WHEREAS, PETRILLO APARTMENTS LLC, a New York limited liability company
with offices at 700 White Plains Road, Suite 363, Scarsdale, New York 10583, for itself or on
behalf of an entity to be formed (the "Company") has submitted an application (the
"Application") to the Issuer, a copy of which is on file at the office of the Issuer, requesting that
the Issuer issue its (i) Tax-Exempt Multi-Family Housing Revenue Bonds (Petrillo Apartments
LLC Project), Series 2015A, in an aggregate principal amount not to exceed $13,500,000 (the
"Series 2015A Bonds) and (ii) Multi-Family Housing Taxable Revenue Bonds (Petrillo
Apartments LLC Project), Series 2015B, in an aggregate principal amount not to exceed
$2,050,000 (the "Series 2015B Bonds" and, together with the Series 2015A Bonds, the "Bonds"
or the "Series 2015 Bonds"), for the purpose of financing a certain project (the "Project"),
consisting of:

(A) the acquisition of a leasehold interest in land located at 110-112 No. 3™
Avenue, Mount Vemon, New York (the "Land") and the existing
improvements located thereon, consisting principally of the 9 story, 131-unit
existing affordable housing complex (the "Existing Improvements"); and

(B) the renovation, refurbishment and upgrading of the Existing
Improvements, including, but not limited to, a new boiler, windows, roofs,
fagade work, kitchen upgrades, electrical work and related upgrades and
improvements (as so renovated, refurbished and upgraded, the
"Improvements"), and that, in accordance with the Internal Revenue Code of
1986, as amended (the "Code"), will be leased to low-income residents; and

© the acquisition and installation in and around the Improvements of certain
items of equipment and other tangible personal property (the "Equipment",
and collectively with the Land and the Improvements, the "Facility"); and

(D) the paying of certain costs and expenses incidental to the issuance of
Bonds (the costs associated with items (A) through (D) being hereinafter
referred to as the "Project Costs"); and

(E) the lease (with the obligation to purchase) of the Issuer’s interest in the
Facility back to the Company; and

WHEREAS, pursuant Article 8 of the Environmental Conservation Law and Regulations
adopted pursuant thereto by the Department of Environmental Conservation of the State
(collectively, "SEQRA") the Project constitutes a Type II action under SEQRA and no further
action, determination or finding is required under SEQRA; and

WHEREAS, the Issuer held a public hearing, in accordance with the Notice of Public
Hearing published in The Journal News, such notice (together with proof of publication) attached
hereto as Exhibit A, as required by and in compliance with Article 18-A of the New York State
General Municipal Law and Section 147(f) of the Code on October 30, 2015, at 11:30 a.m., local
time, at the Westchester County Mount Vernon District Office, 100 East First Street, Mount



Vernon, New York, the minutes of which will be substantially in the form attached hereto as
Exhibit B; and

WHEREAS, it is anticipated that the Westchester County Executive, as the applicable
elected representative (as such term is defined under Section 147(f)(2)(E) of the Code), will give
his unconditional approval of the issuance of the Series 2015A Bonds; and

WHEREAS, pursuant to Section 146 of the Code, there must be allocated to such Series
2015A Bonds a portion of the private activity volume cap of the State sufficient to equal the par
amount of the Series 2015A Bonds; and

WHEREAS, pursuant to a letter from Empire State Development, the Issuer received the
allocation of the private activity volume cap of the state sufficient to equal the par amount of the
Series 2015A Bonds; and

WHEREAS, in connection with the issuance of the Bonds, the Issuer, the Company and
August P. Petrillo Housing Development Fund Co., Inc., as nominee ("HDFC") shall enter into
(1) a certain Company Lease, dated as of November 1, 2015 (or such other appropriate date) (the
"Company Lease"), pursuant to which the Company and HDFC shall lease their respective
interests in and to the Facility to the Issuer and (ii) a certain Lease Agreement, dated as of
November 1, 2015 (or such other appropriate date), by and between the Issuer, the Company and
HDFC for the purpose of specifying the terms and conditions pursuant to which the Issuer agrees
to undertake the Project and sublease its interest in the Facility back to the Company and HDFC
(the "Lease Agreement") with the payments to be made by the Company thereunder to be an
amount sufficient to pay the principal of, premium, if any, and interest on the Bonds; and

