CLOSING CERTIFICATE OF
THE FREDERICK FERRIS THOMPSON HOSPITAL

The Ontario County Local Development Corporation (the "Issuer") proposes to issue

its Revenue Refunding Bonds, Series 2017A (The Frederick Ferris Thompson Hospital
Project), under Section 145 of the Internal Revenue Code of 1986, as amended (the "Code"),

in an aggregate principal amount of $33,400,000 (the "Series 2017A Bonds"), for The
Frederick Ferris Thompson Hospital, a duly organized and validly existing New York not for -profit corporation, and an organization described in Section 501(c)(3) of the Code, which

is exempt from federal income taxation pursuant to Section 501(a) of the Code (the
"Hospital"), in order to finance and/or refinance a project for the Hospital consisting of the
(A) refunding of a portion of the outstanding Variable Rate Civic Facility Revenue Bonds,
Series 2003B (The Frederick Ferris Thompson Hospital Civic Facility) issued by the Ontario
County Industrial Development Agency and currently outstanding in the aggregate principal
amount of $9,000,000 (the "Series 2003B Bonds"), the proceeds of which Series 2003B
Bonds were used to provide a portion of the funds required (i) to construct an approximately
42,800 square foot addition to the existing hospital building located at 350 Parrish Street, in
the City of Canandaigua, Ontario County, New York (the "Hospital Campus"), necessary to
house the emergency department, to expand the diagnostic imaging area and to create new

lobby space; (ii) to renovate approximately 25,000 square feet of the existing hospital
building, housing the diagnostic imaging, patient access, lobby and same -day surgery areas;
and (iii) to pay certain related costs with respect to the issuance of the Series 2003B Bonds
(collectively, the "Series 2003B Facility"); (B) refunding of the outstanding Revenue Bonds,

Series 2010 (The Frederick Ferris Thompson Hospital Project) issued by the Issuer and
currently outstanding in the aggregate principal amount of $25,809,733 (the "Series 2010
Bonds"), the proceeds of which Series 2010 Bonds were used to provide a portion of the
funds required to (i) construct and equip an approximately 64,074 square foot two-story
addition to the existing building located at the Hospital Campus, in order to combine
outpatient and inpatient surgeries with expanded room sizes to accommodate growth in
outpatient procedures and to support new technology including, but not limited to, the
replacement of six out dated operating suites and two endoscopy suites presently located
separately into a single centralized surgical care unit comprised of six state-of-the-art
operating suites, four endoscopy suites and an expanded recovery area (collectively, the
"Surgical Center"); (ii) relocate Central Sterile Processing Services to be located adjacent to
the Surgical Center to provide direct access to the suites in order to maximize efficient and
safe stocking of the Surgical Center; (iii) the expansion and reconfiguration of the Hospital's
laboratory in order to support new technologies; (iv) the relocation and expansion of the
Rehab Services Department (which includes Physical Therapy, Occupational Therapy and
Speech Therapy) to the ground level near the new entrance to facilitate the ambulatory needs
of patients; (v) the relocation, expansion and equipping of the Dietary Facilities to the space
previously occupied by the Rehab Services Department, which will allow for improved

utilization of the services by staff, inpatients, outpatients, family and visitors; (vi) the
relocation and renovation of Associate Services (Human Resources) to the space previously
occupied by Dietary Services (collectively, the "Improvements"), all to be located on the
Hospital Campus (the Improvements, together with all related fixtures and personal property,
the "Series 2010 Facility"); and (vii) to pay certain related costs with respect to the issuance
of the Series 2010 Bonds; (C) funding a debt service reserve, if required for the Series 2017A

Bonds; and (D) paying certain costs of issuance of the Series 2017A Bonds (collectively, the
"Series 2017A Project").

The Issuer proposes to issue its Taxable Revenue Refunding Bonds, Series 2017B
(The Frederick Ferris Thompson Hospital Project), in an aggregate principal amount of
$2,480,000 (the "Series 2017B Bonds"; and, together with the Series 2017A Bonds, the
"Series 2017 Bonds"), for the Hospital in order to finance and/or refinance a project
consisting of (A) refunding of a portion of the outstanding Series 2003B Bonds, the proceeds

of which Series 2003B Bonds were used to provide a portion of the funds required (i) to
refund the outstanding F.F. Thompson Hospital and Thompson Nursing Home Project
Revenue Bonds, 1994 Series A, issued by the New York State Medical Care Facilities
Finance Agency (now the Dormitory Authority of the State of New York) in the original
principal amount of $14,480,000 (the "1994 Bonds"), which 1994 Bonds were used to
finance or refinance the construction of a three-story addition to the Hospital Campus, for the

purposes of consolidating Hospital administrative functions as well as housing operating
rooms and maternity services of the Hospital, the renovation of the previously existing
hospital building, the construction of a one-story forty bed addition to the previously existing

nursing home building located on the Hospital Campus, which included two new dining
rooms, three activity rooms and a sitting room (the "Nursing Home") and to refinance
previously existing indebtedness of the Hospital, which financed the construction, renovation

and equipping of the hospital building and the Nursing Home, (ii) to construct an
approximately 42,800 square foot addition to the existing hospital building located at the
Hospital Campus, necessary to house the emergency department, to expand the diagnostic
imaging area and to create new lobby space; (iii) to renovate approximately 25,000 square
feet of the existing hospital building, housing the diagnostic imaging, patient access, lobby
and same -day surgery areas; and (iv) to pay certain related costs with respect to the issuance
of the Series 2003B Bonds (collectively, the "Series 2003A Facility"; and, together with the
Series 2003B Facility and the Series 2010 Facility, the "Facility"); (B) funding a debt service
reserve, if required for the Series 2017B Bonds; and (C) paying certain costs of issuance of
the Series 2017 Bonds (collectively, the "Series 2017B Project"; and, together with the
Series 2017A Project, the "Series 2017 Project").
The Issuer has agreed to loan the proceeds of the Series 2017 Bonds to the Hospital

pursuant to and in accordance with the terms of a certain Loan Agreement, dated as of
December 1, 2017 (the "Loan Agreement"), by and between the Issuer and the Hospital.

The Issuer and The Bank of New York Mellon, as trustee for the benefit of the
Bondholders (the "Trustee"), have entered into an Indenture of Trust, dated as of December
1, 2017 (the "Indenture").

Key Government Finance, Inc. (the "Purchaser"), has agreed to purchase the Series
2017 Bonds pursuant to a Bond Purchase and Continuing Covenants Agreement, dated

December 27, 2017 (the "Bond Purchase and Continuing Covenants Agreement"),
between the Purchaser and the Hospital.

The Hospital's obligations under the Loan Agreement and under the Notes (as
hereinafter defined) shall be guaranteed by The F.F. Thompson Foundation, Inc. (the
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"Foundation") pursuant to a certain Guaranty Agreement, dated as of December 1, 2017 (the
"Guaranty"), from the Foundation to the Trustee.

The Hospital and the Foundation shall secure their respective obligations under the
Loan Agreement and under the Notes and under the Guaranty by the execution and delivery
of a certain Pledge and Security Agreement, dated as of December 1, 2017 (the "Pledge and
Security Agreement"), from the Hospital and the Foundation to the Trustee.
The undersigned is the duly designated Chief Financial Officer of the Hospital and do
hereby certify as follows:

We have been, since at least November 20, 2017, and presently are, on and as
of the date of this Certificate, the officers of the Hospital holding the office indicated below:
1.

Name
Mark Prunoske
2.

Office

Chief Financial Officer

The Hospital hereby restates as of the date hereof and incorporates by

reference all representations and warranties contained in, and represents and warrants that it

has full power and authority to execute, deliver and perform, each of the following
(hereinafter collectively referred to as the "Hospital Documents"): (a) the Loan Agreement,

(b) the Bond Purchase and Continuing Covenants Agreement; (c) the Tax Regulatory
Agreement, dated the date hereof (the "Tax Regulatory Agreement"), by and between the
Issuer and the Hospital; (d) the Promissory Note, dated December 27, 2017 (the "Series
2017A Promissory Note"), from the Hospital to the Issuer; (e) the Promissory Note, dated
December 27, 2017 (the "Series 2017B Promissory Note"; and, together with the Series
2017A Promissory Note, the "Notes"), from the Hospital to the Issuer; and (f) the Pledge and
Security Agreement.
3.

The Hospital Documents, when executed and delivered on behalf of the

Hospital, shall contain substantially the same terms as were approved and authorized to be
executed by the Board of Directors of the Hospital (with such changes therein as the officer
executing the same has approved, with the advice of counsel).
4.
The execution, delivery and performance of all agreements, certificates and
documents required to be executed, delivered and performed by the Hospital in order to carry
out, give effect to and consummate the transactions contemplated by the Hospital Documents

have been duly authorized by all necessary action of the Hospital as evidenced by the
approval resolutions of the Hospital attached hereto as Exhibit D (the "Resolutions").
5.

The Hospital Documents are all in full force and effect on and as of the date

hereof, and no authority for the execution, delivery or performance of any Hospital
Document has been repealed, revoked or rescinded.
6.

Attached hereto as Exhibits A, B and C, respectively, are true and correct

copies of the Certificate of Incorporation of the Hospital, as amended to date and as certified
by the New York Department of State, the By -Laws of the Hospital and a good standing
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certificate issued by the New York State Department of State, together with all amendments
thereto, and the same are in full force and effect as of the date hereof and have not been
otherwise amended, repealed or modified.

No Event of Default specified in the Loan Agreement or in any of the other
Hospital Documents, and no event which, with notice or lapse of time or both, would become
such an Event of Default, has occurred or is continuing.
7.

8.

There is neither any action, litigation, suit, proceeding, inquiry nor

investigation, at law or in equity, before or by any court, public board or body, pending, or,
to the best of our knowledge, threatened against or affecting the Hospital, nor is there any
basis therefor, wherein an unfavorable decision, ruling or finding would adversely affect the

validity or the enforceability of any of the Hospital Documents or the transactions
contemplated therein, the Series 2017 Bonds, when issued, or the Bond Resolution adopted
by the Issuer, or which would materially adversely affect the business, prospects or condition
of the Hospital, except as may be set forth in the opinion of our counsel, Bond, Schoeneck &
King, PLLC, Syracuse, New York, dated and delivered on the date on this Certificate.

We have read the provisions of the Loan Agreement and the other Hospital
Documents and have discussed such documents with counsel to the Hospital.
9.

The Hospital presently carries insurance on the Facility, to the full extent
required by Section 6.4 of the Loan Agreement. Attached hereto as Exhibit F are copies of
the Certificate(s) of Insurance evidencing that as of the date hereof the insurance coverage
10.

required by Section 6.4 of the Loan Agreement is in full force and effect.
11.

We are each duly designated to act, without the other, as an "Authorized

Representative" pursuant to and in accordance with the provisions of the Indenture, and the
specimen of our signatures is set forth on the final page of this certificate.
12. Attached hereto as Exhibit E is a copy of the 501(c)(3) Determination Letter of
the Hospital issued by the Internal Revenue Service.

(Remainder of Page Intentionally Left Blank - Signature Page Follows)
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WITNESS the official signatures of the undersigned as of the 271bday of December,
2017.

THE FREDERICK FERRIS
THOMPSON HOSPITAL

Name: Mark Prunoske
Title: Chief Financial Officer

Divider

EXHIBIT A

The Frederick Ferris Thompson Hospital's
Certificate of Incorporation, as certified by the
New York State Department of State

STATE OF NEW YORK
DEPARTMENT OF STATE
I hereby certify that the annexed copy has been compared with the
original document in the custody of the Secretary of State and that the same
is a true copy of said original.

0000
..ov NE IP'

,
Rev. 09/16

WITNESS my hand and official seal of the
Department of State, at the City of Albany, on
December 11, 2017.

Brendan Fitzgerald
Executive Deputy Secretary of State
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STATE OF NEW YORK
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EXHIBIT B

The Frederick Ferris Thompson Hospital's
By -Laws, as amended to date
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AMENDED AND RESTATED BYLAWS
OF

THE FREDERICK FERRIS THOMPSON HOSPITAL
A New York Not -For -Profit Corporation

ARTICLE I - DESCRIPTION

Section 1.

Name.

The name of the Corporation will be THE FREDERICK FERRIS THOMPSON
HOSPITAL (the "Corporation" or the "Hospital").
Section 2.

Offices.

The principal office of the Corporation will be in the City of Canandaigua, County of
Ontario, State of New York. The Corporation may also have offices at such other places
within the State of New York as the Board of Directors of the Corporation (the "Board") may
from time to time determine or the business of the Corporation may require.
Section 3.

Purposes.

The purposes of the Corporation will be as set forth in its Certificate of Incorporation,
as amended from time to time.
Section 4.

Property Rights: Dissolution.

No member, director, officer or employee of the Corporation will have any rights to or
interests in the property or assets of the Corporation. In the event that the Corporation is
liquidated or dissolved or ceases to actively carry on its business, all of the remaining
property and assets of the Corporation after necessary expenses thereof will be distributed
to one or more not -for-profit affiliates of the Corporation, provided that the distributees will
then qualify under Section 501(c)(3) of the Internal Revenue Code of 1986, as amended,
subject to an order of a Justice of the Supreme Court of the State of New York. If none of

the Corporation's not -for-profit affiliates will so qualify at the time of dissolution, then
distribution will be made to such other organizations that are organized and operated
exclusively for religious, charitable, educational or scientific purposes as will at the time
qualify as an exempt organization under Section 501(c)(3) of the Internal Revenue Code of
1986, as amended, subject to an order of a Justice of the Supreme Court of the.State of

New York. For the purpose of this paragraph, an "affiliate" will mean any not -for-profit

organization which controls, is controlled by, or is under common control with the

Corporation, and any other not -for-profit organization which expressly and specifically
includes among its purposes the benefit or support of the Corporation and/or any of its not for -profit affiliates. The disposition of assets will be subject to any designation or

restrictions originally placed on the assets, if acquired by donation, unless such
designations or restrictions will be released by order of a court having jurisdiction thereof.
ARTICLE !I - MEMBERSHIP
Section 1.

Composition.

F. F. Thompson Health System, Inc., a New York not -for-profit corporation (the
"Health System" or the "Member") will be the sole member of the Corporation. The sole
member of the Health System is the University of Rochester, a New York not-for-profit
education corporation ("UR").
Section 2.

Rights and Powers of the Member.

