd oltstanding shares of the

“any special maeting shall be confined 1o the purposss stated jn such netice, No

gumh notice of eny r'hesai'x_ﬁg nead be g%vaﬁ. to a sharghdider if that sharehoider files .

= writien walvar of notiog thersaf with the Seorstary, efther before or after the
mesting. Ths sfiendsnce of a sharsholder st 2 maeﬁng of the shareholdars,

without protesting przor 1o the conclusion of the m%—;tmg ths fack c‘f notios Df such

mestiryg, shall consdtute g walver. a’f nutice of such r'ﬁae,.mg

2.5, Vﬂtiﬂﬂ bv Sharéhgid

S At &af*ﬁ and &verg: maat,n-g of the sharsholders, a-wsry

-, sharshalder srraﬂ bs &ﬁtsﬂad to vota . persorn, Every sharehoidsr of rec:orri s*‘;alf be

em:‘ftééd o ong vete for avar'y shiare standing i its asme;on th&_ reccrd of

sharahaldars,

o} - The proporten of shares the holders of which shall be

presant at any maeting of sharehokiars in brdsr to consiftute & guorum for the

Corpomstion. . .

- . . .
. '

[} Ths prapm*vcm of aﬁrmatrvn votes of ths ho ders of

shares the sf‘ il bs necessary 2t any mezting of sharsholders for the transaction of

any busmsss, including amandments to the Certificete of Incorporation, shall be the

votes of all-of the issusd and outstanding shares of tha Corporation,

2.6, Antion W'r?hou’c B Mae’sinq'. Whenever under the New

0

Yok Buminses C&{p::m'tis'ﬁ Law sharehmide'_rs are reguired ar per:n'rrtad te take any
“acticn by vots, such artmn may tre taken v\rt'ihczuT 8 masting if 2 ﬂanqem i wrxtmg

semng farth the action so teken, shall be signed by the holders of all outstanding . e s it ey



shares mrtitlad to ?Q';éa tharson.
Articke B

BOARD OF DIRECTORS

2.9,  Numbsr.and Cwah'“f'tcaﬁonk_r of Dirsctors. The business of.

the L,J"puratmn si‘a}l be menaged” by "rs Board of szscwra {ths "Bcard )' which .
shefl censist'of four m&nbﬁ“s, twe of wiam shafl be chas&n by UDC and two of -
ot shaﬁ e chosan by the PA &y méwzduals ;pamng a3 dzrecmrs by wrwe m‘
e ?melzfmg af"mai poeitions at LUDC or the' PA shaﬂ cEase au’cc&mavtxcaly o sarve .
g & étm T of the C&rpmratrsn upan thnzr renlgfxatran of rﬂmsva{ fmm such cf‘“sc:al.'
paéi?’mm ;r:&a:h d.xraa*tor shaﬂ be a1 Feas‘t‘ twa&ntyj«csna years cxf age. Thé Pres;.ciant of
thé E%;sr'ae;}'gh of Czueams my'desfgﬁm # parson m rs‘éprésmt i‘hé Borough 'Prssident
at %&5 ‘meﬁng'é uf the Soard of Directars. Such ra%xresshta{ivé-sﬁaﬂ ret %}G‘Ee,:.s'ha‘ﬂ
'm:t- be counted for quorum purpcfses,' ahé shall not be coversd by the
: m:f:sm'ﬁﬁcat:oﬁ movmcns of Artzc:ia V heram¥ Dm: r;thamrse shnfl be arriitted to
partichate wfiy in afl respea‘cs in the ac*rvrmes uf the Board, as tf t"re mpfassntstwe

. ware s Director. -

3.2 Eiamn ot Dirastoré and ~\facancia's Exoept as -

. ath«a;ﬁms prcw:c—iﬁd in *:#ns sactmn aaf:h dirsctor shall be a¥ac’ted at 'che Bnnual
sating of the s&sreho%ders Aﬁy ‘VECBT‘K}Y in the Board causad by tha éaath
'r’asgﬁatmn or ramava{ of g a“zrectm o4 ;mrsu_am: ta ’cna rerms of the precaémg
. Ssctior 3.1, ﬁersaf sf‘za{l be F?Hr-d by a majrmty vote of the mractors than in ufﬂce,
.pmvrﬂ‘—*-tc% that 5t alf temas a chrector %0 &fFC‘Eaﬁi to fill & vacancy sha il be qualifisd |

and have been dasxgnatnd ad sst’ mrth i seid Saa‘t;srs T- Unha;s grior thereto &

4
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dirscior rc%ig;:& d ag, i35 remcvad ar sgases to serve-purguant ‘m Sﬁc:‘tm 3.1, ach.
direct s;*ws[l cam’muu to hal-ﬁ caﬁ" roe Ll tha amua! meafimg of the sharehoiders
neRt ?axﬁaw ng his or her electiom, a*;m‘ me hts or her suoceuscrr hay b—sn;an c“redt
&t hes @&'&‘;m&:& | .

3.3 f"ri:—:man of the Bosrd, The Chairmran of the Board. shal

bs a}é‘::‘tad By unsnim_aus yu -9 m‘ ‘che Bozrd for a thres :»y%r tﬂrm, and shaf[ pres d
ét aff }‘nsétiﬁgeg of the 's:h.srremiéers and the Boart. He o she shall have such

- other mr an:i ;zeﬁmm suc:h e.#har c%utfas % ma*,f he prescnbed from rzme ta

- time by ey Beerd, | -
| 3‘ gsignstions . F"’ngﬂa‘ﬁmﬁe m‘ mrectc;.rs mu;t be i m
wr“:mg and sm;i‘ be effective u«;mn the data cf rar;ar;:t tharaof by tha Secratary o

upon an effective date apgclﬁad ;heram, Wﬁx&'ﬁm date E,s iafar;

25, o Erantors, f%y a”freutcrf ma*:f bs mnwed a‘t:
- ?;:g tiehe, for cause, ay volo of the shaﬁ’fa@&d&m . R y

.. 3.6. ) Pr:wars '“hﬁ Buard may sxarcise aH 5uch powers of the
CQ poraticn and da sl sus;r lawtul am‘.s and thmgs 85 are nct by the Kaws of the
Stgate of New Yaork, by the Cartificate gf fncc:rycra’mon or by thess Bylsws directed

of reuiired 1 be exsrcised or done by tha sharshotders,

3.7. Mea-‘éirﬁs of the Boérd,
- ‘ (a; The nrs{ meﬁmg of tha BD&TC! aﬁer the annua! mesting of the
shar &4&3'5 may be haid witheut no‘crce sither :mnndxataty aftar said meeting Df

the sharshoiders and at the place whnrﬁ it was hal d ar &t such Gth’-“!’ fime and

pisce @s shall be determinsd by the Hosrd Hricf To'the annual mesting or by the

v



comasTT in wrztzrag ;f afl ﬁ?;a,éiréctars |
| - Ragu—f;r mestings -cf the Bosrd may ba h%%df’aﬁep’z‘&"-éé' SCTER

may be ig ,re:;ﬁ:r:e provided by law, witheut no’nr*e to the Board at such tims and

nlace a,s; _sﬁaﬂ from fima 1o time be de‘carm’m=d oy the E;Dard,_‘

{ef Speuzai masnngs of the Board msy b«h o7: led =t . any tima

by th Ssoratary =t the reauest in wrztmg c»f the C‘aarrman G’f the B&ard LhE Gy

LA e
il

President, af bie of move. mermbers of the Board. Such request shati Stata ther ewmsr.omi =~
. purpos s ar p..u‘pas&s of the ‘propased meeting. Such mezetmgs may be heid BL BTy, - o

p BOB. . f\é&t:z_,s of sach such mﬂstmg, specffymg the tifne and place Lhereof shat

given by the Sasre:ary by ceusing tha sams ‘fa b d&{werad ta sa:rh d‘rrsc‘ccr 2t least .

s &a':gs bsfors He wrzr;g or ma%‘ = tn smoh dirsotor ot least sever dagfs befmre s

t%ﬂ* mieeting. Mo such nc:tfca af any meetmg nesd be given to any dire sotor vlfha .

a’eten:fs the maegting without pratest!rfg., pricer tberatc‘ or &t by ccmmencament, tha

lack o%‘ nmic:e to him or her or who ﬁl%é written waiver of ‘n;uticie thereof wit-h- the

