COUNTY OF WESTCHESTER INDUSTRIAL DEVELOPMENT AGENCY
RESOLUTION

Regarding the

WESTCHESTER BUILDING COMPANY PROJECT 1998

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, on March 30, 1998, the Agency by resolution (the
"Resolution") authorized a project for the benefit of Westchester Building Company LLC
(the "Company") which consisted of the Agency providing financial assistance, in the
form of exemptions from mortgage recording tax and sales and use taxes, through a
"straight lease" transaction (as defined in the Act) in order to reconstruct, improve and
equip approximately 600,000 square feet of office space and facilities in seven
buildings located on 38.85 acres of land at 333 Westchester Avenue in the City of
White Plains, New York (the "Premises”), all to be developed and maintained by the
Company as Class A office space and occupied by commercial subtenants (the
"Project"); and

WHEREAS, pursuant to the Resolution, and in order to secure certain
mortgage loans in the amount of Seventy-Seven Million and 00/100 ($77,000,000.00)
Dollars (collectively, the " Loan") made to the Company by The Union Labor Life
Insurance Company, (the “Lender”), the Lender made a permanent loan to the
Company in the principal amount of up to $77,000,000 (the “Loan”), which Loan is
evidenced by that certain Amended and Restated Note of the Company payable to the
order of Lender in the face amount of $77,000,000, dated May 29, 2002 (the “Note”),
and secured by, inter alia, that certain Amended and Restated Fee and Leasehold
Mortgage (in part to secure future advances), Security Agreement, Absolute
Assignment of Rents and Fixture Filing made by Mortgager to Lender covering the Real
Estate, dated as of May 29, 2002 and recorded in the Westchester County Clerk’s
Office on October 22, 2002, in Document No. 422830347 (the “Mortgage”); and

WHEREAS, the Company and Lender desire to extend the maturity date
of the Note and to change the payment terms of the Note in certain respects (the
“Refinancing”); and



WHEREAS, in connection with the Refinancing, the Company has
requested that the Agency execute and deliver a certain Second Amendment of Lease
Agreement between the Agency, as lessor, and the Company, as lessee (the “Lease
Agreement Amendment”), a certain Second Amendment of PILOT Agreement between
the Agency and the Company (the “PILOT Agreement Amendment”), and a certain
Mortgage Modification and Extension Agreement (the “Mortgage Modification
Agreement”) among the Agency, the Company and the Lender (the Lease Agreement
Amendment, the PILOT Agreement Amendment and the Mortgage Modification
Agreement being hereinafter collectively referred to as the “Refinancing Documents”),
in order to effectuate the Refinancing; and

WHEREAS, the Company has certified to the Agency that the aggregate
principal amount of the Loan does not exceed the Project construction cost; and

WHEREAS, the Agency has considered the Refinancing Documents and,
based upon the representations of the Company, has determined that the Refinancing
Documents are authorized by the Act and, provided that they are non-recourse to the
Agency and contain such terms and conditions as the Executive Director and counsel to
the Agency shall approve, will be in furtherance of the Project and of the policy of the
State of New York as set forth in the Act.

WHEREAS the Agency deems it advisable to approve the Refinancing
Documents and to authorize the execution and delivery thereof and certain other
matters relating thereto;

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

BE IT RESOLVED, that the Refinancing Documents be, and the same
hereby are approved, and the Executive Director of the Agency is hereby authorized
and directed to execute and deliver the Refinancing Documents and any other
documents necessary to give effect thereto, with such changes and modifications and
upon such terms and conditions as the Executive Director shall deem appropriate, 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, said execution being conclusive
evidence of such approval; and be it further

RESOLVED that, all covenants, stipulations, p romises, agreements and
obligations of the Agency contained in the Refinancing Documents shall be deemed to
be the covenants, stipulations, promises, agreements and obligations of the Agency
and not of any member, officer, agent, servant or employee of the Agency in his or her
individual capacity, and no recourse under or upon any obligation, covenant or
agreement contained in the Refinancing Documents or otherwise based on or in
respect of the Refinancing Documents, or for any claim based thereon or otherwise in
respect of the Refinancing Documents, shall be had against any past, present or future
member, officer, agent (other than the Company), servant or employee, as such, of the



Agency, or any person executing the Refinancing Documents on behalf of the Agency,
either directly or indirectly. It is expressly understood that the Refinancing Documents
are a corporate obligation, and that no such personal liability whatever shall attach to,
or is or shall be incurred by, any such member, officer, agent (other than the Company),
servant or employee under or by reason of the obligations covenants or agreements
contained in the Refinancing Documents or implied therefrom. Any and all such
personal liability of, and any and all rights and claims against, every director, officer,
shareholder, agent (other than the Company), servant or employee under or by reason
of the obligations, covenants or agreements contained in the Refinancing Documents or
implied therefrom are, to the extent permitted by law, expressly waived and released as
a condition of, and as a consideration for, the execution of the Refinancing Documents.
The obligations and agreements of the Agency contained therein shall not constitute or
give rise to any obligation of the State of New York or The County of Westchester, New
York, and neither the State of New York nor the County of Westchester, New York shall
be liable thereon. Furthermore, such obligations and agreements shall not constitute or
give rise to a general obligation of the Agency, but rather shall constitute limited
obligations of the Agency payable solely from the revenues of the Agency derived and
to be derived from the Project, the Premises generally and/or the sale or other
disposition of the Premises; and be it further

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

Adopted: October 26, 2004



Date: October 26, 2004

At a meeting of the County of Westchester Industrial Development Agency (the
"Agency"), held in White Plains, New York, on the 26™ day of October, 2004, the following
members of the Agency were:

PRESENT: Roy Barnes
E. Virgil Conway
Royden Letsen
Andrew Maniglia
Vincent Rippa
Lawrence Schwartz

ABSENT: William Wood

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's Westchester Building Company Project 1998.

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

Aye Nay

Roy Bames

E. Virgil Conway
Royden Letsen
Andrew Maniglia
Vincent Rippa
Lawrence Schwartz



STATE OF NEW YORK )
I oSS
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 26™ day of October, 2004, 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,
(1) 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 (iv) there was a quorum present throughout.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of the

Agency as of October 26, 2004.

Assistant Secretary




