QUEENS WEST DEVELOPMENT CORPORATION (QWDC)

Legal Name, Address and Contact Information

Queens West Development Corporation
655 Third Avenue, 4™ Floor
New York, New York 10017

Contact: David Viana, AVP, Community Relations and Subsidiary Administration
(212) 803-2339
QueensWest@esd.ny.gov

Names and Titles of Directors and Officers

Board of Directors:

Amy Lawrence
Matthew Pedersen
Angel Santana
David Viana

Officers:
Matthew Bray, 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 &


mailto:QueensWest@esd.ny.gov

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 units of housing.
QWNDC has delivered over 130,000 square feet in retail amenities, public streets and utilities, and
two public schools. The award-winning Steven Holl designed Queens Public Library on Parcel 8
opened in September 2019.

C. Statement of Justification:

Although QWDC'’s construction project is completed, the Corporation will need to continue to
oversee and retain authority for several 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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régumrr* t‘w‘-“ L"Z'DFPD-“E‘?E & Eﬂ o be affored sr:a{f first have been s:gzwd by the a

' Ch&%;fm&n of tha Bssrd tha Preszjmt ot & '\Fic'-a Presmfant, sﬁaﬂ affix the sexl to
st m&tmrnsm e-n:f shatl attns:t the sarme by Hta or har s@na‘ﬁure. ma Secretary
s“zai& x;a\;e such oiher ;zgwm aﬁd pen?mm such uf:her duties a5 maty be pre'scrrbad‘ , ke

'

by e Board ar the Presiderit,

'4,6. '» As&swrt Ssnretarids. Each Béssts st Sacrsiary, ® one .l
OT oS AT "pg;wrf“eﬁg shall be vestsd with o the BOWErE anvd atthorized, in ) the -
absanc:e m‘ f;rrsm!:quty of tha chratarv 1o parf arm i the duties of the Sacrstary
Ezch Assistent Sacratary ghall psr‘mm such other dm‘xes B may ha presr;nbad by

the Board, the Presidant or the Seoretary.

RU A



ci? Tra;s’hrar. T'hsv Treasurer shall ba the chigf %nant‘:'ral
' officer of the Corpor aﬁv;scr-n‘ Tﬁe'Tfe%gursr shém have c*astad;]f of tha BDI‘;}GI‘&I" zunda
snd ERctrites c:f the wmrai&aﬂ, shal kesp Fidl ”*nci ar:ﬁurat& acooiETs of receipts .
el iamumemamé it broks F:ﬂkuﬁg;rg fﬁ ‘Eha Cmp@ atiar, a-ﬁd shall depa'si‘f aff -
;"f"tDnF*%[* ord ﬁ‘lhar” «aiuabks gffects i the narme and 1o the c;redyt of t‘1= Corpo ration
1 such depositarias as F"‘fﬁ‘{ bn c:‘nmgnatad by the Basﬂ* The Trsasur&r shaﬂ
) é_issbérsa The f.unéé: of the C&rparausn, jcaki{sg proper vsuchars for :L_zch
, r:f’r&%;qr%&r%mta aryd shai% r%n-éar o tﬁs F{é&i&en?'and tha-s‘c;érd, at ths ragu%af )
",: ; mﬁﬁ""‘tg;% of ﬁm Begrd of w%‘mwur mny of t%‘rsm maz/ reqslire 1t = asoeunt of all |
hts o fer transsciions g5 Tr&&aurar and of ’Ehe fmanmai condftion of the

Caﬁ;:‘dr&t&m. Tha Treasurss sha'ﬂ have sukit other pew_ars~ anhd paﬁarm such other

| -du ;era ar may be prssc;ﬂhad Izy the- Escmrd ar the Presrda’-xt LY

v

4.8 nssfstam Trea BHTCTS. Eec&’n i%mtstant Treasurer, n‘ one

CoF m—.h BrE éﬁ;‘ﬁﬂiﬁ‘ﬁ@d chall be vested w%th all the plwers and autharizéd in the

. :rbsg.&r:"E ar disability’ Df ths Tmasurer to ;}erfmrm el the dU‘thS csf the Tre aUFEif-'

v

Eaah Asg%&‘tmt Traasurar shiall e’fom such olher dutles RS may byes pres-cnbe:d b&;

'

the Bowrd, the President or. the Treasurat.

'‘4.9.. Duties of Officers ay be Defegsted, In oase of the
. abserios ot any offiber of the Corporation, or for any other reason that the Board
ey dee sufficlent, the Board may.daiagate} for the tims baif-xg, the powers or

‘drtige, oF sy Of ther, of such pfficer 1o sny other officer, ar Yo any directsr.
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Arsicls V

HDERMNIF HCATEDN OF D{E%:CT OES AME‘ OF‘: C EHS

5.1, {al Gaﬁ'araf u::ame -af lndemmﬁaa‘*mn* The pr&\frsmns

.

G this ﬁ%r‘m!s for inderrmifica ucn shall be in acfdrmn t0 gﬂd shall not sup;:cka'rr any

irdsmnifica tmu Ery tha State of an Yark ‘}zremfma of hzraaﬁ;ar c@msrrad uwn

Fiy Difrecm’n c‘mcar or amt syaa by s sf:atar't %.saf Szeatsms 17, 18 en\i 8 of _fi}_gw_‘ e

Prblic G?";mars Law, o7 a"ct—wxse This Am.cﬂe i to be copstrisd hbara% ly i, fa‘vor ll
of s=ch Ezrscmr ‘officar and srmlaw of tha Carp—::ramn 1o the r’Lﬂest extent .
pﬁrmz‘c‘cﬂé by iaw, arzef any ambzgﬁsty .mceartamtgx or pems mmbis doubt g3 to facxs,
n“aw“&fmm o leosl m&gym shaiz ba resotved Iy favar af stoh Drac:‘mr efficer-
or m;ﬁw&s. Ths mrwsmns ef this m"‘%a e;hézﬁ ttws mnf-? by the Da*scmrs sf?ﬁ:;a*s )

or ?”FTE?&QSI*?.EES of the Corpar:man of m‘ fis subanzi'm arrd i tf'xe.tr ee'tatas, shialf rrmf

C s

T,

ertargs o cu"ﬂman the rrghts af any cthsr party, and a-h&ﬂ not xmparr fnit or
m&‘}di‘f‘g the ngﬁts &t abfrgamm of awy mumnr under aay poﬂcy of insttrance.