" Secret=ry, either h:e%’?m-e o afier the mﬁsmg ‘ iz

3.8. . Qugruin of D”xrac-tm As prmwdad sl th° Cmmcata of

kncém{gtigﬂ of the éGfPQ‘rE‘UDﬂ, & guorum for the transaction of business st
. meazrrvgs of the Baard shall c'a'ns"zst of not imss than a rrajority of the entire Board . - ‘~_- —
than ire of¥ics, and must inciude af least one director from UD.G arid éne‘diralcmr

‘fr.mm the PA, lr;r the a‘z:xsaf';ée of a quufu;'n =t any ﬂ;ulif seheduled or duly cafled

ﬁ‘ﬁd:rg, @ ma;srrrtsg of the dirsctors ;_maaan‘c may ad’ oLEn the mseting from time te

time. weithout notics other ﬁ‘;,an gnrounuemrent at the mas‘tmg, untl & qum‘um is

;‘Fiaéri ::r'[ wmch time any buaxmss 'nav be transaot ad whsch mrghL have been

6



transactsd st t the mesting B

) 3&9!’

s originally schadusted.,

Extraardinary Vote of Direotors Reouirsd, The

sffirmitive vote of at Jesst one director frome WDC and ane director from the PA

- shall bs necessary for the wansaction of the Following specifisd items of bitsiness:

s et

 Amandmars fo thie Corporation's Cartificers of
TncorperEtion,

Election of the Corporation's president.

Aduption of the Ciorporation's annual budget,

Aporoval of methods for the a»cc:ufslﬁa‘ri and digposition -
of redl property by the Ccrt‘parmam mahmmg ~a¥1c:rtatwn

rac:edures

A@gxmraf of specific acquisitians snd disposttions of real,

proparty by or for the Ccrrpcr‘a‘fimn i cornestion w:th
the Praject, .

. Aopreoval of the form and conteht of Raguests for

Propossts and any othet solicitation docurnents to he
issusd to potentiel develspers,

De;}gnéﬁsn of sne or more developers for the Frojedt.

Approval of material changes to the terms of any
devah;psr designetion or developer sgresment.

Approval of the assxgnmsnt or other transfer of any

’ dsvetvpsr designation or developer agraamant

Approval of the da-designation, termination or mutual

terriration of amy developer designation or devmloger :

sgresmeant.

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

huthur‘szaﬁaﬂ o in‘rtiat d?scamirma or settle {itigation



e - : e

ol A;;;amxxa¥ of any somtract pr:mmsan’ ’m b@ em:afsd m‘ic by
the C:srpmawn for am amount nexcess of 500,000 0= 5ps ",

far & fermin excess of eng year, and apbroval of any
proposed sole source cortrsst for an amount in excess
of $20,000, rﬂgaraiess of the I ngth of its term.

N ) ,Authorrzar—mn 16 ~me nny sut's;dianﬂs of the
Corporation,
{a) |ptari usss of DT Eperty acqu:rs ¢ by the 'Psrt ﬁ;ﬁ‘thariftv

in sosnecten with the Projsct, other than property
alrsady so soguirad and beld by the Pért Authority 250 p,
the dete of :ﬁa@rp&mmn of the Cc-paraé:mn. -

. »»3.1_0'._ Mesting by ‘uﬁdcacmf&raﬂua. One or mere mﬂmbers of
. the Bmard or of afy committes mﬂraaf may pamcrpau in z-my maeting of the Bman:i
or uf such sommities by rmesns mﬂf méaamn‘%e'anca or Ew mh ITBETS auth&rizsd
ug Heow York State bsw @pﬁcﬁtﬂa o the Corperstien, ami partrc;gzmﬁ in s rnﬂa‘cmg
iw'sus%‘f TS f*haii sonstitute prevence I persen at suc\;h maatmg in an'y' such

-

case the minutes of the’ mastmg shall métca'ta Wﬁrch mambers of 'F:he Bcrarci or m‘

g

sush cofmittes part‘zgi{zarted in the merstiﬁ.g by such means,

3.11. Camm;:‘tees “The Board of Directors may appoznt by
wte, '&dﬁm crpittees of Bosrd imembely amé fpge= ée%eg&te guch pﬂwa‘s amd

dhrtios to thern a3 the Ecartﬁ of Diredtors mey desm advzsai:&a

q-,‘

3,12. Corppensation of Direotcrs, _Na dirac:tor or officar of thé '

Corporaton shall reasive, direcﬁy or indirsetly, any sslar?, compsnsafian or

&mmumaﬂt from the Corporation, axcep‘c BS pi avu:{ed {:»y the Bodrc{



Articde IV
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'

4.1

s Ey

iﬁu‘"‘?@a{’ Elsction and f":}mwrmmm, The pnn;zpai
offioars of e f.a-‘r';:férat%;m m& bz the Prasidam 't:rne or more VlGE' FFSXC{‘*RT::, ;
Senre uﬁﬁs grd & Treastrar, =ach ot whom si-aﬂ be chosen b‘{ tha Board E’C sich
time 55 e ?s%':arc% oy detarmire. The Beard may ehoozs suc:h other offlcers ’
- heving such pawsrn aﬂd duties 28 the Board may ﬁe‘carmma—. Two ar mare a"ﬁ;:as,
st thc-sfs of r‘TES%d—%Wt and Sa-cratarsz, sy be he%d by the same person, The )

.

:s&aw of e prmmmi afﬁaﬁ:s of the ch&ramﬂ sl r‘:vs ﬁxad’ izy the B&EFG’, th{a

]

- sleries of wibwr {}fﬁcm mav bﬁ m“é;d by the Presvdent.
| | £2, Tﬁm "'":éi F%sx‘iavaﬁ Uriless be of shs rasagrxs dies -c:r r;
ra‘ﬂo?eé-pr‘iqﬂh&aﬁq, gath officer of the C;czrpmra’tiqn shefl hold, Uﬁxcs until his or ..
h'gr;i;ﬂcﬁs’m has baan chossn and hz’s quaiiﬂad,. Any persén e{éctéd or appcin.’tsd

by ths Byard may be rmweé =t sy thma, with o Wzﬁmiﬂ: CRUSE, aﬂé al VECETCIES

.,

§1"¥EFW€Y—‘5? aarfﬁmai F’i‘*’rElY el =L ary thne; i eax;h cask hy ﬂ‘:e sfﬁmatsve v:ma ‘of
the Board. ﬁmy other am;:éa;ree of the Carpcrra‘tmn mag{ be rgemavgd at sms/ time,. :
with of vsr'r“heut causs, by e F‘resfcienz er oy any supsrior of such employeﬂ 1o
wharr tha puwer of removal has baen da&aga‘zsd by stich chisf ﬂxacutt\fe ofﬁc:ar-
4;3. P_rasidem, Ths Erasiéem shaﬂ have gereral s‘up&r\frs%i’lﬁ .
zrd Eﬁfﬂ"'i;%&ﬁ af ‘th== Prsgirisas of fhe Carpaéaﬂon, shalf ,55-;9 that 31[ oroers aﬁd :
resohutions of the Ansrd sre czmsd a3e) eﬁect, gnd sha% be 2 mamber of &t ’

i

ittees appoin ed by t%te Board The "rasxﬁ&n‘t snaﬂ have sar‘h cthsr POWELS

orTt sueh '\’ehsr dutiss &5 Tay *‘5 DTESﬁﬂbsd bv the Bsam



SR meEoe it £ B SRV oo

4.4, Vrce Pres;aarrts Each V;c r@s.zdant shall havs su:h

e -

pmna‘s and ;ar*c;m sueh, demet BS nav be prascnbad fmm tzme to tmé by the -
Board or d-n Fresident. i fhe absance of di aaisr&w of the F‘TaswLent a \i’xce '
President @asa:,ar@t&ﬂ by thﬁ E@gr* shafl be \zeg%ati wrfh alf tha pawers and sstham:y

D&r‘arw gl the du Has of .sard mﬁ’ icEr. .