The Member will have and exercise all the rights and powers of corporate
membership created by the laws of the State of New York and the Certificate of
Incorporation or Bylaws of this Corporation. Subject to the Reserved Powers of UR, as set
forth in Article XIII of these Bylaws, the following governance and management powers of
the Corporation have been reserved to the Member in the Certificate of Incorporation of the
Corporation:
(a)

to approve the statement of mission and philosophy adopted by the

(b)

to elect and remove, with or without cause, the President of the Corporation;

Corporation and to require that the Corporation operate in conformance with its mission and
philosophy;

to amend or repeal the Certificate of Incorporation or the Bylaws, and to adopt
(c)
any new or restated Certificate of Incorporation or Bylaws, of the Corporation;
(d)

to approve any plan of merger, consolidation, dissolution or liquidation of the

Corporation;
to appoint, fix the number of and remove, with or without cause, the directors
(e)
of the Corporation;
(f)

to approve the debt of the Corporation, in excess of an amount to be fixed

from time to time by the Member, except for debt necessary to finance the cost of
compliance with operational or physical plant standards required by applicable law, and
encumbrances on corporate real estate to secure payment of debt to be inc.urred;

to approve the sale, acquisition, lease, transfer, mortgage, pledge, or other
(g)
alienation of real or personal property of the Corporation in excess of an amount to be fixed
from time to time by the Member;
to approve the capital and operating budgets of the Corporation to ensure that
(h)
such budgets conform to the mission and philosophy of the Corporation;
to approve settlements of litigation when such settlements exceed applicable
(i)
insurance coverage or the amount of any applicable self-insurance fund;
(j)

to approve any corporate reorganization of the Corporation and the

establishment, merger, consolidation, reorganization or dissolution of any organizational

relationship of the Corporation, including but not limited to subsidiary corporations,
partnerships or joint ventures of the Corporation; and
(k)

to approve the strategic plan of the Corporation, provided that such right of

approval will not permit the Member to exercise any governance authority of the
Corporation that may become subject to regulation by the New York State Department of

Health under applicable regulations unless the Member has received establishment
approval from the Public Health Council.
Section 3.

Annual Meeting of the Corporation.

In its capacity as the Member of the Corporation, the Health System will hold an
annual meeting of the Corporation each year, within one hundred eighty (180) days after

the end of each fiscal year, at a convenient time and place determined by the Health
System. At the annual meeting, the Health System will elect directors, receive the annual
report of the directors and transact such other business as may properly come before the
meeting.
Section 4.

Annual Report.

At the annual meeting of the Corporation, the Board will present an annual report
showing in appropriate detail the following information:
a complete verified or audited financial statement of the Corporation for the
fiscal year immediately preceding the date of the report showing the assets and liabilities,
principal changes in assets and liabilities, revenue, receipts, expenses and disbursements
of the Corporation; and
(a)

(b)

a summary of the activities of the Corporation during the preceding year.

The annual report will be filed with the minutes of the annual meeting.

Section 5.

Action by the Member.

Any action required or permitted to be taken by the Health System in its capacity as
the Member of the Corporation under applicable law or the Certificate of Incorporation or
these Bylaws will be taken by the Health System through written consent to such action.
The written consent of the Health System will be signed by an officer of the Health System
in accordance with the Health System's Certificate of Incorporation, Bylaws, policies and
procedures. Further, as set forth in the Bylaws of the Health System, the actions set forth
in Sections 2(b), (c), (f), (h) and (k) of this Article require the approval of eighty percent

(80%) of the entire board of directors of the Health System, except the removal of the
President of the Corporation, which requires the approval of a majority of the board of
directors of the Health System.
Section 6.

Definition of Affiliate.

For the purposes of these Bylaws, the term "Affiliate" means any entity controlling,
controlled by or under common control with the Health System, or which the Health System
directly or indirectly has an ownership interest.

ARTICLE III - BOARD OF DIRECTORS
Section 1.

Authority.

Except with respect to the powers reserved to the Member under Article II hereof,

the general powers of members enumerated under the New York Not -For -Profit
Corporation Law, and the rights and powers of the UR, as the sole member of the Health
System, described in Article XIII hereof, all of the affairs, property, business, compliance
activity and policies of the Corporation will be under the charge, control and direction of the
Board. Each person serving as a member of the Board is herein referred to as "director."
Section 2.

Number of Directors.

The Board will be comprised of not less than thirteen (13) nor more than twenty-four
(24) directors, of whom seven (7) will serve ex officio and the others will be elected by the

Member, as provided in Section 3 of this Article III. Within the prescribed range, the
number of elected seats to be filled at any time will be determined by the Member. For at
least five (5) years after the closing date of the Master Alignment Agreement dated June
21, 2012 (the "MAA"), by and among the Member, the University of Rochester Medical
Center ("URMC"), UR, the Health System, the Hospital and the Affiliates of the Health
System who are parties to the MAA, these Bylaws shall not be amended to change the size
of the Board.

Section 3.

Election and Term of Directors

The elected seats on the Board will be filled by the Member at the annual
meeting of the Corporation. Nominations of candidates for the position of director may be
submitted by the Board or the Nominating Committee to the Member at least ten (10) days
(a)

prior to the annual meeting of the Corporation. The Member will not be obligated to
approve such nominees.
(i)
Candidates for the Board will be limited to members of the community
served by the Corporation or others who demonstrate the following universal competencies:
(1) demonstrate basic qualities of honesty, integrity, justice and sound moral character; (2)
are committed to uphold the purposes, philosophy and general policies of the Corporation,

as stated in its Certificate of Incorporation as amended from time to time, and in these
Bylaws; (3) have the willingness and ability to devote necessary time to Board activities; (4)

recognize and protect the confidential nature of the information discussed at Board
meetings; (5) have particular expertise or experience deemed necessary or desirable by
the Board; and (6) demonstrate an ability to exercise leadership, teamwork/consensus
building, systems thinking, and sound judgment on difficult and complex matters.
The Nominating Committee will also consider the following selective
competencies and endeavor to elect individual directors who reflect one or more of these
(ii)

competencies so that these selective competencies are reflected among the overall
membership of the Board to the greatest extent possible: (1) Process Improvement:
understands and has had experience using various modes of process improvement, such
as Baldrige, Lean Six Sigma, and the Improvement Model; (2) Community: has networks
and/or is able to find common ground with a wide range of stakeholders, including both the
community and customers served by the Corporation and its "Affiliates" (as that term is
defined in Section 6 of Article II); utilizes contacts to build and strengthen support bases;
and has general knowledge about cultural beliefs, values, attitudes and behaviors, including
effective ways for building trust and relationships; (3) Political Environment: understands
various political issues at the local, state, and national level and interacts with local, state,
and/or national legislators or regulators about healthcare issues on a consistent basis; (4)
Innovation: is leading/has led the development and implementation of new approaches and

solutions to problems and is able to link this experience with the Corporation and its
Affiliates; and is skilled in seeking out information and applying new technology and
practices to improve processes and generate unique solutions to emerging concerns; (5)
Leading within a Highly Complex Organization: is/was a senior manager of a large multi-

faceted organization that interacts with several diverse audiences and/or is regulated
(examples of such organizations include, but are not limited to, businesses, universities,
state and city governments and especially healthcare); (6) Corporate Governance:
understands the structure and rules of the board of directors and its affiliate boards of
directors and committees, its relationship with management, the guidelines involved in
disclosing information and the importance of the governance role in the monitoring and
oversight of auditing the organization's practices; (7) Workforce Issues: is knowledgeable of
evidence -based methods for successful workforce recruitment and retention; understands
key drivers of employee satisfaction; and stays informed on general and industry trends;

(8) Healthcare Regulatory and Financial Environment: is familiar with the financial and
regulatory complexities associated with not -for-profit healthcare systems and has some
understanding of Medicare, Medicaid, commercial insurance, and the uninsured; and (9)
Technology: is knowledgeable in information technology; understands the significance of
appropriate application of systems; and is well versed in social networking and connectivity
with a diverse community.

At the first annual meeting of the Corporation, the elected directors will be
(b)
divided into three classes of approximately equal size: one class will be elected to serve a
term of one (1) year; a second class will be elected to serve a term of two (2) years; and a
third class will be elected to serve a term of three (3) years. Thereafter, the classes will be
elected at the annual meeting of the Corporation on a rotating basis. All directors elected
at an annual meeting (after the annual meeting at which the division into classes is made)

will succeed the incumbent directors whose terms of office expire that year and will be
elected to serve a term of three (3) years. Newly elected directors not succeeding existing
members will serve a term of three (3) years commencing upon their election.
No elected director shall serve more than three (3) consecutive three-year
terms. Any elected director who has served the maximum number of consecutive terms
permitted hereunder shall not be eligible for re-election until one year after the end of the
last consecutive term. Election to a term of less than three (3) years for the purpose of
establishing approximately equal class sizes or to fill a vacancy shall not be counted in
determining consecutive term limits. Notwithstanding the foregoing, the unexpired term as
of August 31, 2012 of the individuals who are members of the Board as of August 31, 2012
shall be extended by an additional three (3) years, as required under the MAA, and the
extension of the term shall not be counted in determining term limits.
(c)

(d)

The President/CEO of the Member, the President of the Corporation's

Medical Staff, the URMC CEO, the Vice President responsible for coordinating the URMC
Healthcare System, and three (3) other directors nominated by the URMC CEO, shall all be
appointed as ex officio voting members of the Board. The URMC CEO shall make a good

faith effort to nominate individuals who are members of the community served by the
Corporation.

The Board shall consist of the same individuals who are members of the
(e)
board of directors of the Health System, unless otherwise approved by UR.
(f) Chair Emeritus. An individual who has completed a term as a Chairperson

of the Board may be appointed by the Board as Chair Emeritus of the Board, upon
recommendation of the Nominating Committee. A Chair Emeritus shall not be a member of
the Board, but shall be entitled to notice of annual meetings and such other meetings as
the Board Chair may from time to time determine, and may participate therein, without vote.
A Chair Emeritus shall be eligible for appointment to committees as determined by the
Board Chair in consultation with the Chair of the committee in question.

Section 4.

Removal.

(a)
Any elected director may be removed from office at any time, with or without
cause, by the Member.
(b)
The ex officio directors who are the President/CEO of the Member, the
President of the Cdrporation's Medical Staff, the URMC CEO, and the URMC Vice

President responsible for coordinating the URMC Healthcare System may be removed only
by removal from the office from which the directorship is derived. The three (3) other ex
officio directors who are nominated by the URMC CEO and appointed as members of the
Board may be removed from office at any time, with or without cause, by the URMC CEO.

Section 5.

Resignation.

(a)
An elected director may resign at any time by giving written notice to the
Chairperson or the Secretary of the Corporation, with a copy to the Chairperson or the
Secretary of the Member. Unless otherwise specified in the notice, the resignation will take
effect upon delivery thereof, and acceptance of the resignation will not be necessary to
make it effective.

(b)

An ex officio director who is serving by virtue of the office the ex officio

director holds may resign from the Board only by resigning from the office from which the

directorship in this Corporation is derived. The three (3) other ex officio directors may
resign at any time by giving notice to the Chairperson or Secretary of the Corporation, with
a copy to the Chairperson or Secretary of the Member, and unless otherwise specified in
the notice, the resignation will take effect upon delivery thereof, and the acceptance of the
resignation will not be necessary to make it effective.

Section 6.
(a)

Vacancies and Newly Created Directorships.
Vacancies on the Board in elected seats due to death, disability, resignation,

removal, or other cause will be filled by the Member. The Board or the Nominating
Committee may propose nominees for such vacancies in a timely manner, but the Member
will not be limited to approving such nominees.
(b)
A director elected to fill a vacancy caused by resignation, death, disability,
removal, or other cause will be elected to hold office until the next annual meeting of the
Corporation.

Vacancies in ex officio directorships derived from an office will be filled by the
successor in the office from which the directorship is derived. Vacancies in the three (3)
(c)

other ex officio directors will be filled by appointments made by the Board based on
nominations made by the URMC CEO, using the same community standard for making the
nominations as prescribed in Section 3(d) of this Article Ill.

Newly created directorships will be filled in the manner prescribed for those
(d)
directorships at the time they are created.

Section 7.

Annual Meeting of the Board.

The Board will hold an annual meeting each year, within one hundred eighty (180)
days after the end of each fiscal year, at a convenient time and location designated by the
Board for the purposes of electing officers, reviewing the annual report of the Corporation
and transacting such other business as may come before the Board. Written notice of the
annual meeting will be mailed to each member of the Board not less than seven (7) days in
advance of the meeting.
Section 8.

Annual Report.

At the annual meeting of the Board, the President and the Treasurer will present an
annual report showing in appropriate detail the following information:

A complete verified or audited financial statement of the Corporation for the
(a)
fiscal year immediately preceding the date of the report showing the assets and liabilities,
principal changes in assets and liabilities, revenue, receipts, expenses and disbursements
of the Corporation; and
(b)

A summary of the activities of the Corporation during the preceding year.

The annual report will be filed with the minutes of the annual meeting.
Section 9.

Regular Meetings of the Board.

The Board will hold regular meetings at least quarterly, and more often if determined

by the Board, at a convenient time and location designated by the Chairperson. Written
notice of all regular meetings will be mailed to each director not less than seven (7) days in
advance of the date fixed for such meeting.
Section 10.

Special Meetings of the Board.

Special meetings may be called at any time by the Chairperson, and will be called by
the Chairperson or the Secretary within ten (10) days after receipt of a written request from

any three (3) members of the Board or the Member of the Corporation. Notice of each
special meeting will be given in person, by telephone or by mail to each member of the
Board at least three (3) days in advance of the date of such special meetings.
Section 11.

Waiver of Notice.

Notice of any meeting of the Board need not be given to any director who submits a

waiver of notice either before or after the meeting, or who attends the meeting without
protesting the lack of notice prior thereto or at its commencement.
Section 12.

Place of Board Meetings.

The Board may hold its meetings at the office of the Corporation or at such other
places within the State of New York as the Board may from time to time determine.
Section 13.

Quorum of Directors.

The presence in person of a majority of the entire Board will be necessary to
constitute a quorum at all meetings of the Board for the transaction of business.
(a)

A majority of the directors present, whether or not a quorum is present, may
adjourn any meeting to another time and place. Formal notice of the adjournment need not
be given to directors who were absent at the time of the adjournment.
(b)

Section 14.

Action by the Board.

