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Queens West Development Corporation {QWDC)

Legal Name, Address and Contact Information

Queens West Development Corporation
633 Third Avenue, 34th Floor
New York, NY 10017

Contact:

Arana Hankin, President
{212) 803-3766
ahankin@esd.ny.gov

Name and Titles of Directors and Officers

The Board consists of 4 Members

2 are chosen by the UDC/ESD
2 are chosen by the Port Authority of New York & New Jersey

President
Arana Hankin

Board of Directors

Vincent Albanese, Chairman
Michae! Francois
Francis Walton

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

Purpose & Mission

Queens West Development Corporation (“QWDC") was incorporated on February 10, 1992. The
Corporation 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, 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.

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 &



Historic Preservation manages this parkland on behalf of the State. QWDC has also provided for
the building of 10 residential towers adjacent to the waterfront park. When the final two
buildings are completed in mid-2013, QWDC will have delivered 4,800 new units of housing. At
full project completion, QWDC will have also delivered over 130,000 square feet in retail
amenities, public streets and utilities, and two public schools. The last remaining undeveloped
parcel is the future home of the award winning Steven Holl designed Queens Library. The New
York City Department of Design and Construction is finalizing an agreement with QWDC now to
break ground on the library in the summer of 2013. Construction is expected to take
approximately 24 months,

Statement of Justification

Although QWDUC's construction project is nearing completion, the Corporation will need to
continue in grder to oversee and retain authority for a number of GPP development incentives,
including exemption from property, sales and use taxes and mortgage recording tax. In
addition, QWDC is responsible for the enforcement of the GPP Design Guidelines, administration
and enforcement of developer leases, collection of rents and public facility charges. Once
construction is complete and title to all parkiand and streets are transferred to the New York
State Parks, Recreation & Historic Preservation and the New York City Department of
Transportation respectively, QWDC staff levels will be reduced by about 50%.

Byvlaws and Organizational Documents (Attached)
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As Amendad 05/20/08

QUEENS WEST DEVELOPMENT CORPORATION

SHAREHOLDERS

1.1, Sharshoiders. As specified in the Certificate of
neorroration of Queens West Developrment Corporation {"Corporation”), the’
agaregers number of capital shares which the Corporetion shall have authority 1o
wue is two hundred (200) shares of Common Stack, of one clags only, witﬁ B par

vatus of one cer? (60.01) per share. One hundred fifty-one [151) shares shall be

msusd The ssuad ghares shall be issued to the parties and i the smounts set

hawe York Stete Urban Development
Corporation {(TUDCT) 102 shares

Port Autnority of New York &
sy Jersey (TPAY 45 shates

VA Nu assignment or transfer of shares in the Corporation

shalt be sffective without the consant af sl other sharsholders.



articie I

FAEETINGS OF SHAREHOLDERS

2.1, Slace of Meatings., All mesatings of the shareholders of

e

she Corporation shall be held at such place within or without the State of New York
a5 the Bosrd of DHrectors may designate. The place at which any meeting is to be
neis shal be specitisd in the notice of such mesting,

2.2 Time of Annual Meeting. An annual meeting of the

shareholders, for the election of dirsctors and for the wransaction of any other
sroper business, shall be held sither {a) st 10:00 A, on the third Tuesday in
Aprit, untess such day is & legal holiday, in whizh evant the meeting shall be heic} at
the marme time on the next business day, or (b} 1 such other time and date, not
more than thirma} months after the lzst preceding snnual meeting, as the Board of

Dnrectors ahall designsie

£

2.3, Call of Spesial Mestings., Soecial mestings of the

sharsholdars of the Corporation may be cealled at any time et the reguest in writing
of mither the President or any shareholder. Such reguest shall state the purpose or
plrposss of the proposed measting,

2.4, Motice of Meetings. Written notice of each mesting of

shvay sholdars shall be given to the sharaholders by the Secretary, not less than ten
ar more than Hity dave befors the meeting, Such notice shall set forth the place,
date and hour of the mesting, and, Viﬁ the nese of a spacial meeting, the purpose or
murpnsss thersnt and an indication that the notice is being issued by or atrth«a

direction of the person of persons calling the meeting. The business transacted at

7



any special meating shell be confined to the purméas gtated in such notice, lNo
surh notice of ey meeting need be given to a sharebolder it thﬁ"*{ shargholder files
s written waivar of notice thersof with the Sscrstary, either before or after the
mesting, The attendence of a shareholder at a meeting of the shareholdars,
without protesting prior to the conclusion of the meating the fack of ﬂmti-c;-ehof such

maeting, shall constitute s waiver of notice of such rnesting.

2.5. Yating by Sharsholders.
ia) AT sach and svery mesting of the sharsholders, every

sharehalder sl be entitied to vote in person. Every shareholder of record shall be

srtittad to one vote for every share standing in its name on the racord of

ik ;Fha proportion of shares the holders of which shall be
present @l ahy meeting of s;.k‘\_areiw%da:r's i oroer to .<:<;msti”tute s quorum for the
transzction of srv business shall be all of the issued and outstanding sharaes of the
Corporation.

