At a regular meeting of the County of Westchester Industrial Development Agency, White Plains,
New York (the “Agency”), held at 148 Martine Avenue, White Plains, New York, on the 5th day of
February, 2004, the following members of the Agency were:

Present: Royden Letsen
Andrew Maniglia
Lawrence Schwartz
William Wood

Absent: Roy Barnes
E. Virgil Conway
Vincent Rippa

Also Present;

After the meeting had been duly called to order, the Acting Chairman announced that among the
purposes of the meeting was to consider and take action on certain matters pertaining to the issuance and
sale of the Agency’s proposed Variable Rate Demand Civic F acility Revenue Bonds (Westchester Arts
Council, Inc. Project), in the aggregate principal amount presently estimated to be approximately
$3,265,000.

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

AYE NAY

Royden Letsen
Andrew Maniglia
Lawrence Schwartz
William Wood
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RESOLUTION OF THE COUNTY OF WESTCHESTER INDUSTRIAL
DEVELOPMENT AGENCY AUTHORIZING THE ISSUANCE AND SALE
OF APPROXIMATELY THREE MILLION TWO HUNDRED SIXTY FIVE
THOUSAND DOLLARS ($3,265,000) VARIABLE RATE DEMAND CIVIC
FACILITY REVENUE BONDS (WESTCHESTER ARTS COUNCIL, INC.
PROJECT), SERIES 2004 OF THE COUNTY OF WESTCHESTER
INDUSTRIAL DEVELOPMENT AGENCY; APPROVING THE FORM OF,
AND AUTHORIZING THE EXECUTION AND DELIVERY OF, AN
INDENTURE OF TRUST, A COMPANY LEASE AGREEMENT, A LEASE
AGREEMENT, AGENCY MORTGAGES, A BOND PURCHASE
AGREEMENT AND AN OFFICIAL STATEMENT AND AUTHORIZING
CERTAIN OTHER MATTERS IN CONNECTION THEREWITH.

WHEREAS, the County of Westchester Industrial Development Agency, New York, New York
(the “Agency”) is authorized under the laws of the State of New York, and in particular the New York
State Industrial Development Agency Act, constituting Title 1 of Article 18-A of the General Municipal
Law, Chapter 24 of the Consolidated Laws of New York, as amended, and Chapter 788 of the 1976 Laws
of New York, as amended (collectively, the “Act™), to promote, develop, encourage and assist in the
acquiring, constructing, reconstructing, improving, maintaining, equipping and furnishing of industrial,
manufacturing, warehousing, commercial, civic and research facilities and thereby advance the job
opportunities, general prosperity and economic welfare of the people of the State of New York and to
improve their prosperity and\\standard of living; and

WHEREAS, the Agency proposes to obtain the aforementioned public benefits and to accomplish
the purposes of the Act by (i) inducing Westchester Arts Council, Inc. (the “Institution™) to undertake a
project consisting of the financing of certain improvements and renovations to an existing facility of the
Institution located at 31 Mamaroneck, White Plains, New York (the “Facility”’) and the financing of
certain bond issuance costs relating to the foregoing (collectively the “Project™) with the proceeds of the
Agency’s Variable Rate Demand Civic Facility Revenue Bonds (Westchester Arts Council, Inc. Project),
Series 2004 (the “Series 2004 Bonds™), (ii) the leasing of the Facility by the Agency from the Institution
pursuant to an existing lease agreement (the “Company Lease Agreement”), dated as of March 1, 2004,
(iii) leasing the Facility back to the Institution pursuant to a lease agreement (the “Lease Agreement”),
dated as of March 1, 2004, by and between the Agency and the Institution, and (iv) selling the Bonds; and

WHEREAS, in order to finance a portion of the costs of the Project, the Agency intends to issue
its Variable Rate Demand Civic Facility Revenue Bonds (Westchester Arts Council, Inc. Project), Series
2004 in an aggregate principal amount not to exceed Three Million Two Hundred Sixty Five Thousand
Dollars ($3,265,000) (the “Bonds™), all pursuant to the Act, and to secure said Bonds under and pursuant
to an Indenture of Trust (the “Indenture”), dated as of March 1, 2004, by and between the Agency and
Hudson Valley Bank, as trustee (the “Trustee”); and

WHEREAS, the Bonds are to be secured by an irrevocable direct pay letter of credit (the “Letter
of Credit”) to be issued by Wachovia Bank, National Association in favor of the Trustee; and

WHEREAS, the payment of the Bonds and of any reimbursement obligation owing to the Bank
with respect to its Letter of Credit is to be secured pursuant to one or more Agency Mortgage and
Security Agreements and a Building Loan Agreement, each from the Agency and the Institution to the
Trustee and the Bank (collectively, the “Agency Mortgage™) pursuant to which mortgage liens on and
security interests in the Facility will be granted to the Trustee and the Bank; and
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WHEREAS, pursuant to a Guaranty Agreement from the Institution to the Trustee and the Bank,
the payment of the principal, redemption price, sinking fund installments and interest on the Bonds will
be guaranteed to the Trustee; and

WHEREAS, Gates Capital Corporation (the “Underwriter”) will commit to purchase the Bonds
pursuant to a bond purchase agreement (the “Bond Purchase Agreement”) by and among the Agency, the
Institution and the Underwriter; and

WHEREAS, the Agency now intends to sell the Bonds to the Underwriter and to approve the
form of an Official Statement (a form of which has been presented at this meeting) and to authorize the
execution of the Official Statement in connection with the sale of the Bonds; 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 gave notice to the local municipalities and held a public
hearing, in the City of White Plains, New York; and

WHEREAS, the Agency deems it advisable to authorize the issuance and sale of the Bonds, to
approve the forms of the Indenture, the Company Lease Agreement, the Lease Agreement, the Agency
Mortgages, the Bond Purchase Agreement and the Official Statement (collectively, the “Agency
Documents™), and to authorize the execution and delivery thereof and certain other matters relating
thereto; and

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

SECTION 1. To accomplish the purposes of the Act and to provide for the financing of the
renovation and equipping of the Facility and certain Project costs, the issuance of the Bonds of the
Agency is hereby authorized (in the amount of Three Million Two Hundred Sixty Five Thousand Dollars
($3,265,000)), or such greater bond amount (not to exceed 10% more than the stated amount) as approved
by a certificate of determination executed by the Authorized Representative, and the final maturity date of
not later than December 1, 2034) subject to the provisions of this Resolution and the Indenture.

The Bonds shall be dated as provided in the Indenture, or such later date as shall be determined
by the Authorized Representative, shall be issued in fully registered form, shall be payable as to principal,
interest and redemption premium, if any, or purchase price at the principal office of the Trustee, shall bear
interest from their date at the variable rate per annum calculated as set forth in the Bonds and the
Indenture so that the Bonds have a market value which approximates, as nearly as practicable, their par
value and shall be convertible to the alternate rates of interest, including a fixed rate to maturity,
determined as set forth in the Bonds and the Indenture, but at no time greater than the maximum rate of
interest permitted under applicable law, such interest to be payable on the unpaid principal amount thereof
in consecutive payments until the payment in full of the principal amount thereof and shall mature over
not in excess of thirty (30) years with a scheduled principal payment (except as the provisions set forth in
the Indenture with respect to redemption prior to maturity may become applicable thereto), all as set forth
in the Bonds.

The provisions for signatures, authentication, payment, delivery, redemption, tender and purchase
and number of the Bonds shall be as set forth in the Indenture.

SECTION 2.  The Bonds shall be secured by the pledge effected by the Indenture and shall be
payable solely from and secured by a pledge of the lease rentals, revenues and receipts derived from or in
connection with the Project to the extent set forth in the Indenture. The Bonds, together with the interest
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thereon, are special obligations of the Agency, payable solely from the Trust Estate as provided in the
Indenture and shall never constitute a debt of the State of New York nor of the County of Westchester and
neither the State of New York nor the County of Westchester shall be liable thereon, nor shall the Bonds
be payable out of any funds of the Agency other than those pledged therefor. The Bonds are further
secured pursuant to the Letter of Credit.

SECTION 3. For the purpose of setting forth the terms and provisions applicable to the
Bonds and providing security for the payment of the Bonds, the Indenture, substantially in the form
thereof as presented to this meeting and made a part hereof as if fully set forth herein, with such
changes as the Authorized Representative shall deem advisable, be, and the same is, hereby approved;
and the Authorized Representative is hereby authorized and directed to execute, acknowledge and deliver
the Indenture in the name of the Agency, and the Assistant Secretary of the Agency, if not executing the
Indenture, is hereby authorized and directed to affix the corporate seal of the Agency thereon, as
applicable, and attest the same. The execution and delivery of the Indenture by the Agency, shall be
conclusive evidence of due authorization and approval of the Indenture in its final form.

SECTION 4.  For purposes of providing the terms and conditions applicable to the leasing of
the Facility to the Agency by the Institution, the Company Lease Agreement, substantially in the form
thereof as presented to this meeting and made a part hereof as if fully set forth herein, with such changes
as the Authorized Representative shall deem advisable, be, and the same is, hereby approved; and the
Authorized Representative is hereby authorized and directed to execute, acknowledge and deliver the
Company Lease Agreement in the name of the Agency, and the Assistant Secretary of the Agency, if not
executing the Company Lease Agreement, is hereby authorized and directed to affix the corporate seal of
the Agency thereon, as applicable, and attest the same. The execution and delivery of the Lease
Agreement by the Agency thereon, shall be conclusive evidence of due authorization and approval of the
Company Lease Agreement in its final form.

SECTION 5.  For purposes of providing the terms and conditions applicable to the leasing of
the Facility by the Agency to the Institution, the Lease Agreement, substantially in the form thereof as
presented to this meeting and made a part hereof as if fully set forth herein, with such changes as the
Authorized Representative shall deem advisable, be, and the same is, hereby approved; and ‘the
Authorized Representative is hereby authorized and directed to execute, acknowledge and deliver the
Lease Agreement in the name of the Agency, and the Assistant Secretary of the Agency, if not executing
the Lease Agreement, is hereby authorized and directed to affix the corporate seal of the Agency thereon,
as applicable, and attest the same. The execution and delivery of the Lease Agreement by the Agency
thereon, shall be conclusive evidence of due authorization and approval of the Lease Agreement in its
final form.,

SECTION 6.  That for the purpose of providing for the offering and sale of the Bonds and
further setting forth information relating to the Bonds, an Official Statement, substantially in the form
thereof as presented to this meeting and made a part hereof as fully as if set forth herein, with such
changes, omissions, insertions and revisions as the Authorized Representative of the Agency shall deem
advisable, be, and the same is, hereby approved; and such Authorized representative of the Agency, in the
name of the Agency, is hereby authorized and directed to execute the Official Statement and any
amendment or supplement thereto, in substantially the form of the Official Statement with such changes,
omissions, insertions and revisions as such Authorized Representative of the Agency shall deem
advisable; and the distribution of the Official Statement by the Underwriter in connection with the
offering of the Bonds is hereby authorized.

SECTION7.  For purposes of providing for the sale of the Bonds, the Bond Purchase
Agreement, by and among the Agency, the Institution and the Underwriter, substantially in the form
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thereof as presented to the meeting and made a part hereof as fully as if set forth herein, with such
changes as the Authorized Representative shall deem advisable, is hereby authorized to be entered into,
and the Authorized Representative, in the name of the Agency, is hereby authorized and directed to
execute the Bond Purchase Agreement and any amendments or supplements thereto.

SECTION 8.  For the purpose of securing the payment of the Bonds and any reimbursement
obligation owing to the Bank with respect to its Letter of Credit, the Agency Mortgages, substantially in
the forms thereof as presented to this meeting and made a part hereof as if fully set forth herein, with such
changes as the Authorized Representative shall deem advisable, is hereby authorized to be entered into,
and the Authorized Representative, in the name of the Agency, is hereby authorized and directed to
execute, acknowledge and deliver to the Agency Mortgages in the name of the Agency. The execution
and delivery of the Agency Mortgages shall be conclusive evidence of due authorization and approval of
the Agency Mortgages in their final form.

SECTION 9.  The power (i) to establish the final aggregate principal amount of the Bonds, the
principal amount of Bonds maturing in each year, the final maturity date for the Bonds (not later than
thirty (30) years from the date of closing), the variable interest rate or rates to be borne by the Bonds (not
exceeding 11% per annum), the redemption provisions of the Bonds and the date and place for the sale of
and closing for the Bonds, (ii) to negotiate the terms of the sale of the Bonds, and (iii) to execute and
deliver any and all documents required in connection therewith are hereby delegated to the Authorized
Representative.

SECTION 10. The Bonds are hereby authorized to be issued and sold at such purchase price as
shall be approved by the Authorized Representative.

SECTION 11. All covenants, stipulations, obligations and agreements of the Agency contained
in this Resolution and contained in the Agency Documents shall be deemed to be the covenants,
stipulations, obligations and agreements of the Agency to the full extent authorized or permitted by law,
and such covenants, stipulations, obligations and agreements shall be binding upon the Agency and its
successors from time to time and upon any board or body to which any power or duties affecting such
covenants, stipulation, obligation and agreement shall be transferred by or in accordance with law.
Except as otherwise provided in this Resolution, all rights, powers and privileges conferred and duties and
liabilities imposed upon the Agency or the members thereof by the provisions of this Resolution or any of
the Agency Documents shall be exercised or performed by the Agency or by such members, officers,
board or body as may be required by law to exercise such powers and to perform such duties.

No covenant, stipulation, obligation or agreement herein contained or contained in any of the
Agency Documents shall be deemed to be a covenant, stipulation, obligation or agreement of any
member, officer, agent (other than the Institution) or employee of the Agency in his individual capacity
and neither the members of the Agency nor any officer executing the Bond shall be liable personally on
the Bonds or be subject to any personal liability or accountability by reason of the issuance thereof.

SECTION 12. The Agency is hereby authorized to cause the Institution to proceed with the
Project. For the purpose of effecting the Project, the proper officers of the Agency are hereby authorized
and directed to apply, or cause application of, a portion of the proceeds to the Bonds to pay all or a
portion of the costs of the renovation and equipping of the Facility and other costs of the Project,
including, without limitation, issuance costs relating to the Bonds, all as more particularly authorized by
the terms and provisions of the Indenture and the Lease Agreement. The Institution is authorized to
proceed with the Project on behalf of the Agency as set forth in the Lease Agreement; provided, however,
that it is acknowledged and agreed by the Institution that (i) leasehold title to the Facility and the Facility
Realty shall be in the Agency for financing purposes only, and (ii) the Institution is hereby constituted the
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agent for the Agency solely for the purpose of effecting the Project, and the Agency shall have no
personal liability for any such action taken by the Institution for such purpose.

SECTION 13. The Chairman and the Executive Director of the Agency are each hereby
designated an Authorized Representative of the Agency and each of them is hereby authorized and
directed to execute and deliver any and all papers, instruments, opinions, certificates, affidavits and other
documents and to and cause to be done any and all acts and things necessary or proper for consummation
of the transactions provided for or contemplated by this Resolution, the Company Lease Agreement, the
Lease Agreement, the Indenture, the Mortgages, the Building Loan Agreement and the issuance of the
Bonds.

SECTION 14. This resolution shall take effect immediately.

ADOPTED: February 5, 2004
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STATE OF NEW YORK )
1 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 “Agency”), including the resolutions contained therein,
held on the 5th day of F ebruary 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 resolutions set forth therein and of the
whole of said original insofar as the same related to the subject matters therein referred to.

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 Agency 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 Sth day of February,
2004.

Assistant Secretary
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