Date: July 13, 2006

At a meeting of the County of Westchester Indusirial Development Agency,
Westchester County, New York (the “Issuer’™), held at Michaelian Office Building, Room
903, 148 Martine Avenue, White Plains, Westchester County, New York, on the
thirteenth day of July, 2006, the following members of the Issuer were:

PRESENT: Karin Arrospide
Royden Letsen
Vincent Rippa
Lawrence Schwartz
William Wood

ABSENT: E. Virgil Conway
Andrew Maniglia

ALSO PRESENT:

After the meeting had been duly called to order, the Chairman announced that
among the purposes of the meeting was to authorize the remarketing and sale of the
Issuer’s Industrial Development Revenue Bonds (Levister Redevelopment Company
LLC Project), 2001 Series A in the outstanding aggregate principal amount of twenty-
three million dollars ($23,000,000) and the Issuer’s Industrial Development Revenue
Bonds (Levister Redevelopment Company LLC Project), 2001 Series B in the
outstanding aggregate principal amount of eleven million doilars ($11,000,000) and the
execution of related documents.

The following resolution was duly moved, seconded, discussed and adopted with
the following members voting:

AYE NAY

Karin Arrospide
Royden Letsen
Vincent Rippa
Lawrence Schwartz
William Wood



RESOLUTION AUTHORIZING THE REMARKETING AND SALE BY COUNTY OF
WESTCHESTER INDUSTRIAL DEVELOPMENT AGENCY OF ITS INDUSTRIAL
DEVELOPMENT REVENUE BONDS (LEVISTER REDEVELOPMENT COMPANY
LLC PROJECT), 2001 SERIES A IN THE OUTSTANDING AGGREGATE
PRINCIPAL AMOUNT OF TWENTY-THREE MILLION DOLLARS (523,000,000}
AND ITS INDUSTRIAL DEVELOPMENT REVENUE BONDS (LEVISTER
REDEVELOPMENT COMPANY LLC PROJECT), 2001 SERIES B IN THE
OUTSTANDING AGGREGATE PRINCIPAL AMOUNT OF ELEVEN MILLION
DOLLARS ($11,000,000) AND THE EXECUTION OF RELATED DOCUMENTS

WHEREAS, County of Westchester Industrial Development Agency (the
“Issuer”) is authorized and empowered by the provisions of Chapter 1030 of the Laws of
1969 of the State of New York, constituting Title 1 of Article 18-A of the General
Municipal Law, as amended, and Chapter 788 of the Laws of 1976 of the State of New
York, as the same may be amended from time to time (collectively, the “Act”), to
promote, develop, encourage and assist in the acquiring, constructing, reconstructing,
improving, maintaining, equipping and furnishing of commercial, civic and
manufacturing facilities, among others, for the purpose of promoting, atiracting and
developing economically sound commerce and industry to advance the job opportunities,
health, general prosperity and economic welfare of the people of the State of New York,
to improve their prosperity and standard of living, and to prevent unemployment and
economic deterioration; and

WHEREAS, to accomplish its stated purposes, the Issuer is authorized and
empowered under the Act to issue its revenue bonds to finance the cost of acquisition,
construction, reconstruction and installation of one or more “projects” (as defined in the
Act), to acquire, construct, reconstruct and install said projects or to cause said projects to
be acquired, constructed, reconstructed and installed, and to convey said projects or to
lease said projects with the obligation to purchase; and

