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: Paula Roy, President
{212) 803-3542
proy@esd.ny.gov

Names and Titles of Directors and Officers

Board of Directors:

Vincent Albanese, Chairman
Michael Francois

Frances Walton

QOfficers:

Paula Roy, President

Frances A. Walton, Treasurer
Eileen McEvoy, Secretary

Report of Purp_ose, 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. Proiects:

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 10 residential towers adjacent to the
waterfront park. When the final building is completed, 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 Fall of 2014. Construction is expected to take approximately 24 months.

C. Statement of Justification:

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

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



As Amended 05/20/08

QUEENS WEST DEVELOPMENT CORPORATION

Articlie |

SHAREHCLDERS

1.7, Sharshoiders. As specified in the Ceriificate of

iricaparation of Quaesns West Developrment Gorporstion ("Corporation”), the

s numbar of capital shares which the Corporation shall have authority 10

sggreyst

ceus is tws hundred (200} shares of Common Stack, of one class only, with a par

i
(60.01) per share. Une hundred fifty-one [151) shares shall be

yalse of one cant

frrih betow:

Blaw York State Urban Development
{TLUHLET) ' 102 shares

Cowporation

Bort Authorty of Mew York &
49 shares

MNew Jarsey ["PAY

Mo assignment or transfer of shares in the Corporation

shall he effsctive withouy the consent of all other sharegholders,

s



Article 1

MEETINGS OF SHAREHCLDERS

P

. Place of Mestings. All mestings of the shercholders of

3

the Corporation shall be held 2t such place within or without the State of New York

25 the Board of Directors may designate. The plate at which any meeting is to be -

=g
&
o

R
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1 be spacified in the natice of such meeting.

2.4. Times of Annual Meeting., An annusa! meeting of the

shnrahoiders for the stection of dirsctors and for the trensaction of any othar

proper business, shall be heid either () a1t 10:00 A.M. on the third Tuesday in

Aprit, untess such day iz & legal holiday, In which event the meeting shall be held at
the same time on tha next husiness day, or {b) &t such other time and date, not
morg thar ﬁ“‘iérteﬁ-ﬁ moenths afterthe lest preceding annual meeting, as the Board of

Chractors shell dasignsta.

o

2.3, Call of Special Meetings. Special meetings of the

sharerolgers of the Carporation may be celled at any time at the request in writing
of mither the Prasidant or any shareholder. Such reguest shall stete the purpose or
putposss of tne proposed mesting.

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

sharsholders shall be given (o the sharsholders by the Seoretary, not less than ten
or more than fifty days before the meeting. Such notice shall set forth the place,
date and hour of the meseting, and, in the case of a special meaeting, the purpase or

purpnsas thersof and an indication that the notice is being izsued by or at the

dgiraction of the nerson ar persons calling the meeting. The business transacted af

"y



any special maeting shall be confined 1o the purposss stated in such notice. kNa:)
aurh notice of any meeting need be given to a shareholder i ’théi‘ sharehéﬂder files
5 written waivar of notice f.hﬁréﬁ-f %mﬁ the Seorstary, sithar before or after the
mggting, The strendance of a shargholder at a meeting of the shereholders,
without protesting prior to the conclusion of the meating the lack of ﬂoticekof such

meating, shall constitute 8 walver of notice of such meeting.

2.5, Yoting by Sharsholders,
{a} At sach and every meeting of the sharehotders, every

sharehslder shisil be entitled to vote In person. Evary shareholder of record shall be

sntitiad 1o one vote for every share standing in its name on the racord of

Y The proportion of shares the holders of which shall ba
prasant at any meeting of shareholders in order to constitute & guorum for the

sransaction of sny business shall be all of the issusd and owstanding shares of the

(el The proportion of sffirmative votes of the holders of

shares that shall be necessary 2t any meeting of shareholders for the Transaction of

‘ .

ary busmess, including amendments to the Centificate of ingorporation, shall be the
votes of =it of the issued and owtstanding shares of the Corpaoration.

2.8, Action Without 8 Mestng, Whensver under the New




sha anritiad to vote tharson.
Article U

BOARD OF DIRECTORS

3.1, Number and Qualifications of Directors. The business of

the Corporation shall be m--aﬁagecﬁ by its Board of Directors (the "Board"), which

shalt consist of four members, two of whaem shall be ohossn by UDC and two of

their halding official positions at UDC or the PA shall cease aummamoaﬂy to serve
as @ dirsctor of the Ccz'rpmm':.i@n-upmn ther resignation of remo-va! from such officia
mosition, Bach dirsstor shell be ot laast twernty- one years of aga. The President of
the Borough of Qusans may designate a person 1o represent the Borough President
at sl restings of the Board of Directors. Such repr@santmi-vé shall not vats, shall
not be countad for quorum purposes, and shall not be cavered by the
mdemnification provisions of Article V hereot, but c;;therwése shall be erttitied to
carticmate fully in all respects in the activities of the Board, as if the representative

wisre & LETBOTOR.