(o) The proportion of affirmative votes of the holders of
shares that shisll be neceszary 8t any meeting of shareholdars for the transaction of
Yy susness, inoluding amandmenis to the Certificete of incarporation, shall be the
yertes of sl of the issusd and outstanding shares of the Corporation,

2.8, Agtion Without B Mesting, Whensver under the New

verk Business Corporation Law sharsholders are reguired or permitted o take any
sotion by vote, such action may be taken without & meeting 1T & consam iy owriting,

setving iorth the action so taken, shall be signed by the holders of all outstanding

Tad
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Article H

BOARD OF DIRECTORS

3.1, Kumber and Oualifications of Directors. The business of

en

the Corporalion s il be managed by its Board of Directors {the "Board™), which
shall consiat of four members, Two of whorm shell be chosen by UDC and two of
wehm shall e ohossn by the PA. Any individuals &;Eﬂ?’:\:’%ﬁg as directors by virtue of
sheir helding officigl positions st UDC or the PA shall cease sutomatically to serve
ng a dirspior of the Corporation upan thair rasignation or rammva‘f fram such official

position, Bach dert}t‘:mr shall be at least twenty-ona vears of age. The President of

£r
b
4

¢

& Borough of Dueens may designate a person to represent the Borough President
at s mestings of the Board of Directors. Sueh rapreaanta*ti-vé- shall riot vote, shal
not be countad for quorum purposes, and shall not be covered by the
indemrification mc}msmm of Article V hereof, but r;mo wise shall be entitied to

gartisimste fully In all respects in the activities of the Board, as if the representative

wers & DHrestor,

3.2 Saction of Diregtors and Vacancies. Except as
atherwiss provided in this ssetion, sach dirgotor shall be elected at the annual

meeting of the sharsholders, Any vecancy in the Board caused by the death,
resignation or rernoval of a director or pursuant to the terms of the preceding
Sactinr 5 1. hersot shall be filled by & majority vote of the cfsrecmrg than in offi
provided that &t all times a director so elected to filf a vacanoy shall be gualified

and nave been designatsd as set torth in said Sestion 3.1, Unless prior thereto a

Fe]
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dirsetor resigng, dies, is ramovad or C&85eE 10 BEIVE pursuant to Section 3.7, each
director ehall continue to hold offics until the annual meeting of the shareholders

maxt following Ris or her election, and untll his or her successor has bean slected

3.4, Crairman of the Board., The Chatrman of the Board shall

o
Eed]

srard By gREnImous vm:f«* of the Boasrd for a tﬁrm%-yeaar rerm, and shall preside
at sl m@armq% of ths §ha~rﬁ-hol¢iﬁr$ and the Bosrd.,  He or she shall have such
griher powsrs and perform such other duties ag may. be prescribed from time to
virrie by thie Board.

3.4, Resignations. PResignations of directors must be in
gvr:»z,@ and shall bae effective upon 1 tha date of receipt theraot by the Secretary or
vpon an effective dete specitied therem, whichever daw is later.

-

3.5, Removal of Diactors, Any director may be removed at

ary tme, for causs, by yote of the sharaholders.
3.6, Powers. The Board may exercise sl such powsrs of the

RPN O . AP it

Corporation and do all such lawful acts and things as are not by the laws of the
Srate of Mew York, oy the Certiicate of incorparation or by these Bylaws directad

or recalitsd 1o be exercised or done by tha shareholdars,

3.7. WMieetings of the Board,

{at The firet meeting of the Board after the annug! meeting of the
sharaholdars may be held without notice, elther immediately after said mesring of
the sharahciders and ai the place where it was held, or at such other time and

=

place as shell be determined by the Board prior to the annual mesting or by the



gorEant in writiig of all the directors.

(b Heguiar meetings of the Board may be held, except as
may he pthersise provided by law, without notice to the Board at such time and
slace &g _s;?’a;:ai‘l: S titme to time be determinad by the Board.

fel Special mestings of the Board may be called at any time

Svmeidert or ona or more mambers of the Board, Such request ghall sizte the
aurpnee ar purposes of the propased meeting. Such meetings may be held at any
plaoe. Notice of sach such mesting, specifying the time and place thereof, shall be
glvery by the Seorstary by causing the same to be defivared to sach director at least
frve deys hefore the mesting of meiled to sach director ot least seven dargys_ hefors

srtends the mesting without protesting, pricr thereto or at its commencement, ths

s

Hark of notice 1o him or her or who files 8 wrilten waiver of notice theraof with the

Seoreary, sither before or after the mesting.

3.8, CCunturmn of Orsctors. As gféifidﬁd in the Certifipate of
ncorparation of the Corporation, g auorum Tor the tfammcztim of business a1
maetings of the Board shall r.:f:.;ﬂ:ﬂiﬁi: of not less than & majority of the entire Board
than in office, and must include at least one director from UDC and one director
'un the AL In the absence of & guorum at any duly scheduled or duly called
ri*%eg‘im_j & majority of the directors prassnt may adjown the meeting from time to
i without notice other than announcement at the meeting, until a quorum IS

rrzsent, st which tirme any business may be raneacled whiich might have baen

i



sramsantad &t the meating ag originally schedulad.

3.9. Extragrdinary Votg of Dirsctors RMeguired. The

Sifirmetive vote of st lesst one director from UDT and one director from the PA

shal be nacessary for the transaction of the following epecifiad itame of business:

=1 - Amandments to the Corporation’s Certificate of
Incorporation,

o) Election of the Corporation's presigdent,

o Adaption of the Corporation’s annual budget.

(2i} Approval of methods for the acguisition and disposition
of resl property by the Corporation, including solicitation
procedures.

{e} Approval of specific scquisitons end dispositions of real

property by or for the Corporation in connection with
the Project.

1§} . Approval of the form and content of Requests for
Proporals and any other solicitation documents to e
issued 1o potential devetopers. '

il Nasignation of one of more developars for the Projeot,

() Approval of material changes 1o the terms of any
developer designation or developer agresment.

{1 Approval of the assignment or other ransfer of any
develnner dasignation or developer agreament,

i soproval of the de-designation, termination or routual
termination of any developer designation or developer
sorasmeant.

(i) Anproval of any propesed modification to the UDC

General Project Plan for the Project.

{1 Authorizetion 1o initiate, discontinue or settle litigation
brought by or against the Corporation,



{rr) Approval of any contract proposed to be entered into by
the Corporation for an amount i excess of 8500,000 or
for 5 tarm in excess of one vear, and approval of any
propased sole source contract for an amount in excess
of 620 000, regardless of the length of its term,

(s Autharization to form any subsidiaries of the
Corparation, '
(o) intarien uses of property scquired by the Port Authority

in connectian with the Project, other than property
already so acguired and held by the Port Authority as of
she date of incorporation of the Corporation.