WHEREAS, on July 17, 2001 (the “Original Closing”) the Issuer issued its
(A) Industrial Development Revenue Bonds (Levister Redevelopment Company LLC
Project), 2001 Series A (Convertible Variable Rate Demand) (AMT) in the aggregate
principal amount of $23,000,000 (the “Series 2001A Bonds”), and (B) Industrial
Development Revenue Bonds (Levister Redevelopment Company LLC Project), 2001
Series B (Variable Rate Demand) (AMT) in the aggregate principal amount of
$11,000,000 (the “Series 2001B Bonds”, and collectively with the Series 2001 A Bonds,
the “Initial Bonds”) for the purpose of financing a portion of the costs of a project (the
“Project”) for the benefit of Levister Redevelopment Company LLC (the “Company™)
consisting of the following: (A) (1) the acquisition of land located at 215 South 9th
Avenue, 70 West 3rd Street, 230 South 7th Avenue, 240 South 7th Avenue, and 241
South 9th Avenue, in the City of Mount Vermnon in Westchester County, New York (the
“Land™), together with certain existing multi-family housing units located thereon,
consisting of five (5) ten-story apartment buildings, each building containing the
following number of units: 215 South 9th Avenue—100 units, 70 West 3rd Street—100
units, 230 South 7th Avenue—100 units, 240 South 7th Avenue—98 units, and 241
South 9th Avenue—98 units (collectively known as the Levister Towers) (the “Facility”),
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(2) the reconstruction and renovation (including site work thereof) of the Facility, and (3)
the acquisition and installation therein and thereon of certain machinery and equipment
related thereto (the “Equipment”) (the Land, the Facility and the Equipment being
collectively referred to as the “Project Facility”); (B) the financing of all or a portion of
the costs of the foregoing by the issuance of the Initial Bonds; (C) the granting of certain
other “financial assistance” (within the meaning of Section 854(14) of the Act) with
respect to the foregoing, including potential exemptions from sales taxes, mortgage
recording taxes and real estate taxes (collectively with the Initial Bonds, the “Financial
Assistance’); and (D) the sale of the Project Facility to the Company pursuant to the
provisions of an installment sale agreement dated as of July 1, 2001 (the “Installment
Sale Agreement”) between the Issuer, as seller, and the Company, as purchaser; and

WHEREAS, the Initial Bonds were issued under a resolution adopted by the
members of the Issuer on June 7, 2001 (the “Bond Resolution™) and a trust indenture
dated as of July 1, 2001 (the “Indenture”) by and between the Issuer and JPMorgan Chase
Bank, as trustee (the “Trustee™), for the holders of the Initial Bonds and any additional
bonds issued by the Issuer under the Indenture (the “Additional Bonds™, and collectively
with the Initial Bonds, the “Bonds”); and

WHEREAS, the obligations of the Company to the Issuer pursuant to the
Installment Sale Agreement are evidenced in part by a note dated July 17, 2001 (the
“Company Note”) from the Company to the Issuer and secured by a mortgage dated as of
July 1, 2001 (the “Company Mortgage”) from the Company to the Issuer, which Initial
Company Mortgage created in favor of the Issuer a first mortgage lien on the Company’s
fee interest in the Land and the Facility and all of the Company’s interest in the Project
Facility; and

WHEREAS, as additional security for the Initial Bonds, the Company and the
Issuer executed and delivered to the Trustee (A) a mortgage and security agreement dated
as of July 1, 2001 (the “Mortgage™) which granted to the Trustee a Lien on and security
interest in the Project Facility and (B) an assignment of leases and rents dated as of July
1, 2001 (the “Assignment of Leases”) which granted to the Trustee a first priority lien on
and security interest in all of the Company’s rights and interests as lessor or sublessor
under all present or future leases of the Project Facility; and

WHEREAS, ag security for the Company’s obligations to make basic installment
purchase payments under the Installment Sale Agreement and to make debt service
payments under the Company Note, the Company entered into a letter of credit and
reimbursement agreement dated as of July 1, 2001 (the “Reimbursement Agreement”)
with The Bank of New York, a banking corporation organized and existing under the
laws of the State of New York (the “Bank’), pursuant to which the Bank issued in favor
of the Trustee an irrevocable transferable direct-pay letter of credit (the “Letter of
Credit”), said Letter of Credit in a maximum amount (which shall decline at fixed
intervals) equal to the aggregate of (A) up to $932,000 (the “Reserve Fund Component™),
which may be drawn to initially fund the Reserve Fund as required by the Indenture,
(B) up to $34,000,000 (the “Principal Component”), which may be drawn with respect to
the payment of principal of, or the portion of the purchase price of Initial Bonds
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corresponding to the principal of, the Initial Bonds, and (C)up to $1,062,706 (the
“Interest Component”), which may be drawn with respect to the payment of mterest, or
the portion of the purchase price of the Imtial Bonds corresponding to interest, on the
Initial Bonds, of which Interest Component (1) up to $547,726 may be drawn to pay up to
49 days’ interest, or the portion of the purchase price of the Initial Bonds corresponding
to up to 49 days’ interest, on the principal of the Initial Bonds (computed at an interest
rate not in excess of 12% per annum and on the basis of a 365-day year and the actual
number of days elapsed) with respect to any period during which the Initial Bonds bear
interest at a Variable Rate (as defined in the Indenture) and (2) up to $885,500 may be
drawn to pay up to 198 days’ interest, or the portion of the purchase price of the Initial
Bonds corresponding to up to 198 days’ interest, on the principal of the Initial Bonds
(computed at an interest rate not m excess of 7% per annum and on the basis of a 360-day
year comprised of twelve 30-day months) with respect to any period during which the
Initial Bonds bear interest at a Fixed Rate (as defined in the Indenture); and