WHEREAS, the Bond will be issued by the Issuer and purchased by Citibank, N.A., or its
designee or affiliate (the "Funding Lender"), pursuant to a certain Funding Loan Agreement (the
"Funding Loan Agreement"), dated the Closing Date (as defined therein), by and between the
Funding Lender and the Issuer; and

WHEREAS, as security for the Bonds (i) the Issuer shall assign to the Funding Lender
substantially all of its rights under the Lease Agreement (except the Unassigned Rights as such
term is defined therein) pursuant to the terms of a certain Pledge and Assignment, dated as of
November 1, 2015 (or such other appropriate date), from the Issuer to the Funding Lender (the
"Pledge and Assignment"); (ii) the Issuer and the Company will grant to the Funding Lender a
mortgage lien on and security interest in the Facility and the Company will assign to the Funding
Lender all of its rights and interest in and to any now existing or future leases with respect to the
Facility, pursuant to the terms of a certain Multi-Family Mortgage, Assignment of Rents,
Security Agreement and Fixture Filing, dated as of November 1, 2015 (or such other appropriate
date), from the Issuer and the Company to the Funding Lender (the "Mortgage"), (iii) the
Company will guaranty the payment of the principal of, premium, if any, and interest on Bonds
pursuant to the terms of a certain Guaranty, dated as of November 1, 2015 (or such other
appropriate date), from the Company to the Funding Lender (the "Guaranty"); and



WHEREAS, pursuant to that certain Payment-In-Lieu-Of-Tax Agreement, dated as of
November 1, 2015 (or such other appropriate date), by and between the Company and the Issuer
(the "PILOT Agreement" and, if necessary, a PILOT Mortgage), the Company shall make certain
payments in lieu of real property taxes as described in the PILOT Agreement for the benefit of
the Affected Tax Jurisdictions (as defined therein).

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

Section 1. The Issuer hereby finds and determines:

(a) By virtue of the Act, the Issuer has been vested with all the 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;

The Project constitutes a "project" within the meaning of the Act;
p

(©) The Project and the financing thereof by the Issuer through the issuance of the
Bonds will promote job opportunities, health, general prosperity and the economic welfare of the
inhabitants of Westchester County, New York and the State of New York and improve their
standards of living, and thereby serve the public purposes of the Act;

(d)  The Facility and the operations conducted therein will not cause or result in the
violation of the health, labor or other laws of the United States of America, the State of New
York, or Westchester County, New York;

(e) It is desirable and in the public interest for the Issuer to issue and sell the Bonds to
be dated the date of its issuance and sale, upon the terms and conditions set forth in the Funding
Loan Agreement, and to secure the Bonds by, among other things, the Mortgage, all for the
purpose of assisting in financing the Project;

® The public hearing held by the Issuer on October 30, 2015, concerning the
issuance of the Bonds and the financial assistance contemplated by the Issuer was duly held in
accordance with the requirements of the Code and the Act, including but not limited to the giving
of public notice of the meeting a reasonable time before the meeting and affording a reasonable
opportunity for persons with differing views on both the issuance of the Bonds and the financial
assistance contemplated by the Issuer; and

® The Project involves a Type II action under SEQRA, and no further action is
required to be undertaken by the Issuer under SEQRA.

Section 2. In consequence of the foregoing, the Issuer hereby determines to: (i) acquire a
leasehold interest in the Facility from the Company and HDFC pursuant to the Company Lease,
(ii) issue the Bonds pursuant to the terms of the Funding Loan Agreement, (iii) use the proceeds
of the Bonds to assist the Company in financing the undertaking of the Project and to pay certain
incidental expenses in connection therewith, (iv) lease its right, title and interest in the Facility



back to the Company and HDFC pursuant to the Lease Agreement, (v) execute a certain Tax
Regulatory Agreement, to be dated as of the date of issuance and delivery of the Series 2015A
Bonds (the "Tax Regulatory Agreement"), pursuant to which the Issuer and the Company make
certain representations and covenants to ensure the continued tax-exempt status of the Series
2015A Bonds, (vi) execute a certain Arbitrage Certificate, to be dated as of the date of issuance
and delivery of the Bonds (the "Arbitrage Certificate"), (vii) execute an Internal Revenue Service
Form 8038 (the "Information Return") in connection with the issuance of the Series 2015A
Bonds, (viii) appoint the Company as agent of the Agency to undertake the Project and provide
the Company with an exemption from New York State sales and use taxes and the mortgage
recording tax and to execute and deliver a Sales Tax Exemption Form (and related forms) in
furtherance thereof (the "Sales Tax Exemption Form") and (ix) execute the PILOT Agreement.