Each director will be entitled to one (1) vote on each matter properly
(a)
submitted to the directors for action at any meeting of the Board. Unless otherwise
required by law or these Bylaws, the vote of a majority of directors present at the time of
the vote at a duly convened meeting at which a quorum is present will be the act of the
Board. Notwithstanding the forgoing, the following actions, with respect to the Corporation,
will require the approval of eighty percent (80%) of the entire Board, and will be subject to
the approval by the Member (as and to the extent prescribed under the Member's reserved

powers, as set forth in the Member's bylaws and the Corporation's Certificate of
Incorporation) and to the approval by UR (as and to the extent prescribed under UR's
Reserved Powers):
(i)

approval of strategic plans;

(ii)

approval of capital and operating budgets;

(iii)

incurrence of Debt (for the purposes of these Bylaws "Debt" shall mean

indebtedness that is greater than $100,000, but it shall not include indebtedness for any
expenditure identified in the Corporation's approved operating or capital budgets or the
Corporation's trade payables for which payment is due within sixty (60) days);
(iv)

appointment, of and annual compensation, to the President of the

Corporation; and
(v)

the Bylaws.

any amendment to the Corporation's Certificate of Incorporation and/or

Any action required or permitted to be taken by the Board or any committee
(b)
or subcommittee thereof may be taken without a meeting if all members of the Board or the
committee or subcommittee thereof consent in writing to the adoption of a resolution setting

forth and authorizing the action. The resolution and written consent thereto by the
members of the Board or committee will be filed with the minutes of the proceedings of the
Board or committee.

Any one or more members of the Board or any committee or subcommittee
(c)
thereof may participate in a meeting of such Board or committee by means of a conference
telephone or similar equipment that allows all persons participating in the meeting to hear

each other at the same time. Participation by such means will constitute presence in
person at such a meeting.
Section 15.

Records.

The Secretary or his/her designee will maintain complete and accurate minutes of
each Board meeting and will retain each notice sent, and each resolution and unanimous

written consent executed by Board members. Said notices, minutes, resolutions and
written consents will be maintained in the permanent records of the Corporation.
Section 16.

Attendance at Meetinas.

Attendance at each meeting of the Board will be recorded by the Secretary in the
minutes thereof. Absence from more than one-half (1/2) of the total number of regular and
special meetings of the Board during a twelve month period for any reason will constitute
cause for removal.
ARTICLE IV - OFFICERS
Section 1.
(a)

Designation and Election of Officers.
The officers of the Corporation will be a Chairperson, a Vice Chairperson, a

Treasurer, a Secretary, a President, and such other officers as the Board may deem
necessary or advisable. Officers will be nominated and elected or appointed, and they may
be removed, as follows:

The Chairperson, Vice Chairperson, Treasurer and Secretary will be
nominated by the Nominating Committee and will be elected by the Board from among the
members of the Board at its annual meeting. The Board will not be required to accept the
Nominating Committee's nominees. All officers so elected may be removed by a majority
(i)

of the entire Board with or without cause at any time. Other officers, except for the
President of the Corporation, will be appointed by the President of the Corporation after
consultation with the URMC Vice President responsible for coordinating the URMC
Healthcare System.

(ii)
The President/CEO of the Health System will be, ex officio, the
President of this Corporation. He/she may be removed only by removal from the office of
President/CEO of the Health System, in accordance with the Bylaws of the Health System.

(iii)

Any officer except the President may resign at any time by giving

written notice to the Chairperson or Secretary of the Corporation. Such resignation will be
effective upon the delivery of the required written notice or on such other date specified in
the notice, and acceptance of the resignation will not be necessary to make it effective.
The President may resign only by resigning as the President/CEO of the Health System.
(b)
Except when an officer dies, is removed, resigns or becomes disabled, or
when a new position is created, officers will succeed the incumbent officers whose terms of
office expire that year and hold office for a period of one year and until their successors will
have been duly elected or appointed and qualified. There will be no limit on the number of
consecutive terms an officer may serve, except that the Chairperson may not serve more
than five (5) consecutive terms.

(c) In order to assure continuity of experienced and capable leadership, and to
provide the Board with flexibility to respond to opportunities and changing conditions, a
newly elected Chairperson may continue to serve for a period of up to five (5) years,
irrespective of any other director term limits, at the pleasure of the Board. In the event the
Board elects a Chairperson to a term of office that exceeds his or her term limit as a
director, then a newly elected director will not be appointed to succeed the Chairperson's
expired term as a director until the Chairperson completes his or her five-year term as an
officer, and or otherwise vacates the director position by death, disability, resignation,
removal, or other cause. A newly elected director, who succeeds the Chairperson's term
as a director, will serve until the expiration of the term that commenced upon the expiration
of the Chairperson's last full term as a director.
(d)

A vacancy among the officers that occurs between the annual meetings of the

Board may be filled at any regular or special meeting of the Board. An officer elected or
appointed to fill any vacancy created by death, removal, resignation, disability or creation of
a new position will serve until the next annual meeting.

Except for the offices of Chairperson, President and Secretary, any two or
more offices may be held by the same person.
(e)

Section 2.

Chairperson.

The Chairperson will preside at all meetings of the Board and the Executive
Committee, will appoint committee and subcommittee members and chairpersons, and will
undertake such other duties as may be prescribed by the Board.
Section 3.

Vice Chairperson.

The Vice Chairperson will perform the duties of the Chairperson during the absence
or disability of the Chairperson, will serve as chair of the Quality & Safety Committee and
will have such other duties as may be assigned by the Chairperson or the Board.
Section 4.

Treasurer

The Treasurer will be responsible for confirming the performance of the following
processes on behalf of the Board:
(a)

that the Corporation's funds are properly maintained, managed and

controlled, subject to the supervision of the Board;
that the Corporation's accounting system is maintained in such a manner as
(b)
to give a true and accurate accounting of the financial transactions and condition of the
Corporation, and that such accounts are audited at the close of each fiscal year by an
independent certified public accountant approved by the Board;
that reports of the financial transactions and condition of the Corporation are
(c)
rendered to the Chairperson and the Board at regular meetings of the Board or whenever
they require such information. The Treasurer or his/her designee will give a full financial
report at the annual meetings of the Board; and
that reports of the financial transactions and conditions of the Corporation as
(d)
required by State or Federal law are timely and accurately filed by the Corporation.

The Treasurer will perform such other acts as are incidental to the office or are
directed by the Board. The President and administrative staff of the Corporation will assist
the Treasurer in the performance of these duties.
Section 5.

Secretary

The Secretary will be responsible for confirming the performance of the following
processes on behalf of the Board:
(a)
that required notices for all meetings of the Board are sent and appropriate
agendas for all meetings of the Board are prepared;
(b)

that all records and reports of the Corporation, including but not limited to

written consents of the Member, are maintained in the permanent records of the
Corporation; and
(c)
that complete and accurate minutes of all meetings of the Board, including
resolutions and unanimous written consents, are kept, reported and maintained.

The Secretary will perform such other duties as are incidental to the office or are
directed by the Board. The President and administrative staff of the Corporation will assist
the Secretary in the performance of these duties.
Section 6.

President

The President/CEO of the Health System will be, ex officio, the President of this
Corporation. He/she will report to the Board of the Corporation, will be a voting member
thereof, will be the Board's representative in the management of the Corporation, subject to
the policies and directives of the Board or any of its committees or subcommittees to which
it has delegated power to act, and will undertake such other duties as may be prescribed by
the Board or these Bylaws. To assist him/her in his/her duties, the President may select
and appoint subordinate administrative officers and other executive staff, subject to the
provisions of Section 1 (a)(i) of this Article IV.
ARTICLE V - COMMITTEES
Section 1.

Appointment of Committees.

Committees of the Corporation will include standing committees, subcommittees of

standing committees, and special committees.

Each standing committee shall be

comprised of five (5) or more members, of which two (2) members shall be appointed by
the URMC CEO. Each other committee and subcommittee will be comprised of three (3) or
more directors. The standing committees and subcommittees will be an Executive

Committee (with standing Compensation Subcommittee), a Finance Committee, an
Investment and Retirement Plans Committee, an Audit Committee, a Quality & Safety
Committee, a Joint Conference Committee, an Ethics Committee and a Nominating
Committee. Except as otherwise provided in these Bylaws, the chairpersons and all
members of all committees and subcommittees will be appointed by the Chairperson of the
Board at the annual meeting of the Corporation, subject to approval by the Board.

Section 2.

Committee Meetings.

At all committee and subcommittee meetings, a quorum will be equal to a majority

of the members of the committee or subcommittee who are present in person or by
conference telephone. A vote by a majority of the members present at a duly organized

committee or subcommittee meeting will constitute the action of the committee or
subcommittee. A committee or subcommittee may act by unanimous written consent in

lieu of a majority vote at a duly convened meeting. Each subcommittee will submit
minutes to the full committee from which it is derived, and each committee will submit
minutes of its meetings (including the minutes of its subcommittees) to the Secretary of the

Corporation. Except as specified otherwise in these Bylaws, standing committees and
subcommittees will meet at least quarterly or more frequently as deemed necessary -or
advisable by their chairpersons, the committee or subcommittee, or the Board, and special
committees will meet with such frequency as is necessary to accomplish their purposes.

Section 3.
(a)

Executive Committee

The Executive Committee will consist of the Chairperson, the Vice

Chairperson, the President, the Secretary and the Treasurer of the Corporation, the two (2)
members appointed by the URMC CEO as provided in Section 1 of this Article V, plus such
other directors as the Board may appoint.
(b)
In its capacity as the Executive Committee of the Corporation, the Executive
Committee will, to the extent permitted by law, represent the Board and will have the power
to transact all regular business of the Corporation between meetings of the Board. It will
coordinate the activities and general policies of the Corporation, will make
recommendations to the Board with respect to managing and conducting the affairs of the

Corporation, and will act as otherwise instructed by the Board. The minutes of the
Executive Committee will include a record of the activities and business transactions it has

undertaken for the Corporation on behalf of the Board between Board meetings. Such
minutes will be presented to the Board at its next regular meeting. The activities of the

Executive Committee will be deemed to have been ratified by the Board following
presentation of the Executive Committee's minutes and records, unless the Board adopts a
resolution overruling the Committee.
(c)
The Executive Committee will have a standing Compensation Subcommittee,
which will review and make recommendations regarding the Corporation's compensation
arrangements with management and professional personnel.

Section 4. Finance Committee.

The Finance Committee will consist of the Chairperson, the Treasurer,
serving ex officio, and three (3) or more directors, including the two (2) members appointed
by the URMC CEO as provided in Section 1 of this Article V. It will be responsible for: (i)

supervising the management of all funds of the Corporation; and (ii) reviewing and
recommending an annual budget to the Board.

Section 5. Investment and Retirement Plans Committee
The Investment and Retirement Plans Committee will consist of at least seven
(7) members, including the President/CEO, Senior Vice President/CFO, Vice President
of Associate Services, two (2) members appointed by the URMC CEO as provided for in
Section 1 of this Article V and at least two (2) directors of the Corporation. The
Investment and Retirement Plans Committee, or its delegees, shall have the following
responsibility, power and authority:
(a) to administer the following plans of this Corporation, its subsidiaries and
certain affiliates: R qualified retirement and pension plans, (ii) 403(b)
non -qualified deferred compensation and retirement plans, and (iv) all other
benefit plans whose terms provide that this Committee shall be the administrator
thereof (collectively, the "Retirement Plans");

(b) to administer and manage certain auxiliary asset pools of the Corporation, its
subsidiaries and affiliates (the "Auxiliary Asset Pools");
(c) to invest the assets of, or designate the investment managers for, the
Retirement Plans and the Auxiliary Asset Pools, or in the case of Retirement
Plans with participant directed investment options to select and monitor the
investment options offered by such Plans;
(d) to amend or restate the Corporation's, its subsidiaries' or its affiliates'
Retirement Plans and/or related trusts that are not primarily for the benefit of the
Corporation's executives;
(e) to recommend to the Board, as appropriate, adopting, assigning, assuming or
terminating the Corporation's, its subsidiaries' or its affiliates' Retirement Plans
and/or related trusts that are not primarily for the benefit of the Corporation's
executives;
(f) to adopt and amend policies, rules and regulations as it deems appropriate to
carry out the provisions of the Retirement Plans and/or purposes of the Auxiliary
Asset Pools;
(g) to interpret the Retirement Plans and determine all questions arising in the
administration, interpretation, and application of the Retirement Plans (other than
Retirement Plans that are primarily for the benefit of the Corporation's
executives), including eligibility to participate in the Retirement Plans and
eligibility for benefits under the Retirement Plans;
(h) to appoint such actuaries, accountants, attorneys, investment advisors,
investment managers, and such other persons as it deems necessary or
desirable in connection with the administration and management of the
Retirement Plans and Auxiliary Asset Pools; and
(i) to delegate its authority hereunder to such individuals, organizations or
committees it deems appropriate.
Section 6.

Audit Committee.

The Audit Committee will consist of at least three (3) independent directors of
the Corporation, at least one of whom will have accounting or financial expertise. For this
purpose, an "independent director" is a director who:
(a)

(i)
is not, and has not, been an employee of the Corporation or an affiliate
within the past three years;

does not have a relative who is, or has been a key employee of the
(ii)
Corporation or an affiliate within the past three years;
has not received, direct compensation of more than $10,000 from the
Corporation or an affiliate (other than reimbursement of expenses for serving as a director);
(iii)

does not have a relative who received direct compensation of more
(iv)
than $10,000 from the Corporation or an affiliate (other than reimbursement of expenses for
serving as a director of the Corporation or an affiliate),

is not an employee of, and does not have a substantial financial
(v)
interest in, any entity that has made payments to, or received payments from, the
Corporation or an affiliate for property or services in an amount that exceeds the lesser of
$25,000 or 2% of the party's gross revenues; and
(vi)

does not have a relative who is an officer or has a substantial financial

interest in, any entity that has made payments to, or received payments from, the
Corporation or an affiliate for property or services in an amount that exceeds the lesser of
$25,000 or 2% of the party's gross revenues.

For this purpose: "affiliate" means any entity controlled by, in control of, or under
common control with the Corporation; "key employee" means any person who is, or has
been within the past five years, in a position to exercise substantial influence over the
affairs of the Corporation; "payment" excludes charitable contributions; and "relatives"
include a spouse, a domestic partner, ancestors, siblings, children, grandchildren, greatgrandchildren, and their respective spouses.
Other individuals may also be invited to attend meetings without a vote, but may not
participate in any Committee deliberations, and will be excused during executive sessions
with the Corporation's independent auditors.
(b)

The Audit Committee will oversee the accounting and reporting processes of

the Corporation and the audit of the Corporation's financial statements.