. Dfrecmfs Qf'ﬁr-a;ra and Empiuvees Other thar as

prsmdwd ) Srazmm 5.4 of thesa &yiaws the C:emas}raﬁfm sfdl 1o the fullest extarrt
‘nermittad by ia.rv sava ham*ﬁa*—*s ard mdﬂrmr“y arry persm (m: his or har estats)

fhc« ,.(aﬂ have sarvem 25 3 cfxrsctor czmt:ar o emptoyae af tha Cnrparatron or of I
'&ut:rsw: tary of the Ccrpcrra:tmn aczamst financk] imss ar raa sana‘bﬂa Thigationt expanse
' ;muf*&é i commcisn with any clsim, Ctemand f.ﬁf andon of pmceedmgs

w!*raﬁhar shvit or oriming, or fhn defengs thgmmf and, = fsirég ot of {g] any
T'&naa ﬂaﬁ of tha f‘arpnratran or of sms;d iary of the Csrpsf%ticn, ar (bf any éct

or fzitur & to 86t by any such dirsttor, olficer or émp[eyaa while engagad ih the
. . .

1

-
e gy e O 2o
FOTETET S

1o



A

\

tischarge of his o ker duties on behalf of the Corporstion or its subsidiaries.

=

5.2 Concﬁ?ﬁanfs Pragadent End Remraﬁentaﬁan of Persons

sl

indernnified. Em;:t in & crimimal praceed;ng, the rigm“ {0 mdemnmcaumn sheli b

o

f“:."’é.ﬁﬂ&d feral Lj e pr;zmp’f éebf o ths Cmrparatazzﬂ m* B eopy of ‘Lte;

SUFTIPFRETE, ce%;i-aiﬁz, p‘fcr F?G'BEI’:;, damard or tr%sadmg c;gmmﬁncmg any sUGH

clatm, demend, sult, sction or prtmaatﬁng, B} a mm‘ramparamac;us offer to name

courzel 1o the Cc,rporation g5 counssl to the i:ifreamr, officer or employse in the

’

defenss of such i, damwnd surt, BCtion o pmc&aamg, and (c) the fulf

= waczrxarmpﬁ ef the dzre«:tm" sffioer or amgiay% in the svent th& offer i s avcapted

\

‘m' the gk mg of m:‘x C’!‘*I'EE‘SE; The: Cgrgmra"xmn WY, ffzﬁhﬁl‘ by its ovn szaﬁ
to\mae& ar by czg.ﬁs'rdg courtsel of its c;f'soina, a{:cSp‘i the 'o-ﬁ-ar,an'd ssbume the
;??rasmian of any parsan who bgcc.xmas a- p%rty t:::t'ha' c’fr:}im, demand, suit,
zgg:‘*';cn ot proceetfiny, excast in siéuéﬁons e which {al choloe Gf.cuu;?sei s
‘gevesnind by gtatszrla‘ ar Gféiif‘é%ﬁ C;;:rpum;ﬁm's EO&HS&‘;‘! detarmines tha‘f itis
j %nsg;‘:;mpfiate or insdvisable fm‘ ‘sush pﬂrssr o b raprasm*eﬁ ’D? cesunser ahcsen
by the _.or::afatmﬂ I the svent th& Carpsra’ﬁ%mn _daes no"r a_ssum& ek
rap;es'eﬁtaf%on, such person stiall have the r;ght to amage pnvate counse! of his o
A ._"nar chicive and tiw szrparaf.tcm zhaf] have the otﬁ'rga’cmﬁ of mdermifieatien for ‘cHs
regsariabls s s d E?CEJ-BST::ES- af san:h rvate counsel ag prcwdaa i thzs Article
and, to ﬁwé extart appncabie,, Afticte Seven of ths Business Corpofration Lawy;
pmy;c;g;i, howswvear, that t*:ze CDrparation as = c:ondi‘téon to such indemmification by
the Stats of K aw York pursuard to sLaIU‘a Eha%[ Tequire anpmpnais groups of

persons to be regresentsd by ths saris ~ccmn‘:saf,

-

13



5.3, - Avd\zaﬁc:es of Expenses. (a) Directors and Dﬁicars. A

© direotoy oF OFR w‘m i:zawmw a gan:y t art actisn c;r prmubaa‘ém may 13 st - S
That Camarawm aa*vamcs expﬁzbes sﬁﬁdm@ﬁm firal ﬁzsﬁﬁstﬁcm of suc’ﬂ ac’zsm .

2

r proceetiing. S.jch advaﬁcemam shall be rr*adﬂ n tha mamnr galinsated by

W

ention 722 of the Birsiness Carporaﬁon Lave,

1B} Emplovess. -Ressensble Hiigation eXpensés-neusdy % mu - mg.

‘art eviployes who becomss B piety $o 8n.action or protesdiog may be paid Byghes T S sy
Cosporetion from thse o thme pending the fingl degosition of sugh action or: 3 5 -l o

1

protesding ‘w’rﬁmu'r naiﬁassz?ty for a‘m} amhcr%'izéﬁon, ﬁnd‘mgs, ar ather action by the

- directors prief ‘to the makmg of such acfvzmcms, crw;éﬁd h@wsver, thiat such S )
uavanc:amaw‘e .,haﬁ e mads i the miEnner delifeated W Sacmm 723 &f ths ~ L
Eﬁ:m?ﬁﬁ‘é Cammm Lew,md ﬁﬁa‘i e d%?%’;ﬁ.‘a%"* &} roagy makg 5 }:z,»raqrmﬁary fmdmg 0 eapt.

&t Y T ;:mar fxi ‘tha una[ Eﬁ"p@e“%m e;r‘f suuh acmn o pracaaémg that 1t tnan

'agsga_am that an emﬁiaya.e hag clearly nét &Gtsd, it goz:o‘ Faith, for & purpose -

W

rassanably ééﬁeved t0 ba i t:he bés‘f ?n:ﬁar&s—té of the éar#craﬁon orof ity A:~:~_
éﬁh&%ﬁim@é& and, in ;;;%'n;rina{ acé'rﬁns or proceadigs, 1&3.&5&1-&;:1, i’hﬂfi Iha éﬁpioyeﬁ_x T
c:%@sﬁ“%g bl nest Easir reasonEde cave tt_’b beftave that %‘ts or har wnﬁuct Wa.s tawrtul,
o :ﬂ'ﬁ“f sésk mn apidon i Wﬁ'fm% Gf WTEP:%& iagal couns&i wzth raspect tothat o - - e
Irnue : . st n‘ suu.h a prehmmary rmdmg shll bs mads or a nngstrv* opmon an tha;t

issue shall De. given, no furt*’zer advances ur‘rd=r tX"ﬂs g}arag,rap“i shaf De made with

reapeet W xpnn% of sueh empoyes, and ) may determing, or y:mwde fcr tha ‘

.