WHEREAS, the Company Note and the Company Mortgage were, pursuant to the
provisions of the Indenture and a SONYMA Assignment from Issuer to Trustee dated as
of July 1, 2001 (the “Assignment to Trustee”), assigned to the Trustee as security for the
payment of the Initial Bonds; and

WHEREAS, during the term of the Letter of Credit, to provide additional security
for the obligations of the Company to the Bank pursuant to the Reimbursement
Agreement, the Issuer and the Trustee executed and delivered to the Bank an assignment
dated as of July 1, 2001 (the “Bank Assignment”), pursuant to which (A) the Issuer and
the Trustee assigned their respective interests in the Company Note and the Company
Mortgage to the Bank and (B) the Trustee assigned its interest in the Mortgage to the
Bank, which Bank Assignment will terminate upon expiration of the Letter of Credit and
certain other conditions described therein; and

WHEREAS, the Bank Assignment also assigned to the Bank all right, title and
mmterest of the Issuer and the Trustee pursuant to the Assignment of Leases, the Pledge
and Assignment, the Instaliment Sale Agreement (excepting the Unassigned Rights, as
defined in the Indenture) and the Construction Fund; and

WHEREAS, the Initial Bonds were originally issued in the Variable Rate mode,
pursuant to which the following terms applied to the Initial Bonds: (A) the interest rate on
the Initial Bonds was set on the date of their delivery at 2.70%, and thereafter was reset
on each Wednesday thereafter, effective as of Thursday in said week, at a rate equal to
lesser of (1) the rate set by the Remarketing Agent (as hereinafter defined), or (2) the Cap
Rate, being the lesser of 18%, the maximum rate payable under the Letter of Credit
(initially 7%) or the maximum rate permitted by law; (B) interest on the Initial Bonds
was payable monthly, on the first Business Day of each month; (C) the Imtial Bonds were
subject to extraordinary redemption without premium upon the happening of certain
events; (D) the Initial Bonds were subject to optional redemption as a whole or in part on
any date; and (E) there were no mandatory sinking fund redemption payments due on the
Initial Bonds; and
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WHEREAS, interest rates on the Initial Bonds were determined at various
intervals by UBS Financial Services Inc., acting as remarketing agent for the Initial
Bonds (the “Remarketing Agent”) pursuant to the provisions of a remarketing agreement
dated as of July 1, 2001 (the “Remarketing Agreement”) by and among the Remarketing
Agent, the Trustee, as tender agent, and the Company; and

WHEREAS, the Initial Bonds were purchased by UBS Financial Services Inc., as
underwriter (the “Underwriter”), pursuant to a bond purchase agreement dated July 17,
2001 (the “Prior Bond Purchase Agreement”) by and among the Underwriter, the Issuer
and the Company; and

WHEREAS, the Underwriter utilized an official statement (the “Official
Statement”) in connection with the resale of the Initial Bonds; and

WHEREAS, the Underwriter also obtained a rating of the Initial Bonds from a
securities rating agency (the “Rating Agency”); and

WHEREAS, pursuant to Section 146 of the Code, the Issuer received an
allocation of private activity volume cap (“Volume Cap”) for the Initial Bonds from the
New York Department of Economic Development (“NYSDED”); and