' 45 . 55 etam Tne S@uTB‘tST’Y shaﬂ aﬁand aii sasssm‘rs o‘f the

fo . L. -~ o sl
_.m.‘ vhem e et Ty

Sy T

Bo#rd amf-nH r;seetmgs of the shareholders ahd r&ccrrd aﬁ c*es and tha msnu‘sas of.
:AI ;}F&:&—Eﬁmga i & bceok o ba kept tor fhat pﬂ:ﬁx@m. ‘Ths‘ ';'é;r;retary &hal p rfarm
Hieey é%ﬁt‘:a.‘%i Ferr the ':tar—fémge comrriitees whan :wmreé T‘nﬁ Sa:gm:aw shell gwe, ot
espsa to e ghven, 'mtrca of &l r‘s«?ﬁﬂg& m‘ the sha“ﬂhgéd'e*s arud Cr‘f tha Board wﬁan
neveies s raau;f&d by these Byxaws The Becratary shalf have czuatcrdy of the saal cf
the Ccn gzarstrvn arsr_{ whan authm;zeé by ths Bsafc% oF whan Bﬂ’y’ xnstrt;mer&
#kqumrr' the cerporats sa*l ro be affoed snaﬁ first have been srgmsd by the o

' Chaf;rma:n of the Bissra‘ the | resrd‘sfst ar 8 Wea Pmsiéant, shaﬂ gffix the seyl to

" suckH éne*aurnsnt E:"‘?Ef shatl at'cest the same by Hz& or her s*gna’eure me Secretaw

shalt heve such othsr perwers aﬁd per{om auch bther étmes -ag may be ;:rrescnbed'

by the Roard or the Prasiderit,

mereEn f

h

o ! W T B T

\
ey,

1

LT

'4.5. : Ass.ssa-n‘t Secretarise. Eaah A@ﬁb“éﬁﬂ'ﬁ S—scraiary, # one

B MO B &gf}m{‘?”&ﬁ shall be vested th%a aft zhs ;mwars arrd atshorizad, in tha
absam:e :)r r:rrs:hsfzty of the chrettarv 1o perf orm &l the duties of ‘the Secrstary
Ezch Assistant Ssoa‘stary shall per‘om'l such other dlmes as may ba prescnbad by

the Bowrd, the President or ths Secretary. -

NI



a7. Trsgs"ursr‘ The Treasurer shall be the chiaf 'ﬁ:n’ancial
officer of the Compor a#ic:m‘ The'T}aésurar shaﬂ have cusmd;;r of the cmr?ﬁrate %u.nds‘
and el m%es of the Comratfcn, stz kesp Fidl «nd accurata acootsis of receipts .
arl iiaaurgﬁr‘ﬁﬂ‘ﬁé it books Erntuﬁgsrg Tﬁ ‘aha Cm‘;}ﬁ Lran, a-ﬂ’d shadl depaart afl -
"‘fHIHEZ{S and c‘char v’ﬁfb&‘ﬁ[ﬁ sffects i the narve and 10 the t;redxt 0‘F the Corpa ration
n such ﬁeposrtrmas &5 l"‘i‘r.’:TY ba das&gnatad bx,; the Bcsrr* The Treasurer shall
" gisburse the fundg of the Carpora‘c.ir:m takmg proper vouchers for such

pX4

, chs‘gm;ﬂms anid si"raf% raridmr tw the Présidant'and the-Board, at ths raguiar '

?;gs of the Bosrd or wﬁm&var any of tham may reqUire it an acoeunt of an
‘hta oF frer trensections 35 Treafsuvar and of ’che fmancra{ condition of the

Cofporation. Tha Treasurés shall hav:: such other pow=rs and pa‘farm such other

'du }e.ﬁ: =5 may e prescribed I:zy the- Bc»ard mr the Presrdant. . :

v

4.8 ' Ass;m Trsaaarefs Eﬂc‘*x ﬁgsststam Tmaaurar n‘ one

roTE BE am}mmad shall be verted wwth all the pBwers and authmnzed in the
. =:br.r.&rr"'a ar dissbility” m‘ tha Trasasursr ta ;}srfmm el the dutfes af the Traasurar.
Each Assis“cm‘f Treas urer, shall perfcrm such oifer dutze& &8s may ba presc;rzbad by

the Bowrd, the P es;dem or. the Treasurﬁr. L ' : .

4.8, DU’BEE of D‘fﬂsars Iday bg Das‘eaated In case of the
. zhearios of any offiber of t‘ne Cﬂl’pﬂra‘man, or fc:r- any other reason that the Board
ey deer sufficiant, the Board may.delegate; for the tims béing, the powers or

‘duves, oF gy of “thert, of such pfficer 1o any Sther officer, or to any director.
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Articls V

- ‘. .
S 15 e PN 277

INDERNIFICATION OF D{%‘:CTOt-;a AND omcms TUTRERTT R

5.1. {a} Baﬁesrar u,r:ame Gf lndermnrﬂca*mm The pmvrsmns

c'ﬁ“tﬁis Arﬁs:f & for r;.-:degnmﬁc uon shatf be in aadrtior fo und shall ot suppka"x'c any

_ in}:ieﬁm matmn bry the State of an Yark ‘brewfcrre of h reafisr acmferred upon
sry Dsrazrt@n mmsr or smpt sye.e by s sﬁ:atm:e, i:sy Sfectmns' 17, 18 enﬁ‘.T-B czf fhe e gE
Pubiic Cﬁf‘mars Law, ot Btha“wxse Thig Amde s to be construsd hbﬁraﬂy m, fa‘vcr
of s=ch Bzracmr ‘oificer arrd am;:alcyea of the Carparaman o the fLﬂest extent |

parmritted b\g {aw, arzei any afﬁ{:azgwty uncartamty or rens m&bie doubst a5 to fects,

n‘ee:wmamn ot lepsd aamfé.g:ms sha& ba resgolved In fav«sr m‘ strch Dmc‘kmr, pfficer -

ar ﬁnﬁw&s& Tha g;rwrsms of s ﬁemr"ka &h&ﬁ s anﬁf w tha szactsrs mfﬁnars _

or *'nzx{asreas oF e Cormra‘rmrs of m‘ iz subatd‘m am‘i o thetr e*s‘tmas, shalf rrut

[N

1

:—*ﬁfaf'ﬁs or distinish the nghts af any other party, and ;haf{ not im’pah" fnft or
mc}dtﬁ the ng;hts atvd obfrgancms of any muz..rznr under any ;:mﬂcy of insuranoe.

. Grracmfs C}fﬁr-srs and me}ove&s Other thar as

prawzd«d fn Saman 5.4 of tese &yiawsk the Gm—mrats{m stél} 1o the fullest extarrt
nermittad by iaw save harm%a*—*s and lndﬁrmr‘y arry perscsrr (ar his or har estats]

whc« ,.saﬂ have sarved 2s 3 dxractor c»‘r‘ﬁt:ar or emp%nyaa af tha Corporation or of B .
'au bsidiary of the Corpurs’cmn againat financkgl iczss ar rmsmnabie Titigation expansa |
‘ ;mur*&t:é in smﬁtrémzﬁﬂ with any dlaim, cramand smt sotion of pmceedmgs,
whaﬁhe: oivil or erimingl, of thﬁ defense ’cbamaf ard_ aising out of (a) any
r'arn_w.amo-t of ths f‘arparntrsrt orofa subs&dzaw of ths CGFPG{EEIOF‘I ar (b} any act

v

or fzliure to s0t by any such director, officer ar emplovae while erigagad ih the-
. .

l‘“



A

\

s

dissharge of his o her du‘:ses an behstf of the CGrpctra"'fO‘n or tts subsﬁana&

'.‘4

5.2. Cond?ﬁa’n‘s Pra;ﬁadsm' and Rapresentation of Fersans_
ind&ms-*;i?i.ad, Ex’cept ina csrimiria% procesding, the rig’mﬁ to mdémni%icatfon shall b
' F‘:E'.."Eiﬁﬁ&f‘ oh L,—zi the parr;smpt da&waw o ths Corp‘araticﬂ of & copy of fhf;
SUFTIPFNE, © m;':a laint, p:aca&:, ﬂm:mﬁ, demand or Eﬂ-‘BSﬁ}ﬂQ cgmwncmg any SUGH
A.:ta;irrig dem.and; sult, scton or pr&“%cfmg, &) a conie mpwamaz;us offer to name
courizel 15 the Cﬁqfxoratfon g5 counssl ta thes d:raaton officer or employss in the
defenaa of sunh claim, ds«mwnd surt, gction or prcrcnaamg, and (c) the fu{f
SEZ},@ST tion of the ci:r»sctm wffioer or arr:piav—*—'a, in the gvent tﬁe offer is accapted
m “the mamzmg of m:b dmf &rse, | he Cccrgrczratmn TEY, az‘ther by s own s*caﬁ'
‘tounsel or by outside courtsel of its chaica, accept the ‘m‘ﬁarian'd sssume the
:ép}rasem’taﬁon f any parsan who becomes a‘ pérty t;-:tha' c‘f:-frm, demand, suft,
Ees;:icﬁ or proceeding, exssgtin g?‘é{.{a'ticns in which {al choloe Crf_awﬁeei is
‘govesriod by eftaw?.a‘ or thj-the é&rpnréﬁm‘s c:oxtﬁse{ detarmines ths‘f it is
| napprogate or insdvisable faf such parsur to be re;prasm*ed by cc;unsei chosen
by ike 'Corsﬁfaficn. “in the ex}ar& the Corpurat'fmn _does not assuma such
rap*etenratfon such person shiall have the rzght 1o e,mage pn\fate counse! of his or
nar chaic and.thsr Cmpwaﬁm ghaf] have the dbiiga‘c'rcéﬂ of mdermificatien for ‘che - .
ressariabie fea end axf:e:rae:s- of suc h rvate counssl as pmwdaﬂ n thzs Article
znd, to the g;{‘fent apphcaaie,, Afticte Seven of the Business Ccrpcratinn Law;
. ! . . .