310, Mesting By Videgronfarence., One or mors members of
the Board or of any commitiss th‘ﬁ's;eaf may participate in ary mesting of the Board
nr ot guch sommittes by means of videoconterence or W guch means authorized
by Mew York State lsw applicable to the Corporation, a:ﬁ:}_ participation in & mesting
vy puch means shall constituie presencs iy person at such meating. In any such
case the minutes of the meeting shall indicates which members of the Board or of
such =:;:a‘_‘1z"."m"\,é31‘?ié,’:'é:‘-wf.‘}ar“-;i&i;}‘B“i‘ﬁ*d in the mesting by such means,

2.11. Commitigss. The Board of Directors may appoint, by

YOIEE,

@

uoh sommittiess of Bosrd members and may delegate such powers and
dutiss 1o thern as the Board of Directors may deam ardvisabie.

112,  Cormpensation of Direstars. No director of officer of the

Caorparavon shall receive, directly or indirectly, any salary, compensation ar

smaiurnent from the Corporation, axcapl a8 nrovided by the Board,



Articte IV

a,7, Numriber, Elsction and Compensation. The principal

atficers of the Comroration shall be the Presicient, one or mm"r—; Vice Prasidents, a
Secretary and & T%‘aaﬁumr, sach of whom shall be ohosen by the Board st sUh
thre &3 the me"d may determine. The Beard may choose such other otficers
masving such powars and duties as the Board may detarminge, Two or mofre offices,
gxcant those of President and Becretary, may be held by the same parson. The
salariag of the pri‘n‘ai;ﬁzﬁ officers of the Corporation shall be fixed by the Board! the
ssisries of other officers maxf he fixed by the Presidaent.

4.2. Term and Removal. Unless he of she resigns, dies or is

removad prior therato, each officer of the Corporetion shali hold office until his or
Fer successor Mas been chossn and héss quaiified. Any person elsctad or appoivied
by the Board may be removad &t mry tirns, with or without cause, and all va’.maﬂci&es
thowever arsingt may be filled at any time, i egeh case by the affirmative vote of
vhe Board, Any other emplovee of the Corporation may be rernovad st any time,
stk o withaut cause, by the President or by any supesior of such amployée 10
whit L thie power ot rermoval has been delegaied by such chief executive officer.
4.3, President. Ths Preaident shall have general supervision
and dirgotion of the bua reses of the C@r‘p‘r}rm.iam shall see that el orders and
coaniutions of the Hoard are carrisd into effect, and shall be a member ot &l

sommittees appoirted by the Board., The Erasidert shiall have such other powers

sertorrs sueh other dutiss as may be presc ribgd by the Board,



4.4 Viee Presidents. Fach Vice President shall have such

powers and perform such duties as may be presor ribed from timea totims by the

.1 the President. In the absencs or disability of the President, a Vics

t::}
I

Pregident denigrnated by ttw Beard shall be vested w:th all the powers aﬂd authority

e oall the duties of said officer,

toy pardy

1’"?

&5 Seoretary. The Secretery shall attend all sessions of the

Rosrd and all mestings of the sharaholders and record sl votes and the minutes of

Hrigs i & ook to be kept for that purpose. The Secretary shall perform

fe?h

gil proosst
e duties far the standing cormnitiess when 3’&3@!,115’-&53,. The Seerstary shall give, or
causes to be givan, notice of sll meetings of the sharelolders and of the Board when
rotioe i renuited by thase Bylaws. The Secretary shsll have custody of the seal of
e Corporation, and, wh‘&;h authorized by the Board or when any instrument
%ﬁ-sgz_;iré:wj the corporate seal 1o be affixed éhaﬂ first have been signed by the
Chairman of the Board, the President or o Vice President, shafl affix the seal 1o
sueh ingtrument and shalt ttes st the same by his or her signature. The Secretary
ahafl have such other powers and perfarm such other duties as may be prescribed

by the Board or the Presidant.

4.8, Agaistant Beoretaries. éa:ii-ﬁ Agsistant Secretary, I one
of mars are apported, ghall be vested with all the powers and authorized, in the
ahesence or disability of the Secretary 1o perform all the duties of the Secretary.
Facik Assisiam Sscoratary shafl perform such other duties as may be presc%ib@d by

the Board, ths President or the Becratary

o

P



4.7, Treasurer. The Treasurer shall be the chief financiat

citicar of the Corporation. The Treasursr shall have custody of the corporatc funds
srel securities of the Corporation, shall keep full and mmrat& acoounts of receipts

arel dishursements in books belonging te the Cm;::;ﬁra{?o‘n, and shall deposit sl
monays and other valuable effects in the nama and to the cradit of the Corporatior |
in such denositanes as m&w be designated by the E%_{:sarfi. The Treasurar shall
dinhurse the funds of the ({}msram}m ’F“‘ksﬂg ulgeleic voushars for such
gistursernents, and shall ramﬁar 1o the President and j(:h-e-fii'{jard, at the regular
r’n;aﬁ“:a'%‘?-n-gé; of the Board or whenever any of them may require it, an account of all
his or har transactions ss Treasurer and of the finenciel condition of the
Carsoration. The Treasurdr shatl kave such other powers and parm‘rm such other
duties ms mhay e prescribed tﬁ?\,f the Bmard or the Presgident.

48 Amiaﬁam‘i Troassurers. Fach Assistant Treasurer, if one

or o are appointed, shaill be vested with all tha powers and authorized in the
shmencs or disebility of the Treasurer o perionm all the duties of the Treesurer.
Carh Assistert Tressurar shall perform such other duties as may be prascribed by,

the Bosrd . the President or the Treasurar.