The Audit

Committee will also perform these functions for the corporations controlled by Corporation.
The Committee will:
(i)
Engage an independent auditor to audit the Corporation. To facilitate
consolidation of financial statements as currently required by the accounting rules and the

Master Alignment Agreement between the Corporation and the Member, the Audit
Committee will engage the same independent auditor as the Member, unless the Member

and the Committee mutually agree that engagement of a different auditor would be
appropriate;
(ii)
review with the independent auditor the scope and planning of the
audit prior to the audit's commencement;

(iii)

upon completion of the annual audit, review the results of the audit and

any related management letter with the independent auditor;
(iv)

upon completion of the annual audit, review and discuss with the

auditor any material risks and weaknesses in internal controls identified by the auditor, any
restrictions on the scope of the auditor's activities or access to restricted information, any
significant disagreements between the auditor and management, and the adequacy of the
Corporation's accounting and financial reporting processes;
(v)

annually consider the performance and independence of the

independent auditor; and
(vi)

report on its activities to the Board.

The Audit Committee will provide oversight to the Corporation's Corporate
(c)
Compliance Program, as instructed or delegated by the Board.
(d)
The Audit Committee will oversee the adoption, implementation of, and
compliance with the Corporation's conflict of interest and whistleblower policies, unless
these functions are performed by another committee of the Board that is comprised solely
of "independent directors" as defined above.

Section 7.

Quality & Safety Committee

The Quality & Safety Committee will oversee the development and implementation
of a written coordinated plan and programs to review, evaluate and maintain the quality of
patient care rendered at the Hospital. The Committee will consist of at least one member

of the Board who is not otherwise affiliated with the Corporation in an employment or
contractual capacity, who will be selected by the Chairperson subject to the approval of the

Board, to serve a three year term; the President of the Corporation; the Senior Vice
President of Medical Services of the Corporation; the Senior Vice President of Patient Care

Services; the President of the Medical Staff or his/her designee; the Hospital's Quality
Improvement Director, the Hospital's Vice President of Nursing or his/her designee; and
such other representatives of the Board, management, or Medical Staff as may be
designated by the Board; and the two (2) members appointed by the URMC CEO as
provided in Section 1 of this Article V. The Committee will:
develop and periodically review and revise as necessary a written quality and
safety improvement plan which complies with applicable laws, rules and regulations;
(a)

administer the quality and safety improvement plan and programs of the
Hospital in accordance with their provisions;
(b)

through the Medical Quality and Safety Improvement Committee and the
Hospital administration, receive and review minutes and reports documenting the quality
(c)

and safety improvement activities of all the Hospital's clinical and administrative
departments and Medical Staff committees, and take action upon Medical Staff and
administration recommendations and other matters as necessary or appropriate to promote
the delivery of high quality and safe health care services in the Hospital;

establish priorities, as necessary and appropriate, for the study of problems
(d)
and their resolution;
review the care provided to Hospital patients by the Hospital's Medical Staff,
(e)
allied health professionals, and persons who provide patient care services in the Hospital
but are not subject to the Medical Staff privilege delineation process (e.g., the nursing
staff);

oversee and coordinate the establishment and implementation of the Medical
(f)
Staff privileges review procedures through which credentials, physical and mental capacity

and competence in delivering health care services are reviewed, both initially and
periodically, thereafter;
(g)

oversee and coordinate patient grievance procedures;

(h)
review annually and recommend to the Board the adoption of amendments to,
or repeal of, the bylaws, rules, regulations, policies and procedures of the Medical Staff, as
appropriate to support and promote the delivery of high quality health care by the Hospital;
and
(j)
oversee Hospital utilization and make the necessary reports and
recommendations to the Board to promote efficient and appropriate utilization of resources.

The Quality and Safety Committee will meet at least quarterly, will keep minutes of
its meetings, and will report its activities, findings and recommendations to the Board and
the Executive Committee of the Medical Staff for information and/or action as appropriate.
Section 8.

Joint Conference Committee

The Joint Conference Committee will consist, ex officio, of the members of the
Executive Committee of the Board, the members of the Executive Committee of the
Medical Staff, the Vice President of Medical Services of the Corporation, such other
administrative officers or directors as may be appointed by the Chairperson of the Board,
and the two (2) directors appointed by the URMC CEO as provided in Section 1 of this
Article V. The Committee will act as a liaison group to consider matters of medico administrative nature and quality improvement that may be brought to its attention, and
make such recommendations as it may deem in the best interests of the Hospital operated
by the Corporation. It will meet as deemed necessary by the Committee Chairperson, the
Committee or the Board.
Section 9.

Ethics Committee.

The Ethics Committee will be an interdisciplinary committee whose purpose will be
to foster awareness of, and provide a forum for, deliberation of ethical issues in health care

delivery so that high quality, medically appropriate care and residential services are
provided to The Frederick Ferris Thompson Hospital patients, M.M. Ewing Continuing Care
Center (CCC) residents and Clark Meadows residents in accordance with the wishes of
those patients and residents and to the extent their wishes are not known, that such care
and services will be provided in accordance with their best interests. The Committee will
consist of at least the following members: (3) directors of the Board of the Corporation, two
(2) members appointed by the URMC CEO as provided in Section 1 of this Article V, the
Chaplain, the Senior Vice President of the Health System, the Chief Nursing Officer of the
Hospital, the Vice President for the CCC, the Director of Nursing for the CCC, a physician,
a registered nurse, two (2) social workers, up to two (2) members appointed by the CCC's
Residents' Council (none of whom may be a resident or a family member of a resident), an

associate (non -caregiver), a community member not affiliated with the Corporation, a
medical humanities/ethicist consultant, and such other members as the Board may deem
necessary or appropriate. The Committee will develop and amend from time to time as
appropriate a charter setting forth its functions through which it will implement its purpose.
Section 10. Nominating Committee.

The Nominating Committee will consist of at least five (5) members of whom a
majority will not be officers of the Corporation, including the two (2) members appointed by
the URMC CEO as provided in Section 1 of this Article V. The Committee will be chaired

by one of its members who is not an officer. The Committee will be responsible for
recruitment of creative, talented and diverse individuals for Board positions; nomination of

directors and officers of the Corporation; review of Board practices; oversight of the
performance review process for directors and officers of the Corporation; oversight of
Board selection criteria and their appropriate implementation; and consultation with the
Chairperson of the Board regarding the appointment of committee members and chairs.
The Nominating Committee will meet when and as often as necessary to accomplish its
purposes.

Section 11.

Special Committees.

Special committees consisting of three (3) or more directors may be appointed by

the Chairperson, subject to the approval of the Board, for such special tasks as
circumstances warrant. A special committee will limit its activities to the accomplishment of

the task for which it is appointed and will have no power to act except as specifically
conferred by action of the Board. Upon completion of the task for which appointed, the
special committee will stand discharged.
ARTICLE VI - MEDICAL STAFF
Section 1.

Organization

The Board will appoint a Medical Staff comprised of reputable physicians, dentists
and other health care practitioners who are duly licensed to practice in the State of New
York. The Board will consider recommendations of the Medical Staff and appoint to the
Medical Staff, in numbers not exceeding the needs of the Corporation, physicians and other
practitioners who meet the qualifications for membership set forth in the Medical Staff
Bylaws. In addition, each practitioner's clinical privileges will be delineated by the Board.
Section 2.

Appointment and Clinical Privileges

(a)
All applications for appointment and clinical privileges to the Medical Staff will
be in writing and addressed to the President. The application will require detailed information concerning the applicant's education, licensure, professional competence, professional
experience, and ethical character, as prescribed more fully in the Medical Staff Bylaws.
Each applicant will be reviewed in accordance with the procedures and criteria set forth in
the Medical Staff Bylaws.

Appointments shall be provisional for a period of not less than six (6) months,
but not more than twelve (12) months and reappointments to the Medical Staff will be for
(b)

two (2) years and will be renewable by the Board upon recommendation of the Medical
Staff as outlined in Article IV, Section 2 of the Medical Staff Bylaws. The Medical Staff will
be responsible for making recommendations concerning initial Medical Staff appointments,
reappointments, termination of appointments, the delineation of clinical privileges, and the
curtailment of clinical privileges. The Board will give due consideration to the advice of the
Medical Staff in these matters. When the application for any person for initial appointment
to the Medical Staff is rejected, or when an appointment is not renewed, or when privileges
have been or are proposed to be reduced, altered, suspended or terminated, the applicant
or Medical Staff member will be afforded an opportunity for a hearing and appellate review
before the appropriate bodies, whose recommendations will be considered by the Board
prior to taking final action. Such hearings will be conducted in accordance with procedures
set forth in the Medical Staff Bylaws, to ensure due process and to afford full opportunity for
the presentation of all pertinent information. The Board will have final authority in making

Medical Staff appointments and reappointments, and in granting clinical privileges to
Medical Staff members.
(c)
Each practitioner will be entitled to exercise only those clinical privileges as
are within the scope of privileges specifically granted to him/her by the Board.

(d)

Each member of the Medical Staff will have appropriate authority and

responsibility for the care of his/her patients, subject to such limitations as are contained in
these Bylaws and the Bylaws, Rules and Regulations of the Medical Staff, and subject to
any limitation attached to the practitioner's appointment and privileges.

A patient may be admitted to the Hospital only upon referral and under the
care of a licensed and currently registered practitioner who is granted admitting privileges
by the Board. Each patient's medical condition will be the responsibility of a qualified
practitioner member of the Medical Staff.
(e)

Section 3.

Administrative and Medico -Administrative Officers

(a)
A medico -administrative officer is a member of the Medical Staff who is also
employed or appointed by the Corporation to serve in an administrative capacity. Each
medico -administrative officer will be appointed to the Medical Staff of the Hospital in
accordance with the procedures set forth in the Medical Staff Bylaws.

Medical Staff membership and clinical privileges of a medico -administrative
officer are not contingent upon continued occupation of an administrative position, unless
otherwise so provided in an employment contract or other written agreement. Staff
membership and clinical privileges of medico -administrative officers will be governed by
and subject to the Medical Staff Bylaws in the same manner as they apply to all other staff
(b)

members. Administrative duties for the Hospital will be governed by the terms of the
medico -administrative officer's employment contract, if any, and the Corporation's
personnel policies. Discharge from an administrative position will not entitle a practitioner
to a hearing and appellate review under the fair hearing plan.
(c)

Physicians and other practitioners who are employed by the Hospital solely in

an administrative capacity with no clinical duties will be subject to the regular personnel
policies of the Corporation and to the terms of their contract, if any, of employment, and
they need not be members of the Medical Staff.
Section 4.
(a)

Clinical Services

Clinical Services of the Medical Staff will be those set forth in the Medical

Staff Bylaws.
(b)

Each Clinical Service Department will have a Chief who will be responsible to

the Medical Staff and the Board for the functioning of the service and will have general
supervision over the clinical work of the service. The Chief will be nominated by the
Medical Staff as set forth in the Medical Staff Bylaws and appointed biennially by the Board

upon consultation with the Medical Staff, and the term of appointment will be for two (2)
years from January 1 through December 31 of the following calendar year. In the event the
Medical Staff Executive Committee does not send such advice and nominations to the
Board, the Board will appoint Chiefs for such terms, not exceeding one (1) year, as it shall
determine necessary. Vacancies will be filled by the same procedure, and the term of
office will extend from the date of appointment to the end of the calendar year. A Director
of a Clinical Service may be removed from office by the Board as more fully prescribed in
the Medical Staff Bylaws.
Section 5.

Duties of the Medical Staff

The Medical Staff will be responsible for the quality of medical care in the Hospital,
subject to the ultimate authority of the Board. Among the duties of the Medical Staff are:

to assure that all patients admitted to or treated at the Hospital receive high
quality health care;
(a)

(b)

to conduct an ongoing review and evaluation of the quality of each

practitioner's professional performance in the Hospital, and to recommend the delineation
of clinical privileges of each practitioner based upon such appraisal;

to provide a cooperative professional relationship among the Medical Staff,
the Board and the Administration through which issues concerning the Medical Staff and
the Hospital may be discussed;
(c)

to provide an appropriate educational setting that will maintain scientific
(d)
standards and that will lead to continuous advancement in professional knowledge and
skill, and to participate in continuing education activities as prescribed in the Medical Staff
Bylaws;
(e)

to establish and maintain high professional and ethical standards;

as more fully set forth in Section 6 of this Article, to develop and maintain
(f)
bylaws, rules and regulations for the appointment, reappointment, delineation of privileges
and self-government of the Medical Staff; and
(g)

to make recommendations to the Board concerning:
(i)

appointments, reappointments and other changes in Medical Staff
status, pursuant to defined, written criteria;

(ii)

granting of clinical privileges;

(iii)

disciplinary action;

(iv)

all matters relating to professional competency;

(v)

the mechanism for review of credentials, delineation of clinical
privileges, and termination of membership;

(iv)

fair hearing procedures;

(vii)

structure of the Medical Staff; and

(vii)

such specific matters as may be referred to the Medical Staff by the
Board.

The Medical Staff Executive Committee, on behalf of the entire Medical Staff, will
communicate its findings and recommendations to the Board through the Medical Staff
President, who will attend and report directly to the Board at regular meetings and at

special meetings of the Board convened for the purpose of dealing with Medical Staff or
quality improvement issues.
Section 6.

Bylaws

The Medical Staff will adopt bylaws, rules and regulations, and periodic amendments
thereto as necessary, which set forth its organization and function, including but not limited
to procedures for participating in Hospital policy relating to patient care, categories of the
Medical Staff, appointment, reappointment, clinical privileges, corrective action, hearings
and appellate reviews, meetings, departmental organization and committees, and which are
consistent with the Bylaws, policies and objectives of the Board and with applicable legal
and regulatory requirements. Medical Staff bylaws, rules and regulations will be subject to,

and effective upon, approval by the Board.

Each member of the Medical Staff will

subscribe to and agree to be governed by all the bylaws, rules, and regulations and policies

of the Medical Staff and the Corporation and the requirements and ethical standards
established by the medical specialty to which the practitioner belongs.
Section 7.
(a)

Quality Improvement

The Board will establish and maintain a coordinated quality improvement

plan, which integrates the review activities of all Hospital services to enhance the quality of

patient care and identify and prevent professional malpractice, in accordance with
applicable laws, regulations and standards. The quality improvement plan will be overseen

on behalf of the Board by the Hospital's Quality Committee and will be implemented
according to its terms by the Hospital administration and Medical Staff. The Board, through

the President and Hospital administration, will provide the necessary administrative
assistance to facilitate the operation of the quality improvement program, including without
limitation, the regular comprehensive peer analysis of the clinical practice and utilization
review within the Hospital. The Board will receive reports and recommendations resulting

from quality improvement program activities, including the identification of actual or
potential problems concerning patient care and clinical performance, the assessment of the
cause and scope of problems identified, the development and recommendation of proposed

courses of action to address the problems identified, the implementation through
established mechanisms of actions necessary to correct the identified problems, the
documentation of all measures taken pursuant to the quality improvement plan, and the
monitoring of actions taken to confirm their effectiveness. The Board will have the overall
responsibility for the conduct of the Hospital in making available high quality patient care.
(b)

It will be the duty of the Medical Staff as an organization, and each Medical

Staff member and other practitioner with clinical privileges at the Hospital, to actively
participate in and support the Hospital's quality improvement plan through departmental
and committee review activities and an individual commitment to the provision of high
quality care.

