COUNTY OF WESTCHESTER INDUSTRIAL DEVELOPMENT AGENCY
RESOLUTION

Regarding the

422 WARBURTON, LLC PROJECT
(Formerly the A&F Equities, LLC Project)

WHEREAS, the New York State Industrial Development Agency Act and
the Agency's enabling legislation, respectively constituting Article 18-A and Section
923-a of the General Municipal Law (Chapter 24 of the Consolidated Laws of New
York) (the "Act") authorizes the Agency (1) to promote the economic welfare,
recreational opportunities and prosperity of its inhabitants, and (2) to promote, attract,
encourage and develop recreation and economically sound commerce and industry
through governmental action for the purpose of preventing unemployment and
economic deterioration; and

WHEREAS, an application dated May 22, 2003 (the “Application”) has
been submitted to the Agency by A&F Equities, LLC ("A&F™), on behalf of itself and/or
the principals of by A&F Equities, LLC, and/or an entity formed or to be formed by or on
behalf of any of the foregoing, requesting financial assistance through the issuance of
Industrial Development Revenue Bonds, or, in the alternative, a straight-lease
transaction (as each such term is defined in the Act) for a proposed project in the
Village of Hastings-on-Hudson, Town of Greenburgh (the "Project"); and

WHEREAS, A&F has formed Urban Green Equities, LLC, a New York
limited liability company having an office for the transaction of business located at 340
Pleasant Avenue, New York, New York 10035 (hereinafter, the "Applicant"), for the
purposes set forth in the Application; and :

WHEREAS, pursuant to an Preliminary Inducement Resolution of the
Agency adopted June 19, 2003, the Agency determined that the undertaking and
completion of the Project and the provision of financial assistance by the Agency is
authorized by the Act and is in furtherance of the policy of the State of New York as set
forth therein; and

WHEREAS, the Applicant has elected not to request the issuance of the
Agency's Industriat Development Revenue Bonds, but instead to proceed with the
Project as a straight-lease transaction; and

WHEREAS, the Applicant has formed 422 Warburton, LLC, a New York
limited liability company (the "Company"), having an office for the transaction of
business located at c/o A & F Equities, LLC, 340 Pleasant Avenue, New York, New
York 10035, for the purposes of this Project; and




WHEREAS, pursuant to the Project, the Agency shall take a leasehold
interest in certain land located at 420-424 Warburton Avenue, Hastings-on-Hudson (the
"Land"), by lease (the "Company Lease") from the Company to the Agency; and

WHEREAS, pursuant to the Project, the Agency will sub-sublease (the
"Sublease”) the Land back to the Company; and

WHEREAS, pursuant to the Project, the Company, as agent of the

Agency, shall construct, improve, maintain and equip upon the Land one or more
residential apartment buildings containing, in the aggregate, approximately fourteen
dwelling units (the "Building"), and shall acquire and install at the Building certain
materials, fixtures, machinery and equipment (the "Equipment”; and the Land and
Building, as so reconstructed, renovated and equipped, together with the Equipment,
the "Project Facility"), which Project Facility will be developed and operated by the
Company as residential apartments for lease as "affordable" units in accordance with
that certain Purchase Contract by and between The Town of Greenburgh, as Seller,
and Hastings-on-Hudson Affordable Housing Development Fund Company, Inc., dated

, , and as more fully described in the Application and to be set forth in
a Project Agreement (the "Project Agreement") by and between the Agency and the
Company; and

WHEREAS, pursuant to section 923-a and section 859-a as well as
Article 18-A of the New York State General Municipal Law, the Agency provided notice
to the local municipalities and affected tax jurisdictions and held a public hearing on the
4th day of January, 2005, at Village Hall, Hastings-on-Hudson, New York, in connection
with the Project.

WHEREAS, pursuant to Article 8 of the Environmental Conservation Law
("SEQR") and the regulations of the Department of Environmental Conservation of the
State of New York thereunder (the DEC Regulations"), the Agency constitutes a "State
Agency"; and

WHEREAS, the Planning Board of the Village of Hastings-on-Hudson, as Lead
Agency, (i) determined that the proposed action which constitutes the Project (the
“Proposed Action”) constituted an “unlisted” action for purposes of SEQR, and (ji)
conducted a coordinated review of the Proposed Action with Involved and Interested
Agencies under SEQR; and

WHEREAS, following review of the Proposed Action, the Planning Board
of the Village of Hastings-on-Hudson, as Lead Agency, adopted a negative declaration
for the Proposed Action on May 15, 2003.