3.4 Flection of Directors and Vecancies. Except as

athanwise provided in this ssetion, eacn director shall be glected at the annuai
masting of the wh%hhm!d@rs Any vacancy iy the Board caused by the death,
resignation or removal of 2 director or pursuant to the terms of the preceding
Seetior 3 1. hersoi shall be filied by a majority vots of the directors then in office,
orovided that 81 all times s director so slected to fill 3 vacancy shzll be qualified

and have Deen designatad as set four ir szaid Section 2.1, Unless prior thersto 2

A
i



director resians, dies, is removed or csases to serva pursuant to Section 3.7, sach

L.

irzetor shall continug to hold office until the annual mesting of the shareholders
raxt Tollo owing his or her glection, and until his or her successor has bean elected
and has ausiified,

2.4, Crairman of the Board, The Chairman of the Board shall

be slected by unanimous vots f‘}‘; the Board for 2 thre em\ffaar term, and shall presids
st all meetings of the shareholders and the Board,  He or she shall have guch
athar powsrs sng perfonn such othier duties ae mey be prescribed from time to

& Ty Board,

Lo
-
1:1‘3

a.4. Resignations. Resignations of dirsctors must be 'm
writing and shigll be effective upon the dats of recsipt thereot by the Secretary or

upon an sffective date specitied therein, whicdhever date is later,

1.8, Ramowval of Dirgotors, Any director may beé removed at
any terie, for cause, w vote of the sharsholders. |
3.6 Powers. The Board may sxercise all such powers of the
arporaticn and do sl tsv*ﬁ tawtul acts snd things as are mlm' by the laws of the

Srats of New Vaork, by the Certificate of incorporation or by these Byiews directed
or reguired o be exsrcised or done by the sharshoiders.

3.7, imetings of the Board,

s} The first meeting of the Board afrer the annual mesting of the
sharsholders may be held without notice, efther immadistely after said meegting of

the sharatciders and at the place wheare it was hald, or a1t such other time and

place ss shall be datermined by the Board prior to the anpusl meeting or by the



corgant in writing of afl the directors.

{t} Regular mestings of the Bosard may be hm d, except a5
raay be otherwige provided by law, without notice to the Board at such time and
stace as shisll from time to time be detgrmirxad by the Board,

ol Special mastings of the Board may he called at any time
by the Secretary at the reguest in writing of the Chairman of the Snard, the
Mrasident, ol oha or mors members of the Board., Such request ghall state the
nurpnze of purposes of the proposed meeting. Such meetings may be held at any
siace, Notice of sach such mesting, specifying the time and place thereof, shall be
glvan by the Secratary by causing the same to be dedivered to sach director at least.
fhea days befors the mesting or malied to sach director et least seven desys ‘b@mre |
rhe mesting., Mo such notice of any maetiﬁg nesd by given to any director who
attends the meeting without protesting, prior thareto ar at its commencement, the
Jmok of notice to him or her or who files a written waiver of notice thersot Wi"ﬁh. the

Seoratwry, sither hefore or after the mesting.

3.8,  Quorum of Dirsotors. As ﬁrbvidad in the Certificate of
incorporation of the Corporation, 8 quorum for the t}'arv sagtion of businass at
meetings of the Board shall cons ist of ot tess than a majority of the emtlre Board
tivern i office, and muest include at teast one divector from UDC and one director
f’i“‘%‘:f‘fﬁ the P&, In the aﬁseme of & q_um-rufn at any duly scheduled or duly cafled
mesting, & majority of the directors present may a&f;’oum the mesting from time to
v, without notice other than announcemsent at the meeting, until & quorum: is

measent, s which time any business may be transacted which might have been

&



cenpmoanted ot the meating &% originally scheduled,

3.9, Extragrdinary Vote of Directors Reguired. The

aifirrrative vote of at least ong dirsctor from UWDC and one direcior from the PA

shal bs necsssary for the tansaction of the following specifisd fems of businase:

&} ﬁ‘«mandm&eﬁts 1w the Corparation's Certificate of
Invenrporation.

(v} Flagtion of ths erparatioh‘& president.

o Adoption of the Corporation's annual budget.

fel} spproval of methods for the a-cqu&&si‘tédri and digposition

of resl property by the Corporation, including solicitation
procedures.

0

Approval of specific acquisitions and dispositions of raal
property by or for the Corporation in connection with
tha Project, :

3 . Approval of the form and contant of Requests for
Froposals and any other solicitation documents to be
imsued to potential developers,

{gl Designation of one or more developers for the Project.

() poproval of material changes to the terms of any
developer dasignation or developer agresment.

{i Apptoval of the assignment or other transfer of any
developer designation or developer agresment.

i Approval of the de-designation, termination or mutual
terpination of any developer designation or developer
agrasrysnt, '

&) Anproval of any propessd modification to the UDC
SGaneral Project Plan for the Froject.

it Authorizstion to initiate, discontinue or settie litigation
browght by or against the Corporation.



frvi} Approval of any contract proposed to be entered into by
the Corporation for an amount in excess of §500,000 or
for @ term in excess of ons yvesr, and approval of any
propesed sole sburce contract for an amount i @xXcess
of 620,000, regardiass of the length of tts term,

{r1) Autheorization 1o form any subsidiaries of the
Corporation,
o) imtarim usas of property acquired by the Port Authority

in conneotion with the Prajest, other than property
already 50 acquired and held by the Port Autharity as of
the date of incorporation of the Corporation.