_ datarrsingtion of, the, nesm&i“ tess of ﬁf&*ﬁgﬁz‘ wugm ’cu b ad%zmaed

14



5.4, Dirsotors' Lishiity . No dirsctor of the Corporation shalf

be personsiy Febls 1 the Coposatien or s shershoiders for damrages for shy

.[‘1

frsanh af éﬁ:n,z 2% cfﬁ'au,.cr uritess @ judpmrentt ar other firal adp_tdzc:stm adver
%o tm dirattor ebmb%"sh that, C:CH‘;FPC'{LUH w;th any such breseh of duty il the -
_&cts af -sm.issicms.ef ‘t‘ﬁ.a director Ware i bac fai“ch or %nyl:ﬁv‘eaa‘ imarﬁ%maf
soordict cr a %néwing v%a%at’iéﬁ of law, {8 the c;:‘%fam parseraly gaihe&:%ﬁ fact
ﬁﬁ@i praih or a@?&r mawmgﬁ i ﬁz‘i‘ﬁtﬂ? e iﬁi‘ﬁ"“ﬁr WS fiet i=:gm%{'y sm:t{ad

s;‘ (“sfz} *he sots of ’é‘rfe dirsetar vzsla‘reﬂ Sam:m 719 of the E{uan»s:s Car;rorat

~

_"Laere.

I3

Articls Wi

" CONDLCT OF BUSHESS

‘8.1, Powsrs of &zﬁc&man {ah Al chedks and othar demawds"
‘ T‘L‘Fi‘ TRy amﬂ nstas snd- qthar msm:mﬂrts for thé payment of mtmey s:haﬂ be

" Eig}ﬁ"—"d on behaif of fha Casparaticn by such c:“f iger or officers or.by such m‘:ﬁar

. ;'}nmt:ﬁ or perspns Bs the Board may fmm tima to time designate. ,.
a Fn} o %Hle@n&ﬁ&s, ﬂsetig and wifiar rn&?.rumanista Which the .
‘ seaf .r:s'f the Corparation i alﬁafed shail be sigried on behaf Ei‘ the Corporation by
the Fregiderrt, m‘ saich otfrer parsar‘f or pefsons as the BED'EFd may fram time ‘m e
'."L‘r“‘%l@ﬁ te, aﬁd shafl ba a“'tss‘fsd &zy tf-s :secrﬂ‘tary or arr Assiss tant Sscrstaw

&l Al ather comtr am’ts deeds and- rnstmmar*v‘s shall be

si..grr&d o7 .‘mah:aff of the Ccrpor;éﬁan‘ by 'fha Ffrasrdgnf or stth othar person or

t

parsons as the Boerd or the Presidernt may from time to tima designata,

st
(%]



. Corporation.

6.2, Sesl, The cor poT Ete saat sha%f have Insoribed thareon

e

- e,

the rerve of of the Cmphrmm, the year of fts OFDﬁTT‘ZaTlEﬂ ami tha words “Corporats

Seal, Now '{m'k g
- 8.3 Fs:t:ai Yaar. ?ﬁa Tigosl year of the CG';} ration shall e

ar»-,h a1, ’ |

.' '_ ﬁ‘\%‘tz'c:ia vl

- SHARE CERTIFIC m:és'"

oy, e

7.4, Cartmcmas, Cartific ates cf shares ; m the GG‘FpDI’EtkUH

shall’ his Iy s:uc:f'r mm as shall be n;:fprmed by the Bcard "hay =hall be, s;gned by

: tha President of a v;a‘—*z P*wdﬂﬁt aﬂd by thw S«asmfary, &s@&*—tant Senreiary or

Treasurss amﬁ sm}ch velt a&‘:a sorl of the Cczf'pa“mﬁm gl?ﬁf t’w narmn e:rf tha antm;

L orese, =

owring th s’*ms ragsrﬁwfnm by Bach f;ﬁfnf‘as‘ﬁ tht r%.-ﬂvf%bar oF shas‘e& amt the

cfat-a of Igsuanpd shaH be Sﬂtﬁrﬁd hal appro;:frzata bacz&s.cr r#t:oni AJI Camﬁﬁates

I8

car s

'zgrcr:f ancf r&merf e} J—:a Cr;z;’xos‘a‘sﬁn shall be marked "Cancelied" wn‘h *th& :

gate m c.aﬁt%zﬁaﬁ by tha Presfdent, & ‘xfrce Pres:ﬁeﬁt the Sacr&taxy, Asssstan‘c

%m,,,.c‘ataw ar e Tn-‘aasm‘e'e' ared sl ba ’éﬁazﬁ ammg the ocr;:mraie rac;ards of tne

- .A,‘a.- S T

. - --,-—r~_

7.2. Lust, Stolen ang Destroved Certifitates. In the case of

lost, steden or daatrayad chmﬁcatam, new Ceartifl loates may be xssued pral take the

: ?l:&u& thyarenl upon a”‘f}e-ﬂ:?'\. by ?:f‘rs Cgrp@fa’rsc;n of such band of. mdﬁT"l"»f‘h/ and undar

- .—-«-~.~»‘ U

. . -
. T E oy s e,
e Frarin o Fing LprniTETIOR, B

mrE .

B _:f s

sueh {'&E?'&E?%‘Dhc a5 shall be ?I‘aécﬂb*’d k;\f the Board e:‘ Du‘aﬁtars but the giving of

bﬁ"z’j c.v‘ mcrzﬁm‘w may be wxnrved by the Board

;. | - -‘,.‘ . 16
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rNTEé::TED DYRECTO P:

B.1, Unl&ss cstnarwzsa prowdzd by L~,w no contract of ather
trensection batvwesn the Corpmraﬂm and &r1y, arthar ca*;aorahcm, firmm, sz sociat’mn of
otfear aﬁw ﬁrr;acmg arly Steve m@hmmfﬁa%m in whioh one of rore of ma

u‘th::f"EBFE of :;*mers arE mrebm or oificers a7 have B substantzl fmanc:rm] mtarest,

shail b wiid ar vmdabi or this r&ason aIcme or by reason that suc:h s:racmr :

ar (jsrg*‘to*'s or o fﬁgsr or _cfrfﬁcérs ara presemf at the msr—ﬁ;ing of the Board or of-ay

Commitres therso f wihich approves su"%‘i umm&raat of tm-zsac‘aon ar thaa hrS, heror -
* thetr vates ate cousd ﬁ:‘ﬂ’ stech ,r:r.zrpﬁm‘

Ao e m'r‘tana | facts a8 to such dh'ea%ars
of offioers’ Iterast in such cortradt o fransaction and
, &850 any such comman directarship, officssstip, -
. - financtal interest prsffiation sre distlesed i in good faith
0 orknown to the directers arml the d‘rsc‘rcn- at{spmvs
- such eortract or tramsaction by & vots sufficient for
T suott purpsse wWithaut sourrling the vets of such
: frterested divector, of § the vates of the dlsintereated
| divettors wE elTiolent e consiftuts an act of The
Board, by unanimmous vota of.the disimterested directors;
or

