RESOLUTION AUTHORIZING EXECUTION OF DEFEASANCE DOCUMENTS
INDUSTRIAL DEVELOPMENT REVENUE BONDS (BROOKLYN BOTTLING OF
MILTON, NEW YORK, INC. PROJECT), SERIES 1992A PROJECT

A regular meeting of Ulster County Industrial Dey@hent Agency (the “Issuer”) was convened

in public session at the offices of the Agency tedaat 5 Development Court in the City of Kingston,
Ulster County, New York on October 24, 2012 aD80m., local time.

The meeting was called to order by the (Vice) Ghaim of the Issuer and, upon roll being called,

the following members of the Issuer were:

PRESENT:

David O’Halloran Chair

John Morrow Secretary

Stephen Perfit Treasurer

Paul Colucci Assistant Chairperson/Assistant Sacyet

Mike Horodyski Assistant Chairperson/Assistant Sty

Robert Kinnin Assistant Chairperson/Assistant Secye

James Malcolm Assistant Chairperson/Assistant Secretary
ABSENT:

ISSUER STAFF PRESENT INCLUDED THE FOLLOWING:

to wit;

Melinda Beuf Chief Executive Officer
Linda Clark Administrative Assistant
A. Joseph Scaott, Ill, Esq. Agency and Bond Counsel
The following resolution was offered by , seconded by ,

Resolution No.

RESOLUTION AUTHORIZING THE EXECUTION OF CERTAIN DOGMENTS
BY ULSTER COUNTY INDUSTRIAL DEVELOPMENT AGENCY (THE
“ISSUER”) IN CONNECTION WITH THE DEFEASANCE OF THENDUSTRIAL
DEVELOPMENT REVENUE BONDS (BROOKLYN BOTTLING OF MITON,
NEW YORK, INC. PROJECT), SERIES 1992A ISSUED BY THESUER ON JUNE
25,1992 IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNTDF $2,750,000.

WHEREAS, Ulster County Industrial Development Ager{the “Agency”) is authorized and

empowered by the provisions of Chapter 1030 of 1968s of New York, constituting Title 1 of Article
18 A of the General Municipal Law, Chapter 24 o thonsolidated Laws of New York, as amended (the
“Enabling Act”) and Chapter 787 of the 1976 LawsN&w York, as amended, constituting Section 923
of said General Municipal Law (said Chapter andEhabling Act being hereinafter collectively retmr
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to as the “Act”) to promote, develop, encourage assist in the acquiring, constructing, reconsinggt
improving, maintaining, equipping and furnishingirdustrial, manufacturing, warehousing, commercial
research and recreation facilities, among othersthie purpose of promoting, attracting and devalpp
economically sound commerce and industry to advéimegob opportunities, health, general prosperity
and economic welfare of the people of the Statdent York, to improve their prosperity and standafd
living, and to prevent unemployment and economterigration; and

WHEREAS, to accomplish its stated purposes, theelsis authorized and empowered under the
Act to issue its revenue bonds to finance the obghe acquisition, construction, reconstructiord an
installation of one or more “projects” (as definadhe Act), to acquire, construct, reconstruct arsdall
said projects or to cause said projects to be emfjuconstructed, reconstructed and installed, tand
convey said projects or to lease said projects thighobligation to purchase; and

WHEREAS, on June 25, 1992, the Issuer issued iisisimial Development Revenue Bonds
(Brooklyn Bottling of Milton, New York, Inc. Projex Series 1992A in the original aggregate prinkipa
amount of $2,750,000 (the “Prior Bonds”) for thenbfit of Brooklyn Bottling of Milton, New York, Inc
(the “Company™), a business corporation organizedl existing under the laws of the State of New York
for the purpose of financing a portion of the castsa project (the “Prior Project”) consisting dfet
following: (A)(1) the acquisition of a parcel ofaleestate containing approximately fifteen (15)eacr
located on South Road, Milton, Ulster County, Nearkf (the “Land”), together with two (2) buildings
and waste water facilities located thereon whiclth aggregate contain approximately 140,000 square
feet of space (collectively, the “Facility”), knowas the Hudson Valley Apple Products Plant; (2) the
reconstruction of the Facility; and (3) the acdiosi and installation therein and thereon of maehy
and equipment (the “Equipment”) (the Land, the RKsciand the Equipment collectively hereinafter
referred to as the “Project Facility”), all of tf@regoing to be used by the Company as a facitityttie
processing and bottling of juices, carbonated diarfiks and other beverages and related activitigsthe
financing of all or a portion of the costs of tlerdgoing by the issuance of the Bonds and (C)ahed
(with an obligation to purchase) or sale of thej&rpbFacility to the Company or such other perssn a
may be designated by the Company and agreed upthe ygency; and