510, Mesting by Videosonfarenne, One or mors rr;embers’ of
the Board or of any commities t‘hﬁ'f;{%ﬂf may participate in any mesting of the Board
or of guch sommittes by means of videaconference or by such means authorized
By Mew York State law applicable to the Corporation, and ;;--‘a;"%.i‘cép-a-ti'c-n in & mesting

my such mesns shall constitute presence in person at such meating. in any such

case the minutes of the mestng shall indicate which mambers of the Board or of

such commirtee participsted in the meeting by such means.
%11, Committsss. The Board of Dirsctors may appoint, by
vote, such oommitises of Bosrd members and may delsgate such powers and

cuties 1o thern as the Board of Directors may desm advisable,

312, Compensation of Directors, No director or officer of the

Corporation shalt receive, directly or indirsctly, any salary, compensation or

srnolurment fram the Corporation, except as provided by the Board,



Articke TV

4.7, Nurmber, Slection and Compensstion. The princigal

aifisars of the Corporation shall be the P#es%-dem, ore or r‘r‘{t.ﬁ-’v’:‘ Vice Presidents, a
Secrstary and & Treasurer, sach of whom shall be chosen by the Board at such
time g3 ihe %arjcﬁ may determine. The Board may choose such othar officars
keving such powsrs and duties as the Board may determing, Two of more offipes,
gxcept those of President and Secreiary, may he held b;; the same person. The
saigries of the prm‘ci‘m% officers of the Corporation shall be fixad by the Board; the
salaries of miber officers may pe fixed by the Pr-&atd@m.

4.2, Term and Removal, Unless he or she resigns, dies o s

fawm.\am arior therato, sach officer of the Corporation shall hold office until his or
her suocassor has heen chosen and has qualifiad, Any person etected o appointaed
hy the Board may tséremﬁwecﬁ at arwy tirme, with or without causse, and all vacancies
however arising) mey be Gliled of ery tirme, in sach case by the affirmative vote of
the Board, Any other employee of the Corporation may he removad &t any time,
st or without cause, by ‘thﬁf; Fr&:aid‘emt or by any superior of such emp!oyée {0
wham the power of removal has bean dalegated by such chisf executive officer.
4.3, Presigent, The Presidem shall have general supervision
and direction of the buginess of the Ccrpmat’son, .%_ha” sae that sll ordars and
cosolutions of the Board are carisd intu effect, snd shall be & mamber of all

s snpoimted by the Board, The Prasidert shall have g such other powers

ang parforre such other duties es may oe prescrinsd by the Board.



4.4, Vice Presidsnts. Fach Vice President shall have such

powers and parform such duties as may be prescribed from time to'time by the
Rozrd or the President. 0 the absence or disability of the Prasident, 2 Vice

Frasident deskgnetst by the Board shall be vested with all the powers and authority

toy parform afl the duties of said officer.

4% . Segrstary. The Secratary shall attend all sessicons of the
Hoasrd and ail meetings of the shareholdars and record all votes and the minutes of
gl procesdings i 8 book to be kept for thet purpose. The Sacretary shall perform
ithe dutiss for the standing cormmitiees when mquir—aﬁ.. The Secretary shall give, or
causs 1o be given, notice of all mestings of the ghwezhm;:i-&m ard of the Baar.;:i when
naticg is required by these Bylaws. The Beoretary shall have custody of the seal of
the Corporation, and, wh‘@:ﬁ asuthorized by the Board or whan any instrument
requiring the corporate ssal to be affixed éha{] first have been signed by the
Chawrman of the Board, the President or 2 Vice President, shall affix the seal to
such mmmmam angd shall attest the same by his dr her signature. The Secretary
shall Have such other powers and perform such other duties as may be prescr‘rbéﬁ”

=

by the Board or the President.

4.8,  Assiztant Secretariss. &amh Aggtstant Secretary, f one
DT rGTE Bre '&gpf}-énﬁ:ald, shall be vested wi-"t?ﬁ all the powars anrddaurthmized, in the
ahsanoes or 4?5’3&5;5@53&5&&; of the Secré‘{ary to perfornm all the duties of the Secretary.
Each #:@Q%‘.‘Ei‘tﬁl'f"ﬂ Sworetary shall perform such other duties as may be preacfibad by

the Board, the Fresident or the Secratary.



4.7, Tre

S

surer. The Treasurer shall be the chief financial

eificar of the Corperation, The Treasuret shail have custody of the corporale funds

o

and szcurities of the Corporation, shal keep Tull and éccur‘am acoours of receipts
ard dishurserments in books k‘:vak:r;-gzlrn-g to the Corporation, and shell deposit all
smoneys and other valuable eftects in the rsa'rﬁffﬁ and 1o the credit pf the Corporatior
in sueh depositaries as may be designated by the Board. The Treasurer shall
dizbyrse te funds of the Cﬁor;;mrm%(}n, raking preper vouchsrs for sush
disbursernants, and shall render to the President and ;:‘he--a‘oard, at the raguisr
restings of the Boerd ot whenever any of them may require it, an sccount of all
Rig or her ransactions s "Trﬁmurw. and of the financial sondition of the

Corporatien, T he Treasurer shall have such other powers and perform such other

duties ss may be prescribed by the Bosrd, or the Prasident.

4.8 Angistant Traa:au%ar-a. Each Assistant Treasurer, if ane
o more are appointad, shall be vested with all the ptiwers and suthorized in the
shsence or disabllity of the Traasurer 1o psriorm ali the dutigs of the Treasurer,
Sach Assistart Tressurar shall fm‘r’r’mm such other dutiss ss may be prescribed by

the Bowmed o the President of the Traasurear.