4.4, Nuties of Officers May be Delegated, in case of the
sheance ot any officer of the Dorporation, of for any other reason that the Board

sarn suificient, the Board may delegate, fur the tirne being, the powers or

lz'

duies or any of ther, ot such officer 1o an\/ other officer, or To aryy direptor.



Arvicte WV

INDEMMIFICATION OF DIRECTORS AND OFFICERS

5.1, {a) Gensral Soope of Indemnification. The provisions

of this Article for mdemnification e;hé{! be in addition 1o and shall not supplant any
indemnification by the State of ‘New Yark herstofore or Hareafmf conferrad upon
any [Hrector, officer or smployes by & statute, by Sections 17, 18 and 18 of the
Bubile Offfcsrs Law, or c:r*che:rmfsez.. This Ar’ticl“e is to be construed liberally in favor
of sach Director, afficer and emploves of the Corporation to the fullest extent
narmitted by law, and any ambiguity, umme&rtamﬁf or reesanable doubt as to faets,
interpratation of leesl conclusions shall be rescived in favor cﬁ saieh Dirsctor, officer
ar amydoyes, The m*F‘OV'Eﬁ'im‘“t.ﬂ of this Aﬁia&ﬁ shall intre ondy to the Directors, officers
or sraniayees of the Corporatien or of its subsidiaries, and to their estates, shall not
srlarge of .:.é%mm%ai*s the rights af any other party, and shall not iwzﬁair, fimit or
ity the nights and ghiigations of any imsurer under any policy of insurance.

{3} Directors, Officers and Emplovess, Other than as

pravided in Section 5.4 of these Bylaws, the Corporation shall to the fulfest extent

carmitted by law save harmisss and indemnify any person {or his or har estats)
W s smrved as g director, officer or emiplovaes of the Corperation or of a

“‘:f}iJ'L'.}.‘.?;E-C.ﬁEE?“y ot the Corporation againgt financial tess ar raasmxaiﬁle fitigation expsnses
igurtad ;ﬁ sonnaction with any claim, demand, suit, action or proceedings,
when“;i""«-ﬁ;!; shyil or o, ov tmﬂ defense therenf, and arising out of (a) any
sransantion of the Corporation or of & subsithary of the {iorpar.ation, ar () any act

or fmbure 1o ant by any such director, officer or emiployees while engaged in the

17



‘e it Ris o har duties on behalf of the Corporation or ity subsidiaries.

5.2 Qmwdiﬁérs'&; Precedarnt and Rapresentation of Persons
indernnified. Excent in a crimnal proceeding, the right to ndemnification shall ba
conditionsd on (z} the prompt delivery to the Corporation of a copy of the
surrmons, complaing, process, notice, demend or plesding commeancing any such .
claim, dermand, su.tt, sction or procesding, (b 8 contemporaneous offer to name
counsel 1o the Corporation &s counsel 1o thy director, officer or amployes in the
detangs of such cigim, demand, sult, acticn or procesding, and (o} the full
sooperation of the director, officer o employes, in the event the offer is sccepted,
hf; the making of such defense. The Corparaiion may, afther by its own stail
counsel or by outside counse! of its choloe, accept the offer and assume the
reprasentation of any parson who DECOMES a‘ party to the cisim, demand, suit,
action or procesding, except in situations In which (a] cholce mf‘caunae{ s
goversed by stetute, or (b} the Q@'-rpmaiiﬂn‘s counss! determines th-a‘t itis
inspprontiate or insdvizable for sush person to be reprasented by counsel chasen

by the Torporetion. in the evant the Corporation does nol assume such

=
L3
¥
G

mrasentaiion, such person shall have the right to engage private coursel of his or

Far choice snd the Corporation shall heve the obligetion of indemnification for the

and, to he extent applicabte, Article Seven of the Business Corporation Law;
provided, howavert, that the Corporation as 8 condition o sugh indeminification by
the Srate of Mew York pursuant to statute shell, require appropriste groups of

parsons (o Be represented by the seme counsal.



5.3, Advances of Expenses. (s} Dirsctors snd Officers. A

dirgator or offiger whe bﬁ-{;ﬁ-ﬁ:&éﬁ party to an aston or procseding may rec;ueé*t
that tﬁa Corporgtion ad\fahce EXpENSES pending the finsl disposition of such action
or praceeding. Sueh advancernent shall bé made in the mannar déiimaa‘iz&d by
Section 723 of the Business Corporation Law.

i) Empiovess. Ressonable htigation expenses ncurred by
ar emoloyse who mmcamét} a party 1o an sotion or procesting may be paid by the
Corporstion from toe 1o tme panding the final disposition of such action or
nrocestding withou! neceserty T""oz' any authorization, findings, or ‘gﬁwr action by the
diractors prier 1o the making of such advances; provided, howaever, that such
acdvanosmant shall be mads in the manner delinsated by Saection 723 of the

Fal

usisess Corporation Lew, and that the directors (i} may make a prefiminary finding

ik

e

gt any time prior to the final dispesitien of such action or proveeding that it then
sopesrs that an employes has clearly not goted, in good faith, for a purposs
reasonatty %ﬁ@%iémd 1o be in the basgt interests of the Corporation or of itg
subsidisries and, i criminat astions or procesdings, in additién, that the amployee
clmarty had not had repsonatis cause 1o helieve that his or her conduct was lawful,
or may seS¥ an cpinion in writing of eutside .!ﬂgaé counsel with respect to that

£

sue snd B osuch a oreliminary finding shall be made or a negative opition on that

sue shafl ne given, no further advances under this paragraph shail be made with
respent to expensss of such employvee, and () mey detarming, of provide for the

Adetersnination of, the reasonablensss of expenses sought o be advanced.