Section 3. Based upon representations and warranties made by the Company in the
Application, the Agency hereby authorizes and approves the Company, as its agent, to make
purchases of goods and services relating to the Project, that would otherwise be subject to New
York State and local sales and use tax in an amount up to $6,000,000, which result in New York
State and local sales and use tax exemption benefits ("sales and use tax exemption benefits") not
to exceed $442,500. The Agency agrees to consider any requests by the Company for increase to
the amount of sales and use tax exemption benefits authorized by the Agency upon being
provided with appropriate documentation detailing the additional purchases of property or
services. Pursuant to Section 875(3) of the New York General Municipal Law, the Agency may
recover or recapture from the Company, its agents, consultants, subcontractors, or any other
party authorized to make purchases for the benefit of the Project, any sales and use tax
exemption benefits taken or purported to be taken by the Company, its agents, consultants,
subcontractors, or any other party authorized to make purchases for the benefit of the Project, if
it is determined that: (i) the Company, its agents, consultants, subcontractors, or any other party
authorized to make purchases for the benefit of the Project, is not entitled to the sales and use tax
exemption benefits; (ii) the sales and use tax exemption benefits are in excess of the amounts
authorized to be taken by the Company, its agents, consultants, subcontractors, or any other party
authorized to make purchases for the benefit of the Project; (iii) the sales and use tax exemption
benefits are for property or services not authorized by the Agency as part of the Project; or (iv)
the sales and use tax exemption benefits are taken in cases where the Company, its agents,
consultants, subcontractors, or any other party authorized to make purchases for the benefit of
the Project, fails to comply with a material term or condition to use property or services in the
manner approved by the Agency in connection with the Project. As a condition precedent of
receiving sales and use tax exemption benefits, the Company, its agents, consultants,
subcontractors, or any other party authorized to make purchases for the benefit of the Project,
shall (i) cooperate with the Agency in its efforts to recover or recapture any sales and use tax
exemption benefits, and (ii) promptly pay over any such amounts to the Agency that the Agency
demands.

Section 4. The form and substance of the Bonds, are hereby approved, and the Secretary
is hereby directed to include a copy of the form of the Bonds submitted to this meeting with the
records of the Issuer.



Section 5. The form and substance of the Funding Loan Agreement are hereby approved,
and the Secretary is hereby directed to include a copy of the form of the Funding Loan
Agreement submitted to this meeting with the records of the Issuer.

Section 6. The form and substance of the Company Lease are hereby approved, and the
Secretary is hereby directed to include a copy of the form of the Company Lease submitted to
this meeting with the records of the Issuer.

Section 7. The form and substance of the Lease Agreement are hereby approved, and the
Secretary is hereby directed to include a copy of the form of the Lease Agreement submitted to
this meeting with the records of the Issuer.

Section 8. The form and substance of the Pledge and Assignment are hereby approved,
and the Secretary is hereby directed to include a copy of the form of the Pledge and Assignment
submitted to this meeting with the records of the Issuer.

Section 9. The form and substance of the Mortgage are hereby approved, and the
Secretary is hereby directed to include a copy of the form of the Mortgage submitted to this
meeting with the records of the Issuer.

Section 10. The form and substance of the Tax Regulatory Agreement are hereby
approved, and the Secretary is hereby directed to include copies of the Tax Regulatory
Agreement submitted to this meeting with the records of the Issuer.

Section 11. The form and substance of the Arbitrage Certificate are hereby approved,
and the Secretary is hereby directed to include copies of the Arbitrage Certificate submitted to
this meeting with the records of the Issuer.

Section 12. The form and substance of the Sales Tax Exemption Form (and related
forms) are hereby approved, and the Secretary is hereby directed to include a copy of the form of
the Sales Tax Exemption Form submitted to this meeting with the records of the Issuer.