B, . If the materlal facts as to such directars‘ar officers'
S imterest in such contract or transaction arnd as to aﬂy
- such curmimen diveciorship, officership, finanaial.; mitgrast
or atfiliztlon are disclesed in good faith or knmwn 1o the
sherghoddars, and such cornfract or trarizagtion |
-approved by the Bharahﬁlders

Commibn, interested or affifiatad directors may be gountad in deterrmining the
prasznce of @ guorum &t 2 mesting of the Board or Cornmittes thereof which

uthiorizas such santrect or transsotion. -

e
Q“"
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3.1. Whenav_x, unds e tha ;:xmwsshns of these Bytaws, notics _

& requt *ed o bﬂ gf\ren “eo any rac:‘mr or sh afahaidar, sum% hotins shaii be gwan in

. uvfr‘mcz tal in pamson or {b) by el Ify d@&sﬁcmg tha SEITRS i thﬁ Um’z&vﬁ S

mns? P‘GS‘&:QY’?« Si‘“ﬁalﬁ adtrazsed fo suc:h d{fec tor or sharaht:fdsr &t such adc‘:rass BS

5 et L A e o BBl

sppsars on the ret:arcfs of the Gmcraman and such rotics shaH by deamed to ba

s T TEE b Ftl
LT AN “riu ’1“. =T h T SEfT 4.“: i

K3

givé—n;cm the m‘ay it Is sa malled. . -
. Arficka %

STATUTES -

"H}._I BCL aﬂé UGG Aot Tﬂib Carpmfatxan is orgmlzad by

u’DC unée—“ and purstzmi to the Naw York State Urhsﬁ Davs%epmnm Aot of 1%&

v W L

ag am@-m:gd aﬁd s Busma:—;s Corporation Léaw of the State af New ‘mrk Al

EME A

fum:rm of ah:s Cmarmm are z.&zgx:t psj me PFDV{S?W; of such Iaxw and such

h@t nfes, regutations, policise, procaéuras af‘:d gufda fﬁ&a a8 arn fiew or may

Y ! -

harem*é»r =pphy tu cr be adc‘ssﬁzemi h*,f unc, -
ﬁ;rt‘ics%& X
AMENDMVIENTS

. - v

t1.1.7 These B@;lam may be .&mamie:d c}:r rag‘-malad '(a)’by ‘thé-‘ )
t

‘ vat& of the s»:harshaidmrs or ‘b} at Bny meatmg c}f ths E»ea;d hy the aﬁsrmstwe vots

Caf at af the directorgy prav;dﬁ'ef howiker, that it axthar case notice of the propc:%e:d

amendrrEst shsﬁ have b%n comtained In the notice of tn-s mcatm@,

18
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* CERTIFICATE
INCORPORATION =



%é?m@@ajw

CERTI" ICATEQF A_MEN D\{FNT

OF FHE
| CERTTFICATE OF INCORPORATION OF
‘QUEENS WEST DEVELOPMENT CORPORATION

LNDER SECTION 505 OF THE BUSINESS CORPORATION LAW..

~’HE UNDERSIGNE ED, being the Presxdfmt and Sscremry of Quatns West Devaiopme:m

Curpo:amn, de hereby certify and sat furth_

ot

3¢} The name of the carpnmhun is QUEENS WEST DEWOPW .

CORFGEL&TION {the “Corp&mﬁan by

@ The certxﬁcate afi mccrpurauan of the Carpcsmtkon was Hled by ﬁzc D@partment of

Staie: o the IQ’“ day of Fehraary, 1992,

- e

r (3 ){g} Paragragh FIFTH of sa:dnzfaﬁcate af: -incmj)mjaﬁm which sets foﬁ fhe
aggra_gé.ia mumber of shms authorized fo be issued, _thf;‘ pasfies i \:Whom: such sharas shall be
‘ESE;’Ilﬁi their par valne nd thejr.classes, ishsrﬁbj' amzzb‘dzd to read #x ﬁ:r}low"' ) |

F}FT EL Ths ag vregau: nnmber 6f shares which the C‘omsmﬁou shall have anthority bo -
 esie i o htmdr(:d £200) shares of Common SiocL of one class cm]y, Wzth apar value’
cf ane oot C$f) 01 par share, Such shz.rcs shaﬂ be IaSHCd to the parties and in the

| amnounis set Ec"ch ba}cm* A . .

| UDC i Shams -

Port Anthority 49 Shares .

;0710000324 -



i ) The mrms of this amandmanf ;:mvxdc fora change in-the pumber of tssued-and

l-;"

putstanding shares, cansaﬂu:wi uport fhe mnder Eo and Pacqmsrtmn by the

'Cc»rpmuau of farty-nine (49) shares w’mch were issuet b the ?\cw York City - -

Eronomic Dev=1cpmcut Curparatzcm as pmvxdad in the sznd cerhﬁcata of -
mccsrporaim. ‘With refermce. fo section’y 1:: ofthe Br.smﬂss Cmpamtwns Law,

Lnegmd certrﬁczrie of I zncarpu:anon does Dot raqmre fhuat shares Feactyirived by the -

: Corprmmcn ha cancalleﬁ, or rhat the eapitsf of ihe Cmpomnon "be rednce(ic‘”‘ s ioF This TeEon wc

(c.}.' ' *ss | rasult of smd smrmde.s: é}e nurnbe:r of muthorized sharas shal! b nncmged
o tw b:mdred (ZOG) ghares with a par velue oné cent (’:L‘D D13 per s-hara ajl of the
srrre clasz. One undsed Eﬂy—oﬂe {151} of said authorized shares shall be'is x.saad'
. and mmtmmn; o shares, f:acb wﬁh a8 pzrv&iua one cent (30 &1) per sbara, a]l cxf the ©
same cIas., I‘ha amandmant hummabove does not chzmrra the capﬂzﬂ of the
Cozpnmnm, whzuh s and ematns two daﬁ:ﬂs (E“’ DU .

{4} “‘Pamgmph SIXTH Df s&zd ccrhﬁcate cf mcorpa*aﬁoﬂ., W}uuh sets forth tbs post

T

-~ Py

s e

Loy

’ ofﬁce addr:ﬁgta whxc:b the S r:.rstary ofStata 511331 mail a copy af’anypmccss agamst e+ cae

Cm‘pm’aﬁm is hembyﬂmmda& torcadasfoiluv's ) e T - ._'- .