i4



5.4, Directors’ Limbility. No dirsctor of the Corporation shall

e persohaily Hable vo tha Corporation or s shareholders for damages for any

iy

wrasch of duty 8s @ dirsctor, unless & judgment or other fin.aj adjudication adverse
te the directar establishes that, in connection with any such bresch of duty (it the
sots or oimissions of the director were in bad faii‘h or invohved intertional
risgonduct or 3 knowing viotation of law, [} the director personally gained in fact

s firandial ﬁm‘m ar ather adventage to which the director was not legally entitied,
ar {Hil the acts of the diregtor violated Saction 718 of the Eiu&:‘..iraes:s Corporation
Law,

Articie Vi

CONDUCT OF BUGINESS

5.1, Drovars of Execution. (8) All checks and other demands

for morey and notes and other instrurmarts for the payment of money shall be
sigried on baball of the Corporation by such officer or officers or by such other

nerson of persons as the Board may from time to time designate,

iy

B Al contracts, deeds and othar ing +rumen+s to which the

sl of the Corporation i affixed shall be signed on behaif of the Corporation by

the Fresident, or guch other person or persons as the Board may from time to time

e"-
xJ‘%

cmr} shalt be attested by the Secretary or an Asgistant Sscretary,
fo) Al other comtracts, deeds and instruments shaft be
signed on pehalf of the Corporation by the President or such other person or

pargong 25 the Bosrd or the Fresdent may from time 1o Hme designate



6.2 Senl. The corporate sesl shall have inscribed therson
the neme of the Corporation, the year of its organization and the words, "Corporate

Seal Maw York."

B3 Fiscal Year. The fiscal yeasr of the Cm’pqra’ﬂiom shall snd
on Bareh 31,
Articts VI
SHARE CERTIFICATES
71 Q@sjgﬁgggt_f_;gf Certificates of shares ':h the Corporation
shail be i such torm as shall be approved by the Board, They shall be signed by

sha President or 8 Vice Presidsnt end by the Secratary, Assistant Secretary of
Treasurer, and ssaled with the seal of the Corporation; and the name of the grtity

hares represented by each carificste, the number of shares angd the

o
2
3.
o
#3
L ,f.
&
o

date of gsusnog shall be sntéred in appropriate books or record. All Cartificatas
axohangad md rptigned 1o -t.he Corporation shall be marksd "Cam‘:éﬂed ", with ‘tha
date of cancellation by the Fresident, & Viﬁﬁ‘ Pragident, the Becretary, Asgistant
Secretary or the Treasurar, and shall be filed a-rﬁmg the corparate records of the
Clorgoration,

s sgt, Stolen and Destroved Certificates. in the case of

fost, stolan or destroved certificatas, new cartificates may be issued o teke the
nizoe tharso? upon recelpt by the Corporation ot such bond of iﬂd-emﬂiw, and under

sych regulations, 2z shall be prescribed by the Board of Dirsctors, but the giving of

a hond of indermivity may be walved by the Board.
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Article Vil

INTERESTED DIRECTORS

o

g 1. - Unless otherwise provided by law, n0 contragt of pther

transaction batween the Corporation and any other corporation, firm, association of

]
e
ot
1%
i
P

sttty fincluding any State mstrumemmiw? in which one or more of its

sirantors or officers are directors or officers or have a substantial financial inters T,,

sr dirsctors or officer or officers are present at the meeting of the Board, or of any
Committes thereaf, which approves such contract or trangaction or that his, her or
rhelr voles are countsd for such purpose:

A ke rmatenal faots a5 1o such dirsctors’
ot offipers’ irerest in such contract or transaction and
as to any such common directorship, officership,
financial intersst or affiliation are disclosed in good faith
or known to the diracters and the directors approve
such comract or transaction by a vote sufficient for
such purpese without counting the vote of such
rsrested direstar, or if the votes of the disinterested
direvtors are msutficient to constitute an act of the
Board, by unanimous vote of the disinterested directors)
or

B, f the meaterial facts as to such directors’or officers’
migrest in such contract or transaction and as to any
auch common directorghip, officership, financial interest
r affiliation are disclosed in good faith or known 1o the
sharaholders, and such comtract or transaction is
aspproved by the shareholdars.

Cornmmon, interested or affiliated directors may be counted in determining the
pressnce of & quorum at e meeting of the Board or Committee thereof which

muThotires such contract or trangaction,



£3]
—

Wheneaver, undsr the provisions of thess Bylaws, notice
i5 reguired to be given o any director or sharsholder, such notice shall be given i
writing (=) in persen or [b) by mail, by depasiting the same in the United States
mai, pma{ﬁgéﬁ prapaid, addressed to such aﬁ.r@c:'{or or sharshotder at such sddress as
anpsars on the records of the Corporation, and such notice shall be desmed to be
given on the ti:w it is so malled.

Articla X

P Y

101, BCL angd UDC Act. This Carporation is arganized by

OO under and pua"‘:@um.ai to the New York State Urben Development Act of 1968
m58 givesndad E.:’c--‘.;ﬂ{i the Business Corporation Law of the State of Naw York, All |
functions of fhwe Corparation ém subject to the provisions of such laws and such
other rifes, reguiations, policies, ;mmcadure.s.aﬁd guidelings as are now or may
hereafier apply 1o or be sdopted by UDC,

Artigte X

AMENDIMENTS

1.1, These Bylaws may be amended or repealed (a) by the

Y
|

vots of the sharenoiders or (b) &t eny mesting of the Board by the affirmative votg
ot st ot the directors? provided, howsaver, that in either case notice of the proposed

amendmant shall have been contained in the notive of the mesting.
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CERTIFICATE OF AMEMNDMENT
OF THE
CERTIFICATE OF INCORPORATION OF
OUEENS WEST DEVELOPMENT CORPORAT 10N

UNDER SECTHON 805 OF THE BUSINESS CORPORATION LAW

THE TNDERSIGNED., being the President and Secretary of Queens West D‘em}opmﬁm

Ak hd

Corparation, do hereby certify and set forthy

(1} The name of the corporation is QUEENS WEET DEVELOPMENT

CORPORATION (the “Corporation” ).