WHEREAS, the Issuer is an Involved Agency as that term is defined
under SEQR, and

NOW THEREFORE, the County of Westchester Industrial Development
Agency hereby resolves as follows:




BE IT RESOLVED, based upon the Environmental Assessment Form
completed by the Company and reviewed by the Planning Board of the Village of
Hastings-on-Hudson (the “Lead Agency”} and other representations and information
furnished by the Company regarding the Facility, that the Agency concurs with the Lead
Agency that the Proposed Action is an “unlisted” action, as that term is defined in under
SEQR; that an environmental review of the Proposed Action pursuant to SEQR was
conducted by the Lead Agency; that on May 15, 2003, a negative declaration for
purposes of SEQR was adopted by the Lead Agency, which negative declaration is
attached hereto as Exhibit A; and that the Agency concurs with the findings of the Lead
Agency as set forth in Exhibit A, adopts said findings as its own, and as of the date of
this resolution determines that the Proposed Action will not have a “significant effect” on
the environment; and be it further

RESOLVED, that the Agency is hereby authorized to enter into the Project
Agreement, that the form of the Project Agreement, as submitted to this meeting and
made a part of this resolution as though set forth in full herein, be and the same is
hereby approved; and that the Chairman or the Executive Director of the Agency (each
an "Authorized Officer”) is hereby authorized and directed to execute and deliver the
Project Agreement with such changes, insertions and omissions as may be approved
by said Authorized Officer, said execution being conclusive evidence of such approval;
and that the Secretary or the Assistant Secretary of the Agency is hereby authorized to
affix the official seal of the Agency to the Project Agreement and to attest the same;
and be it further

RESOLVED, that the Agency is hereby authorized to enter into the
Company Lease; that the form of the Company Lease, as submitted to this meeting and
made a part of this resolution as though set forth in full herein, be and the same is
hereby approved; that an Authorized Officer of the Agency is hereby authorized and
directed to execute and deliver the Company Lease with such changes, insertions and
omissions as may be approved by said Authorized Officer, said execution being
conclusive evidence of such approval; and the Secretary or the Assistant Secretary of
the Agency is hereby authorized to affix the official seal of the Agency to the Company
Lease and to attest the same; and be it further

RESOLVED, that the Agency is hereby authorized to enter into the
Sublease; that the form of the Sublease, as submitted to this meeting and made a part
of this resolution as though set forth in full herein, be and the same is hereby approved;
that an Authorized Officer of the Agency is hereby authorized and directed to execute
and deliver the Sublease with such changes, insertions and omissions as may be
approved by said Authorized Officer, said execution being conclusive evidence of such
approval; and the Secretary or the Assistant Secretary of the Agency is hereby
authorized to affix the official seal of the Agency to the Sublease and to attest the
same; and be it further

RESOLVED, that, upon the approval of same by the Mayor or the
Manager/Treasurer of the Village of Hastings-On-Hudson, the Supervisor of the Town
of Greenburgh, the Superintendent of the Hastings-on-Hudson Union Free School
District, and the County Executive of the County of Westchester, or by such person(s)
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as may be designated by any of them to act in their respective place and stead, the
Agency is hereby authorized to enter into the PILOT Agreement and the PILOT
Mortgage; that the form of the PILOT Agreement and the PILOT Mortgage, as
submitted to this meeting and made a part of this resolution as though set forth in full
herein, be and the same are hereby approved; that an Authorized Officer of the Agency
is hereby authorized and directed to execute and deliver the PILOT Agreement and the
PILOT Mortgage, with such changes, insertions and omissions as may be approved by
said Authorized Officer, said execution being conclusive evidence of such approval; and
that the Secretary or the Assistant Secretary of the Agency is hereby authorized to affix
the official seal of the Agency to the PILOT Agreement and to the PILOT Mortgage and
to attest the same; and be it further

RESOLVED, that an Authorized Officer of the Agency is hereby
authorized and directed to execute and deliver any and all documents and instruments,
and to do and cause to be done any and all acts and things necessary or proper for
carrying out the transactions contemplated by this resolution; and be it further

RESOLVED, that this resolution shall become effective immediately upon
its adoption.

Adopted: July 13, 2005




Date: July 13, 2005

At a meeting of the County of Westchester Industrial Development Agency (the
"Agency"), held in White Plains, New York, on the 13th day of July, 2003, the following
members of the Agency were:

PRESENT: Karin Arrospide
Royden Lesten
Vincent Rippa
William Wood

ABSENT:

ALSO PRESENT:

After the meeting had been duly called to order, the Chairman announced that
among the purposes of the meeting was to consider and take action on certain matters pertaining
to the Agency entering into a straight lease transaction (A&F Equities, LLC Project).

Upon motion duly made and recorded, the following resolution was duly adopted
by the Agency with its members voting as follows:

Ave Nay
Karin Arrospide

Royden Lesten

Vincent Rippa

William Wood




STATE OF NEW YORK )
I 8S.:
COUNTY OF WESTCHESTER )

I, the undersigned, Assistant Secretary of the County of Westchester Industrial
Development Agency, DO HEREBY CERTIFY that:

I have compared the annexed extract of the minutes of the meeting of the County
of Westchester Industrial Development Agency (the "Agency") including the resolution
contained therein, held on the 13th day of July, 2005, with the original thereof on file in my
office, and that the same is a true and correct copy of the proceedings of the Agency and of such
Resolution set forth therein and of the whole of said original insofar as the same relates to the
subject matters therein referred to.

I further certify that (i) all members of the Agency had due notice of the meeting,
(11) pursuant to Article 7 of the Public Officers Law (Open Meetings Law), such meeting was
opened to the general public, and notice of the time and place of such meeting was duly given in
accordance with Article 7 of the Public Officers Law, (iii) the meeting was in all respects duly
held, and (1v) there was a quorum present throughout.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of the
Agency as of July 13, 2005.

Assistant Secretary