ARTICLE VII - HOSPITAL ADMINISTRATION
Section 1.

Chief Executive Officer

The President will be the senior executive of the Hospital. To assist him/her in such
duties, the President may select and appoint subordinate administrative officers and other
executive staff of the Hospital. The President will have authority and responsibility for the
administration of the Hospital in all its activities and departments, and for the management
of all its business affairs and records, subject to the policies and directives of the Board and
of its committees and subcommittees to which it has delegated power to act.
Section 2.

Vice President of Medical Services

The Board will appoint as the medical director of the Hospital a physician who is
qualified for membership on the Hospital's Medical Staff. The medical director will have the

title of Vice President of Medical Services of the Corporation. He/she will be the chief
administrative medical affairs officer of the Hospital, will report to the President, and will be
responsible for planning, coordinating and directing the Medical Staff organization and
professional activities of the Hospital.

ARTICLE VIII - INDEMNIFICATION AND INSURANCE
Section 1.

Indemnification.

The Corporation will indemnify, including advancement of expenses in defending
litigation, its Member, directors, and officers to the fullest extent authorized and permitted
by law. The Corporation's Board is hereby authorized to adopt such resolutions and the
Corporation is authorized to enter into such agreements as may be necessary to implement
the foregoing. The Corporation is further authorized to indemnify its employees and other
personnel to the fullest extent permitted by law, as determined by the Board on a case -by case basis.
Section 2.

Insurance.

The Corporation is authorized to purchase directors and officers liability insurance

and such other bonds or coverage as may be necessary to provide for adequate
indemnification and liability coverage of the officers, directors and members.
ARTICLE IX - CORPORATE SEAL
The Board may adopt a corporate seal, which will be in the form of a circle and will
have inscribed thereon the name of the Corporation and the words "Corporate Seal, New
York."

ARTICLE X - FISCAL YEAR
The fiscal year of the Corporation will begin on the 1st day of January and end on
the 31st day of December in each year.
ARTICLE XI - CONFLICT OF INTEREST
The Board has adopted a Conflicts of Interest Policy, for the purpose of protecting

the Corporation's interest when it is contemplating entering into a transaction or
arrangement that might benefit or harm the private interest of an officer, director, Board
committee member, or key employee of the Corporation. The Conflicts of Interest Policy is
available on the Corporations PolicyTech System.
ARTICLE XII - RULES OF ORDER AND BYLAW CHANGES
Section 1.

Rules of Order.

Procedural issues at meetings of the Board and the committees and subcommittees
of the Corporation will be resolved by their respective chairs in their judgment of what is fair
and appropriate under the circumstances; provided, however, that such determinations will

be consistent with the Bylaws, rules, regulations, policies and procedures of the
Corporation and with applicable New York laws and regulations.
Section 2.

Bylaw Changes.

These Bylaws may be amended, repealed or adopted only by the Member of the
Corporation. The Board may propose amendments for approval by the Member or the
Member may adopt, amend or repeal the Bylaws on its own initiative. Any amendment,
repeal or adoption of the Bylaws that is proposed by the Board shall require approval of
eighty percent (80%) of the entire Board. Any amendment, repeal or adoption of the Bylaws
shall also require approval of eighty percent (80%) of the entire board of directors of the
Health System and approval of UR (as set forth in Article XIII). Notice of any proposed
change in the Bylaws of the Corporation will be given with the notice of meeting at which
the change is to be considered, and no action at any meeting on any such change will be
effective unless such required notice will have been given.

ARTICLE XIII - UR POWERS
Section 1. Rights and Powers of UR

.

As the sole member of the Health System, UR has certain reserved governance and
management powers (the "Reserved Powers") with respect to the Health System, and the
Health System's Affiliates, including the Hospital, as follows:

appoint, and after August 31, 2017, remove, with or without cause,
(a)
members of the Health System's board of directors, provided that if, prior to August 31,
2017, a member of the Health System's board of directors resigns from the board of
directors, that member will be replaced by an individual nominated by the Health System's
Nominating Committee, approved by the Health System's board of directors and appointed
by UR;
(b)

approve the appointment and removal of the President of the Hospital;

(c)

subject to the limitations set forth in Section 3 of this Article XIII,

approve any aspects of the strategic plan of the Hospital that would (i) result in a call upon
the financial resources of UR not dedicated for support of the Hospital; (ii) have a major
impact on UR's academic programs; or (iii) contravene a UR policy established by UR's
board of trustees;

subject to the limitations set forth in Section 3 of this Article XIII,
approve any aspects of the capital and operating budgets of the Hospital that would (i)
(d)

result in a call upon the financial resources of UR not dedicated for support of the Hospital;

(ii) have a major impact on UR's academic programs; or (iii) contravene a UR policy
established by UR's board of trustees;
(e)
subject to the limitations set forth in Section 3 of this Article XIII,
approve the incurrence of any debt proposed by the Hospital, including the issuance of
bonds, that would (i) result in a call upon the financial resources of UR not dedicated for
support of the Hospital; (ii) have a major impact on UR's academic programs; (iii)

contravene a UR policy established by UR's board of trustees; or (iv) adversely affect UR's
ability to issue tax exempt debt; and
(f)

approve any amendments to the Bylaws or the Certificate of

Incorporation of the Hospital.

Section 2. Powers Not Granted to UR.
Except to the extent set forth in Section 1 of this Article, UR's Reserved Powers, with

respect to the Health System, the Hospital, and the other Affiliates shall not include the
power to:
(a)

appoint or dismiss management level employees (other than the

President/CEO) or credential, appoint, suspend, or dismiss medical staff;
(b)

approve operating and capital budgets;

(c)

adopt and approve operating policies and procedures;

(d)
approve any certificate of need ("CON") applications under Article 28 of
the New York Public Health Law;

approve debt necessary to finance the cost of compliance with
(e)
operational or physical plant standards required by law or to finance the activities and
construction proposed by any CON application;
(f)

approve contracts for management or for clinical services; or

approve settlements of administrative proceedings or litigation, except
(g)
approval of settlements of litigation that exceed insurance coverage.

Section 3. Limitations on Powers.

UR shall not exercise its Reserved Powers in any manner that would cause the
Health System, the Hospital or the other Affiliates to violate their respective charitable

purposes or the covenants of their respective debt documents or any other written
agreements existing as of August 31, 2012.

Divider

EXHIBIT C

Good Standing Certificate with respect to The Frederick Ferris Thompson Hospital
as certified by the New York Department of State

State of New York
} ss:
Department of State
I hereby certify, that the Certificate of Incorporation of THE FREDERICK
FERRIS THOMPSON HOSPITAL was filed on 03/07/1903, as a Not -for -Profit
Corporation and that a diligent examination has been made of the
Corporate index for documents filed with this Department for a
certificate, order, or record of a dissolution, and upon such
examination, no such certificate, order or record has been found, and
that so far as indicated by the records of this Department, such
corporation is an existing corporation.

..........
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***
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Witness my hand and the official seal
of the Department of State at the City
of Albany, this 18th day of December
two thousand and seventeen.

re)

Brendan W. Fitzgerald

Executive Deputy Secretary of State
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EXHIBIT D

The Frederick Ferris Thompson Hospital's
Resolutions of Board of Directors

RESOLUTION OF THE EXECUTIVE COMMITTEE OF THE

BOARD OF DIRECTORS OF THE FREDERICK FERRIS
THOMPSON HOSPITAL IN REGARD TO UNDERTAKING
THE REFINANCING OF OUTSTANDING INDEBTEDNESS.

WHEREAS, the Administration of The Frederick Ferris Thompson Hospital (the
"Hospital") has recommended that the Hospital undertake the refunding of all or a portion of the

$12,800,000 Variable Rate Civic Facility Revenue Refunding Bonds (The Frederick Ferris
Thompson Hospital Civic Facility Project), Series 2003B and the Ontario County Local
Development Corporation $29,700,000 Revenue Bonds, Series 2010 (The Frederick Ferris
Thompson Hospital Project) (collectively, the "Outstanding Bonds");
NOW, THEREFORE, the Executive Committee of the Board of Directors of the Hospital
resolves as follows:
Section 1.
Approval of Refinancing. The Hospital is hereby authorized to
undertake the refinancing of all or a portion of the Outstanding Bonds.
Section 2.
Approval of Borrowings. The Hospital is hereby authorized to
undertake the refinancing of the Outstanding Bonds through a borrowing by the Hospital from
the Ontario County Local Development Corporation, the Dormitory Authority of the State of
New York or such other qualified public benefit corporation or local development corporation
which may issue tax exempt bonds on behalf of the Hospital (such entity as selected by an
authorized officer being hereinafter referred to as the "Issuer") through the issuance by the Issuer
of its bonds (the "Bonds") and/or a loan or other credit facility (the "Credit Facility") from a
bank or other financial institution (the "Lender"). The borrowing shall be in a principal amount,
which, in the judgment of the officers of the Hospital identified in Section 7 hereof (hereafter
referred to as the "Authorized Officers"), will be sufficient to refinance the Outstanding Bonds,
to pay all costs associated with the financing, and to fund any required debt service reserve fund.

Section 3.
Authorization of Financing Documents. The Authorized Officers
of the Hospital are each authorized, in the name and on behalf of the Hospital, to negotiate,
execute, deliver and/or approve the following and any other documents necessary to secure the
borrowing in connection with the refinancing of the Outstanding Bonds (collectively, the

"Financing Documents"):
(a)
the form of any bond resolutions (the "Bond Resolutions") to be adopted
by the Issuer authorizing the issuance and sale of the Issuer's Bonds;
(b)
contracts of purchase or other appropriate agreements among the Hospital,
the Issuer, trustees, underwriters, purchasers, remarketing agents and/or rating agencies
for the Bonds which shall contain such terms and conditions as are consistent with the
Bond Resolutions and have such other terms and conditions as may be necessary or
appropriate to affect the issuance and sale of the Bonds, the underwriting, marketing and
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remarketing of the Bonds, and all other transactions contemplated by the Bond
Resolutions;

any preliminary official statement and official statement or other
disclosure materials to be distributed in connection with the offering and sale of the
(c)

Bonds;

a loan, lease, installment sale or other financing agreement, including
amendments to any financing agreement relating to the Bonds (the "Financing
(d)

Agreement") with the Issuer which shall contain, among other things, provisions for the
payment to the Issuer of amounts necessary to pay the principal of and interest on the
Bonds, and for the pledging of security for the Bonds and the Hospital's obligations under
the Financing Agreement;

a loan agreement, promissory notes or other agreements, instruments and
documents required by a Lender in connection with a Credit Facility (collectively, the
"Loan Documents");
(e)

(f)

interest rate swap, cap and/or lock agreement associated with the

Hospital's obligations under the Financing Agreement and/or the Loan Documents,
terminations of existing interest rate swaps associated with the Outstanding Bonds, and
related schedules, credit annexes and confirmations with one or more counterparties and
all further agreements required by such counterparties;
(g)
an agreement with the Issuer and others to provide continuing disclosure
as required by Rule 15c2-12 of the Securities Exchange Act of 1934, as amended; and
(h)
all such further instruments, agreements, certificates, evidence of
indebtedness, powers of attorney and other documents as are necessary or appropriate to
complete the refinancing of the Outstanding Bonds or carry out the foregoing.

Section 4.
Security. The Hospital will (if necessary or deemed advisable by
an Authorized Officer of the Hospital) grant a mortgage or mortgages and/or security interests to
secure the obligations of the Hospital under the Financing Documents. The Authorized Officers

of the Hospital are each hereby authorized to execute and deliver such mortgages, security
agreements, pledge agreements, deposit account control agreements and intercreditor agreements
covering such portions of the real or personal property now or hereafter acquired by the Hospital
and the rents and other revenues, including patient revenues, as they deem necessary, together
with any associated uniform commercial code financing statements and intercreditor agreements,
which are necessary or desirable in connection with the borrowing authorized by this resolution.
The mortgages, security agreements, pledge agreements, deposit account control agreements and

any intercreditor agreements or other agreements which may be necessary shall be affected
pursuant to security instruments or other appropriate documents which shall contain such terms
and conditions as are customary in transactions of a similar kind.
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Guaranty. The Hospital will (if necessary or deemed advisable by
an Authorized Officer of the Hospital) guaranty the prompt payment when due of all liabilities
Section 5.

and obligations of any kind on the Hospital in connection with the borrowings and other
transactions authorized by this resolution. To the extent other funds of the Hospital are not
available to repay the Hospital's obligations, unrestricted net assets of the Hospital shall be used
to satisfy the obligations of the Hospital. In addition, the Hospital may (if necessary or deemed
advisable by Authorized Officers of the Hospital), pledge, restrict or otherwise encumber the

Hospital unrestricted net assets to secure the Hospital's obligations in connection with the
borrowings and other transactions authorized herein.
Section 6.

Further Authorization. The Authorized Officers of the Hospital are

each hereby authorized and instructed to take all necessary steps to prepare, or cause to be
prepared, all such agreements, documents, certificates and instruments as in his or her judgment

may be necessary or advisable in order to carry -out the transactions contemplated hereby,
including, without limitation, the creation of new bank accounts and the pledge of any accounts,

whether new or existing, as in his or her judgment may be necessary or advisable in order to
carry -out the Financing Documents and the transactions contemplated thereby or desirable or
proper to effectuate the purposes of the foregoing resolution and to cause compliance by the
Hospital with all the terms, covenants and provisions of the Financing Documents binding upon
the Hospital.

Authorized Officers. The President/Chief Executive Officer, the
Section 7.
Chief Operating Officer and the Chief Financial Officer, each of them without the other, are
hereby authorized to negotiate, prepare, execute and deliver, in the name and on behalf of the
Hospital, the Financing Documents and any and all documents and other agreements to be
executed and delivered by the Hospital in connection with the borrowings and other transactions
authorized herein.