{2y The ceruficare of incorporation of the Corporation was filed by the Department of
Srate an the 107 day of February, 1992, and was amended by Certificate of Amendment fled by

the Deoprrtnent of Swte on the 28% day of April, 1992,

[3¥a) Paragraph FIFTH of said certificate of incorparation, which seis forth the

gate numher of shares authorized o be issued, the parties to whom such shares shall be

IEATAEY

vt their par value and their clesses, is hereby amended (o read a5 follows:

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

resue s two Bundred (200 shares of Common Stock, of one class onby, with 2 par value
of ome cent (30.01) per share. Such shares shall be issuad to the parties and in the

arprorants set forth pelow

UDC 102 Shares
Port Authority 49 Shares
i



iy The terms of this amendment provide for a chan ge in the number of issued and
sutstanding shares, C'Dns;erétx,t111 upon the surrender o and reacquisition by the
Corporation of forty-nine (’,49}' shares which.w&m issued to the New York Civy
Eoonamtic Dé—‘vt*zimgmmi.-Gmﬁptz}raﬁ.m as provided mn the sad certificate of
incorporation. With reference to secton 515 of the Business Corporations Law,
the zaid certificate of moorporation does not raqﬁi‘rrz' that shiarss reacquired by the
Corporation be canoelled, or thet the capital of the Corporation be reduced.
iy Asaresultof ééxid. surrender, the namber of authorized shares shall be unchanged
al two humdeed 2200 ghzzmeé wizi-“h & par valne one cent (80.01) per share, all of the
surné class. One hundred fifty-one (131) of said anthorized shares shall be issued
and utstanding shares, each with a par vidue one cont {$0.01) per share, all of the
sarme clags, The smendmest hereinabove does not chauge the capital of the
Carporation, which, m and remains twao dollars {$2.000. |
(47 The second sentence of pavagraph SI-'}{;F}.%I of said cortificate @f incorporation,
whiich sess forth the post office address 10 which the Secretary of State shall mail 1 copy of any
process ayams ihe C«:sr;:@miim; 15 hereby amended to read as follows:
The post office address o wlhich the Secretary of State shall muil a copy of any process
agaast the Corporation served npon hin }f’x.z:-r 15
Crupens West Development Corporation
c/o Bmpire State Development Corporation
633 Third Avenue
Mew York, NY. 10036
i) }Jzéza‘aaggﬁ”stﬁi'@ EIGHTH of said certificate of meorporation, @*l‘zmh sets forth certain
quarum and voting requirements apphicable to the Corporation’s board of directors, 1s hereby

arnerded 1w read as followws:



HIGHTH: { a) © Theproportien of divectors that dhell constitite @ quortm for the
wansuction of business shall be net Jess t}wa & majority of the entire board then in mﬁﬁc&:,‘ and
rﬁu.st include ot least one director from UDT and one dimcﬁ"}r fromm the ?oﬂ Authority,

{hy  The unanimous voie of the board shall be reguirsd for the election
of f,}w chatrran of the bosrd.
<) The aﬂﬁrmaﬁve- vote of ot least one director from UDC and ane
directer fom the Port Anthority shall be necessary for the transaction of the 'fa-i..mwinzg speeified
terns of husiness: |
{4y .?%11"1.mdmmts l‘;:a‘ the Clorporation’s Certificats of la-ﬁmpamtian
Chats | B};’ans..

{2 Eleotion of the Cerporation’s president.

(% Adoption of the Corporation's anmuel budget.
{4) Approval of methods for the zﬂ.{:qu%;SitiQ'm and disposition of real

mroparty by the Corporstion, meluding solicitation procedures.

(5] Dresignation of one or more developers for the Project.

{5) Approval of specific acquisitions sod dispositions of reat
property by or for the Corporstion in conmection with the Project,

{7 Such other items of business as may be specified in the Bylaws of

the Corporation.

(& This mmendrsent to the eartificate of incorporation of the Corporation was
suthorized by unanmous voie of the board of directors of the Corporation, lollowed by vote of

e hodders of all custanding shares gntitled 1w vote thereon.

Lot



Tt

N WITHNESS WHEROF, the undorsigned bave mucutﬁd and signed thig Ceruficate and

o

. . ' . . Y '
de affirm the foregoing as true under the penalties of perjury, this A0 day of i &”ﬁ X
) i
269
*‘7 S / /
Paul Jmmmwsi\;/ / T

Pregident
- . o
£ 7 A
o D AU — L £ Sy »
Eilean McEvoy f
Segratary

.



CERTIFICATE OF CHANGE
OF

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

The undersigned, being the President and Secretary of the Queens West Deveiopmen‘[
Corporation, do hereby certify and set forth:

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

(2) The Certificate of Incorporation of the Queens West Development Corporation was,
filed by the Department of State on the 10th day of February 1992.

(3) The Certificate of Incorporation of the Queens West Development Corporation is
hereby changed as follows:

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

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

Queens West Development Corporation
¢/o Empire State Development Corporation
633 Third Avenue, 37th Floor

New York, New York 10017

Attn: General Counsel

(4} This change to the Certificate of Incorporation of the Queens West Development

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

JhwsersilsmicocZ wpd



IN WITNESS WHEREOF, the undersigned have signed thisLertificate and hereby affirm

it as true under the penalties of perjury. %
We /Lt/
eorge

Acting P sxdent

Eileen McEvoy ;
Secretary :

lusersiismicoc? wpd



CERTIFICATE OF CHANGE
OF

QUEENS WEST DEVELOPMENT CORPORATION

Under Section 805-A of the Business Corporation Law

EMPIRE STATE DEVELOPMENT CORPORATION
633 Third Avenue
New York, New York 10017



090710000 3%

CERTIFICATE OF AMENDMENT

OF THE
CERTIFICATE OF INCORPORATION OF
QUEENS WEST DEVELOPMENT CORPORATION

{UUNDER SECTION 805 OF THE BUSINESS CORPORATION LAW

THE UNDERSIGNED, being the President and Sscrelary of Queens West Development

Corporation, do hereby certify and set forth:

(1} The name of the corporation is QUEENS WEST DEVELOPMENT

CORPORATION (the “Corporation™).