WHEREAS, to demonstrate compliance with the provisions of the Internal
Revenue Code of 1986, as amended (the “Code™), relating to the issuance of tax-exempt
obligations, (A) the Issuer (1) executed an arbitrage certificate dated July 17, 2001 (the
“Arbitrage Certificate”) relating to certain requirements set forth in Section 148 of the
Code relating to the Initial Bonds, (2) executed a completed Internal Revenue Service
Form 8038 (Information Return for Private Activity Bonds) relating to the Initial Bonds
(the “Prior Information Return”) pursuant to Section 149(e) of the Code, and (3) filed the
Information Return with the Internal Revenue Service, (B) the Company executed (1) a
tax certificate dated July 17, 2001 (the “Tax Certificate) and (2) a tax regulatory
agreement dated as of July 17, 2001 (the “Tax Regulatory Agreement”) relating to the
requirements of the Code and (C) the Underwriter executed a letter (the “Issue Price
Letter”) confirming the issue price of the Initial Bonds for purposes of Section 148 of the
Code; and

WHEREAS, the Company received a reservation of low income housing tax
credits (the “Tax Credits”) under Section 42 of the Code; and

WHEREAS, the Company has admitted BNY Aurora Holding Corp., a New York
corporation (the “Investor”), as a non-managing member of the Company; and

WHEREAS, in return for a distribution of 99.99% of the Tax Credits, the Investor
made cash contributions to the Company over time (the “Capital Contributions™); and

WHEREAS, the Company has applied (and intends to apply) said Capital
Contributions as follows: (A) first, to reimburse the Bank in connection with the initial
reserve requirement relating to the Inmitial Bonds, (B) second, to the renovation and
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construction of the Facility, and (C) third, to the partial redemption of the Series 2001B
Bonds; and

WHEREAS, a portion of the cost of the Project was funded with the proceeds of a
public housing modernization grant in a maximum amount of $5,482,483 (the “HTFC
Grant”) obtained by the Mount Vernon Housing Authority (the “Authority”) on behalf of
the Company from the New York State Housing Trust Fund Corporation (“HTFC”)
pursuant to the terms of a loan agreement dated as of July 17, 2001 (the “HTFC Loan
Agreement”) by and among HTFC, the Authority and the Company; and

WHEREAS, pursuant to the terms of the HTFC Loan Agreement, the Authority
agreed to make a loan to the Company in the amount of the HTFC Grant (the “HTFC
Loan”), which loan was converted to a permanent grant upon disbursement in full of the
HTFC Grant, and as security for the HTFC Grant and the HTFC Loan, the Company and
the Issuer executed and delivered (A)to HTFC and the Authority a second priority
mortgage agreement dated as of the date of the HTFC Loan Agreement (the “HTFC
Mortgage™) and (B) the Company executed and delivered to the Authority a mortgage
note in the amount of the HTFC Grant (the “HTFC Note”); and

WHEREAS, the Company has applied (and intends to apply) the proceeds of the
HTFC Loan as follows: (A) first, to the renovation and equippmg of the Facility, and
(B) second, to the partial redemption of the Series 2001B Bonds; and

WHEREAS, as a condition to the sale of the Land and the Facility, the Authority
and the Company agreed to enter into an agreement to provide public housing units dated
as of July 17, 2001 (the “Public Housing Agreement”) by and among the Authority, the
Company and the State of New York (the “State”), pursuant to which the Company has
agreed to comply with and be bound by the terms of the legislation allowing the
Authority to sell the Land and the Facility, to operate the Project Facility and fo use the
proceeds of any sale or syndication of tax credits to fund the costs of the Project and the
adequate funding of reserves relating to the Project Facility; and

WHEREAS, the State, the Authority and the City of Mount Vernon (the “City™)
entered into an amended consolidated contract for loan and subsidy dated as of July 17,
2001 (the “State Contract”), which State Contract set forth the parties’ understanding
regarding the Company’s acquisition and redevelopment of the Project Facility and
amended certain existing loan and subsidy contracts; and