Section 13. The form and substance of the PILOT Agreement (and related forms) are
hereby approved, and the Secretary is hereby directed to include a copy of the form of the PILOT
Agreement (and, if necessary, a PILOT Mortgage) submitted to this meeting with the records of
the Issuer.

Section 14. The Issuer hereby authorizes its Chairman (or Vice Chairman), Secretary
and/or the Comptroller, or other officer, member or employee appointed by one of the foregoing
persons (collectively, "Authorized Representative") to approve the Funding Loan Agreement, in
a form consistent with the intent and substance of this resolution, such approval to be
conclusively evidenced by the execution of the Funding Loan Agreement by an Authorized
Representative in accordance with the provisions hereof.



Section 15. The Issuer hereby determines to execute the Information Return in such form
as is hereafter approved by the an Authorized Representative of the Issuer in accordance with the
provisions hereof, and to file the same with the Internal Revenue Service.

Section 16. The Issuer hereby authorizes the Company to proceed with the
undertaking of the Project and hereby appoints the Company as the true and lawful agent of the
Issuer: (i) to acquire, renovate and equip the Project; (ii) to make, execute, acknowledge and
deliver any contracts, orders, receipts, writings and instructions, as the stated agent for the Issuer
with the authority to delegate such agency, in whole or in part, to agents, subagents, contractors,
and subcontractors of such agents and subagents and to such other parties as the Company
chooses; and (iii) in general, to do all things which may be requisite or proper for completing the
Project, all with the same powers and the same validity that the Issuer could do if acting in its
own behalf.

Section 17. The Issuer hereby authorizes to issuance, execution, sale and delivery the
Bonds by the Authorized Representative to the Funding Lender in the aggregate principal
amount of up to $16,000,000 in the form heretofore approved in Section 4 of this resolution,
pursuant to the Act and in accordance with the Funding Loan Agreement, provided that:

(a) The Bonds authorized to be issued, executed, sold and delivered pursuant to this
Section 17 (i) shall be issued, executed and delivered at such time as the Authorized
Representative of the Issuer shall determine, (ii) shall be in such aggregate principal amount (not
to exceed $16,000,000) as is hereinafter approved by the Authorized Representative of the
Issuer, (iii) shall bear interest at such rates as are set forth in the Bonds and the Funding Loan
Agreement or as are hereinafter approved by the Authorized Representative of the Issuer, and
(iv) shall be subject to prepayment prior to maturity, and have such other provisions and be
issued in such manner and on such conditions as are set forth in the Bonds and the Funding Loan
Agreement, all of which provisions are specifically incorporated herein with the same force and
effect as if fully set forth in this resolution; and

(b)  The Bonds shall be issued solely for the purpose of providing funds to finance the
Project Costs, the administrative, legal, financial, and other expenses of the Issuer in connection
with the Project and incidental to the issuance of the Bonds, as such costs are more specifically
set forth in the Funding Loan Agreement and Lease Agreement; and

() The Bonds and the interest thereon are not and shall never be a debt of the State
of New York, or Westchester County, New York, and neither the State of New York, nor
Westchester County, New York shall be liable thereon; and

(d)  The Bonds, together with interest payable thereon, shall be special obligations of
the Issuer payable solely from the revenues and receipts derived from the lease of the Facility or
from the enforcement of the security provided by the Funding Loan Agreement.

Section 18. Notwithstanding any other provision of this resolution, the Issuer covenants
that it will make no use of the proceeds of the Series 2015A Bonds or of any other funds which,
if such use had been reasonably expected on the date of issue of the Series 2015A Bonds, would



cause the Series 2015A Bonds to be "arbitrage bonds" within the meaning of Section 148 of the
Code.