4.9, Duties of Officers May bs Deisgated, In case of the

ahgence of any officer of the Corporstion, of for any other reason that the Board

gy deem sufficient, the Board may delegate, Tor the time being, the powers or

duties or any of tham, of such officer 1o any other officer, or to any director.



Article V

INDEMMIFICATION OF DIRECTORS AND QFFICERS

5.1. (a)  General Scops of Indemnification. The provisions

of this Article for indemnification shél! be in addition to snd shail not r.suppiam any
imdemnification by the State of New York heretofore or Es&raaf‘tm conferred upon
ary Director, officer or emplovee by 8 statute, by Sections 17, 18 and 19 of the
Fublic Cfficars Law, or mherwwe This Amcie is to be construgd liberally in favor
of sech C:&'W@'{:'tmg afficer and smploves of the Corporation to the fullest extent
parmiitted by law, and any ambiguity, umm@ﬁ-rta-in%y or reasohable doubt as to feots,
imterpratstion or legsl conslugions shall be rescived In faver éf such Director, officsr
ar ammémé@%. e provisions of this Article shell inure @mﬁi'v to the Directors, 0=fff~imm
or emplayees of the Corporaton or of fis subsidianes, zmd tu their emate}& shall not
artargs or dirminish the rights of any other party, and shall not impair, limit or

rmodity the rights and obligations of any insurer under any policy of ingurance.

by . Dirsgctors, Officers and Emplovess, Other than as
mw%cﬁ%%ﬁ in Seotizn §.4 of thess ﬁyiﬁws, the Corporstion shall to the fullest extent
sermitted by law save harmiess and indemnify any person {gr his or her estats)
i P .-ﬁ-:hé!é heve served as a director. officer or emploves Qf‘ the Corparation or of a
’Iﬁi..fii}ﬁﬁii{ﬁ?-?ﬁ!*y of the Corporation againgt financial loss or re@sane@e litigation expenss
incurred 0 commection with any claim, demand, sult, action or proceedings,
i bret ":u:_:-f:‘ shvil or orimins), or .‘ih;a gefenses theraof, and arising out of (&) any
.T:'rw”f;f:iit:nrﬁ' af tha Cior';:}c.;_ra,tiari: or of & subsidiary of the Corporation, or (b} any act

ar fmiure to st by any such director, officer or employes while engaged in the

1
i

(L%



discharge of nis or har duties on hehatf of the Corporation or its subsidiarie

5.7 Conditions Pracedeart and Representation of Persons

indemnified, Excent in a criminal proceeding, the right to indemnification shall be

5 the prumm defivery to the Corporation of & copy of the

Ty
£3
e
|
o
&
8.
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ah
o
o3

surmmone, complaing, procass, notice, demand or pleading commencing any such
dernand, suit, sotion ar procesding, (B) a contemporanaous offer to name
counssl 1o the Corporation as counsel 1o the director, officer or gmptoyee in the

£ qurh alaim, demand, sult, action or procesding, and (¢ the full

3
pu

B
R
1‘2
i
]
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cooparation of the _m"irecta—r? oHicar or emplovas, in the event the offer is accepted,
ir the meking of such defense. The Corporation may, gither by its own staff
counsel or by nutside coursel of its chaice, accept the offer and assume the
trgpraﬁem‘ta‘ei-cm of any person who bacomes a‘gamf ‘ED. the claim, demand, sult,
action or preceeding, except in situalions in which {a) choice of counsel is
governad by statute, or [Bl-the Cb-rpm.ra'ﬁm‘s counse! determires that it is
insnprootiate or nadvisable for such person 10 he represerted by counsel chosen

by the Corsoration. in the event the Corporation does not assume such

i)

presentation, such persen shall have the right to engage private counss! of his or
her choios and the Corporation shall heve the c‘ab-ii‘ga‘t‘?mn of mdemnification for ‘thé
reanorablis Ift% az snd expenses of such privets counsel as prcwzdea i this Artigie
sndd, to the extert applicable, Articie Swerw_wf the Busingss Corporation Law;
;;}!'C*f'\:f‘l&'_i‘&":{’.i‘ howaver, that the Corporation as a condition 1o sush indemnification by
the Grate of Mew York pursusnt 1o stetute sh;a%!, require apprapriate groups of

nersons 1o ba represented by the same sorurized,



5.3, Advances of Expenses. (a) Dirsctors and Officers, A

direator or oifiner who Bﬁ@ﬁ-ﬁi?&“ﬁla party to &n action or mm&:%eaﬁiing may requeé't
that r:E-e Corporation agvance expenses nending the fingl disposition of such attion
or procseding, Such advansement shall be miade in the marmer déimamzad by
Sention 723 of the Business Ccarpmat'ioral Law.