provided, howevar, that the Corparation as @ condition 1o sush indernnification by

the Stats of ‘msw York oursusrd to sLamTe s.ha I, raqurre apprupnaie gmups of

persons fo be regresented by the same- wunsa!

13



. 5.3, - Admces o Exgénsés- éa} Diractt;rs ang Oﬁi;ers. -A
mr.s;—::“csr & o ' Rgar w‘m haawnas a ;zza'ry b avi action or prmﬁsaémg may re suest - o
z*h—a* ma Camurst;an aév&ncs exper-seﬁ uaﬁémgt%raﬁﬁa éssp@smm of such ac’zson
or progeeting. Such advaﬁcemant shiall ba n*as’ﬁ m ‘d’m mann“r Im-*stad by
Séati;;@ 723 of the Btk'sinass Ccrporaﬁm;i Lavs;f.

,(E} Emplovess . R&asanabte htrga‘acn a)q:r;nsavs {neurrst by o g s
it emphTye é;;'ncs ‘fzacames 8 ;:}#r'ty‘ﬁv &n, sc’t:icr% ar prmaaﬁ}hg may ‘b.e'ﬁéizf ﬁ?ﬂ“ﬁhéf‘ T e it
Casﬁ:rmm E’mﬁ thre W ‘thene Eﬁ’kémg,tbﬁ ‘msé m%e;}asmn of suah acmn ar:. . i, .
"nrotesding m“hrmt ne assﬁ:y for &FTY au‘thsriz*"mn ﬁnd’mgs, or c:ther actmn by the
. c‘%r. cLors priar'tc the makirjx_g of such advanc:as; previded, however, that such - o S
aa’van'camsm shall be mads in the .r;ta;nﬂar'ﬁeﬁz‘fated by Sschcn ‘723 af t'hB'-'f- cx
Eﬂ”’ﬁ&&@ Csmaﬂm st B ﬁ'#at jizic] @reﬁm i ety ke & prea;'rmﬂm fma%mg " gt '.
| a*w T pﬂar i ‘tha ‘i*xd afrp ;.me aef such actﬁon ar prscaaémg thet it thedh - :
’agrpnam that an -:-:mp!ayée has claarly riet &arsd i gocd faith, for & purpose -
© resseaabhy be&' eved o ba in the best m‘ceras'ts of the C&rpcrratmn ofof ity T . - "y
éﬂb&iﬁia’i‘%ﬁ& and, é&?'miﬁa{ acéxﬁns or proceedings, In a&cﬂ}tmn, fhaﬁ the amp oye@;' T
chesrly bed nos 'hae% reasonsile cause fm believe that hts o1 har wnﬁuct wa;;z fawrtul,

‘Q?:ﬂ'ﬁ"?; séak mn opHON §n w;rﬁ‘ffng a‘f éuts}de iageal co&n‘a’d wxrh raspact iothat e 0 - e

ispue, snd .f SLI\..-h a prefsmmary rmdmg shall be‘r made or a nnga‘cwﬁ bpirion on tha‘t

issus shall ne given, no further advances Lmdnr this paragrap‘i shai be made with

respeot W xpmssa of such empioyes, snd (i) may determing, of grwrde for 'cha

.

. geterrsingtion of, the, rsa‘:sﬁnaéﬁawss gf ﬁf,&a@'sﬁé sought tu be advaniced, -

4



-~

5.4, Bireators' Linhiiny - Mo dn‘»cmr of ths Cmrparatson shalf

t Pt B

orealy Febls 1o the Commmratien or is s&armuéa%af& T dafra as for any

¥
g
8

' hreschk of c‘gmg 288 d—'m‘-:mr‘, urttess 7 judgment 5r other Fma{ éd}a.:dicaﬁan advarsa'
e th; }FEECTGF astab?sh that, in c:@nnacﬂaﬁl with anyléqgh br'eaﬁh of duty o the -
acts of -orrissions.of the director wme i badt 'ai'“ch or nvalved intsﬁﬁ&naf
rrisgoTydict C-l“ 2 bngwmg vém%at‘i'oﬁ of law, {8} the S%rem parserally ga’r.r;e&:}ﬁ fact
5 ﬁ"rzﬁmﬁai E‘E%:’EE & aﬁﬁ% ndbvaitags 7:13 which the @%em:cr was fiot tagalty emt! ed,

g;, (8 f:f'fg sots of he dirsotar viclated Section 719 of the Business Corporetion

N

Claw,

’

Articls \7}

- CONDICT OF BUSINESS

- 5.1, Powers of Ezﬁ{zman leh All chegks and othar demands"
. for marsy anéi nf;ta*s snd- mh»r mstrumaﬁ’ss fcr the payment of mcmey shaﬁ be |
B ;;gﬁed on behaif of the Curpuratzan by such c:xfricar or officars Drv,by such othar
: éarscr.nm perspns as the Board may frem_f tima to time da’signate,-' . .

B AF comtiacts, desds and othr instruments to Which the

' sl af the Zm’pa’&tmﬁ i aﬁi;aed sh-éil be signed on b&haif 43'? the Corporation by -
the 5resm'=nt ar such other persan oF petsens as the B’D’Eﬂ'd may fram time @ time
'._c}a‘:;tlcﬁ’a‘ta ard shafl be &‘t. tad &y s zesrﬂtary or an Assist tant S=cretary

el &LH ether ccrriracts deeds and- mstrumer*fs shal] b
;EHT&G’ on m.ah.aff of tha Ccrpc:rauon by the Pres&dem or stich .othar psrson or

1

parsons as the Boerd or the Prast-:(am mey from time 1o tima designate, -



- - . ene Ea

6.2, Sexl. The corpor gte seal sha%f have insaribed thareon

At - . L
S e S .- et £

the reaevre of of whe Cmpcrs'tmn, the year of its omarc*zgt;cm ami tha words, “Corporate

Seal, Hew Ym’k ¥ ' .
. 5.’3: . F'fs;lai Year. Tha ﬁscai‘.vegr of T éiar_;:cx_raﬁen shall e
on Marah 31, |
" Artile VI ‘ o o
- SHARE-GERTWCA%S”' e By Of Tk SomAnman, B f

7.1, Cartmczr.tes. Cartific ates uf ’s—ha‘res n the Ccrporatmn
shall be i wcﬁ fam as shall be mppmved by the Board. Thay sznu! bs s;gnecf by
: the Prezident or a VIC’P P"as:rd% aﬂd by the Sscmfary, Asssstaﬁt Sacrs'tary of

Treasurser md sm}zé it ‘e:?ﬁa sesl of the Cczrpar&mn, zm?i t*fﬁ nas e:—f the entrty

LoseEe,

owWrEnRg s si*ms T&?m%f“ﬂ by Bach c&ri-zf' asﬁ ﬁ‘lﬁ mm’i:l’.&ar of s&ara*s ancf the

P
S !‘ sz .
v meee

mat? ol iEzuancg shal be -:—rn‘r:aracf fa agpra;:rzata bocks. ar r#ccrd M Cemﬁnates

ha“z@-’*rf and r&t_rmsci pre} me Ca:pora»m shall be marksd “Cancelfed" w:th the : |

gate of carealiztion by the Presiden, & Vrr;a Prearﬁsﬁi the Sscrétary, Assfstam

‘.Esac*ataa"y ar the Tﬁsasuraf arvet e ha ﬁiad ammg the COTpOTALS racords of tha

,.‘,...- ¥

 Corporetion,

'."'1“'.