SF_XT ‘ The Sec:reiar}t af S’taﬁ. of iha Siﬁ‘iﬁ of New Yc«ﬂc i hﬂmby dcmgnaicd as
agent of the Corp{}raﬂon upon whom proCess agzmst the Corpmﬁcn way be sarved. The post ___
" offies address fo wlich tha Sec:ra’caml of Siate shaII mail a pupy of any @otess agamst ihe
Carpuranon served upon himy/her it
' Quaans Wf:st ‘Develcpmﬂnt Cu’poramn
‘t/o Emjpire State Development Cofporation
Att*n: General Connsel '

" 633 Third Avemis ©
New York, NY 10017

V.



{5y Paragrﬁph BIGHTH of said certificate of incorpamﬁaﬁ which sety forth ceriain
quomm and voling requiremenits apphcablaio the Comporalion’s board of direstors, i hereby

amended o YCad as follows:

| EIGHTH: {a} The pmpamcn of dﬁmtom fhat shaﬂ constitite 8 quorsm far t‘ne
transachon of bnsmass shall benot Jess fhem a ma;cn*y oF the entire board Ehen in nifice, and
must include 4t Jehsl one ditector from UDC and one director fom ﬁxu Port Amhcmy
' (b) The unammcus vote: of fie board shzll b~ required for fbe election .
' of thechsiman ot boasd, - L |
{c} Th.& afﬁrma.tva vate of ai le:asi one dm:ctor from UDC and ope bl
dfirector from the Part- Au‘fhunty shall bs necessary for the transannan of the foﬁozvmg specified
Hemsof husmese;
. 'Amem{maufs to the Corpo*atzon‘s C‘.ernncaL of Irxctnps:sxa.)on
. and Bylaws ’
.{'2}‘ . Electiod of the Ce.mcraiicn‘s.president
)] Adoption uf the Corpomucm s annual budcret.
@ Appmwﬂ of maethods for the sequisiffon a.ﬂd dwpuszfmn of ] .
© property {lny the Corporation, iichding solicifation prozedures.
(5)- . Dcsigziaﬁc}nvof one or mt:s'ra déva]c;psrs for the Project. |
'(G} Approvel of spcs‘iﬁ'c acquisttions snd disposttions of reaf
. property by or For the Co;pumﬁcn in éan}z;ectimn with the Project,
(7 Such ofher xiams of busmess as may be specified in the Bylaws uf -

the Corporatmn

L
[ZUN



{6) ~ This amendmen! o the certificate oF incovporation of the Corporation wzs

authorized E}f unanimons vate of the bowrd of dirkctors of the Corparafion, foliowed by vote of

it halderz Csf all antstanding shares entitted to vole thereon.

N WITNESS WHEROF the z.nde:rsiunﬁd have executed and sgzad this Certificale and

"do alfre the ch:vomg a5 frse pder the panalﬁbs of perjury, fhis__5th dary of 3’-11.‘1’ bit

- 2009,

2 //

" Panl Jamsdewski s -
. Presicent

."/»*.' g
,s_ f_v,_.

Eilsen M.choy o
. Serrédary.

Jo



STATE OF NEW YORK
- DEPARTMENT OF STATE

1 hereby certify that the armezed copy has been compaféd with the
dy of the Secretary of State and that the same

original document in the custo

i a true copy of said ariginal,
.-
7 .
‘ v_g-"’""f“n_ :  WITPNESS my hand and official seal of
g OF B Department of Ststé, af the City of
- . oA Albarry, on July 13, 2009, - .
- .(‘;h L . .
. T \l* E—\ y .' y .
s %2
o\, Joi
‘r @‘é ..:- N b
ok , ' Daiel E. Shagiro
First Deputy Secretery of State

Prepgpant
. :

Rev. 05/09
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*Kmaw* aF AMEENDMENT
CF T£ _
' C"KT'#zé ATE OF INCORFORATION oF .
x:msm \m:ST DEV“”LDFME NT L,GP»;POP ATICN
UNIER SECTION 805 OF THE amsn\"zug comsz::mrm LAW

THE L%?EKSHQEB bﬁmg t&c Pmmsui md =‘"r=fsry af Qme:ﬂﬁs W&st Dava}upmmf

| Carporgion, (i& hm‘aby nercrfy il B forfh;”

{1} The nam“ afthe tazpa“aﬂm iz CZUEEI*Z& Vy’ES‘I’ DEV"LOPE’DE?‘II‘

- B GRPE}R} TI‘"‘FN (the “Cc:zpurahm ’}

(2) " The cortificaze of h'rcarguta&m of e Corparation was filad by the Deparfment of
g & the 10™ day of Febrsacy, 1%9?,' and was amerded by Crtifvate of Amendment ﬁ‘aﬂ b}f

the Diapartment of s on the 287 day of pril, 1%:2_.-

{3¥a) arm-wpﬂ F"'IH of said certificsie of § xncazpmmz, which 5'*23 forth I:ha
’ 3wmv*1~t~4m‘>sr c;f shares authoma to b wsln‘:d, thre partlus o whcm such sharesrshaﬂ be -
fsiod, heiyr par valoe and tI:mr classes, is hcra‘w mmcsd to read as Enﬁaws |

: F&‘“‘i The sosregais nnmksar of ghares win clr-the Cnrpar&hon stll have aufth .
';_ngs 5 W0 pundz"d (260) simas ﬁf Commm Simlq of oms ciﬂss Dnlyf m ] par valne
of ome cent {&G Oy 5 pmr ghara. Buch shzrﬁsshzdl Em iSEﬁﬁd 0 ﬂm perties Emd in !he

' aroums wet forth below . |

upc: s -

Port Asthorfty - 4% Shares



o

iy T&c terme of this ﬁmmémem prsvid'-‘ fora change in the momber of issoed md
. . :Elf""m[h_"l_ s‘ﬁazea umuqaﬁni uptm the mcadzr to and ; “EBG%TIIEUZ‘IDD by ﬁzE
Corparatinn af Fraty-ine (4‘1) shm:s mh were s fo the Ns Y Tk Ciry
. tmam;c D@ﬁa@mm-umgm?m &5 pmwi&d in the paid czsrtmcam‘ of
‘mf:mﬁamt'ﬁ'm. W"rth reference to siiom 515 of the B;sings Corportioms Law,
the @id certificste of inoorporation dost not .—%q{rfmm shates mqmé by the:

Cawa&mn bﬂ canueé}#d, or tet the capital of the Cmporéﬁon be Tammad o

.—,r;

- ....,.;\-,q r

e mm&"aéfmﬁ}shmwﬂﬁana valsscmﬁaeniﬁ(iﬂl}psrshm aﬁuﬂh&

"¥Ze

smmé clazs, C)EE hﬁﬁﬂmﬁi ﬁ&y-me {151 m’ gadd authcmmﬁ ahm‘es shaﬁ ba ssmmd
- amd ms“&andmg;hzres., aachwvﬁ: ap&rvalﬁs GIHZ"&EI (S& Dl} pE{EhEI’&, aH affhs

sams s, Tm az:!aaém&nt h@mﬂabm& ﬁB“S not changa zb.., E:Epitﬁl of ﬁm

.Ccrpﬂ_“m}m Mhsmémmégm {$2.00).