(7} The certificate of incorporation of the Corporation was filed by the Department of

State on the 10 day of February, 1992.

{3)a} Paragraph FIFTH of said certificate of incorporation, which sets forth the
aggregate number of shares authorized to be issued, the parties to whoni such shares shall be
issued, their par vatue and their classes, is hereby amended to read as follows:

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

issue is two hundred {200) shares of Common Stock. ol one class only, with a par vaiue

of one cemt (30.0]) per share. Such shares shail be issued to the parties and in the
amounis set forth below:
ubC | 102 Shares

Port Authority 49 Shares

080710000324



" The terms of this amendment provide for a change i the number of issved and
cutstanding shares, consequent upon the surrender to andd reacquisition by the
Corporation of forty-nine (49) shares which were issued to the New York City
Economic Development Corporation as provided in the said certificate of
incorporation. With reference (o section 515 of the Business Corporations Law,
the said certificate of incorporation does not require that shares reacquired by the
Corporation be cancelled, or that the capital of the Corporation be reduced.

(g} \s a result of said surrender, the number of authorized shares shall be unchanged
at two hundred (200) shares with a par value oné cent ($0.01) per share, all of the
same clags. One hundred ffty-one (151) of said authorized shares shall be issued
and outstanding shares, each wilh a par value one cent ($0.01) per share, q]l of the
sume class. The amendment hercinabove does not change the capital of the
Corporation, which is and remains two d{)ji.iars (52.00.

(4} Paragraph SIXTH of said certificate of incorporation, which sets forth the post
office address to which the Secmtary of State shalt mail a copy of any process against the
Corporation, is hereby amsndeq to read as foliows:

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

| Oueens West Development Corporation
c/o Empire State Development Corporation
Att'n: General Counsel

633 Third Avenue
New York, NY 10017

Pt



(3 Paragraph EIGHTH of said certificate of incorperation, which sets forth certain

auorum and voting requirements applicable to the Corporation’s board of directors, is hereby

amended to read as follows:

EIGHTH: {a)

The proportion of directors that shall constitute a quorum for the

trangaction of business shutl be not less than a majority of the entire board then in office, and

must include at least one director from UDC and one director from the Port Authority.

(b)

af the chairman of the board.

(e}

The unanimous vote of the board shall be required for the election

The affirmative vote of at least one director from UDC and one

director fram the Port Authority shall be necessary for the transaction of the following specified

itens of business:

(H

Amendments to the Corporation's Cerlificate of Incorporalion
and Bylaws.

Election of the Corporation's president.

Adoption of the Corporation's annual budget.

Approval of methods for the acquisition and dispoesition of real
property by the Corporation, including solicitation pracedures.
Diesignation of one or more developers for the Project.

Approval of specific acquisitions and dispositions of real
property by or for the Corporation in connection with the Project.
Such other items of business as méy be specified in the Bylaws of

the Corporation,



(&) This amendment 10 the certficate of incorporation of the Corporation was
authorized by unanimous vote of the board of directors of the Corporation, followed by vote of

the holders of all oatstanding shares entitled to vote thereon.

N WITNESS WHERQF, the undersigned have exccuted and signed this Certificale and

ds alfirm the foregoing as true under the penalties of perjury, this, 9th  Jgayof July

W ﬂ//

Panl Janus7ewski”
President

Ezltazan McEvoy
Secretary

2009,
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CERIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION OF

QUEENS WEST DEVELOPMENT CORPORATION

Under Section 805 of the Business Corporation Law

14C

' STATE OF NEW YORK
* DEPARTIENT OF STATE

FILED JUL. 102009

N

Filed By: New York State Urban Development Corporation
d/bia Ermpire State Development Corporation
633 Third Avenue - 37" Floor
New Yark, New York 10017

Al Simon Wyan, Esy. USTOMER REF. #
Tl
058 S TP
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1s a true copy of said original.

Rev. 05/09

STATE OF NEW YORK

DEPARTMENT OF STATE

I hereby certify that the annexed copy has been compared with the
original document in the custody of the Secretary of State and that the same

‘......'0.

o L)
Sapgane®

»
."‘

.nI','.

WITNESS my hand and official seal of

the Department of State, at the City of
Albany, on July 13, 2009,

Daniel E. Shapiro
First Deputy Secretary of State



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

Under Section 805 of the Business Corporation Law

The undersigned, being the President and Secrétary of Queens Woest

Development Corporation, do hereby certify and set forth:

(1 The name of the corporationis Queens West Development Corporation.

(2] Thecertificate of incorporation of Queens West Development Carporation

was filed by the Department of State on the 10th day of February 1992,

(3} The first sentence of Subparagraph {b} of Paragraph EIGHTH of the
certificate of incorporatior which sets forth unanimous voting requirements for certain
transactions is hereby amended to read as follows:

(b) The affirmative vote of at least one director from UDC, one director
from the Port Authority, and one director from EDC shall be necessary for the

transaction of the following specified items of business:

(4} This amendment to the certificate of incorporation of Queens West
Development Corporation was authorized by unanimous vote of the board, followed

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



IN WITNESS WHEREOF, the undersigned have executed and signed this
certificate and do affirm the foregoing as true under the penalties of perjury, this

15th, day of December 1994.