Section 19. (a) The Authorized Representative of the Issuer is hereby authorized, on
behalf of the Issuer, to execute and deliver the Funding Loan Agreement, the Company Lease,
the Lease Agreement, the Mortgage, the Pledge and Assignment, the Sales Tax Exemption Form,
the Tax Regulatory Agreement, the Arbitrage Certificate, the Bonds, the PILOT Agreement (and,
if necessary a PILOT Mortgage) and any document or instrument necessary and incidental
thereto as approved by Bond Counsel to the Issuer (hereinafter collectively called the "Financing
Documents"), and the Secretary or Assistant Secretary of the Issuer is hereby authorized to affix
the seal of the Issuer thereto where appropriate and to attest the same, all in substantially the
forms thereof presented to this meeting with such changes (including without limitation any
change in the dated date of such documents), variations, omissions and insertions as the
Authorized Representative of the Issuer shall approve. The execution of the Financing
Documents and the Information Return by the Authorized Representative of the Issuer shall
constitute conclusive evidence of such approval. .

(b)  The Authorized Representative of the Issuer is hereby further authorized and
directed, on behalf of the Issuer, to approve, without further action of the Issuer, any variations in
the terms of the Bonds from those set forth in the form of Bonds, respectively, submitted to this
meeting, including, without limitation, the aggregate principal amounts of the Bonds (not in
excess of the maximum aggregate principal amount authorized in Section 17 of this resolution),
the interest rates, maturities, pre-payment premiums, optional pre-payment dates and sinking
fund pre-payment dates and amounts. The execution and delivery of the Funding Loan
Agreement by the Authorized Representative of the Issuer shall constitute conclusive evidence of
such approval.

(c) The Authorized Representative of the Issuer are further hereby authorized, on
behalf of the Issuer, to designate any additional Authorized Agency Representatives (as defined
in and pursuant to the Funding Loan A greement).

Section 20. The Issuer hereby assigns its private activity bond volume cap allocation
with respect to the Series 2015A Bonds in accordance with Section 146 of the Code and any
applicable law of the State of New York in an amount equal to $15,500,000 (or such other
amount equal to the principal amount of the Series 2015A Bonds to be issued).

Section 21. The officers, employees, and agents of the Issuer are hereby authorized and
directed for and in the name and or behalf of the Issuer to do all acts and things required or
provided by the provisions of the Financing Documents, and to execute and deliver all such
additional certificates, instruments and documents, including the Financing Documents and the
Information Return, and to do all such further acts 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 Financing Documents binding upon the Issuer.



Section 22.  Due to the complex nature of this transaction, the Issuer hereby authorizes
its Authorized Representative to approve, execute and deliver such further agreements,
documents and certificates as the Issuer may be advised by Bond Counsel to be necessary or
desirable to effectuate the foregoing, such approval to be conclusively evidenced by the
execution of any such agreements, documents or certificates by the Authorized Representative.

Section 23. It is hereby found and determined that all formal actions of the Issuer
concerning and relating to the adoption of this resolution were adopted in an open meeting of the
Issuer; and that all deliberations of the Issuer and of any of its committees that resulted in such
formal action were in meetings open to the public, in compliance with all legal requirements.

Section 24. This resolution shall take effect immediately and the Bonds is hereby
ordered to be issued in accordance with this resolution.



STATE OF NEW YORK )
: SS.:
COUNTY OF WESTCHESTER )

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

I have compared the foregoing copy of a resolution of the County of Westchester
Industrial Development Agency (the "Issuer") with the original thereof on file in the office of the
Issuer, and that the same is a true and correct copy of such resolution and of the proceedings of
the Issuer in connection with such matter.

Such resolution was passed at a meeting of the Issuer duly convened in public session on
November 5, 2015, at 8:30 a.m., local time, at 9" floor, Michaelian Office Building, White
Plains, New York, at which the following members were:

Present: Stephen Hunt, Kevin Plunkett, Wiley Harrison, Aleida Frederico, Stephen
Jones, Alfredo Quintero

Absent: Nicholas Longo

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

Voting Ave Voting Nay
6 0

and, therefore, the resolution was declared duly adopted.
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I FURTHER CERTIFY that (i) all members of the Issuer had due notice of said meeting,
(ii) pursuant to Sections 103a and 104 of the Public Officers Law (Open Meetings Law), said
meeting was open to the general public and public notice of the time and place of said meeting
was duly given in accordance with such Sections 103a and 104, (iii) the meeting in all respects
was duly held, and (iv) there was a quorum present throughout.

IN WITNESS WHEREOF, I have hereunto set my hand as of November 5, 2015.

Uadh . Wowm

Acting Assistant Secretary
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