{o] Employees. Ressonable éi‘aig.ation' expenses incurred by
ary erriplayes who hecomes a party to an action or progesding may be paid by the
Corporation from thme 1o time pantding the final disgosition of such sction or
nroceading without n&a:és&a’f‘fy far any authorizetion, findings, or .o‘ﬂmr action. by the
ciregiorns prior o the makin-g of such advances; provided, howesver, that such

sdvancement shall be made in the manner delineatsd by Section 723 of the

it

usisess Corporation Lew, and thet the directors (i} may make a preliminary finding

st any thme prior wo the final disposition of such action or proceeding that it then

appearg that an smployee has clearly not ected, in good faith, for & purpose
reasonshty beleved to be in the best m{&r&ms of the Cforp-oratiom or of its
subsigisriss and, in coiminal actions or prossedings, in addition, that the empioyee
clearty hed not had reasonable cause to befleve that his or her conduct was lawful,
Gr ey seskoan oplsion in writing of Sutside iegal counsel with respect to that
such & prefiminary finding shall be made or a negative opinion cm- that
jwsue chall be given, no i’u_’_‘iher advances under this paragraph shall be made with

respect to expenses of such employee, and (i} may detarming, or provide for the

€3,
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ensonableness of expenses sought 1o be advanced.



5.4, Directors' Lighility. No director of the Cerporation shall

he mersohally Hable 1o the Corporation or fis sharshoiders for damages for any
hraach of duty as a direstor, unless e judgment ér other final adj-udioa‘fiorz adverse
to Uk chrestor estabi%sﬁea that, In connection with any such breach of duty {i} the
mots or omissions of the director were in bad fz—:s';fh or involved intentional
mmiseandint oF & knowing viclation of law, (i) the director personally gained in fact

firarial

-&.;f

B

mcm"é ar otiver agventags to which the director was not legafly artitled,

oy (i the acts of the diractor violated Section 718 of the Business Corporation

Article Wi

CONDUCT OF BUSINESS

5.1, Powers of Exsoution. la) All checks and other demands

for monsy angd notes and other instruments for the payment of money shall be

{o) &l comtracts, deeds and other i'natrumen“t.s to whigh the
saai of the Corporation is affixed shall be signed on bahall of the Corporation by
the DPresidert, or such other person or persons as the Board may from time to time
sesigrate, and shall be attested by the Seoretary or ar Agsistant Secretary,

{c 211 other cuntracts, desds and instruments shall be
sigrned on behalf of the Corporation by the President or such other parson or

marsons 2s the Sosrd or the President may from time 1o time designate.



§.2. Sesl. The corporate seal shall have inscribed thereon

the rieme of the Corporation, the year of its organization and the words, "Corporate

6.3 Fiscal Year. Th-a fiscal vear of the Corporation shall end
on March 371,
Article Vil
SHARE CERTIFICATES
7.1 Cartificates. Certificates .m“ shares m the Corporation

shall be in such form as shall be approved by the Board, They shall be signed by

o

he

Premident or 8 Vice President and by the Smramry, Assistant Hecretary or
Treasursr, and sesled with the seal of the Corporation; and “t-h% mame of the entity
awmnim the shares repressntad by ssch caertificate, the number of shares and th
date of wsuance shall be rm“t»sr»ad in appropriate books or record. Al Certificates
sxchanged and retur ﬁad 10 ‘fhe Corporation shall be marked "Cancélied", with the
datz of cancailation by the President, & Vice President, the Secretary, Assistant
Saoretary of the Tressurer, and shadl be filsd ammng the corporate records of the
Corporaton,

7z Lost, Stolen and Destroved Cerdficates. In the case of

lost, stolen or destroyved certfic aiew, new certificetes may be issusd fo teka the
pimoe tharsof upoh receipt by the Corporation of such bond of indermnnity, and under
such reguletions, as shall be prescribed by the Board of Directars, but the giving of

& bund of indernnity may be walved by the Board.

16



Article Vil

INTERESTED DIBRECTOMS

£.1.  Unless otherwise provided by law, no contract of other

transaction between the Corporation and ary othar corporation, firm, association of

nther sttty Bncluding any Stete instrumentalityl in which one or more of its

Aireotors or officars are directors or officers or have 2 subgtantial financial iInterest,

s

shall be eithar woil ur vc;iﬂabka far this reason alone or by reason thst such director
ar dirsetors or oMisar or officers are present at the meeting of the Board, or of any
Cormittes thereat, which approves such confract or transaction of that hig, her or
thalr volps &fs wun:{.ac% for such purpose.

AL If the material facts as 1o sugh directors’
or oificers’ interest in such contract o transaction and
a8 to any such cormnman directorship, officershio,
financial interest or affiliation are disclosed in good faith
or known to the directors and the directors approvas
such comtract or transaction by a vote sufficient for
such purpess without counting the vote of such
irareeted director, or if the votes of the disinteresied
divestors ave insufficlent to constituta an act of the
Bomrd, by unanimous vote of the disinterested directors;
ar

B it the material facts as to such dirgctors’or officers’

' rFrtarest in such contract or transaction and as 1o any
guch cormmon directarghip, officership, finanaal interest
or atfilistion are disciosed in good faith or known to the
sharaholders, and such contract or transaction is
approved by the shareholders.

