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RESOLUTION CONSENTING TO THE SECOND
AMENDMENT OF OPERATING AGREEMENT WITH
RESPECT TO THE ISSUER’S $4,500,000 VARIABLE
RATE DEMAND CIVIC FACILITY REVENUE BONDS,
SERIES 1999 (THE MUSIC CONSERVATORY OF
WESTCHESTER PROJECT) AND THE EXECUTION OF
RELATED DOCUMENTS.

WHEREAS, by Title 1 of Article 18-A of the General Municipal Law of the State of
New York, as amended, and Chapter 788 of the Laws of 1976 of the State of New York, as
amended (collectively the “Act”), the County of Westchester Industrial Development
Agency (the “Issuer”) was created with the authority and power to issue its special revenue
bonds for the purpose of, among other things, acquiring certain civic facilities as authorized
by the Act; and :

WHEREAS, the Issuer has previously issued its Variable Rate Demand Civic Facility
Revenue Bonds, Series 1999 (The Music Conservatory of Westchester Project) (the
“Bonds”), issued under Section 145 of the Internal Revenue Code of 1986, as amended, in
the aggregate outstanding amount of $4,500,000, which were issued to reimburse The Music
Conservatory of Westchester (the “Company”) for the costs of the construction and
equipping of a certain civic facility consisting of the acquisition and renovation of (1) a
three-floor (approximately 36,000 square foot) building located at 216 Central Avenue,
White Plains, New York, for use by the Company for instruction in music, dance, drama and
related activities (including public presentation of student performances); and (2) a one-floor
plan basement (approximately 24,000 square foot) building located at 214 Central Avenue,
White Plains, New York, for use of (i) the basement as storage by the Company and (ii) the
main floor (following the expiration of an existing lease on the premises) for the programs of
the Company (collectively, the “Facility”); and

WHEREAS, the Bonds were issued pursuant to a certain Indenture of Trust, dated as
of June 1, 1999, as supplemented by a First Supplemental Indenture of Trust, dated as of
June 1, 2004 (collectively, the “Indenture”), entered into by and between the Issuer and The
Bank of New York, as successor trustee to the United States Trust Company, as trustee (the
“Trustee’); and

WHEREAS, the Company and the Agency previously entered into an Institution
Lease Agreement, dated as of June 1, 1999, (the “Institution Lease”), providing for the lease
of the Facility by the Company to the Agency, and a Lease Agreement, dated as of June 1,
1999 (the “Lease Agreement”), providing for the lease of the Facility by the Agency to the
Company, each as amended by a certain Amendment and Modification Agreement, dated as
of June 1, 2006 (the “Amendment and Modification Agreement”); and

WHEREAS, the Bonds were sold to Commerce Bank, N.A. (the “Bondholder”)
pursuant to the terms of a Credit and Bond Purchase Agreement, dated as of June 23, 2004
(the “Bond Purchase Agreement”), by and between the Bondholder and the Company; and
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WHEREAS, pursuant to the terms of Section 9.3 of the Lease Agreement, as
amended by the Amendment and Modification Agreement, the Company has requested that
the Issuer consent to the amendment of the Operating Agreement, dated as of April 20, 2001
(the “Original Operating Agreement”), as amended by an Amendment of Operating
Agreement, dated as of October 10, 2001 (the “First Amendment to Operating
Agreement”) pursuant to the terms of a Second Amendment of Operating Agreement, dated
February 16, 2011 (the “Second Amendment of Operating Agreement”), each by and
between the Company and The Dance in Education Fund, Inc. (“DEF”); and

WHEREAS, the Company has agreed to indemnify the Issuer against certain losses,
claims, expenses, damages and liabilities which may arise in connection with the transactions
contemplated by such Second Amendment to Operating Agreement; and

NOW, THEREFORE, BE IT RESOLVED by the County of Westchester Industrial
Development Agency (a majority of the members thereof affirmatively concurring) as
follows:

Section 1. The Issuer hereby consents to the execution and delivery by the Company
and DEF of the Second Amendment to Operating Agreement pursuant to the terms of Section
9.3 of the Lease Agreement, as amended by the Amendment and Modification Agreement.

Section 3. The form and substance of the Second Amendment of Operating
Agreement (in substantially the form approved by the Executive Director of the Issuer and
Nixon Peabody LLP (“Bond Counsel”) are hereby approved.

Section 4. 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 Second Amendment of Operating Agreement, and to
execute and deliver all such additional certificates, instruments and documents, 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 the foregoing resolution and to cause compliance by the Issuer with all of the
terms, covenants and provisions of the Second Amendment of Operating Agreement binding
upon the Issuer. :

Section 6. This resolution shall take effect immediately.



Date: March 24, 2011

At a meeting of the County of Westchester Industrial Development Agency,
Westchester County, New York (the “Issuer”), held at 148 Martine Avenue, Michaelian
Office Building, White Plains, Westchester County, New York, on the 24™ day of March,
2011, the following members of the Issuer were:

Present:

Absent:

Also Present:

After the meeting had been duly called to order, the Executive Director announced
that among the purposes of the meeting was to consider and take action on certain matters
pertaining to the Issuer’s $4,500,000 Variable Rate Demand Civic Facility Revenue Bonds,
Series 1999 (The Music Conservatory of Westchester Project).

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

Voting Aye Voting Nay
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STATE OF NEW YORK )
. SS.:
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 “Issuer”), including the
resolutions contained therein, held on the 24th day of March, 2011, 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.

The Second Amendment of Operating Agreement contained in the transcript of
proceedings is in substantially the form approved by said meeting.

I 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 788 of the Laws of 1976 of the State of New York, as
amended, that all members of said Issuer had due notice of said meeting and that the meeting
was in all respects duly held.

IN WITNESS WHEREOF, I have hereunto set my hand of said Issuer as of the 24"
day of March, 2011. :

Assistant Secretary
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