WHEREAS, to evidence the $10,000,000 purchase price of the Land and the
Facility owed by the Company to the Authority pursuant to the terms of the amended and
restated contract of sale dated as of June 1, 2001 (the “Contract of Sale”) between the
Authority and the Company, (A) the Company executed and delivered to the Authority a
note dated July 17, 2001 (the “Note to Authority”) from the Company to the Authority
and (B) the Company and the Issuer executed and delivered a subordinate mortgage and
security agreement dated as of July 17, 2001 (the “Mortgage to Authority”) from the
Company and the Issuer to the Authority; and
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WHEREAS, to evidence the $5,000,000 loan made by the City to the Company
(the “Home Program Loan”) pursuant to the terms of loan agreement dated as of July 17,
2001 (the “Home Program Loan Agreement”) between the City and the Company, which
Home Program Loan was made from the proceeds of a Home Investment Partnership
Program Grant received by the City, (A) the Company executed and delivered to the City
a mortgage note dated July 17, 2001 (the “Note to City”) from the Company to the City
and (B) the Company and the Issuer executed and delivered a subordinate mortgage and
security agreement dated as of July 17, 2001 (the “Mortgage to City”) from the Company
and the Issuer to the Authority; and

WHEREAS, on August 1, 2006, the Company expects to apply a portion of the
Capital Contribution and the HTFC Loan, as well as other moneys held by the Trustee
with respect to the Series 2001B Bonds, to redeem approximately Seven Million Dollars
($7,000,000) of the Series 2001B Bonds; and

WHEREAS, the Company has notified the Issuer that it intends to deliver a
substitute letter of credit to replace the Letter of Credit pursuant to Section 13.2 of the
Indenture on August 1, 2006 (the “Substitution Date”); and

WHEREAS, Red Stone Partners LLC (the “LOC Representative”) has agreed to
arrange for the delivery of a letter of credit (the “Substitute Letter of Credit”) from
Wachovia Bank, National Association (the “Substitute Bank™), pursuant to the terms of a
Reimbursement Agreement, to be dated as of August 1, 2006 (the “Red Stone
Reimbursement Agreement”), between the Company and the LOC Representative; and

WHEREAS, the Company directed the Trustee to mail a mandatory tender notice
(the “Tender Notice”) to the owners of all of the Bonds, such that pursuant fo the
provisions of the Indenture and the Bonds, the owners of the Bonds will be required to
tender the Bonds to the Trustee, in its capacity as tender agent under the Initial Indenture,
on the Substitution Date; and

WHEREAS, counsel to the Underwriter has prepared a form of remarketing
statement (the “Remarketing Statement”) to be circulated in connection with the
remarketing of the Bonds; and

WHEREAS, in connection with the delivery of the Substitute Letter of Credit, the
Issuer, the Trustee and the Company have agreed to amend and restate the Indenture, the
Installment Sale Agreement, the Mortgage and the Company Mortgage and consolidate
the Mortgage and the Company Mortgage, or, in the alternative, to discharge the
Mortgage and the Company Mortgage and enter into a new mortgage with the LOC
Representative, and, in connection therewith, will enter into (A) an amended and restated
trust indenture dated as of August 1, 2006 (the “Amended and Restated Indenture”) by
and between the Issuer and the Trustee and consented to by the Company, (B) an
amended and restated installment sale agreement dated as of Augustl, 2006 (the
“Amended and Restated Instaliment Sale Agreement”) by and among the Issuer, the
Company and the Trustee, and (C) an amended and restated mortgage and security
agreement or a new mortgage and security agreement dated as of August 1, 2006 (in the
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alternative, the “Amended and Restated Mortgage™) from the Issuer and the Company to
the LOC Representative; and

WHEREAS, on the Substitution Date, the Bonds will be remarketed by the
Remarketing Agent; and

WHEREAS, the Remarketing Agent will utilize the proceeds of the remarketing
of the Bonds to pay a portion of the purchase price of the Bonds due to the former owners
thereof and shall utilize a portion of the Capital Contribution and the HTFC Loan to pay
the remainder of the purchase price of the Bonds due to the former owners thereof, and
such Bonds purchased with funds from the Capital Contribution and the HTFC Loan will
be cancelled; and