Cormmon, interssted or atfilisted dirsctors may be countad in determining the
oresence of & guorum at @ mesting of the Board or Comymittee thereof which

suthiorizes such eantract or transaction,



NOTICES

3.1, Whenever, undear ths provisions of these Bylaws, notice
s recuirad ¢ bs given 1o any dirgctor or shareholder, such notice s-ha}i he given in
weritirgg () in parsen or (b} by mail, by depositing the same in.t‘h”@ United States
.E“T'\-c:,i%, ﬁmﬁm nranaid, mddressed to such di;ac‘mr or shareholder at such sddress as
appears on the records m“. the Corporation, and such notice shall be deemed to be
g;iwém ars the Say it is 50 maited,

Articie X
STATUTES

101 BCL end WD Act This Corporation is organized by

UDC under snd pursuant to the New York State Urban Development Act of 1968

o

Bg sttwandsd =md the Businass Corporation Law of the State of New York., All |
functions of this Corporation ére subject to :tha provisions of such laWs and such _
ather riges, regutations, policies, prmeduregamd guidelines as are now or may
hereaftar 2pply 10 or De adoptad by UDC,

Articie X

ANMENTMENTS

11,1, These Bylews may be amended or repaaled {a) by the

vits of the shareholders or (B at any meeting of the Board by the affirmative vote
of o of the directorg) provided, howeaver, that in either case notice of the proposed

smandmant shall have besn contained in the notice of the meeting.

y
A



CERTIFICATE
OF
INCORPORATION
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CERTIFICATE OF AMENDMENT

OF THE
CERTIFICATE OF INCORPORATION OF
QUEENS WEST DEVELOPMENT CORPORATION

UNDER SECTION 805 OF THE BUSINESS CORPORATION LAW

© THE UNDERSIGNED. being the President and Secretary of Queens Wesl Development

Corporation, do hereby certify and set forth:

(11 The name of the corporation is QUEENS WEST DEVELOPMENT

CORPORATION (the “Corporation”™).

(Z)  The ceriificate of incorporation of the Corparation was fited by the Department of

State an the 10™ day of February, 1952

(3)a) Paragraph FIFTH of said certificate of incorporation, which sets forth the
aggregale number of shares authorized to be issued, the parties to whom such shares shall be
issued, their par value and their classes, is hereby amended to read as follows:

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 ane cent (50.011) per share. Such shares shall be issued to the parties and in the
amounts set forth below:
UncC | 1002 Shares

Port Authority 49 Shares

090710000324



(b The terms of this ame;ﬁimem provide [or a change in the number of tssued and
outstanding shares, consequent upon the surrender io and rescquisition by the
Corporation of forty-nine (49) shures which were issued to the New York City
Economic Development Corporation zs provided in the said certificate of
mcorporation. With reference to section 315 of the Bustness Corporalions Law,
the said certificate of incorporation does not requi.rc that shares reacquired by the
Corporation be cancelied, or that the capital of the Corporation be reduced.

{c) As 4 result of said surrender, the nunber of authorized shares shall be unchanged
at two hundred {200) shares with a par value one cent (80.01) per share, ali of the
same class. One hundred fifty-one (131) of said authorized shares shall be issued
and outstanding shares, each with a par value one cent (50.01) pef share, all of the
came class. The amendment hereinabove doss not change the capital of the
Corporation, which is and remains two dﬁiiars (52.00).

(4}  “Paragraph SIXTH of said certificate of incorporation, which sets forth the post
office address to which the Secrctary- of State shall mail a copy of any process against the
Corporation, is hereby ﬂmendcd. 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 protess against the Corporation may be served. The post
office address to which the Secretary of State shall mail a capy of any process against the
Corporation served upon hinvher is:

| Queens West Development Carporation
‘c/v Bmpire State Devslopment Corporation
Att'n: General Counsel

433 Third Avenue
New Yark, NY 10017

Ea]



(5) Paragraph EIGHTH of said certificate of incorparation, which sets forth certain
querum and voling requirements applicable (o the Corparation’s board oF directors, is bereby

amended to road as follows:

EIGHTH: {a) The proportion of directors that shall constitite a quorum for the
(ransaction of business shall be not less than a majority of the eniire board then in office, and
must include at least ene director from UDC and one director from the Port Authority.

(b)  The unanimous vote of the board shall be required for the election
of the chairman of the board.

{c) The affirmative vote of al least one director from UDC and cne
ditector from the Port Authority shall be necessary for the transaction of the foliowing specified
items of business:

(1) .  Amendments 1o the Corporation's Certificate of Incorporation

and Bylaws.

{2) Election of the Corporation's 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 pracedures.
{3} Designation of one or more developers for the Project.
{6} Approval of speﬁiﬁc acquisitions and dispositions of real
property by or for the Corporation m connaction with the Project.
{7 Such other ilerss of business as may he specified in the Bylaws of

the Corporation.

3



() This amendment to the certificale of incorporation of the Corporation was
authorized by unanimous vote of the board of directors of the Corporation, fellowed by voie of

the holders of all outstanding shares entitied to vote thereon,

IN WITNESS WHERCF, the undersignad have executed and signed this Certificate and

do aifiem the foregaing as true under the penaliies of pegjury, this 9th  dayof J uly \

A~ 4//

Paul Jan us:fewslu
President

ég,,é;zwﬂ-%/ &x»@

Eilsen McEvoy
Secreiary

2008,




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

is a true copy of said original.