7.2. Lost, Stolen and Destroved Certificates. ln ths caseof

lost, steden or de:‘arayed camﬁcate:, new cartifl cates may be xssusd o ’cuke the
&su& tharsnl upop ,mce@px by rhe Ccrpma*tmn of such band of. mdzam—;rty and mdar
sueh raa—résﬁanz a5 shall be praérmbﬁd bv the Board erf Dn‘ec*tcrs but the giving of

3 ba:rzﬁ c:»f md:nmm‘cy may be wr;wed by ‘ne Bcard

16
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Artrcle WH

INTERESTED DYIRECTORS
8.1, Unfess" cthe}v?iée pravided by 'taw, no. contract or ather
%ramem:’ésn batwesn the Corporaﬁéﬁ and ar%v\m:he% 'cm"gmirsﬁcrr}, firmm, asso&i?ﬁ%mn o
oiresr aﬂmy Em:,_séang any Stee ms"tmﬁnﬂtamw in whmh one of more of m
irectors of EF"'T&:\.»E('E’ are directors ot officers or have B substantial ‘Fmancral mte:reét,
shail be sither void ar vmdabip for fh“ ragson aione or by reason that such mracmr :

cr diregt ors or afﬁcsr or gﬁic@ra ars pr&semt' gt the meating of the Board, or cffaﬁ’y

Commirres thersof, which approves such canfract or transsotion or that his, her or
. their votes ate couied for such purpose:

A, If thé material Tacts 28 to such dirsciors’ K
of offtsers’ interest in such contract o7 trahsaction and
) - &s-f6 B3Ry Such commen directorship, officership,
, ’ . " finatcial intsrest proaffiiation sre distlesed in good Faith
or known to the directers ara the drer;fc:rv EEpIGVE
- sueh corirEct or tramsaction by & vote sufficiert for
- suoh purpsss witheut courrting the vere of such
: ‘ fretewested director, or B the weiss of the disiiterestsd
| dirmrors w neltTlclant to consifuts an ect of the
Board, by unanimnous vote of the disimterestsd directors;
or

CB. . If the material facts a8 to such direciors ‘ar officers’
' imsrest in such contrect or transaction and as to any
- such corremen directarship, officership, finanaial.i mterest
or affiliztion are disclossd in good faith or knewn' 1o the
sharsholdare, and such coniract or tranizaction s
-approved by the sharsholders.

Commin, interested or affiiizted directors may be counted in determining the
prassnce of & quorum =t 8 mesting of the Board or Commintee thersof which

zuthiorizes such contract or transsction. -

oy
»«.‘l‘



s mmems o e 0w om0 esEh
f\OT!L,E:
8.1. W’hﬁnw.‘l, under the provisions of th'esa Bylaws, notice

i raquzrad to be gven tc any racmr or sh srah:ﬂéer, such noties shai i be gwen in
- uvnfmcz 151 in persent or {b] by reall, isy d@&sr’tmg the BB i tha Unxtaﬁ States

rrm% p@a‘t’vgﬁ ;‘H’“T;rcrl-d acsdrasseed to such c%wec‘tor oF sha-reh'afdar =t such: address S

= RS N Lt L T N A5

ars on the recarcfs of the Gcrp&ratran and such notice shs!l be deamed to' be

P .___3,‘_5_...»..-‘»- et b e
.__.":,,:rc_r':,'. : T3 rﬁ" - B e BAR I

ﬂ‘l

give:n'_rzn the u‘ay .it is s mralled.
. Arfiche X

STATUTES -

“EO.} . BCL ané UDC Act, Tnfs Carpmfatmn i argatnrzad b&/

UDC umée* and pumsmt to the New York Stats Ur‘mm Da«sfepmnm Act of 1%3

-z'- et '

ag Biﬁﬂ"aﬁfﬁd :md bip:) Busrnags Corparation Law of ths Stats m‘ New ‘mrk AH

A

fum:r"zs Lbrs Cs:frparmm arg s&bjast to Lhe provzs;ons of such Iaws and su::h

hEt ruffes, regulationg, policies, praceduras artd gut:}a nes a3 a new of may

Cde -

her&m"éar =pphy-to qr !:}e adm;ﬂ:ad by UDC, o
Articte XI
S AMENDMENTS

- H

11.1. These Eylem may be &mﬁn&e:c{ or r@@lad ( ) by the'”
{

" vote of the marahtﬂders or f } at Eny meatmg c‘f ths Baard by the aﬁ:rmatwe vote

" of all of the dirsctorsy provided, howsver, tha’c iry axther case notice of the prcypewed

amendrrnt shall hove beaﬁ cortained In the notice cn‘ the meaﬁ%ng:,.

18
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" CERTIFICATE
INCORPORATION



@é?f@ﬁ&gj&%"

CERTIF ICATE QF AMEN D\&F‘NT

OF THE
CERTIFICATE OF INGORPORATION OF
"QUEENS WEST DEVELOPMENT CORPORATION

UNDER SECTION 805 OF THE BUSINESS CORPORATION LAW.

* THE UNDERSIGNED, being the President and Secretary of Qiisins West Development
Corpo aﬂvﬂ, do bereby certify and sat ﬁ:rth_

(1) Ths e of thecorporation s QUEENS WEST DEVELOPMENT |

cowomn’m (e “Corporation’;

s} 'Lhe csrtxﬁcaie of § mcmpuraman of the Corpnmﬁan was filed by &sc D@partmmt of

Stste on the lQ’i‘ day of Rehrnary, 1992,

- -

' (2 Ya} Paragraph El'F THof 'said.fca{'ﬁﬁcgt; of: mccrporaum which sets forth the -
azgregale number of shares autharized fo be fssued, _thf;ﬂ parties fo \:vvhon% such shares shall be
tssued, their par valne and their. classes, ishsrcby amm‘ded to read as fDHDW”‘ ”

FYFT H: Tba agoragau: nnmbcr 6f shares which the Comcratxon sha]l have anthority iD‘
1850 15 two himdred (200} shares of Common SiocL of one class unJy, wxfh-a par va}uc
of tne cant (SO 01) par share, Such sharcs shaﬂ be 1asued ts the parties and in the

| amnounts set fcv‘th be}cw' ' ‘

unc e shamé -

Port Anthority -~ 49 Shares .

30710000324 -



- by  The tcrms of thiz :—mxandmem pmwd cfora change in{he number of issued- and
outstanding shares,; cons.,aumi upon fhe .m:rﬁnder ko and z‘aacqmsrtmn by the
‘Corporation of farty-nine (49) shares which W_era issued to the New York City

Econormic Development Corporstion as provided in the said cerfificate of |

incorporation, With refersnce fo section 515 of the Businass Corporations Law,

-{-._“;.-.....,,.: orden
RITAT T

ﬁ‘ﬁ? sajd carﬁfecnte of incc':rparaﬂnn does ot raquiré foat shai‘cs feachuired by the”

' Cmrpm‘acm ba cz-mcaﬂaL ar Lhat the eapitaf of ihe Curpo::aimn be raduce&?"“

[£%; Thely reezs g =8¢ !

-~

..\....._,,:,

&) &s | rasnlt of smd gmsnda ?bs numbe:r of muthorized sharas shall b nncimgcd

- attwo hundred (ZOG} shares with & par valus oné cent (SD 01} per sbare ail of the

sarne cless. One hundsed Efty—cme {151} of said anthorized shares shalf be iz r,sned

and oumtmum, v shares, e:ach with a par value one cent {50, (}1) per shara, 331 ui’ th
sEme c}ass. I’he, amandment hertmabove does mot chaurra the capﬂzl of the
Corpm:auon, whzch is and rematne two daﬁals (S" 00). U

(4} "Paragraph SIXTH csf seid cerfificate cxf mcorpo*atmn, which sets forfh the pust

' ofﬁce agdress ta whxcb the Sucratary of State shzll mail & copy of ny pracr:ss asainst the :

Co‘rpmﬁan, is hercby amandad to Tead 28 foﬂcw ) T 2o

SLXT H' - Tha Seqrat_ary af S‘taL. cf ﬂ}s State of New Yark is %zﬂrcby dcmgnaicd as

ag&nt of the Corporaucn upan whom process agamst the Corpa”aﬂcn may be scrvcd. The post ___

' office address to which the Sa:zretan/ of Smte shaH mail a copy of apy process agamst the . ) ..