WHEREAS, simultaneously on the Substitution Date, the Letter of Credit will be
terminated and returned to the Bank, and the Bank will terminate the Bank Assignment;
and

WHEREAS, the Remarketing Agent will also obtain a rating of the Bonds from a
Rating Agency; and

WHEREAS, to demonsirate on-going compliance with the provisions of the
Code, (A) the Issuer will (1) execute an arbitrage certificate dated the Substitution Date
(the “Substitution Arbitrage Certificate™) relating to certain requirements set forth in
Section 148 of the Code relating to the Bonds, (2) execute a completed Internal Revenue
Service Form 8038 (Information Return for Private Activity Bonds) relating to the Bonds
(the “Substitution Information Return™) pursuant to Section 149(e) of the Code, and (3)
file the Information Return with the Internal Revenue Service, (B) the Company will
execute (1) a tax certificate dated the Substitution Date (the “Substitution Tax
Certificate”) and (2) a tax regulatory agreement dated the Substitution Date (the
“Substitution Tax Regulatory Agreement”) relating to the requirements of the Code and
(C) the Remarketing Agent will execute a letter (the “Substitution Issue Price Letter”)
confirming the issue price of the Bonds on the Substitution Date for purposes of
Section 148 of the Code;

NOW, THEREFORE, BE IT RESOLVED BY THE MEMBERS OF COUNTY
OF WESTCHESTER INDUSTRIAL DEVELOPMENT AGENCY AS FOLLOWS:

Section 1. The Issuer hereby finds and determines that:

(A) By virtue of the Act, the Issuer has been vested with all powers
necessary and convenient to carry out and effectuate the purposes and provisions
of the Act and to exercise all powers granted to it under the Act; and

(B)  The acquisition, construction and installation of the Project Facility
constitutes a “project”, as such term is defined in the Act; and

(C)  The acquisition, construction and installation of the Project Facility
and the sale thereof to the Company will promote and maintain the job
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opportunities, general prosperity and economic welfare of the citizens of
Westchester County, New York and the State of New York and improve their
standard of living; and

(D)  Itis desirable and in the public interest for the Issuer to remarket
and sell its Bonds upon the terms and conditions set forth in the Amended and
Restated Indenture and the Remarketing Agreement for the purpose of financing a
portion of the costs of the Project, together with necessary incidental expenses in
connection therewith; and

(E)  The Substitute Letter of Credit will enhance the marketability of
the Bonds.

Section 2. In consequence of the foregoing, the Issuer hereby determines to:
(A) subject to Section 4 hereof, remarket and sell the Bonds on the terms and conditions
set forth in the Amended and Restated Indenture, (B) remarket and sell the Bonds to the
purchasers thereof pursuant to the terms set forth in the Amended and Restated Indenture
and the Remarketing Agreement, (C) use the proceeds of the Bonds and the amounts
received from the Capital Contribution and the HTFC Loan to pay the purchase price of
the Bonds due to the former owners thereof, (D) cancel the Series 2001B Bonds
purchased with the funds derived from the Capital Contribution and the HTFC Loan,
(E) secure the Bonds by amending, restating and consolidating the Mortgage and the
Company Mortgage or discharging and replacing the Mortgage and the Company
Mortgage pursuant to the Amended and Restated Mortgage, (F) execute the Substitute
Arbitrage Certificate, the Substitute Tax Regulatory Agreement and the Substitute
Information Return with respect to the Bonds, (G) file the Substitute Information Return
with the IRS, (H) authorize the use of the Remarketing Statement in connection with the
remarketing of the Bonds, and (I) execute and deliver the Amended and Restated
Indenture, the Amended and Restated Installment Sale Agreement and the Amended and
Restated Mortgage.

Section 3. The form and substance of the Amended and Restated Indenture
together with the form of the Bonds aftached thereto, the Amended and Restated
Installment Sale Agreement, the Amended and Restated Mortgage, the Remarketing
Statement, the Substitution Arbitrage Certificate, the Substitution Tax Regulatory
Agreement and the Information Return (collectively, the “Issuer Documents™) are hereby
approved.