WITNESS my hand and official seal of 7
‘the Department of State, at the City of

- o% NE Wf\p
' ' N Albany, on July 13, 2009,

LY
«®® Ll 3

LB ]
ae2® LK

o P4 E ' Daniel E. Shapiro
“e }:M ENT OQ..- First Deputy Secretary of State

®
‘...so‘“

Rev. 05/09
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CERIFICATE OF AMENDMENT
O THE
CERTIFICATE OF INCORPORATION OF

QUEENS WEST DEVELOPMENT CORPORATION

Under Section 805 of the Business Corporation Law

14

| STATE OF NEY YORK
* DEPARTHLENT OF STATE

FILED JUIO 10 2009
g1 s_____/@a?@__.:
BY: r) _

Filed By, New York State Urhan Development Corporation
 dfbia Empire State Development Corporation
633 Third Avenue - 37" Floor
New Yark, New York 10017

All: Strmon Wyun, Esq. GUSTOMER'REF' #
053 T I o

CSC 45
DRAW DOWN | 09071000035
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CERTIFICATE OF AMENDMENT
OF THE
CE *'fm:_ac‘ﬁ\m. OF INCORPORATION OF
OUEENS WEST DEVELUPMENT CORPORATION

UNDER SECTION 803 OF THE BUSINESS CORPORATION LAW

E TINDERSIGNED, being the President and Secretary of Cmeﬁus West Davaionmmt

_.o

Corperation, do hereby certfy and set forth:

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

CORPORATION (the “Corporation” ).

¥ d'm nertrficate m’ ireorporation of the Co csmhom was filed by the Department of
; sk ¥ 5k

Srare ow the 107 day of February, 1992, and wes amended by Ceriificate of Amendment filed by

the Department of $tate on the 28 day of April, 1992, (

(3¥a) Faragraph FIFTH of said pertificate of moorpqnnmm which seis forth the
sugTerEle ¢ rigmber of shares authorized to be issued, the parties o wham such ghares shall be

issued. their par value and their classes, iz hereby mmended to read as {GEEOWE,

FIFTH . The ageragate number of shioves which déve Corsoration shall have authorty (0
BETHE ¥

smue 1 two urdred (200) shares of Commen Stock, of ome class only, with 2 par value
of ome cent (50,015 per share. Such shares shall be isaved to fie parties and in the

arvicurns sl forth below

UDC L2 Shares
FG;‘.’[ Aui‘ggfﬁ-y 4% Shares |



A
Bl

The tarms of this amendment provide for a chan ge in the number of issued and
sutstanding shares, c-uns'rst.gu.cm upon the surrender to and reacquisition by the
Corporation of forty-mine {49) shéms wh:i_ch,.w*:m issued to the New York Ciry
Leononie I}“wimmcm Corporation as provided m thf; gaid cﬂmncate of
i'ﬂ?ﬁ?{iﬁ*'*m{)n- With reference to secnon 515 of ihﬁ Business Corporations Law,
the said certificate of meorporation does not require that shares rescquired by the
Corporation he canvelled, or that the capital of the Corporation be reduced.

et As aresult of said surrender, the number of authorized shares shall be unchanged
2l two hundred (200) shares with & par vatne ome cent (80.01) per sharﬁ,‘all of the
same cless. Ome mmdred Bfty-oniz (151) of said avthorized shares shall be issued
and ouistanding shares, sach with & par value one cent ($0.01) per share, all of the
swme clags, The amendmes bereinabote doés not change the capital of the

Corporation, which is and reprains two dollars ($2.00).

The second senlence of paragraph SDCTH of said eertificate of iIncorporatian,

which sets Forth the post office address to which (e Secretary of State shall mail a copy of any

peocens agamst the Corporation, is hereby amended to read as follows:

s,

The nogt office wddress to which the Secredary of State shall mail 2 copy of any process
it 3 J £ Y

-

ageingt the Corporation served upon him/ber s

Crusens West Development Corpuration
c,f o Bmpive State Development Corporation
£33 Third Avenae

Mesw York, NY 10036

(5 Faragraph BIGHTH of said certificate of ncorporation, wineh sets forth certain
quorure and voting requirements applicable to the Corporation’s boeud of directors, 15 hereby

gyl fl ey road a5 follows:



BIGHTH: {2y Theproporden of directors that shall constinie 8 quorum for the
mansuction of business shall be not jess zhars = majority of the entise hoard then in @f.-ﬁc:e;,‘axled
f:-m.st_ include ot E;:-:ast one director from UDC: and one dir&cfor from the ?or’t Authority. -

(b1 The unarsmous vote of the boerd shall be required for the election
of H‘*E chatrman of the board,

{¢)  The affirmative vote of at least one director from UDC and one
director from the Port Authority shall be necessary for the t“:ﬁmsacﬁmﬁ. of the following gprf:c.iﬁed

Hems of husiness:

{1} ﬁmmdmm’ca to the Carporation's Certificate of ]némporm"ion
and Bylaws.

{23 Elaotion of the Cmpmﬁieﬁ's p:wéiﬂmt.

f_"_% ) Adoption of the Cerporation's anual budget.

(4} Approval of methods for the ax:qu%sitim-a and dizposition of real

nroperty by the Corpomtion, including solicitation procedures.

{5} Designation of one or more developers for the Project.
{6 Apgroval of specific acquisitions and dispositions of resl

property by or for the Corporstion in comeetion with the Project.
{7} Such ather iteme of business as may be specified m the Bylaws of

the Corporation,

1

{65 hiz smendment to the certificate of incorporation of the Corporation was
autharized by unanumous vote of the hoerd of directors of the Corporation, followed by vote of

the Polders of &l outstanding shares entitled 1o vote drereon.