' Cﬂrporanon served umm him/her ist-

Quat:ns West Deve}mpmant Cm'poraimn
‘t/o Empire Stats Development Cogporation
_ Att*m: Goneral Connsel '
"§33 Third Avenus -
New York, NY 10017

.

S .



5 Paragzﬁph BIGHTH of szid certificate of incorperation, which sets forth certain
quorum and voling s TefJIHTEMETHS apphcabls 1o the Cormporation’s board of dzrcctar i nercby

armended rc.ad as follows:

. BIGHTH: (8} The pmborf.ian of d-iri:céors that shaﬁ constitnte 8 quorum far th;é
transacbon of busmess shell benot Jess thim 2 majcnty oF the enfire board Ehen in office, and
smust include at ieasL one directer from UDC and one director fram the Port Amhamy

_ (b} The unammous vote: of fio boasd shzll b’ required for Ex}e election .
‘ ofﬁ:r:r:hmzmaﬁ of the board, - . _ |
{c} Tha. .afﬁrma'ﬁva vate of aL }e;si ane c.ih'eétar from Ule and ope
director fmm the Part- Authnnty shaH be necessary for the trausacncm of the foilowmg specified
,rtcms of busmcs&
{1y . 'Ammcfimaufs to ﬁa.Corgcraﬁori"s Cﬁmﬁmi:e of Incc;rpcra/ﬁc.m '
. mnd B;flam . | '
. {‘2}. . Electiod of the Cérgmaﬁuﬂ‘s.pmsident
(#)  Adoption of the Corporation’s amual budget
@ Api:mva] q;f methods for the sequisiion mfi disposition of real
. - property by the Corporation, irichuding solicitation p;"ocﬁdm‘as;
(5)- | Designation of one or mo'ra déva}t;pers for the Project.
.{6} Approval of spec;iﬁc acquisitions and disposftions of reaf
' pmpe:rty 'by or for the Comm*aﬁon n éorrz'n'actiua with the Project.
(7 Such other 1iams of busxness as may be specified in the Bylaws of |

The Cgrpcratmn



“do alfirm the foregoing as true snder the penalms of perjury, fhis_ 5t day of 3’111’ fet g

{6)  This amendmen! i the centificale oF incorporation of the Carporatioﬁ WS

authortzed B}f unanimous vate of the board of dirbetors of the Corparation, followed by vote of

the holderz of all antstanding shares entifted to vole thereon,

{N WITNESS WHEROF the Lndcrswnhd have executed and sz,nr:d this Certificale and

ey
nw?‘*b

‘d By
&
G
Lasit
o

)’.
2
" ‘-Lbz'r

,,JI"

- 2008,

2 //

" Panl Jamustewski S
Prasidcn(

Wﬁ/&w

Eﬂ&‘n McBvoy
Secre:faw




STATE OF NEW YORK
EEPAR TﬁfENT OF STATE

. I hereby ccmfy that the azmexad copy has been compared vmh the
ongmal document in the custody of the Secretary of State and that the same |

is a true copy of said original,

¢

WITNESS my hand and official sesd of

o *@o”ﬁ NEW}. the Department of Sts, t the City of
.'? a2 Albarry,on Iu]y 13, 2009.
& R

T AL E T
* * S

. -
bl B PR

Rev, 05/09

LS
Trpwn®,

Da;ziel E. SBapiro
First Deputy Secretary of State
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" ’Trmtm's oF m:mm*r
| OF m: |
- c**m*%zé ATE OF INCORFORATION oF .
oumam ms:r BEV“"LOP‘MBNT ws«fcm:m

T UNDER SECTEC?N 805 G’F THE BUER\"EEQ CC}EPC}%TION LAW

THE mtfmrcmb b.éﬁn.g fhre P:gaiﬁéni srid Secretary of Qribsns West Development

‘Carporshion, do hereby aa_:&ﬁ; eng set forth;

{1} The nam* of thi carpu"mcm is C}’JEENS« WEST DEVELGPMENT _

- K QRPGR%’H"‘FN (the “E&rpﬂzﬂtﬂm ’}

()" Thecortficae of mccsrpuratm of fhe Curpom'ign'wzs filsd by the Deparfment (}f
St o zhn Y™ day 0{ Fe;b“szw 1§92 and Was&rmdad oy € Csmﬁm of Amcmimz:at ﬁiad by

the Dm of Rtitn on the zzﬁ‘ dery of Agril, 1992

{32} Pamgreph FIFTH of said oortificate of § ncmpcsramn, which sets forth kh&

" aggreiate fiumber 6f shares suthorized o be issued, thre pamf:s to‘ wwhor such sharet shall be

| isiedd, their par valoe and tﬁéir clzésés iz h&abv Erﬂmdﬁd to read as follaws: '

‘ ”Fe""-l The dggregais uumizes of ghares wtn cfz the Cc:rpar&tmn shall have aufhonity 0,
.;_swb s mmdrd {200 slmﬁ csf Commm Smck, of ous ciﬂss csrﬂj/f wnﬂz ] par valne
of ome cent (§0.05) per shars. Such shares shall Bﬁ mﬁd 10 the parties BDd m fh&

" armoums so forth i:rei'é%: : - - .

upt s -

Port Authority - 49 Shares



-~

by T&n': terme of this émmdmaai pmvme for a change in the momber of issned and

- :;wzmniﬂ_ sheres, ‘.mqu:ni upau the mendsr to and rcaz:qmmj.mn by thﬁ

e neest ~,5-f-:~',3', sy

Corporation of forty-mine (45) sharas wm_b were imed fo the Nes 'r ok Ciry
‘ Eecamrie Dﬂﬁlmmmi Cmrgm@cm &s pmwiad n fm:— gaid cmmcate of
tncomporation. \mm reference o &"Ucm 515 of the Business Corporstion: Law,

the mifl certificas of meorporation doss ot require that sharas raacqumé by the:

ija*afmn la= canaai}ﬂi or thet the capits] of the Cmporéimn be reduced,

ey --w‘a-x-n y e Y .-n—s-.- ~qp = o, =
oY sl #f Ieoal ane divesines foon U000 3nd one di

(ch '-ﬁxgam&ufsaxdmmdﬁ mbﬂcfaufhmz&d%s@ﬂlbsmc&angﬁd
at‘mchm&aé@@&}shmwﬁan&rvﬂmmcenﬂsﬁm}wm aﬁafﬁm '

smmmé clazs, Qﬁé hmﬁrad ﬁ&y-mie {151) af st gu‘thmz:zzi sh:ares shali bs xssund’.

L

- md m:xg‘..mdmgshams,aachwz‘eh ap&rvslﬂs G‘Zn‘i"’&ﬂi ($& Dl) psrshm*a, aiI afms

Sarms chiss T’m mmc}mem hmszbme do=-s ot chzug,c ﬁL ::s;:nml ofﬁm
fcmm mhﬁmémasmégm (52001,

& _.'\g_{ig‘z’!: R

» (4} mtmnd%msfmh%ufmﬁmﬁmﬁﬂfmpmm
" which sets forth the post Uﬁistaﬁﬁra% fo mchjmsmm afStaie zharl mai] & copy afany
p-orm., agiet the Ccrp@'ﬂtcm, is Exe;rsby ammdrcd to read 48 fol }o:wg '
’f‘na psst wifice mar:*sste wzmh tha Swm c:fStsie ghal] msﬂ a copy of anvpmcass -
,ngainstt a Corporation smaﬁ wpom hnnfbar is: ’
: ‘Qwam Westl}avakxpmﬁnt Cc;rptﬂmn
o/t Brpire State Development Corporation
633 Third Avenne
~ Ncw York, NY-}UQ36
fS'; . szraph EIGITH of said r:crb_ﬁma ofi mcorpam.zcm, wihich sets forth certain o
' gacris g voHng r&qmrmanzs appizczb}e o the Compurations bom*d of dirsctors, is ncraby .

amcradsu 1 tead a8 xalluws

W



""Ei {é ' Tﬁa;zm eim—smm el mm for fhs
trancuesion of Enstmes sm{I Efermtiass tizga&m.a,mt} uf&mhmazdthsn mc;mmfz and
FRUEE inehucde a1 iaasr ane dem Fram UDC arsd one dzrectar from the Poﬂ Anthorty, .