WHEREAS, the Initial Bonds were issued under a ltggm adopted by the members of the
Issuer on June 24, 1992 (the “Bond Resolution”) amdist indenture dated as of June 1, 1992 (tHer‘P
Indenture”) by and between the Issuer and BNY Me(las successor to United States Trust Company of
New York), as trustee (the “Prior Trustee”) for th@ders of the Prior Bonds; and

WHEREAS, simultaneously with the issuance of thérPBonds, the following additional
documents, among others, were delivered: (A) a Deeldsuer dated as of June 25, 1992 (the “Prior
Deed”), pursuant to which the Company conveyedLined and the Facility to the Issuer, (B) a Bill of
Sale dated as of June 25, 1992 (the “Prior BillSale to Issuer”) from the Company to the Issuer,
pursuant to which the Company conveyed to the tsgsienterest in the portion of the Project Fagili
constituting fixtures and other personal propef@j} the Prior Trust Indenture dated as of June9921
(the “Indenture™) from the Issuer to the Prior Tires (D) a Mortgage dated as of June 1, 1992 (the
“Mortgage”) from the Issuer and the Company to Bmer Trustee pursuant to which the Issuer and the
Company granted the Prior Trustee a mortgage Lierammd security interest in the Project Facility;
(E) the Prior Installment Sale Agreement, pursuantvhich, among other things, the Issuer sold the
Project Facility to the Company in return for thempise of the Company to make payments to the issue
in an amount equal to debt service due on the Bownds; (F) a pledge and assignment dated as ef Jun
1, 1992 (the “Prior Pledge and Assignment”) frora thsuer to the Prior Trustee, pursuant to whieh th
Issuer assigned to the Prior Trustee certain ofigbger’s rights under the Installment Sale Agregme
and (G) a guaranty dated as of June 1, 1992 (thier‘Buaranty”) from the Company to the Prior
Trustee, pursuant to which the Company guarantedet Prior Trustee (1) the Company’s obligation to
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make all payments under the Financing Documents @ydhe Company’'s obligations under the
Financing Documents; and

WHEREAS, the Company has requested that the Issutttorize the following transaction
relating to the Prior Bonds (the “Transaction”):) ftAe Company plans to deposit sufficient “Avaikabl
Moneys” (as defined in the Prior Indenture) witle frior Trustee to effect a full defeasance ofRher
Bonds under the Prior Indenture (the “Defeasand®))in connection with the Defeasance, the Company
has requested that the Issuer enter into a defeasescrow agreement (the “Defeasance Escrow
Agreement”) by and among the Issuer, the Prior fBeiand the Company, pursuant to which an escrow
deposit (the “Defeasance Escrow Deposit”) will bade with the Prior Trustee, in an amount sufficient
to enable the Trustee to (1) defease the Prior 8amdull and (2) redeem the Prior Bonds in full on
about the first allowable redemption date followidglivery of the Defeasance Escrow Agreement;
(C) upon execution and delivery of the Defeasanserdsv Agreement and the satisfaction of certain
conditions set forth therein, the Prior Trusteee thsuer and the Company will execute and deliver
various termination documents terminating and disgimg the Prior Trustee’s interest in the Prior
Project (collectively, the “Prior Trustee TermimatiDocuments”); and (D) upon execution and delivery
of the Prior Trustee Termination Documents, thedssind the Company will execute and deliver variou
termination documents terminating and dischargivglssuer’s interest in the Prior Project (collesly,
the “Issuer Termination Documents”)

WHEREAS, pursuant to Article 8 of the Environmentainservation Law, Chapter 43-B of the
Consolidated Laws of New York, as amended (the “BEQt") and the regulations (the “Regulations”)
adopted pursuant thereto by the Department of Bnmental Conservation of the State of New York
(collectively with the SEQR Act, “SEQRA”"), the Issumust determine the potential environmental
significance of the Transaction”);

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

Section 1. Pursuant to SEQRA, the Issuer herelolg famd determines that:

(A) Pursuant to Sections 617.5(c)(23) of the Reipra, the Transaction is a “Type
Il action” (as said quoted term is defined in tregRlations); and

(B) Therefore, the Issuer hereby determines thatmadronmental impact statement
or any other determination or procedure is requirader the Regulations with respect to the
Transaction.

Section 2. The Issuer hereby delegates to the @hairVice Chairman, or Chief Executive
Officer of the Issuer the power to approve, on Hebhthe Issuer, the form and substance of the
Defeasance Escrow Agreement, the Prior Trustee ifiatibn Documents and the Issuer Termination
Documents (collectively, the “Defeasance Docum@nt§MORTGAGE ASSIGNMENT LANGUAGE
WILL BE ADDED HERE IF MORTGAGE RECORDING TAX EXEMPIDN IS GRANTED].

Section 3. The Chairman, Vice Chairman, or Chieddtive Officer of the Issuer is hereby
authorized, on behalf of the Issuer, to execute @eld/er the Defeasance Documents and the other
documents related thereto (collectively with thefdasance Documents, the “Final Defeasance
Documents”), and, where appropriate, the SecrefaryAssistant Secretary) of the Issuer is hereby
authorized to affix the seal of the Issuer theratadl to attest the same, all in substantially then$o
thereof approved by the Chairman, Vice ChairmarCloief Executive Officer of the Issuer, with such
changes, variations, omissions and insertionsea€ttairman, Vice Chairman, or Chief Executive Qffic
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shall approve, the execution thereof by the Chairméce Chairman or Chief Executive Officer to
constitute conclusive evidence of such approval.

Section 4. The officers, employees and agents efldsuer are hereby authorized and
directed for and in the nhame and on behalf of sisedr to do all acts and things required or pral/fde
by the provisions of the Final Defeasance Documeamsl to execute and deliver all such additional
certificates, instruments and documents, to papwah fees, charges and expenses and to do all such
further acts and things as may be necessary d@heimpinion of the officer, employee or agent agtin
desirable and proper to effect the purposes ofRlesolution and to cause compliance by the Issitar w
all of the terms, covenants and provisions of timalFDefeasance Documents binding upon the Issuer.

Section 5. This Resolution shall take effect imragely and the Prior Bonds are hereby
ordered to be defeased in accordance with this|&eso

The question of the adoption of the foregoing Retsmh was duly put to a vote on roll call,
which resulted as follows:

David O’Halloran VOTING
John Morrow VOTING
Stephen Perfit VOTING
Paul Colucci VOTING
Mike Horodyski VOTING
Robert Kinnin VOTING
James Malcolm VOTING

The foregoing Resolution was thereupon declareg abpted.
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STATE OF NEW YORK )
) SS.:
COUNTY OF ULSTER )

I, the undersigned (Assistant) Secretary of Ul€leunty Industrial Development Agency (the
“Issuer”), DO HEREBY CERTIFY that | have comparéae foregoing annexed extract of the minutes of
the meeting of the members of the Issuer, inclutlegResolution contained therein, held on Oct@der
2012 with the original thereof on file in my officand that the same is a true and correct copyidf s
original and of such Resolution contained thereid af the whole of said original so far as the same
relates to the subject matters therein referred to.

| FURTHER CERTIFY that (A) all members of the Issuead due notice of said meeting;
(B) said meeting was in all respects duly held; g@suant to Article 7 of the Public Officers Lathd
“Open Meetings Law”), said meeting was open togémeeral public, and due notice of the time andeplac
of said meeting was duly given in accordance witthsOpen Meetings Law; and (D) there was a quorum
of the members of the Issuer present throughodtreaeting.

| FURTHER CERTIFY that, as of the date hereof, #ttached Resolution is in full force and
effect and has not been amended, repealed or descin

IN WITNESS WHEREOF, | have hereunto set my hand aiffided the seal of the Issuer this
day of October, 2012.

(Assistant) Secretary

(SEAL)
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