Tt



IN WITNESES WHEROF, the Lmd#sacnsd have B‘kBChtL and signed thip szmf cate and

de affitro the foregoing & true u.nci&:r the penaliies of perjury, this ﬁai‘-‘ih day of 1 e )
' 7 }

7 4
Pau?l&nns?*wgl\;/ o f#’)

Pmsxmm

L oo A

Eilzen MeEvey

ha 'erﬁ't%.r}’ /
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CERTIFICATE OF CHANGE
OF

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

The undersigned, being the President and Secretary of the Queens West Develepmvm
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 1s 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 corparation served upon him as agent of this corporation is:

Queens West Development Corporation
c/o Empire State Development Corporation
633-Third Avenue, 37th Fioor

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.

JhnsersilsmicocZ. wpd



IN WITNESS WHEREOF, the undersigned have signed
it as true under the penalties of perjury.

isgcertificate and hereby affirm

e o2 /o/m

éorge as
Acting Pregsident

Eileen McEvoy ;
Secretary :

Jwsersitsmicoc wpd



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

Under Section 805 of the Business Corporation Law

The undersigned, being the President and Secretary of Queens West

Deveiopment Corporation, do hereby ceriify and set forth:
(1) The name of the corporationis Queens West Development Corporation.

(2) The certificate ofincorporation of Queens West Development Corporation

was filed by the Department of State on the 10th day of February 1892,

(3) The first sentence of Subparagraph (b) of Paragraph EIGHTH of the
certificate of incorporation which sets forth unanimous voting reguirements for certain
transactions is hereby amended to read as foliows:

{b) The affirmative vote of at ieast 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, foliowed

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



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

15th, day of December 1994,

LA VA %_ /J/{fé/(;{ﬂ%/f,\g@\ A

“Rosina K. Abramson
President

(. ) Aa
Sleo RIS X s
Eileen McEvoy o
Secretary L
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CERTIFICATE OF AMENDMERT
OrF THE
CERTIFICATE OF INCORPORATION
OF
QUEENS WEST DEVELOPMENT CORPORATION

UNDER SECTION B(05 QF THE BUSINESS CORPORATION LAW

THE UNDERSIGNED, being the sole incorporator of Queens West

Development 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,

1992,

(3) Paragraph EIGHTH of said certificate of incorporation,
which sets forth certain gquorum and voting reguirements
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 guorum for the transaction of business shall be

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



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

Authority and one director from EDC.

{(b) The unanimous vote of the entire board of
directors shall be necessary for the transaction of the

foliowing specified items of business:

1. Amendmants to the Corporation’s Certificate of -
Incorporation.

2. Election of the Corporation's chairman and presidant.

3. hdoption of the Corporation's annual budget.

4, Approval of methods for the acquisition angd

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

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

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

7. Ssuch other items of business és may be specified in

the By-Laws of the Corporation.

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

Corporation was authorized by signed written consent cf the

0288F 9\ | 2=



sole incorporator dated April 23, 1%52. The Corporation has no
shareholders of record, no subscribers for shares whosse

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.

' QGfgiwﬂ_
AL AT Lt CP{%4A4 P
Laurentina McKetney, Incogﬁorator
c/o New York State Urban
Development Corporation
1515 Broadway -
New York, New York 10036

Q3BBF
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State of New York }

* Bepartment of State 030258

T hereby certify that I have compared the annexed copy with the origingl document filed by the Deparrment of State and that the same is

a correct transcript of seid original.

APR 2 v o

Witness my hand and seal of the Department of Stute on

Secretary of State

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

UNDER SECTION 402 OF THE BUSINESS CORPORATION LAW

THE UNDERSIGNED, being 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 “Corpecration");

SECOND: The Corporation is to be a subsidiary of the New
York State Urbaﬁ 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
ARuthority of New York and Wew Jersey (the "Port Buthority®)
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

i



Point, Queens, New York City (the "Project®), in accordance
with UDC's Hunters Point Waterfront Development Land Use
Improvement Project General Project Plan dated February 21,
1950, as such Generai 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 purposes.
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 nundred (200)
shares of Common Stock, of one class only, with a par value of
one cent ($0.01) per share. Such shares shall be issuedrto the

pérties and in the amounts set forth below:-

unc 102 Bhares

EDC 49 Shares
Port Authority 49 Bhares
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 pest 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/o 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
shareholders in 6rder to constitute a quorum for the H
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
For 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 Cérporation.

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:

3



1. rmendments 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 acguisition 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 Project.

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 directo& of the Corporafion shall be
personally liable to the Corporation or its shareholders for
damages for any breach of duty as 2 director, unlesgs 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 directer were in bad faith or involved
intentional misconduct or a Rnowing vioplation of law, (ii) the
director personally gained in fact a financial profit or other
advantage to which the director was not legally entitled, or
(1ii) the acts of the director violated Section 719 of the

Business Corporation Law.

9



TENTH: Under the provisions of Section 22 of the UDC Act,
the Cbrporation igs 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 WHERECF, I have etecuted and subscribed this
Certificate and do affirm the foregoing as true under the

penalties of perjury this 21st day of January, 1992.

}w%z;;—,

-Laurentina McKetney, In&orporator

c/0 New York State Urban
Development Corporation

1515 Broadway

New York, New York 10036

0364F
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Siate of New York ? N

Bepartment of State § 1013

[ 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 transcript of said original.

Witness my hand and seal of the Department of State on F EB 2 6 a\gg‘z

$OS-200 (12/87)