Effective Date. This resolution shall take effect upon approval of
Section 8.
F.F. Thompson Health System, Inc.

3

3044267.5

STATE OF NEW YORK

)

)ss.:

COUNTY OF ONTARIO

)

I, the undersigned, the Secretary to the Board of Directors of The Frederick Ferris
Thompson Hospital (the "Hospital") do hereby certify:

That I have compared the annexed resolution of the Executive Committee
of the Board of Directors of the Hospital dated November 17, 2017 with the original thereof on
file in my office and the same is a true and complete copy of the proceedings of the Executive
Committee of the Board of Directors of the Hospital and of such resolutions set forth therein and
of the whole of said original so far as the same relates to the subject matters therein referred to.
1.

2.

I

further certify that the attached resolution enacted by the Executive

Committee of the Board of Directors of the Hospital has not been amended or repealed and is in
full force and effect on and as of the date of this Certificate.
IN WITNESS WHEREOF, I have hereunto set my hand on November /7, 2017.

of the Board of Directors
Brian Meath, ecret
The Frederick Ferris Thompson Hospital
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RESOLUTION OF THE EXECUTIVE COMMITTEE OF THE

BOARD OF DIRECTORS OF F.F. THOMPSON HEALTH
SYSTEM, INC. IN REGARD TO THE FREDERICK FERRIS
THOMPSON HOSPITAL REFINANCING OF OUTSTANDING
DEBT.

WHEREAS, The Frederick Ferris Thompson Hospital (the "Hospital") is proposing to
undertake one or more borrowings (the "Hospital Borrowings") as described in the resolution of
the Executive Committee of the Board of Directors of the Hospital attached as Exhibit 1 (the
"Hospital Resolution") in order to refinance all or a portion of certain Ontario County Industrial
Development Agency and Ontario County Local Development Corporation Bonds as described
in the Hospital Resolution (the "Outstanding Bonds"); and

WHEREAS, in connection with the Hospital Borrowings, The F.F. Thompson
Foundation, Inc. (the "Foundation") may be required to guarantee all or portions of the Hospital
Borrowings and grant liens and/or security interests on certain real or personal property and
revenues of the Foundation; and
WHEREAS, in connection with the Hospital Borrowings, M.M. Ewing Continuing Care

Center (the "Center") is proposing to undertake one or more borrowings (the "Center
Borrowings") as described in the resolution of the Executive Committee of the Board of
Directors of the Center attached as Exhibit 2 (the "Center Resolution") in order to refinance
certain capital leases as described in the Center Resolution (the "Capital Leases"); and

NOW, THEREFORE, BE IT RESOLVED by the Executive Committee of the Board of
Directors of F.F. Thompson Health System, Inc. (the "System") as follows:
Section 1. Approval of Hospital Borrowings. The Hospital Resolution is hereby
approved and the Hospital is hereby authorized to undertake and complete the refinancing of all

or a portion of the Outstanding Bonds, to grant liens and/or security interests on, or provide
negative pledges relating to, real and/or personal property and revenues, of the Hospital to secure
the Hospital's obligations relating to the refinancing of the Outstanding Bonds, and to take all
other actions contemplated by the Hospital Resolution.

Section 2. Approval of Foundation Guarantees. The resolution of the Board of Directors
of the Foundation attached as Exhibit 3 (the "Foundation Resolution") is hereby approved and
the Foundation is hereby authorized to guaranty all or a portion of the Hospital's obligations in

connection with the Hospital Borrowings and to execute one or more guarantees (the
"Foundation Guarantees") for the benefit of the Hospital, to grant liens and/or security interests
on, or provide negative pledges relating to, real and/or personal property and revenues, of the
Foundation to secure the Foundation's obligations relating to the Foundation Guarantees, and to
take all other action contemplated by the Foundation Resolution.
Section 3. Approval of Center Borrowings. The Center Resolution is hereby approved
and the Center is hereby authorized to undertake and complete the refinancing of all or a portion

of the Capital Leases, to grant liens and/or security interests on, or provide negative pledges
3044347.5

e

relating to, real and/or personal property and revenues, of the Center to secure the Center's
obligations relating to the refinancing of the Capital Leases, and to take all other action
contemplated by the Center Resolution.

Section 4. Ratification. The Executive Committee of the Board of Directors of the
System hereby approves, confirms and ratifies all acts and transactions of any officers, managers,
employees or agents of the Hospital, the Foundation or the Center that were taken or made with
respect to the Hospital Borrowings or Center Borrowings prior to and including the date of this
resolution.
Section 5. Effective Date. This resolution shall take effect immediately.
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STATE OF NEW YORK

)

) SS.:
COUNTY OF ONTARIO
I,

)

the undersigned, Secretary of F.F. Thompson Health System, Inc. (the

"System"), do hereby certify:

That I have compared the annexed resolution of the Executive Committee
of the Board of Directors of the System dated November 17, 2017, with the original thereof on
file in my office and the same is a true and complete copy of the proceedings of the Executive
Committee of the Board of Directors of the System and of such resolution set forth therein and of
the whole of said original so far as the same relates to the subject matters therein referred to.
1.

2.

I

further certify that the attached resolution enacted by the Executive

Committee of the Board of Directors of the System has not been amended or repealed and is in
full force and effect on and as of the date of this Certificate.

IN WITNESS WHEREOF, I have hereunder set my hand on

// 7/ 7

,

2017.

eath, Secretary
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EXHIBIT 1

[Resolution of Hospital]

RESOLUTION OF THE EXECUTIVE COMMITTEE OF THE

BOARD OF DIRECTORS OF THE FREDERICK FERRIS
THOMPSON HOSPITAL IN REGARD TO UNDERTAKING
THE REFINANCING OF OUTSTANDING INDEBTEDNESS.

WHEREAS, the Administration of The Frederick Ferris Thompson Hospital (the
"Hospital") has recommended that the Hospital undertake the refunding of all or a portion of the

$12,800,000 Variable Rate Civic Facility Revenue Refunding Bonds (The Frederick Ferris
Thompson Hospital Civic Facility Project), Series 2003B and the Ontario County Local
Development Corporation $29,700,000 Revenue Bonds, Series 2010 (The Frederick Ferris
Thompson Hospital Project) (collectively, the "Outstanding Bonds");
NOW, THEREFORE, the Executive Committee of the Board of Directors of the Hospital
resolves as follows:
Section 1.
Approval of Refinancing. The Hospital is hereby authorized to
undertake the refinancing of all or a portion of the Outstanding Bonds.

Approval of Borrowings. The Hospital is hereby authorized to
undertake the refinancing of the Outstanding Bonds through a borrowing by the Hospital from
the Ontario County Local Development Corporation, the Dormitory Authority of the State of
New York or such other qualified public benefit corporation or local development corporation
Section 2.

which may issue tax exempt bonds on behalf of the Hospital (such entity as selected by an
authorized officer being hereinafter referred to as the "Issuer") through the issuance by the Issuer

of its bonds (the "Bonds") and/or a loan or other credit facility (the "Credit Facility") from a
bank or other financial institution (the "Lender"). The borrowing shall be in a principal amount,
which, in the judgment of the officers of the Hospital identified in Section 7 hereof (hereafter
referred to as the "Authorized Officers"), will be sufficient to refinance the Outstanding Bonds,
to pay all costs associated with the financing, and to fund any required debt service reserve fund.

Authorization of Financing Documents. The Authorized Officers
Section 3.
of the Hospital are each authorized, in the name and on behalf of the Hospital, to negotiate,
execute, deliver and/or approve the following and any other documents necessary to secure the
borrowing in connection with the refinancing of the Outstanding Bonds (collectively, the
"Financing Documents"):

the form of any bond resolutions (the "Bond Resolutions") to be adopted
(a)
by the Issuer authorizing the issuance and sale of the Issuer's Bonds;
(b)
contracts of purchase or other appropriate agreements among the Hospital,
the Issuer, trustees, underwriters, purchasers, remarketing agents and/or rating agencies
for the Bonds which shall contain such terms and conditions as are consistent with the
1-1
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Bond Resolutions and have such other terms and conditions as may be necessary or
appropriate to affect the issuance and sale of the Bonds, the underwriting, marketing and

remarketing of the Bonds, and all other transactions contemplated by the Bond
Resolutions;
(c)

any preliminary official statement and official statement

or other

disclosure materials to be distributed in connection with the offering and sale of the
Bonds;
(d)
a loan, lease, installment sale or other financing agreement, including
amendments to any financing agreement relating to the Bonds (the "Financing

Agreement") with the Issuer which shall contain, among other things, provisions for the
payment to the Issuer of amounts necessary to pay the principal of and interest on the
Bonds, and for the pledging of security for the Bonds and the Hospital's obligations under
the Financing Agreement;
(e)
a loan agreement, promissory notes or other agreements, instruments and
documents required by a Lender in connection with a Credit Facility (collectively, the
"Loan Documents");

(f)

interest rate swap, cap and/or lock agreement associated with the

Hospital's obligations under the Financing Agreement and/or the Loan Documents,
terminations of existing interest rate swaps associated with the Outstanding Bonds, and
related schedules, credit annexes and confirmations with one or more counterparties and
all further agreements required by such counterparties;
(g)
an agreement with the Issuer and others to provide continuing disclosure
as required by Rule 15c2-12 of the Securities Exchange Act of 1934, as amended; and
(h)
all such further instruments, agreements, certificates, evidence of
indebtedness, powers of attorney and other documents as are necessary or appropriate to
complete the refinancing of the Outstanding Bonds or carry out the foregoing.

Section 4.
Security. The Hospital will (if necessary or deemed advisable by
an Authorized Officer of the Hospital) grant a mortgage or mortgages and/or security interests to
secure the obligations of the Hospital under the Financing Documents. The Authorized Officers

of the Hospital are each hereby authorized to execute and deliver such mortgages, security
agreements, pledge agreements, deposit account control agreements and intercreditor agreements
covering such portions of the real or personal property now or hereafter acquired by the Hospital
and the rents and other revenues, including patient revenues, as they deem necessary, together
with any associated uniform commercial code financing statements and intercreditor agreements,
which are necessary or desirable in connection with the borrowing authorized by this resolution.
The mortgages, security agreements, pledge agreements, deposit account control agreements and

any intercreditor agreements or other agreements which may be necessary shall be affected
pursuant to security instruments or other appropriate documents which shall contain such terms
and conditions as are customary in transactions of a similar kind.
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Guaranty. The Hospital will (if necessary or deemed advisable by
Section 5.
an Authorized Officer of the Hospital) guaranty the prompt payment when due of all liabilities

and obligations of any kind on the Hospital in connection with the borrowings and other
transactions authorized by this resolution. To the extent other funds of the Hospital are not
available to repay the Hospital's obligations, unrestricted net assets of the Hospital shall be used
to satisfy the obligations of the Hospital. In addition, the Hospital may (if necessary or deemed
advisable by Authorized Officers of the Hospital), pledge, restrict or otherwise encumber the

Hospital unrestricted net assets to secure the Hospital's obligations in connection with the
borrowings and other transactions authorized herein.
Section 6.

Further Authorization. The Authorized Officers of the Hospital are

each hereby authorized and instructed to take all necessary steps to prepare, or cause to be
prepared, all such agreements, documents, certificates and instruments as in his or her judgment

may be necessary or advisable in order to carry -out the transactions contemplated hereby,
including, without limitation, the creation of new bank accounts and the pledge of any accounts,
whether new or existing, as in his or her judgment may be necessary or advisable in order to
carry -out the Financing Documents and the transactions contemplated thereby or desirable or

proper to effectuate the purposes of the foregoing resolution and to cause compliance by the
Hospital with all the terms, covenants and provisions of the Financing Documents binding upon
the Hospital.

Authorized Officers. The President/Chief Executive Officer, the
Section 7.
Chief Operating Officer and the Chief Financial Officer, each of them without the other, are
hereby authorized to negotiate, prepare, execute and deliver, in the name and on behalf of the
Hospital, the Financing Documents and any and all documents and other agreements to be
executed and delivered by the Hospital in connection with the borrowings and other transactions
authorized herein.

Effective Date. This resolution shall take effect upon approval of
Section 8.
F.F. Thompson Health System, Inc.
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EXHIBIT 2

[Resolution of Center]

RESOLUTION OF THE EXECUTIVE COMMITTEE OF
THE BOARD OF DIRECTORS OF THE M.M. EWING
CONTINUING CARE CENTER IN REGARD TO A LOAN
OR OTHER CREDIT FACILITY FOR REFINANCING
OUTSTANDING CAPITAL LEASE OBLIGATIONS

WHEREAS, the Administration of the M.M. Ewing Continuing Care Center (the
"Center") has recommended that the Center obtain a loan or other credit facility to refinance
certain outstanding capital lease obligations (the "Capital Leases");

NOW, THEREFORE, BE IT RESOLVED by the Executive Committee of the Board of
Directors of the Center as follows:
Section 1. Approval of Credit Facility. The Center is hereby authorized to borrow
through a loan or other credit facility in an amount not to exceed $715,000 from a bank or other
financial institution (the "Lender") selected by an authorized officer of the Center identified in
Section 6 hereof (each hereinafter referred to as an "Authorized Officer") to refinance the Capital
Leases.

Section 2. Authorization of Credit Documents. The Authorized Officers of the Center
are each hereby authorized in the name and on behalf of the Center to negotiate, execute, deliver

and/or approve a loan and security agreement, promissory notes and all other agreements,
instruments, certificates and documents required by a Lender in connection with a loan or other
credit facility (collectively, the "Credit Documents"). The Authorized Officers of the Center are
each further authorized on behalf of the Center to enter into, deliver, perform and consummate
the transactions contemplated by the Credit Documents.
Section 3. Security. The Center will (if necessary or deemed advisable by an Authorized

Officer of the Center) grant a mortgage or mortgages and/or security interests to secure the
obligations of the Center under the Credit Documents. The Authorized Officers of the Center are
each hereby authorized to execute and deliver such mortgages, security agreements and pledge
agreements covering such portions of the real or personal property now or hereafter acquired by

the Center and the rents and other revenues of the Center as they deem necessary and
appropriate, together with any associated uniform commercial code financing statements which
are necessary or desirable in connection with the borrowing authorized by this resolution. The
mortgages, security agreements, pledge agreements or other agreements which may be necessary

shall be effectuated pursuant to a mortgage instrument or instruments or other appropriate
documents which shall contain such terms and conditions as are customary in transactions of a
similar kind.