’
St Merceld mgeasil L sy
Tl RS TEUTN L e

g el o Irel ane s deverioer oo FI

tek Asamttmfsmdmd&r &ﬁmmhﬁ‘afmﬂhgnzsdmws ahallbﬂmchgs gea:l oo ._@jh dsnd o

wg R
RS

-(4} ‘ mtmﬁdmmaf?mg@:hm&mm&mmm

=t

" which sete forfh fhe post gﬁimaaﬂ:e&s tgwimh&szacﬁm aﬁgmismaﬂ mail ampyafmy

Brocess agzingy the Ccm@raﬁ&n, is ﬁmby amemded to read 42 fol iuws

T‘n& post ‘e middross i wmch i Swf:fm} crfS’taie; ghal] maﬂ a topy ufanvmm —

. azainEt +"»r; Corporation smerl pon hnnfhs“ i

Qr.ﬁams Wes‘Dﬁfekrpmﬁﬁz Cc;rpmgn
oft Bmpive Btate Development Corporation
632 Third Averme

Ne:w Yok, NY }ODEG '

f“é';; . Farw-aph EIGHTH of said cc:rtﬂlcuia ofi mccsrporahan, winich sets forth oertain

' ::ucmzm and votng *eqm:ramﬁms a;;pizczb}a o the Comparition’s bﬂard of dirsctors, is zfcﬁ:by

BT tma:isu o tend E58 ;czlbws

LIS S



T

f}sw'“& ‘{;fv‘ ‘ imp@m&a ﬁmammﬁd eensafiiels b aunrien for the
M‘L‘:ﬁ‘} of buntnrs smﬁ be et ﬁaxs &m&mm Bfﬂiu%hﬁiﬁlﬁﬂi&a mﬁmc:a and
Fanst inehede }mt one dw*"zm Frcm U"DC ant one dITF"th}T Trom the Foﬂ Anfhonty,
gh:) Th= inaTmots vmt of Ehe Yiard shal] be reqmad ftr ﬂL e)m:ttzn
c‘mzmar of ﬁw board,
. (&J " The mmmeme afa;haa* anams:ﬁ}rﬁum UDC mnd ons
‘QE??CTL:_ ar from fhe Part %mymﬂ t}rs m%sa-y By the ﬁmss_mm of fire fleluwng @mﬁed
trerns af baginesy
: (. _'&umimmmtba Cmpcranﬁns Carttficats a{lncurpamtm
amd B?}awa o
ey o of o Comprssaiats president,
3. Adopties of tbe Cerptoration's smm budget,
' i | Apgrorvd of mﬁémds for the acaﬁ:smm m;d dispoaiiion of real )
pmpm By ﬂw Cai;}c;mimn, mclmi% solicitetion ;Cﬂ"accdnrcs
[,5}' . Desipration of une o1 more &avfbp:zg for thﬁPm}c:c‘f.
(é) 3 .%amwa«ﬁfsgﬁum" aﬁq!mzﬁmmméisptmmafm
C property byari%}rﬁne: Cor}mmrz m Bmmagﬁmz with th&?m}ect
{7) Such ather "Ecms of busmﬁ;s a8 mzybe specified in the Bylaws of "

.Lb,e Camuan,

5} This et o e camﬁcait of mmrpmranan of the Comoration was
dr:tr;cr:trsa by uﬂanumus vite of the board af ti‘rreciz}:‘s of the Corperarion, Hllowed by vowm of .

'd?t.. notders af alt umstam{m_g theres ertitlad to vote thereon

et
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' CERTIFICATE OF CHANGE
. | éF .

© QUEENS WEST DEVELOPMENT CORPORATION
Under Section 805-A of the Business Corporation Law

The nndersipned, Eeing the IPresidﬁnt and Secretary of the Qm:cns West Development
Corporation, do hereby certify and setf forth: ' .o ’ - -

(1) - The'name of the corporation is fbﬁ.ngans West Development Cofporation,

- @  The Certificate of Incorporation of the Qﬁaeﬁs West Dévelépmént Coxporaiion-was
. filed by the Department of State on the 10th day of February 1992, - T

@) . The Centificate of Incorporation of the Queens West Development Caipora;icn s
. hereby changed as follows: ' . ’ ) S

Paragraph (6) of the Certificate of Incorporation, which sets forth & desipnation of -

' the Secretary of State 2s-agent of the corporaion upon Wwhom PIoCess against.it may be

seryed and the post office address to which the Sectetary of State shall mail a copy of any

" process againgt it served pon him, is hersby changed to the following, so asto change the
postoffice addressy - o )

(6 ) The Sedretary of State of the State of New York is herehy designated the
agent of this corporation npon whom process agamst this corporation may be served.
The post office address to which the Secretary of State shall mafl a'copy of any
process against this corporation served upon him as agent of this corporation is;

Quesns West Development Corporation
c/o Empire State Development Corporation
633-Third Avenns 37t Floor

New York, New York 10017 .

Attn: General Counss]

(4)  This change to the .Cc‘rtiﬁcate of Incorporation of the Queens West Dév.elopxﬁent
- Corporation was authorized pursnant to section 803(b) of the Business Corporation Law by vots of
the board of dirc_cto‘rs. ) X , R ‘ )

Pnscrsitemicoc? wpd
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CERTIFICATE OF AMENDMENT
OFTHE -
CERTIFICATE OF INGORPORATION
oF .
QUEERS WEST aav:mpmsm CORPURATION

Undar Sac:\:;crz 805 of ‘f:hm Business Corpa ation Law

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

) Devefopmﬂnt Corporaﬁon, do hereby cartify and set. forth
{1} The name of the cdrpdréficn is ‘Ouesns West Devalopmerit Corparaﬁan.

{2} “h e camfxcate ofi mcarporat:on of Queens West Development Corpératia n

T was filed by the Departme“rt of S‘cate on ﬁwa 10th day of rebruary 1882,

(3) The ﬂrst senience of Subparagraph {b} of. F‘aragrapﬁ E}GHTH of the
Cartfﬁca’tﬁ of mcofporatson whlch sets ’Eorth unammous votmg reqmrements for c:ertam
T transactlons is hereby amended to read as foi[aws |

{bj The afﬁrmaﬁve vote of- af. lzast one dxrectc;r fmm UDC one dfrnctor
from f:he Port Auﬁmnw, and éne director from EDC shall be necassary ‘far tha

ﬁ‘ansacuun m‘ the foliow;ng specxﬁad Itesns of busmess

' {4} Th!s amendment to the cartffrcate of i rncorporamon of QUBBD‘S Wesz o
,Dava?opment Corporation was authorized by unanimous vote of the board followed

b‘y’ vote of the holders alt om‘standtng shares annﬁed to vote thereon,



’

cemncata end dom

IN WITNESS WH:RED#— -the undersigned have-ﬁxecuted and -czgned u-‘hxs = frem

TFirm the i&ragsmg as true undarmthe penattes Df pnr}uny, thts ey

'{5"ﬂh day of Dacnmbar 1884..

T

il

2
{

Rosina K. Abramson

President ) :
divecter Som Se Port Avfhority el ke f"‘c—““ﬁr‘sﬁ"" Fexr fhu

Eifeen McEvoy o j

p T L -~
Secretary e
; e T
:
B ) e
.
“ — a1
- Aty o LS )
-
. .
N
—‘: -y =
ol e - e -
+
R S B v e
: +
o .



|
CERTIFICATE OF ' AMENDMENT
| . OF THE ‘
CERTIFICATE QF'INCGRPoRngOE ‘
| ' oF
QUEENS WEST DEVELOPMENT CORPORATION |
UNDER SECTION BDS OF THE BUSINESS CORPORATTON LW

THE UNDERSIGNED, being the sole :ancsrpurator of Queenz West

Dev&lopment Corporation, does hereby certlfy and set forth:.

{1} The name of the corporation 1s QUEENE WEET DEV‘E‘LDPMEBSIT

' CORPORA’I’IDN (tha "Corparatlon y:

(23 The certificate of 1ncf3rporacﬂon of the Corpcratwn was

cfiled by the Dr epartment of Btate on the 1oth day of February,

o 1sgz.

(3) Paragraph EIGEHH Uf said certlflcate of mcozporatlon,
whmn sets forth certam qnomm amd mﬂ:z:zzfg reummamts
applzcable to the Corporatlcn B board of dlrecto:.s, is Izeraby

gmendad to read as follows'

E'IGHTH:"' {a) The proport:.on of dzrec‘_ars that shall -
constituts g guorom for the transactmn ot busmess shall be

. not 1ess than 3 majorlty of the enf—lra board, ahd must-includge -



- <

i
i)
[ 5!

f
|
3

at least one director from UDC, one dirsctor from the Dort
"Avthority.and one director from EDC,

. {(b) The unanimous vote mf the entvre board of
’élrectcrs shall be necessary for -the pransactlan of the

follow1ng spacm:zed items of buSLEESS‘

.. i
.. 'l./

Incorporatlon. -

s
- ‘.—:;

2. Elactlon of ‘the Cpréoration's-chéirman and pr551dent.
3

3, adoption of thv Corporationt 5 annual buageh,

o0

>

. - Approval of methaﬁs xor the acuulsztlon andg
disposition of real propermy.by the Qg:pp:a;imn,:_;*

including solicitation nroceﬂures‘:

5. Deszgnaticn af one or more developers for the Prsject
- B. '.Approval of . speczflc acqumsltlcns and dispositions of-,
| real property by er for tha Corporatlon 1n connéctlon 1
lw1th the Progect

'7.' Sudh gtﬁer i tems of bn51ness as may be 3peclfle& An e

the By-Laws of the Corpcratzun. _— ;%j}h;g-

v

s B

{4) This amendment t6 the certificate 6F inéorporation of the

Corporation was authorized by signed written consent of. the .

D3BBEF : ) | 3

LS LI, R e e s e,
r.;g L. AN ar T I




‘sQT; 'incofporato-r dated Apri'f 2%, 1992. The Corm:n:atﬁ on has no

sharehoiders .of - recorﬁ ao suhscr:_bers for sharas whose

~ subscriptions have -baen acceptad End ho d:grectorb.

m WI‘I‘I\TESS WI-IE REOF, - I hava Exncuteci and SUbSCle-”-{i this
Certificate and do affirm the :brego:.zzg BE true’ umier the

penaltles of per;n.‘:y,- thls Zdth day of Aprzl, 1882,

Laurent:.na mgtnny, Iﬁcogéc.rator
c/c- Rew York State Urban '

. ) S - Development Corporatlc}n
. . T 1515 Broadway

Nav;r York, New York :6035

038BF : % B -



L YEUAZEUUE <.

¥ ..
. . i
CERTTFICATE OF "ARENDMENTT =
} ' oF E o
iy, e . " . i h
@Wa) Q‘( f\} AL DLA‘M%M (lflf)gﬁi’?f“l’ Fi -
. (under Secticn 85 of the Business Corporation Taw) et s m
v '—“‘_: Lz"“(; R ﬁ.:;:E-:;n";.'a"
. . L. . . i )
- -
} e
) o
K T
= Lo 7 ==~
e . et T e e,
=2 o Vet
A el

v
L4

o T 'ST?\"%‘EQX:FWYGRK'
a1 DEPARTMENT OFSTATE .
’ Ly APR28199Z

e Lo

Y

‘Fm YNS (Arbpev— ug/uxw Cerﬁﬂ
O‘m L\L‘_ki&'\“\nmcm. D’\d‘,@w

Ed

L Q<< 2 (LSL_)
. ¥ \‘X—'\\’\“—-\ OD’DUF gﬁrL{zD ;

uf\

RO

“)

@iﬁgﬁﬁg

,e“

Pt



S - S
= mEeeT A

iR

Ifzerzzbycmyfp tizat § fove mmuzzredt!zearmexea‘.copy with the origirml dacwnemﬁledby rheDeymImem af&ureandthm‘tlz_mw
. .acarrest rarsoript of seid origing. ' |

~ - R rA 13"/
eness yry faamd 2nd seal of the Departrment of Stntéon ” . N T
B SN HAIr C RN ) s,ﬁ;e";gt

phEsen (12ET]

o
]
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?-Ctty“of ﬁEW”Y@rkf{thE'“Clty-?'wnthmrespect‘to the develdpmant:w*

Geen vg;&ﬁﬁ@é@%ﬁ‘;ﬂ

CERTIFICATE OF TNCORPORATION OF
QUEENS WEST DEVELOPMENT CORPORATION
UNDER SECTION 402 OF THE BUSINESS CORPORATION LAW

‘THE UﬁDLRSIGﬁED b:lng 2 natu*al pErson af tha age of
elghuean YEArs or over, for the’ purpase of forming a
CQZPDraLan pursuant to EecLlon £02 of tne Bus;nasa Co*poratian .

Law'of the State of Wew York daes hereby. certify:

FIRST: The name of the corporation is QUEENS WEST

DEVELGPMEHT CORPGRATIGﬂ (the ﬁCarparatlon"},

SECOND. 'Thé_CorporhéiDn is tc‘be & subsidia:y of the New

York S zte Urban Develoumen COIPDratan ("UDC“}, as authorlzed

. bg Sectlcn 12 of thé Bew York State Urban Develepment -

Corpuration Act {the ”UDC Act“},

THIRD:  The purposes for which the Corporation is formed
are to facilitate performance of the esseptial gdvernmental
zunct*uns entrustad to wDC undmr the UDC Act and o the.Porﬁ
authazlty of New Ycrk and New Eersey {the "Port Eﬂthcfitf "y
un&er its 1984 Waterfront Develspment Leglslatlon, and to
exercise all oI qny part of such public: functlans, 1n
Furtherance of an agreem=nt among UDC; +he Povt Authori&y, Lhe

New York Clpy ECOHOMLC Development Corpo*atlon ("EDC J and The

of & major mixed-use project on the waterfront st Hunters

i

B L A Sy



Point, Q&ieéns, Rew fsrk City (tﬁa "‘Projéct“}, in acoordance
with UDC'; Hunters Péiﬁt Weterfromt D;f.-:fvelc}_nmént Lari;i Usa

' Imp.rovamént Project General Project Plan dated Fehruary '21,
1880, ag such ngerai Project Plan may be modjfied or amended
from time to t:_me by‘ onc, ’anﬁ' any wo'rk féiétéd'thareto or :Ln )
comnection therswith, and alil other TawfuT I:msmess purpcses, ‘
. v'I‘he Corpo::utzen shall have 311 DOWELE canferre& upon & business

horporatwn by the laws .of t‘ze St ate of Few Ycr}:

FDﬁR’I‘H' The office of the Ccrparatmn 15 to be 1ocate<i m ‘
"the City, Ccunty ami State of ﬂew Yark

FIFTH: | The .aggregate 'mzmbe: of shares which "r.bié |
Corporation shall have autncrlty to issue 1» two hundreé {200)
shareb of Commcn Stock, cf one class anly, v;rz.th a.par valua ef
ons cent (%0. 01) per ghare. Such shares shall be issued ko the :

parties and in the amounts set forth below: -

oDC C o Y Shares -

EDC . . : ‘ ..+ . 49 Shares . -
" Port Aﬁt@mritﬁ* . ‘ ‘ . 49 Bhares

éIKTH: - The Secretary of S'tata of .the'-Staté of Mew York
ig hereby designated as’ agent of the Corporai:wn upon whom
procass against the Corporation may be served. Thes post off.u:e ‘
adc‘iress tD which the Saczmtazy of State shall ma«l a COpPY. &E,
any nrocess against the Corporaticon- s:erv.e:i upon her ist

_’;‘z__ .
ﬁ’“"\



Queens West Dwvelopment Corporation

c/o Rew York State Urhan Devalcument Cor noratwrz
1515 Broadway .

Rew York, New York 10035

Attn: Bemior Vice President, Legal Department

A SEVENTH:' {8}  The proporticn of shares the holders lcf
which shall bé §resent ln perscm cr by ;;ro*fy ah an_f meeting of
Sha:.eholders wn mder to constitute & guorim. for the . .

: transactwn of any business shall be all Df the i1ssued ang

.outstanding ‘shares of the cOrpo;:atwn.

(b} The propm:tlon of" vm_es af the hcléers of -
. shares that shall be necessary at any meet:.rzg of sharahol&eLs '
For the *c.mnsac:‘{:1 on of any busznass, ncluzi:_ng gmendments to .
the Certificate of Incorporation, 'shall be.the votes of .all of

-~

“the issked and outstanding shares of the Corporation.

EIGiﬁ‘I-i' (a) Thm prcpmrtlon of dzrectors that sizall
‘cons;ltutn a quornm for the transactwn of I:xuss.ness shall be
"not less than a- majorlty. of the entlrﬁ board, wok counting the
C:ha:u:, and mst include at lsast ope dwectm: eeac*h Erem UBC,

‘the- Port Authorzty and EBC/C:.ty, )

(B} The unanimous votd of the:entire Boatd of ° ,° .

Directgrs, Jcludlng the Chair, , shall be necessary for the

£

~~Eransaction of..the following .specified -items of businessgs .. o __ ..

-

RS



1.  Amendments to the Corporation's Certificate of

' Incorboratvmn. : .' - : .-

2. " Election of tha Ccrporatlon 8 chair and préesident.

"3. Adoption of the Corporation's am_;ual’ budget .

4. Approval le meéhods' for the ascqguisition and
disposition of feal-p:oparty byvtﬁa Corporstion,
inclmiing golicitation procedures, in _cc;n.ﬁecticn' with

. thé Project. '

5. Damgnatwn of ‘one or more uevalopers for the Projeck.

E. Approval of suec:.fzc acqulsltlans anﬁ ﬁlSpDSltanS uf
| real prcperty by or for the Ccrgorat:on in comactwn
Cwith the Froject. . ‘

7. Suech other ltEIBS of business as may be SDBlel"ﬁ in

thm By—Laws cf the Corporatlun.

¥ -

N.INTT«:: No directot of the Corporation sﬁall’ be
personally lisble to the c_oi:pqration.cr its ysharehoiders for |
. demages for 4any breach cf du{:y'as.; ta Girector, wnless a jnﬁg_ment )
m." éthef £inal adjjutiicaticn adverse té the d.i_z.:ector esi;ablisﬁés
' that‘, in comnection with anir sﬁf:h breach of duty {i} the acts"
-or omigsions of the ﬁiiractcr were in bed falth of mvolved
mtentmnai mlscon&nct or a. know:.ng violation of law, (ii) the
dirsctor persanally gained In fact & flnaru:lal Qerlt oxr. other
’ »advantage £& whieh the i rec‘cor was not lngal‘iy an‘cztled, or
(1i3) the acts of the director v:.c}late& Szction .719 of the

Businesg Corporation Baw., - =-—-- ¢l - - ° et e

i



" TENTE: VUnder thXe provisions of Secticn 22 of the UDC Act,
the Cf::rporat"son is exempt from payment csf the franchize ;_ax arn

z:sus.inasb ccrpurathxs imposed. by Article 3-A of the ‘I‘ax Law of
the State of New York.

IR WITPIZSS W‘EEERE(}F, I

have ex:ncuhad ami subscribed thls
Cartificate ané c"u} az:flrm the fcregm_ng &5 tme unc'tar tha

penaltles of perjury this 21st Say of Janpuary, 1592,

2”?&:;,
‘Leurentins McEeitney, Inforporator
‘c/o Wew York State Orban =
" Development Corporation °
_ Co. 1515 Broadwsy .
. : Rew York, ®Wew York 10036

-

Q364F
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