Section 4. The Issuer is hereby authorized to remarket, execute, sell and
deliver to the Trustee for authentication its Bonds in the principal amount of Twenty-
Seven Million Dollars ($27,000,000} in the form heretofore approved in Section 3 of this
resolution, and upon authentication thereof the Trustee is hereby authorized to deliver
said Bonds to the purchasers thereof against receipt of the purchase price thereof, all
pursuant to the Act and in accordance with the provisions of the Amended and Restated
Indenture and the Remarketing Agreement, provided that:
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(A)  The Bonds authorized to be executed, sold and delivered pursuant
to this Section 4 shall (1) be executed and delivered at such time as the Chairman
or Executive Director of the Issuer shall determine, and (2) bear interest at the rate
or rates, be issued in such form, be subject to redemption prior to maturity and
have such other terms and provisions and be issued in such manner and on such
conditions as are set forth in the Bonds and the Amended and Restated Indenture
or as are hereafter approved by the Chairman or Executive Director of the Issuer
in accordance with Section 5 hereof, which terms are specifically incorporated
herein by reference with the same force and effect as if fully set forth in this
resolution.

(B)  The Bonds have been issued solely for the purpose of providing
funds to finance (1) the costs of the Project as described in the Issuer Documents,
and (2) a portion of the administrative, legal, financial and other expenses of the
Issuer in connection with the Project and the Project Facility and incidental to the
issuance of the Bonds.

{(C)  Neither the members nor officers of the Issuer, nor any person
executing the Bonds or any of the Financing Documents (as hereinafter defined)
on behalf of the Issuer, shall be liable thereon or be subject to any personal
liability or accountability by reason of the execution, issuance or delivery thereof.
The Bonds and the interest thereon are not and shall never be a debt of the State
of New York, Westchester County, New York or any political subdivision
thereof, and neither the State of New York, Westchester County, New York nor
any political subdivision thereof shall be liable thereon.

(D)  The Bonds, together with interest payable thereon, shall be special
obligations of the Issuer payable solely from certain of the revenues and receipts
derived from the sale or other disposition of the Project Facility or from the
enforcement of the security provided by the Financing Documents (as hereinafter
defined) and the other security pledged to the payment thereof.

(E)  Notwithstanding any other provision of this resolution, the Issuer
covenants that it will make no use of the proceeds of the Bonds or of any other
funds of the Issuer (other than the Issuer’s administrative fees) which, if said use
had been reasonably expected on the date of issuance of the Bonds, would have
caused any of the Bonds to be an “arbitrage bond” within the meaning of Section
148 of the Code.

Section 5.

(A) The Chairman, Vice Chairman, Executive Director and all
members of the Issuer are hereby authorized, on behalf of the Issuer, to execute
and deliver the Issuer Documents and the other documents related thereto
(collectively with the Issuer Documents, the “Financing Documents”), and, where
appropriate, the Secretary (or Assistant Secretary) of the Issuer is hereby
authorized to affix the seal of the Issuer thereto and to attest the same, all in
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substantially the forms thereof presented to this meeting, with such changes,
variations, omissions and insertions as the Chairman, Vice Chairman, Executive
Director or any member shall approve, and the execution thereof by the
Chairman, Vice Chairman, Executive Director or any member shall constitute
conclusive evidence of such approval.

(B) The Chairman, Vice Chairman, Executive Director and all
members of the Issuer are hereby further authorized, on behalf of the Issuer, to
designate any additional Authorized Representatives of the Issuer (as defined in
and pursuant to the Indenture).

(C) The Chairman, Vice Chairman, Executive Director and all
members of the Issuer are hereby further authorized to execute any documentation
requested by the Underwriter to indicate the Issuer’s approval of the Remarketing
Statement.

Section 6.