. : by - The unamtmous th of tha berd shal] be reqnzr&d for t‘m Elﬁuimﬁ
the f"‘razzman of ﬁm board.

fc:) mmmzmeme afa:&zaa{anam:mrﬁam D‘D{L‘m oBs

s

vé'r?r:tg:m the Port éﬂ!hmﬂyshﬁﬁ bsnﬁ"mﬁy ﬁ:srthe tmz:ﬁ:s.tr;mzlf:xfﬁz~ ﬁxﬂm spe:mﬁeci

fterns af buginess: '
: . . Ammdmem‘cstcstba Cosporation's Certifiat afméuxpaméan
wod Bylaws. o '
' Eleotion of o Coporsiort mﬁm
@, M@ﬁmﬁg the Carpozstion's amms budzst
' 2 Apgrovel of m:sﬁ:ads for the asamm a:;d disponition of re.aj. '
FTUFW}’ By f-‘hﬁ Cﬁi‘ﬂﬁmcn, mluﬁmp solicitation ]ﬂ'acedurss - -
(,5‘}. . Desigroation of ae m‘m&m&wsiam for the Prevect.
R S, = seqiition sl dsostons ofreal
- mpﬁ’f}'hﬂTﬁ}FﬁJ& Cmmmcmaeﬁmmﬁzth“l’mact
{7 Such other m of bLlFiI'tﬁ::S 28 mav be specified in the Bylaws of ’

-tbr&. Corporation,

5 71.,;. E"Eﬁ‘iéﬁ“ﬂf o e camﬁc:azt &f mmm&rman ofthe Cu-pom:mn wis
sutharized by zmammous vote of the bosrd Gf dzresiz}re m" the Corperarion, followsd by vowe of .

rtf= rrﬂéma' af #te »,msxanémg shares entitled o vote thereon,

Lt
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' CERTIFICATE OF CHANGE
OF |
 QUEENS WEST DEVELOPMENT CORPORATION

Under Section 805-A of the Business Corporation Law

The undersigned, bam1= g the President and Secratary of the QHEEBS West Develoymunt
Corpcrahon, do hereby certify and set forth: '

(1) - Thename of the corporancn is the. Queens West Development CD@oraﬂon

, (2) The Certificate of Incorporation of the Quacns West Dﬁvelopmcnt Corporailcn was,
_ fled by the Department of State on the 10th day of February 1992 ,

(3) . The Certificate of b:corporaimn of the Queens We:st Devalopment Carporahon is |
hcrcby changed as follows; , i

Parz.gmph (6) of ﬁlﬁ Ccrtiﬁcate of Incorporafion, Whmh sets forth a d&sx,gmaﬁon of -

- the Secretary of State as-agent of the corporation upon whom process against. it mzy be

served and the post office address to which fhe Secretary of State shall mail a copy of any

" process against it served upon hm:z, is hereby changed to the fDHowmg 80 asto change the
post office address;” - .

(6 ) The Secrstary of Stzte of the State of New York is hereby uﬁmgnatcd the'
agent of this corporation upon whom process agamst this corporation may be served.
The post office address to Wthh the Seeretary of State shall mafl a ‘capy of any
process against ’cbls corporauon served upon hnn as agent of ﬂns corporatzcn iz

.Quwns West DeveIoPmcnI Corporzuon
c/o Empire State Development Corporation
633-Third Avemns, 37th Floor

New York, New York 10017 . -

Attn: Geperal Counse]

(4)  This changc to the Certificate of Inccrporatmn of the Queens West Developmcnt

Corporation was authorized pursnant to section 803 (b) of the Business Cazporaﬁon Law by vote of
the board of directors. . o :

Jusersisp\eoc? wpd



IN. WITNESS WEEREOF the mzders.med have mgnﬁd

it a.s' Tm., under the penalties of perjury. ©
l‘ FAusers\ismicor?. wpd

seertificate and hereby aﬁm
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CERTIFICATE OF AWENDMENT
OF THE '
CERTIFICATE OF INCORPORATION
oF .
QUEENS WEST DEVELGPNIENT coammmz\s

Undgr Section 805 of the Business Corparaﬁcn Lew

The undersigned, bemg the President and - Sec:retary of- D.ueens Wes‘c

) ste!opment Ccrporatton, do he:reby certify and s8t. forth
{1} The name of the corporation is Quesns West Development Corporation.

(2} The certificate ofincorporation of Quesns West Devealo bment'Ccrpération

; _.Wé's filed by tb'e_ Dep_grtmaﬁ’c of State on the 10th day of Febrﬁary 1882,

(3) The ﬁrst sentence of Subparagra;sh {b} of Par'agr'aph" EIGHTH of the
cemﬁcata of incorporation which sets forth unan:mous votmg reqmramants for certarn
. transactkons is hereby amended to read’ as fo! lows:

{b} The afﬁrmaﬁve vote of: at [east one director frcm UDC one director
from 'f:he Port Authonty, and one diractar from EDC shall bs nac:essary far the

tra nsaction of the following specxﬁad itemns of business:

‘ (4} Thzs amandment to the certfﬂcate of mcorpc:ration cf Queens West
‘Deveiopment Corporation was authorized by unanimous vote of the board followed

by vote of the holders alt outstandmg shares an‘uﬂsd to vote thereon,



M .

z M -
‘

- IN WITNESS WHEREOF, the undersigned havessxecuted and sianetthis -« s
- certificate and do affirm the foregoing as true undsr.the penattiss of parjury,-this .- . . imeim

15th, day of December 1884..

Rosina K. Abramison .. eda R . L&

President - ] ] .
direoter Som & Pert Avfhorily diell be megogsery oo

A e )
Fi oo, M & aai,
Eileen McEvoy /
'. Secretary e e -
. : R
! ST el
: .?" TS, R
2Ty J .
- T T L3 v g -
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]
CERTIFICATE OF AVENDMENT
| OF THE
CERTIFICATE OF INCORPORATION |
.' oF
QUEENS WEST DEVELOPMENT CORPORATION

t

UNDER EECTION B0S OF THE BUSINESS CORPORATION Law

THE UNDERSIGNED, being the sole :anorpcrator of Queens West

Development Cerporation, does hereby cer{::.fy and set Fforth:.

.(15 The name of the corporation is QUEENE WEST DEVELOPMENT |

' CORPORATION (the “Corporation™);

(2% Tne certlflcax_r— of 1ncorporatlon of the Corporat:.on waE

. leed by the anartment of Btate on the 10th day of .vebruary,

© 1982,

(3) Paz:agraph EIGHTH cf said certlflcate of mcorporatmn,
which sets forth certam quorum amd v@tm rmxr@emts

applzcable to tb.e Corporatlcn B board of dlrectors, is hereby

amended to read as follows'

E'IGHTH:" (a) The proport:.on of dzrecpors that shall -
constitute a guorum for the transactmn of busmess shall be

- not less than a majorlty of the eni-lra boarﬁ, ahd mustiholngs ~ 7



<

) = ' . IERTIFH AT 0
at least one dix‘:actd‘r from UDC, one directot from the Port
" Authority. aﬁd one director f;’rdm EDC. . B ' | ..
. (b}‘ The unanimous .vote of the enti re board of
3 'ﬁlrectors shall be necessary for -the :,ransactmn of the
Ffollowing spacule& items of bus;ness' su g;:f,“;tlwgv_-q. HE b i ok e

3 - e
u..u“:?u'i_._..""‘ i, & .:‘3‘:.&.:_‘ ST -3&'33 At ol
. .

1., Amendments to the Corpoz:atwn B cBr{:vflcate of Then T - e s

Incorporatlon. . . : oL 3 .

2. Eletticn of the COIPOIB:.IDD. 5 r:hal;ma;ma'nd pres:Lﬁent‘." ot R

3, A&ontion of th,. Corporation’ s annnal budget ' "

4{ - Approval of methcds for i:he :acn:ulsztion and .
- ' disposition of real pronerty by the Corporatmn,',_':-.,,. L5 ,_ﬂ,
including solicitation nrocedures::_ : “" e K
r 5. Des:tgnatlcsn of one or more ﬂevelopers foz: Ehe” Prsjéct.

“B. _Appz:oval of. spec:.flc acqulsltlons and dispositions.of-, R

' real property by or for the Corporatzon :.n connéct:.cn - l“

:'W:Lth ‘the Prejec’c Re T R =
.7.' Such @%‘i&e: 1tems cf hﬁs:mess as may be specified.in . #tw . ..

“the By-—Laws cf the Corporatmn. _ ‘ ! 3 -:i.:— ~”:

[y

LA . _".‘-“

L

{4) This émemiment to the certlrlca‘ce bf lnccrporatlon of ’::he

Corporation’ Was authonzed by signed written consent of the -

D3BBF . z ' ' -2~



sole mcorporator dated Aprll 22, 1882. The Cornaratﬁ on has no

shareholders of - record, no subsczlbers for sharns Ffzhose

- gubscriptions have been accepted, and ho &;rec:ors.

IR WITNESS'WHE BO¥, . I have exnéuteri and subscribzd this

.Certificate and do affirm the foregomng ag true’ um:'ier the

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

Laurentina McXetney, Iﬁcagﬁarator
c/6-New York State Urban '

' T - g Development Corporation
; , to 1515 Broa8way

New York, New York 70035 .

[

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

‘THE UNDERSIGNED, b'aibg; a natural pe&rson of the age of
eighteen years or over, for the pPurpose of forming a
corpor;—zti.on' pursuant to Bection 402 of the Business Corj_:oratqign -

Law'of the State of New York, .does hereby. certify:

FIRST.' ' The name af the corporation is- QIIEERS

DEVELOPI\EHT CORPORATIOR {the "‘Corporatzan"}

SECOND: 'The Corpcratwn is %o be a subs:,rhary of the New
York Stsate Urban Develcpment Corporatxcn ("UDC"}, as authorlzeﬁ
by Sectlon 12 of the Bew York State Urban Developmant -

Corpcrat:.cn Act (tha "upC Act“},

THIRD: The purposes for which the Corpordtion is formed
are to facilitate performance of the esseptial governmental
| functions entrusted to UDC undnr the UDC Act and to the Port
Authanty of Wew York and Hew Jersey {the "Port Eﬂtho'ritf“)
under its 1984 Waterfront Develspment Leglslatwn, and to
exercise all fo¥n any part of such public ‘functions, 1n
Ffurtherance of an agreemnt nmong UDC; +he Port Authorl’cy, the
New Yoric Czty Economic Development Cor,_uo*atlon {"EDC } and The
- 'C‘l“tY' of New *Ycrrk*(th:e- *City") ‘with- respect to the a,evelo"pmen‘:.

. of a major mixed-use rroject on the waterfront st Hunters

{

b st~ e i o e



Point; Qriaéns, Rew York City {tﬁa *Project®y, in accordance
.w:u:h UDC* s Hunters Pomt WE’CE"'EIOEL'C Davelanmant Land Use

' Tmprcv.ment Project Gemeral Project Plan dated February 21
"1980, as snfc:b ngeral Proj'ect P1§_n may be mdifzed or amemied
from time to ‘tin.ie by unc, 'anr:'i’ ANy wcvrk i~élétéd'th°reto or :Ln .'
connection therewith, and all other 'lawful I:rusmess purpcses. ‘
‘ The Corporat:.on shall have all BOWELS canfarre& upon & business

corporatmn by tha laws of the State of Few York.,

FOURTH: The cffice of the Ccrparatlcn :.s to be 10cate& :.n '

_the Gity, County am:'i State of xaw York
FIFTH:  The .aggregste .numbe: of shafes which the
Corporation shall have azi'thoi-ify to issue }?.s two hundred {20'0.)'

share; of C‘.ommcn Stock, of one class only, m.th a-par valune of

one cent (&0. 01) per share. Such shares shall be izsued i:o the "

parties and in the amounts set forth below: -

uDc e 102 Shares -
EDC . . : .. - . 49 Shares
' Port suthority o | . 49 Bhares

SIXTH:  The Secretary of Stats of the State of Hew York.

is hereby designated as' agent of - the Corpsratioh npon whom

process against the Corporation may be served. The post office '

aﬂdress to whick the Secr tary of State shall mail a COopy. &E,

any Drocess against the Corporaticn: servezi upon har 15*

_f}_ .
ﬁ‘"\



-the isseed and outstanding shares of the CoTporation.

Queens West vaelopment Corporation

c/o0 Bew York State Urban Develonmen’c Cmnoratwn
1515 Broadway ;

Rew Yor}{, New York 10036

Attmy Semcr Vlce President, Legal Degartment ’

SEVENTH: '(a) ~The proportlon of shares "the holders of

,wh:.ch shall be present :.n person or by provy gt any meeting of

shareholders 1n order to constitute a guorum. for the

' transac_’g:wn of any business shall be all of the issued and

.outstanding shares of the Corporatica.

(b} The prop'orticﬁ of’votas cf the holders of -

. shares that shall be necessary ‘at asny meeting of shareholders

£or the transactwon of any bus:Lness, 1m:1u:1:.ng am&ndments to .

the Certificate of I.ncorporat:.on., ‘shall be.the vctes of all o_f

-

EIGHTH- (a) 'I‘ha prcpcrtlon of dlrectors that shall

‘ccnstztut= a guorum for the {:ransactwn of bus:.ness shall be

“not less than a majority. of the eni:1r= board, mot countlng the

Chalr, and must include at lesst one dzrectar aach £rom URC,

‘the- Port Authorzty and EDC/City.

{B) The unanimoni voté of the enmtire Board of

Directars, excluding the Chair, shall be necessary for the

&

. .kEransaction of.the following specified -items of businessi ..o ...

3



1. Bmendments to the. Corporaticn's Certificate of
incquoratimﬁ. : j .o 3 : -
2. - Election Sf the Corporationts chair and présijent.

3. Adoption of the Corporation's annnal budgst .

4. Approval cé methods for the scquisition and
disposition of faal-p:ope:ty by‘tﬁa Corporstion,
including solicitation procedures, in connection with

. the Project. .

5. Désignaticn of ‘one or more-devalopefs.f§r the Projeck.

6. Approval of specific acgulsitions ?nd dispositions of
real pr&éertf by or for. the Corporation in’cqnnection'
with the Project. . .

7. 8uch.q£he: items of.bgsiness as maf be ééecif{ed in

the By-Laws of the Corporation.

= )

NiNTH: Ra ﬂiiectq% of the Corporation ghall be
personally liable to the Corporation or its~shareholders for
~ damages for.any breach of duty'aéza girector, unlesy a judgment }
oi other £inal adfuﬁication adverse t§ the di;ector establishes
' thaé, in connecticn with any sﬁch breach of duty (i) the acts-
~§f cmissions of the dirsctor were in bad faith or involveé‘
intentiénal misco;&uct E: afknawing violation of law, (ii}‘tha
directer personally gaipned In fact a financial profit or. otbher
advantage t& whieh the .director was ﬁot.leggily~antiéled, or
(iii) fhe acts of the girector violated Sactipn.719.of the

Business Corporation Gaw., - ~-=-- .- - T e s



- TENTE: Under the provisions of Bection 22 of the UDC Act,
the Qérporation is exempt from payment of the franchise tax on
business corporations imposed by Article 3-2 of the Tax Law of

the State. 'of. Kew York.

oy

TN WITNESS WHERECF, I have executed and subscribed this
‘Certificate and do affirm the foresgoing as true under the

penalties of perjury this 21st day of January, 1832,

)W%z:;/.
-Laurentina McEekney, Infiorporator
‘c/o Kew York State Urban '
" Dewelopment Corporation
) 1515 Brosdway o
. . _ Few York, Wew York 10036

-

036AF



T5202 10096 S8

o) p—.»:l.-‘?.,.._‘..‘ ,~? -
LS LS OF BT
N -
1%

CERTE‘ICATE DF ECGRPQRB’FION

Q‘J ECasy \QQ&SE’ \}g ﬁl%mén-}’ ngrgsm
- {Lmdar Section 402 aof b

the BLS.L._‘E_,S

.
£ *y.f'(; "»:’; ,_g

et i e FZU.ED BY

- ,_-J~ i ‘ R
RYS Utk Biﬁﬁ)w{’wﬁ% &f?
S Lpukentin Ho¥emsc
- {9 : *5“3 Wb’ﬁi—w 0T/ &@5{{@=§

%2@21@@%@




_"‘:razﬁf%m%ﬁmg
ﬁm&tmmnf%m

0
M .
o
-
Cad
ow

'] hereby certify tfzcz[have camrea‘themmexedcopy with thearzoma; dacwnenrﬁfed by rheﬁzpmm Q;“sz?tzndr!urzhasame is
. wcorrect transcript of said origingl. .

. DbDs-zo0 {12487}