114;\,”;&‘/%_ /M{/J/w‘é@\@

Rosina K. Abramson
President

Y Y
{.V.t f\)..,émiz’ S j(VZ .E_ oA )
Eileen McEvoy
Secretary L
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CERTIFICATE CF AMENDMERT
OF THE
CERTIFICATE OF INCORPORATION
oFr
QUEENS WEST DEVELOPMENT CORPORATION

UNDER SECTION 805 OF THE BUSINESS CORPORATION LAW

THE UNDERSIGNED, being the sole incorporator of Queens West

bevelopment Corporation, does hereby certify and set forth:

(1) The name of the corporation is QUEENS WEST DEVELOPMENT

CORPORATION (the "Corporation”);

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

1892,

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

amended to read as £ollows:

EIGHTH: (a) The proportion of directors that shall
constitute a quorum for the transaction of business shall be

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



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

Authority and one director from EDC.

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

following specified items of business:

1. Amendments to the Corporation's Certificate of
Incorporation.

2, Election of the Corporation’'s chairman and president.

3. Adoption of the Corporation's annual budget,

47 Approval of methods for the acguisition and

disposition of real property by the Corporation,
including solicitation procedures.

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

6. Approval of specific acguisitions and dispositions of
real property by or for the Corporation in connection
’with the Project.

7. Such other items of business as may be specified in

the By-Laws of the Corporation.

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

Corporation was authorized by signed written consent of the

g388F % —2-



sole incorporator dated April 23, 19%2. The Corporation has no

shareholders of record, no subscribers for shares whose

subscriptions have been accepted, and no directors.

IN WITNESS WHEREOF, I have executed and subscribed this

Certificate and do affirm the foregoing as true under the

penalties of perjury, this 24th day of April, 1992,

el
NI, Lﬁ£%444 o
Laurentina McKetney, Incogpporator
¢/0 New York Btate Urban ¢

Development Corporation
1515 Broadway

New York, New York 10036

0388F
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 State of New York } N

Bepartment of State (20258

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

a correct transcript of said original,

Witness my hand and seal of the Department of State on

Secrerary of State

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

UNDER SECTION 402 OF THE BUSINESS CORPORATION LAW

THE UNDERSIGNED, bsing a natural'person of the age of
eighteen years or over, for the purpose of forming a
corporation pursuant to Section 402 of the Business Corporation

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

FIRST: The name of the corporation is QUEENS WEST

DEVELOPMENT CORPORATION (the “Corporation®);

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

Corporation Act (the "UDC Act");

THIRD: The purposes for which the Corporation is formed
are to facilitate performance of the essential governmental
functions entrusted to UDC under the UDC Act and to the Port
Authority of New York and New Jersey (the "Port Authority")
under its 1984 Waterfront Development Legislation, and to
exercise all or any part of such public functions, in
furtherance of an agreement among UDC, the Port Authority, the
New York City Economic Development Corporation ("EDC") and The
City of New York (the *City") with respect to the development

of a major mixed-use project on the waterfront at Hunters

|



Point, Queens, New York City (the “Project*), in accordance
with UDC's Hunters Point Waterfront Development Land Use
Improvement Project General Project Plan dated Febrﬁary 21,
1990, as such General Project Plan may be modified or amended
from time to time by UDC, and any work related thereto or in
connection therewith, and all other lawful bﬁsiness purpcses.
The Corporation shall have all powers conferred upon a business

corporation by the laws of the State of New York.

FOURTH: The office of the Corporation is to be located in

the City, County and State of New York.

FIFTH: The aggregate number of shares which the
Corporation shall have authority to issue is two hundred (200)
shares of Common Stock, of one class only, with a par value of
one cent ($0.01) per share. Such shares shall be issuedhto the

parties and in the amounts set forth belbw:

upc 102 Bhares

EDC 49 Shares
Port Authority 49 Shares
SIXTH: The Secretary of State of the State of New York

is hereby designated as agent of the Corporation upon whom
process against the Corporation may be served. The post office
address to which the Secretary of State shall mail a copy of

any process against the Corporation served upon her is:



Queens West Development Corporation

c/0 New York State Urban Development Corporation
1515 Broadway

New York, New York 10036

Attn: Senior Vice President, Legal Department

SEVENTH: (a) The proportion of shares the holders of
which shall be present in person or by proxy at any meeting of
sharehclders in 6rder to constitute a guorum for the
transaction of any business shall be all of the issued and

outstanding shares of the Corporation.

{b) The proportion of votes of the holders of
shares that shall be necessary at any meeting of shareholders
fFor the transaction of any business, including amendments to
the Certificate of Incorporation, shall be the votes of all of

the issued and outstanding shares of the Corporation.

EIGHTH: (a) The proportion of directors that shall
constitute a quorum for the transaction of business shall be
not less than a majority of the entire board, not counting the
Chair, and must include at least one director each from UDC,

the Port Authority and EDC/City.

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

transaction of the following specified items of business:

B



Aamendments to the Corporation's Certificate of

Incorporation,

2, Election of the Corporation's chair and president.

3. Adoption of the Corporation's annual budget.

4, approval of methods for the acquisition and
disposition of real property by the Corporation,
including solicitation procedures, in connection with
the Project.

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

6. approval of specific acquisitions and dispositions of
real property by or for the Corporation in connection
with the Project.

7. Such other items of business as may be specified in
the By~Laws of the Corporation.

NINTH: No director of the Corporaf&on shall bhe

personally liable to the Corporation or its shareholders for
damages for any breach of duty as a director, unless a judgment
or other final adjudication adverse to the director establishes
that, in connection with any such breach of duty (i) the acts
or omissions of the director were in bad faith or involved
intentional misconduct or a knowing violation of law, (ii) the
director personally gained in fact a financial profit or other
advantage to which the director was not legally entitled, or
(iii) the acts of the director violated Section‘719 of the

Business Corporation Law.

R



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

the State of New York.

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

penalties of perjury this 21st day of January, 1932,

Laurentina McKetney, Infforporator
c/0 New York State Urban
Development Corporation

1515 Broadway
Rew York, Wew York 10036

0364F
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Fise of New Hork % y

Bepartwent of Staie 012134

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

a correct rranscript of said original.

DOS-200 (12/87)