Section 4. Guaranty. The Center will (if necessary or deemed advisable by an
Authorized Officer of the Center) guaranty the prompt payment when due of all liabilities and
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obligations of any kind of the Center in connection with the borrowing authorized by this
resolution. To the extent other funds of the Center are not available to repay the Center's
obligations, unrestricted net assets shall be used to satisfy the obligations of the Center. In
addition, the Center may (if necessary or deemed advisable by an Authorized Officer of the
Center), pledge, restrict or otherwise encumber the Center's unrestricted net assets or funds to
secure the Center's obligations in connection with the borrowing authorized herein.

Section 5. Further Authorization. The Authorized Officers of the Center are each
authorized and instructed to take all necessary steps to prepare, or cause to be prepared, all such
agreements, documents, certificates and instruments as in his or her judgment may be necessary

or advisable in order to carry out the transactions contemplated hereby, including, without
limitation, the creation of new bank accounts and the pledge of any accounts, whether new or
existing, as in his or her judgment may be necessary or advisable in order to carry out the Credit
Documents and the transactions contemplated thereby or desirable or proper to effectuate the
purposes of the foregoing resolution and to cause compliance by the Center with all of the terms,
covenants and provisions of the Credit Documents binding upon the Center. Notwithstanding
any provision of this resolution, each of the Authorized Officers of the Center shall have full

authority and power on behalf and in the name of the Center to negotiate, prepare, execute,
deliver and approve all such documents and agreements with such terms and conditions as he or
she deems appropriate in connection with the borrowing authorized herein.

Section 6. Authorized Officers. The President/Chief Executive Officer, the Chief
Operating Officer and the Chief Financial Officer of the Center, each of them without the other,
are hereby authorized to negotiate, prepare, execute, deliver and approve, in the name and on
behalf of the Center, the Credit Documents and any and all documents or other agreements to be
executed and delivered by the Center in connection with the borrowing authorized herein.
Section 7. Effective Date.
Thompson Health System, Inc.

This resolution shall take effect upon approval of F.F.
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EXHIBIT 3

[Resolution of Foundation]

RESOLUTION OF THE BOARD OF DIRECTORS OF THE F.F.
THOMPSON FOUNDATION, INC. IN REGARD TO CERTAIN
REFINANCINGS FOR THE FREDERICK FERRIS THOMPSON
HOSPITAL, INC.
WHEREAS, The Frederick Ferris Thompson Hospital, Inc. (the "Hospital") is proposing
to undertake one or more borrowings (the "Borrowings") as described in the resolution of the
Executive Committee of the Board of Directors of the Hospital attached as Exhibit I (the
"Hospital Resolution"); and

WHEREAS, in connection with the Borrowings, The F.F. Thompson Foundation, Inc.
(the "Foundation") may be required to guarantee all or portions of the Borrowings and mortgage

or otherwise grant liens and/or security interests on certain real or personal property and
revenues of the Foundation;

NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the Foundation
as follows:

Section 1. Approval of Foundation Guaranty. The Foundation is hereby authorized to
guaranty all or a portion of the Hospital's obligations in connection with the Borrowings and to
execute and deliver one or more guarantees (the "Guarantees") on behalf of the Hospital.

Section 2. Security. The Foundation will, if necessary and deemed possible by an
authorized officer of the Foundation identified in Section 4 hereof (the "Authorized Officers"),
grant one or more mortgages or security interests to secure the obligations of the Foundation
under the Guarantees. The Authorized Officers of the Foundation are each authorized to execute
and deliver the Guarantees and such mortgages, security agreements and pledge agreements,

covering such portions of the real or personal property now or hereafter acquired by the
Foundation and the revenues of the Foundation as he or she deems necessary or appropriate,
together with any associated promissory notes, credit agreements and Uniform Commercial Code

financing statements which are necessary and desirable in connection with the transactions
authorized by this resolution. The mortgages, security agreements, pledge agreements and any
promissory notes, credit agreements or other agreements which may be necessary shall be
effected pursuant to a mortgage instrument or instruments or other appropriate documents which
shall contain such terms and conditions as are customary in transactions of a similar kind.
Section 3. Further Authorization. The Authorized Officers of the Foundation are each
authorized and instructed to take all necessary steps to prepare, or cause to be prepared, all such
agreements, documents, certificates and instruments as in his or her judgment may be necessary
or are advisable in order to carry out the transactions contemplated hereby including, without
limitation, the creation of new bank accounts and the pledge of any accounts, whether new or

existing, as in his or her judgment may be necessary or advisable in order to carry out the
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transactions contemplated hereby. Notwithstanding any provision of this resolution, each of the
Authorized Officers of the Foundation shall have fully authority and power on behalf of, and in

the name of, the Foundation to negotiate, prepare, execute, deliver and approve all such
documents and agreements with the terms and conditions as he or she deems appropriate in
connection with the transactions authorized herein.

Section 4. Authorized Officers. The President/Chief Executive Officer, the Chief
Operating Officer and the Chief Financial Officer, each of them without the other, are hereby
authorized to negotiate, prepare, execute, deliver and/or approve, in the name and on behalf of
the Foundation, any and all documents or other agreements to be executed and delivered by the
Foundation in connection with the transactions authorized herein.
Section 5. Ratification. The Executive Committee of the Board of Directors hereby
approves, confirms and ratifies all acts and transactions of any officers, managers, employees or
agents of the Foundation that were taken or made with respect to the Guarantees prior to and
including the date of this resolution.

Section 6. Effective Date.
Thompson Health System, Inc.

This resolution shall take effect upon approval of F.F.
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EXHIBIT E

The Frederick Ferris Thompson Hospital's
501(c)(3) Determination Letter

IRSDepartment of the Treasury

Internal Revenue Service

P.O. Box 2508
Cincinnati
OH

45201

In reply refer to: 0248452924
June 24, 2008 LTR 4168C E0
16-0743024
000000 00 000
00033030
BODC: TE

FREDERICK FERRIS THOMPSON HOSPITAL
X DEBORAH K WEYMOUTH
350 PARRISH ST
CANANDAIGUA NY 14424-1731508

917

Employer Identification Numbers 16-0743024
Person to Contact: Maggie Webster
Toll Free Telephone Number: 1-877-829-5500
Dear Taxpayer:

This is in response to your request of June 13, 2008, regarding your
tax-exempt status.
Our records indicate that a determination letter was issued in
August 1941, that recognized you as exempt from Federal income tax,
and discloses that you are currently exempt under section 501(c)(3)
of the Internal Revenue Code.
Our records also indicate you are not a private foundation within the
meaning of section 509(a) of the Code because you are described in
section(s) 509(a)(1) and 170(b)(1)(A)(iii).
Donors may deduct contributions to you as provided in section 170 of
the Code. Bequests, legacies, devises, transfers, or gifts to you or
for your use are deductible for Federal estate and gift tax purposes
if they meet the applicable proVisions of sections 2055, 2106, and
2522 of the Code.
If you have any questions, please call us at the telephone number
shown in the heading of this letter.
Sincerely yours,

Xzeikele_`7)(.1tativ.i,c-,

Michele M. Sullivan, Oper. Mgr.
Accounts Management. Operations I

IRSDepartment of the Treasury

internal Revenue Service

P.O. Box 2508

Cincinnati

OH

45201

019917.459777.0095.003

1 AB 0.351 532

FREDERICK FERRIS THOMPSON HOSPITAL
X DEBORAH K WEYMOUTH
350 PARRISH ST
CANANDAIGUA NY 14424-1731508
.9917

CUT OUT AND RETURN THE VOUCHER AT THE BOTTOM OF THIS PAGE IF YOU ARE MAKING A PAYMENT,
EVEN IF YOU ALSO HAVE AN INQUIRY.

flcle

IRS address must appear in the window.
0248452924
BODCD-TE

Use for payments
Letter Number:
Letter Date
t
Tax Period
:

LTR4168C
2008-06-24
000000

11111111111111111
*160743024*
INTERNAL REVENUE SERVICE
P.O. Box 2508
Cincinnati OH 45201

FREDERICK FERRIS THOMPSON HOSPITAL
X DEBORAH K WEYMOUTH
350 PARRISH ST
CANANDAIGUA NY 14424-1731508

1111,1,1

160743024 WZ FRED 00 2 000000 670 00000000000

Divider

EXHIBIT F

The Frederick Ferris Thompson Hospital's
Certificate(s) of Insurance
as Required by Section 6.4 of the Loan Agreement

. DATE

CERTIFICATE OF INSURANCE
PRODUCER

MCIC VERMONT (A Reciprocal Risk Retention Group)
76 St. Paul Street
BURLINGTON, VT 05402-1530

12/22/2017

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND
CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS CERTIFICATE
DOES NOT AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE
POLICIES BELOW.
COMPANIES AFFORDING COVERAGE
COMPANY
LETTER

A MCIC VERMONT (A RECIPROCAL RISK RETENTION
GROUP)

COMPANY
LETTER

B

COMPANY
LETTER
COMPANY
LETTER

C

INSURED

F.F. Thompson Hospital
P.O Box 278979
Rochester, New York 14827
(together with other named insureds listed on the policy)

D

NOTICE: This policy is issued by your reciprocal risk retention group. Your reciprocal risk retention group may
not be subject to all of the Insurance laws and regulations of your State. State insurance solvency guaranty
funds are not available for your reciprocal risk retention group.
COVERAGES
THIS IS TO CERTIFIY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED, NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.
co

POUCY

LTR

POLICY NUMBER

TYPE OF INSURANCE

EFFECTIVE DATE

( SIMONY)

A

POLICY
EXPIRATIONDATE

PR1118

X

01/01/2018

UNITS

PANSDOITYL

GENERAL LIABILITY

GENERAL AGGREGATE

None

PRODUCTS-COMP/OP AGG.

None

PERSONAL & ADV.INJURY

$ 2,500,000

EACH OCCURRENCE
$2,500,000
FIRE DAMAGE ( Any one fire)

S 2,500,000

12/31/2018

COMMERCIAL GENERAL
LIABILITY
X CLAIMS
MADE
OWNERS & CONTRACTOR'S
PROT.

OCCUR

Professional Liability

$ 1,000,000

MED. EXPENSE ( Any one person)

--

AUTOMOBILE UABIUTY

-A

ANY AUTO
ALL OWNED AUTOS
SCHEDULED AUTOS
HIRED AUTOS

S

BODILY INJURY
(Per person)

$

BODILY INJURY
(Per ecddent)

$

PROPERTY DAMAGE

$

NON -OWNED AUTOS

GARAGE LIABILITY

EXCESS LIABIUTY

EACH OCCURRENCE

UMBRELLA FORM

AGGREGATE

OTHER THAN UMBRELLA FORM

A

COMBINED SINGLE
LIMIT

'

WORKERS COMPENSATION
AND
LIABIUTY
OTHER

Hospital Professional Liability
Excess
Uabiiity

Hospital

Exam General Liability

Professional

STATUATORY LIMITS

EACH ACCIDENT
DISEASE -POLICY LIMIT
DISEASE -EACH EMPLOYEE
PR1118

EX1118A

EX11188

DESCRIPTION OF OPREATIONS/LOCATLONSNEHICLES/SPECIAL ITEMS

$
S

-8

1/1/2018
1/1/2018

12/31/2018
12/31/2018

$1,000,000 per daim/no annual aggregate
$3,000,000 per deim/no annual aggregate

1/1/2018

12/31/2018

5,000,000 per claim/no annual aggregate

(UNITS MAY BE SUBJECT TO RETENTIONS)

As per written contract Ontario County Local Development Corporation and The Bank of NY Mellon are named as additional
insured.
CERTIFICATE HOLDER

CANCELLATION

Ontario County Local Development Corporation
20 Ontario Street
Canandaigua, NY 14424

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE
EXPIRATION DATE THEREOF, THE ISSUING COMPANY WILL ENDEAVOR TO MAIL 30_DAYS
WRITTEN NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT, BUT FAILURE TO MAIL
SUCH NOTICE SHALL IMPOSE NO OBLIGATION OR LIABILITY OF ANY KIND UPON THE
COMPANY, ITS AGENTS OR REPRESENTATIVES.

.......can..:
AUTHORIZED REPRESENTATIVE:

_.;._.10....___

SSE
DATE
/22/2017

CERTIFICATE OF INSURANCE
PRODUCER

MCIC VERMONT (A Reciprocal Risk Retention Group)
76 St. Paul Street
BURLINGTON, VT 05402-1530

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND
CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS CERTIFICATE
DOES NOT AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE
POLICIES BELOW.
COMPANIES AFFORDING COVERAGE
COMPANY
LETTER

A MCIC VERMONT (A RECIPROCAL RISK RETENTION
GROUP)

COMPANY
LETTER

B

COMPANY
LETTER

C

COMPANY
LETTER

D

INSURED

F.F. Thompson Hospital
P.O Box 278979
Rochester, New York 14627
(together with other named insureds listed on the policy)

NOTICE: This policy is issued by your reciprocal risk retention group. Your reciprocal risk retention group may
not be subject to all of the Insurance laws and regulations of your State. State insurance solvency guaranty
funds are not available for your reciprocal risk retention group.
COVERAGES
THIS IS TO CERTIFIY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POUCY PERIOD
INDICATED, NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. UNITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.
CO
LTR

A

TYPE OF INSURANCE

POUCY NUMBER

POUCY
EFFECTIVE DATE
I MINDEVYY)

POUCY
EXPIRATIONDATE
ISAVDD/Y11

GENERAL LIABILITY
PR1118

X

01/01/2018

---

COMMERCIAL GENERAL
LIABILITY
X CLAIMS
MADE
OWNERS & CONTRACTOR'S
PROT.

Professional Liability

PRODUCTS-COMP/OP AGG.