(a) It is desirable and in the best interest of the Agency that, in connection
with the remarketing of the Bonds, the Bonds be qualified or registered for offer in
various states authorized by the Agency and that each of the members, officers,
employees and agents of the Agency be, and they hereby are each, authorized to
determine the states in which appropriate action shall be taken to qualify or register for
offer all or such part of the Bonds as said members, officers, employees and agents may
deem advisable (and any such action taken fo date is hereby approved, ratified and
confirmed); that each of said members, officers, employees and agents be, and they
hereby are each, authorized and directed to take any and all action for and on behalf of
the Agency, in connection with the proposed remarketing of the Bonds, which they may
deem necessary or appropriate to obtain licenses or permits, or register, qualify or nofice
the Bonds for reoffering and issuance under the securities or Blue Sky laws of such of the
various states as each of said members, officers, employees or agents may deem
advisable (and any such action taken to date is hereby approved, ratified and confirmed),
and in connection with such registrations, licenses, permits, qualifications or notices, to
execute and file for and on behalf of the Agency all such applications, notices, reports,
issuer’s covenants, resolutions, irrevocable consents to service of process (including
appointment of a designated state official to act as agent to receive process), powers of
attorney and information, and to take all such further action as any of them may deem
necessary or desirable to keep in effect such registrations, licenses, permits, qualifications
or notices or to comply with the requirements of any regulatory commission whose
approval or notification with respect to the Bonds may be required (and any such action
taken to date is hereby approved, ratified and confirmed); and that the execution by such
members, officers, employees and agents of the Agency of any such paper or document
or the doing by them of any act in connection with the foregoing matters shall
conclusively establish their authority therefor by the Agency of the papers and documents
so executed and the action so taken (and any such action taken to date is hereby
approved, ratified and confirmed).
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(b)  The Agency hereby adopts the form of any resolution required by any
state authority to be filed in connection with any application, consent to service of
process or other document mentioned in the foregoing resolution if (i) in the opinion of a
member, officer, employee or agent of the Agency the adoption of such a resolution is
necessary or advisable, and (i1) the Secretary or Assistant Secretary of the Agency
evidences such adoption by attaching to the minutes of this meeting copies of such
resolutions, which will thereupon be deemed to have been adopted by the Agency with
the same force and effect as if originally attached to the minutes of this meeting (and any
such action taken to date is hereby approved, confirmed and ratified).

(c) The Agency hereby resolves that each of the members, officers,
employees and agents be, and they hereby are each, authorized and directed to take any
and all action for and on behalf of the Agency in connection with the proposed
remarketing of the Bonds which they may deem necessary or appropriate to render the
Bonds legal for investment by savings banks, insurance companies, frust funds and any
other institutions in such other of the various states as such members, officers, employees
or agents may deem advisable (and any such action taken to date is hereby approved,
confirmed and ratified).

Section 7. The officers, employees and agents of the Issuer are hereby
authorized and directed for and in the name and on behalf of the Issuer to do all acts and
things required or provided for by the provisions of the Financing Documents, and to
execute and deliver all such additional certificates, instruments and documents, to pay all
such fees, charges and expenses and to do all such further acts and things as may be
necessary or, in the opinion of the officer, employee or agent acting, desirable and proper
to effect the purposes of this resolution and to cause compliance by the Issuer with all of
the terms, covenants and provisions of the Financing Documents binding upon the Issuer.

Section 8. This resolution shall take effect immediately and the Bonds are
hereby ordered to be remarketed and sold in accordance with this resolution.
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STATE OF NEW YORK )
© S8

COUNTY OF WESTCHESTER )

1, 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 “Issuer”), including the resolutions contained
therein, held on the thirteenth day of July, 2006, with the original thereof on file in my office,
and that the same is a true and correct copy of the proceedings of the Issuer and of such
resolutions set forth therein and of the whole of said original insofar as the same related to the
subject matters therein referred to.

That the Financing Documents contained in the transcript of proceedings are n
substantially the form presented to the Issuer and approved by said meeting.

[ FURTHER CERTIFY that public notice of the time and place of said meeting was duly
given to the public and the news media in accordance with the New York Open Meetings Law,
constituting Chapter 511 of the Laws of 1976 of the State of New York, that all members of said
Tssuer had due notice of said meeting and that the meeting was in all respects duly held.

IN WITNESS WHEREOF, 1 have hereunto set my hand of said Issuer as of the thirteenth
day of July, 2006.

Assistant Secretary
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