None

PERSONAL & ADV.INJURY

$ 2,500,000

EACH OCCURRENCE
$2,500,000
FIRE DAMAGE ( My one fire)

S 2,500,000

S 1,000,000

MED. EXPENSE ( My one person)

AUTOMOBILE LIABILITY

A

None

12/31/2018

OCCUR

_

MITE
GENERAL AGGREGATE

ANY AUTO
ALL OWNED AUTOS
SCHEDULED AUTOS
HIRED AUTOS
NON -OWNED AUTOS
GARAGE LIABILITY

EXCESS LIABILITY

COMBINED SINGLE
LIMIT

S

BODILY INJURY
(Per person)

S

BODILY INJURY
(Per accident)

S

PROPERTY DAMAGE

$

EACH OCCURRENCE
AGGREGATE

UMBRELLA FORM

OTHER THAN UMBRELLA FORM
STATUATORY LIMITS
EACH ACCIDENT
DISEASE -POLICY LIMIT
DISEASE -EACH EMPLOYEE

WORKERS COMPENSATION
AND

UABIUTY

A

OTHER

Hospital Professional Liability
Excess
Liability

Hospital

Professional

Excess General Liability

PR1118
EX1118A

1/1/2018
1/1/2018

12/3112018

12/31/2018

$1,000,000 per claim/no annual aggregate
53,000,000 per claim/no annual aggregate

EX1118B

1/1/2018

12/31/2018

5,000,000 per claim/no annual aggregate

DESCRIPTION OF OPREATIONS/LOCATIONSNEHICLESISPECIAL ITEMS

$
S

$

(LIMITS MAY BE SUBJECT TO RETENTIONS)

As per written contract Ontario County Local Development Corporation and The Bank of NY Mellon are named as additional
insured.
CERTIFICATE HOLDER

The Bank of New York Mellon
500 Ross Street, 12th Floor
Pittsburgh, FA 15262

CANCELLATION
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE
EXPIRATION DATE THEREOF, THE ISSUING COMPANY WILL ENDEAVOR TO MAIL 30 DAYS
WRITTEN NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT, BUT FAILURE TO MAIL
SUCH NOTICE SHALL IMPOSE NO OBLIGATION OR LIABILITY OF ANY KIND UPON THE
OR REPRESENTATIVES.
COMPANY,

;.--..........
AUTHORIZED REPRESENTATIVE:

._"........_.

I

ISSUE/2017
DATE

CERTIFICATE OF INSURANCE
PRODUCER

MCIC VERMONT (A Reciprocal Risk Retention Group)
76 St. Paul Street
BURLINGTON, VT 05402-1830

12/22

I THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND
CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS CERTIFICATE
DOES NOT AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE
) POLICIES BELOW.
COMPANIES AFFORDING COVERAGE
COMPANY
LETTER

A MCIC VERMONT (A RECIPROCAL RISK RETENTION
GROUP)

COMPANY
LETTER

B

COMPANY
LETTER

C

COMPANY
LETTER

D

INSURED

F.F. Thompson Hospital
P.O Box 278979
Rochester, New York 14627
(together with other named insureds listed on the policy)

NOTICE: This policy is issued by your reciprocal risk retention group. Your reciprocal risk retention group may
not be subject to all of the Insurance laws and regulations of your State. State insurance solvency guaranty
funds are not available for your reciprocal risk retention group.
COVERAGES
THIS IS TO CERTIFIY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POUCY PERIOD
INDICATED, NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.
CO
LTR

A

TYPE OF INSURANCE

POUCY NUIAtIER

PoUCY

POUCY
EFFECTIVE DATE

EXPIRATIONDATE

( IDA/DOITY)

IMENDOITY)

GENERAL LIABILITY
PR1117

X

--.

01/01/2017

WETS
GENERAL AGGREGATE

None

PRODUCTS-COMPIOP AGG.

None

PERSONAL & ADV.INJURY

$ 2,500,000

EACH OCCURRENCE
$2,500,000
FIRE DAMAGE ( Any one fire)

$ 2,500,000

12/31/2017

COMMERCIAL GENERAL
LIABILITY
a OCCUR
X CLAIMS
MADE
OWNERS IL CONTRACTOR'S
PROT.

Professional Liability

$ 1,000000

MED. EXPENSE ( Any one person)

AUTOMOBILE LIABILITY

--

_

-

...,_

A

ANY AUTO
ALL OWNED AUTOS
SCHEDULED AUTOS
HIRED AUTOS
NON -OWNED AUTOS
GARAGE LIABILITY

EXCESS LIABILITY

COMBINED SINGLE
LIMIT

$

BODILY INJURY
(Per person)

$

BODILY INJURY
(Per accident)

$

PROPERTY DAMAGE

$

EACH OCCURRENCE

iUMBRELLA FORM

AGGREGATE

OTHER THAN UMBRELLA FORM

ISTATUATORY LIMITS

A

WORKERS COMPENSATION
AND
LIABILITY
OTHER

Hospital Professional Liability
Excess
Liability

Hospital

Professional

Excess General Liability

EACH ACCIDENT
DISEASE -POLICY LIMIT
DISEASE -EACH EMPLOYEE
PR1117
EX1117A

1/1/2017
1/1/2017

12/31/2017
12/31/2017

$1,000,000 per claim/no annual aggregate
$3,000,000 par claim/no annual aggregate

EX11178

1/1/2017

12/31/2017

5,000,000 per clalm/no annual aggregate

DESCRIPTION OF OPREATIONS/LOCATIONS/VEHICLES/SPECIAL ITEMS

$
$

$

(UMITS MAY BE SUBJECT TO RETENTIONS)

As per written contract Ontario County Local Development Corporation and The Bank of NY Mellon are named as additional
insured.
CERTIFICATE HOLDER

CANCELLATION

The Bank of New York Mellon
500 Ross Street, 12th Floor
Pittsburgh, PA 15262

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE
EXPIRATION DATE THEREOF, HE ISSUING COMPANY WILL
TO MAIL 30_DAYS
WRITTEN NOTICE TO THE CERTIFICATE HOLDER NAMED TO THEENDEAVOR
LEFT, BUT FAILURE TO MAIL

SUCH NOTICE SHALL IMPOSE NO OBLIGATION OR LIABILITY OF ANY KIND UPON THE
COMPANY, ITS AGENTS OR REPRESENTATIVES.

..............c......-...
AUTHORIZED REPRESENTATIVE:

............_

INSURANCEISSUE DATE

CERTIFICATE OF

12/22a017

PRODUCER

MCIC VERMONT (A Reciprocal Risk Retention Group)
76 St. Paul Street
BURLINGTON, VT 05402-1530

I

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND
CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS CERTIFICATE
DOES NOT AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE
POLICIES BELOW.
COMPANIES AFFORDING COVERAGE
COMPANY
LETTER

A MCIC VERMONT (A RECIPROCAL RISK RETENTION
GROUP)

COMPANY
LETTER

B

COMPANY
LETTER

C

COMPANY
LETTER

D

INSURED

F.F. Thompson Hospital
P.O Box 278979
Rochester, New York 14627
(together with other named Insureds listed on the policy)

NOTICE: This policy is issued by your reciprocal risk retention group. Your reciprocal risk retention group may
not be subject to all of the Insurance laws and regulations of your State. State insurance solvency guaranty
funds are not available for your reciprocal risk retention group.
COVERAGES
THIS IS TO CERTIFIY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED, NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.
CO
LTA

TYPE OF INSURANCE

POUCY NUMBER

POUCY
EFFECTIVE DATE

(IIVIDDIYY)

A

POUCY
EXPIRATIONDATE

PR1117

X

--

01/01/2017

-A

COMMERCIAL GENERAL
LIABILITY
OCCUR
X CLAIMS
MADE
OWNERS & CONTRACTOR'S
PROT.

Professional Liability

ANY AUTO
ALL OWNED AUTOS
SCHEDULED AUTOS
HIRED AUTOS
NON -OWNED AUTOS
GARAGE LIABILITY

PRODUCTS-COMP/OP AGG.

None

PERSONAL & ADV.INJURY

$ 2,500,000

EACH OCCURRENCE
$2,500,000
FIRE DAMAGE ( My one fire)

$ 2,600,000

$ 1,000,000

COMBINED SINGLE
LIMIT

$

BODILY INJURY
(Per person)

$

BODILY INJURY
(Per accident)

$

PROPERTY DAMAGE

$

EACH OCCURRENCE

UMBRELLA FORM

AGGREGATE

OTHER THAN UMBRELLA FORM
STATUATORY LIMITS

WORKERS COMPENSATION
AND

EACH ACCIDENT
DISEASE -POLICY LIMIT
DISEASE -EACH EMPLOYEE

UABILITY

A

None

MED. EXPENSE ( My one person)

EXCESS LIABILITY

1

GENERAL AGGREGATE

12/31/2017

AUTOMOBILE UABILITY
_____

UNITS

JIAMIDDIYY)

GENERAL LIABILITY

OTHER

Hospital Professional Liability
Excess
Liability

Hospital

Excess General Lability

Professional

PR1117
EX1117A

1/1/2017
1/1/2017

12/31/2017
12(31/2017

$1,000,000 per claim/no annual aggregate
$3,000,000 par claim/no annual aggregate

EX11178

1/1/2017

12/31/2017

5,000.000 per dalrn/no annual aggregate

DESCRIPTION OF OPREATIONINLOCATIONSNEHICLES/SPECiAL ITEMS

$
$

$

purrs MAY BE SUBJECT TO RETENTIONS)

As per written contract Ontario County Local Development Corporation and The Bank of NY Mellon are named as additional
insured.
CERTIFICATE HOLDER

CANCELLATION

Ontario County Local Development Corporation
20 Ontario Street
Canandaigua, NY 14424

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE
EXPIRATION DATE THEREOF, THE ISSUING COMPANY WILL ENDEAVOR TO MAIL 30_DAYS
WRITTEN NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT, BUT FAILURE TO MAIL
OR LIABILITY OF ANY KIND UPON THE
SUCH NOTICE SHALL IMPOSE NO
COMPANY, ITS AGENTS OR REPRESENTAOBLIGATION
TIVES.
-....;:........AUTHORIZED REPRESENTATIVE:

..,.......

-70
AccRD

DATE (MM/DDNYYY)

EVIDENCE OF PROPERTY INSURANCE

0..../

12/19/2017

THIS EVIDENCE OF PROPERTY INSURANCE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE
ADDITIONAL INTEREST NAMED BELOW. THIS EVIDENCE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE
COVERAGE AFFORDED BY THE POLICIES BELOW. THIS EVIDENCE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE
ISSUING INSURER(S), AUTHORIZED REPRESENTATIVE OR PRODUCER, AND THE ADDITIONAL INTEREST.
PHONE

AGENCY

(A/C. No. Ext): 716-853-7960

M & T Insurance Agency, Inc.
285 Delaware Avenue, Ste 4000
Buffalo, NY 14202

FAX

(A/C. No): (855)595-4605

COMPANY

Travelers Indemnity Co

E -M

ADDRESS: CLServicing@mtb,com

CODE:
AGENCY
CUSTOMER ID #: FFTHO-1
INSURED

SUB CODE:

POLICY NUMBER

LOAN NUMBER

F F Thompson Health System Inc
Attn:Legal & RegulatoryAffairs
350 Parrish Street
Canandaigua, NY 14424

KTKCMB4B22385317
EFFECTIVE DATE

EXPIRATION DATE

03/01/2017

03/01/2018

CONTINUED UNTIL
TERMINATED IF CHECKED

THIS REPLACES PRIOR EVIDENCE DATED:

PROPERTY INFORMATION
LOCATION/DESCRIPTION

THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED.
NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
EVIDENCE OF PROPERTY INSURANCE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS
SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

COVERAGE INFORMATION
AMOUNT OF INSURANCE

COVERAGE / PERILS / FORMS

Blanket Bldg
Blanket BPP
Blanket BI
Extra Expense
Boiler & Machinery -Maximum in any one accident
Pers Prop Oth

185,230,766
50,126,675
33,039,142
1,000,000
$150,000,000
1,000,000

DEDUCTIBLE

10,000
10,000

25000/10000
10,000

REMARKS (Including Special Conditions)

CANCELLATION
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE EXPIRATION DATE THEREOF, NOTICE WILL BE
DELIVERED IN ACCORDANCE WITH THE POLICY PROVISIONS.

ADDITIONAL INTEREST
NAME AND ADDRESS

MORTGAGEE

ADDITIONAL INSURED

LOSS PAYEE
LOAN #

The Bank of New York Mellon
500 Ross Street, 12th Floor
Attention: Corporate Trust Services
Pittsburgh PA 15262

ACORD 27 (2009/12)

AUTHORIZED REPRESENTATIVE

Q .Q.1_,U,

1993-2009 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD

.--

1

a

ACOR[3®

DATE (MM/DDNYYY)

EVIDENCE OF PROPERTY INSURANCE

k......---

12/19/2017

THIS EVIDENCE OF PROPERTY INSURANCE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE
ADDITIONAL INTEREST NAMED BELOW. THIS EVIDENCE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE
COVERAGE AFFORDED BY THE POLICIES BELOW. THIS EVIDENCE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE
ISSUING INSURER(S), AUTHORIZED REPRESENTATIVE OR PRODUCER, AND THE ADDITIONAL INTEREST.
PHONE

AGENCY

1A/C. No. Ext): 716-853-7960

M & T Insurance Agency, Inc.
285 Delaware Avenue, Ste 4000
Buffalo, NY 14202

FAX

(A/C, No): (855)595-4605
CODE:
AGENCY
CUSTOMER ID #:
INSURED

COMPANY

Travelers Indemnity Co

E-MAIL

ADDRESS: CLServicing@mtb.com
SUB CODE:

FFTHO-1
LOAN NUMBER

F F Thompson Health System Inc
Attn:Legal & RegulatoryAffairs
350 Parrish Street
Canandaigua, NY 14424

POLICY NUMBER

KTKCMB4B22385317
EFFECTIVE DATE

EXPIRATION DATE

03/01/2017

03/01/2018

CONTINUED UNTIL
TERMINATED IF CHECKED

THIS REPLACES PRIOR EVIDENCE DATED:

PROPERTY INFORMATION
LOCATION/DESCRIPT1ON

THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED.
NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
EVIDENCE OF PROPERTY INSURANCE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS
SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

COVERAGE INFORMATION
AMOUNT OF INSURANCE

COVERAGE / PERILS / FORMS

Blanket Bldg
Blanket BPP
Blanket BI
Extra Expense
Boiler & Machinery -Maximum in any one accident
Pers Prop Oth

185,230,766
50,126,675
33,039,142
1,000,000
$150,000,000
1,000,000

DEDUCTIBLE

10,000
10,000

25000/10000
10,000

REMARKS (Including Special Conditions)

CANCELLATION
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE EXPIRATION DATE THEREOF, NOTICE WILL BE
DELIVERED IN ACCORDANCE WITH THE POLICY PROVISIONS.

ADDITIONAL INTEREST
NAME AND ADDRESS

MORTGAGEE

ADDITIONAL INSURED

LOSS PAYEE
LOAN #

Ontario County Local Development Corporation
20 Ontario Street
Attention: Executive Director
Canandaigua NY 14424

ACORD 27 (2009/12)

AUTHORIZED REPRESENTATIVE

4 Q31 -A,

@ 1993-2009 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD

