CERTIFICATE OF THE SECRETARY
OF
DOWNSTATE AT LICH HOLDING COMPANY, INC.

I, Stephanie Fargnoli, hereby certify on behalf of the Downstate at LICH Holding

Company, Inc. (the “Company™), that I am the duly elected and acting Secretary of the

Company, and that:

1.

The document attached hereto as Exhibit “A” is a true, correct and complete copy of the
approval received from the New York State Department of Health of the Closure Plan
submitted by University Hospital of Brooklyn with respect to its Downstate Medical
Center at LICH campus, Facility Identification Number 1302, Certificate Number
7001037H (the “DOH Consent”), which is in full force and effect as of the date hereof.

The document attached hereto as Exhibit “B” is a true, correct and complete copy of the
Order Granting 510/511 Petition In the Matter of the Application of DOWNSTATE AT
LICH HOLDING COMPANY, INC., For an Order Approving the Sale of the Assets of
Downstate at LICH Holding Company, Inc., pursuant to Sections 510 and 511 of the Not-
for-Profit Corporation Law (the “NPL Consents™), which is in full force and effect as of
the date hereof.

The document attached hereto as Exhibit “C” is a true, correct and complete copy of a
certain resolution which was duly adopted by unanimous written consent of the Board of
Directors of the Company effective June 30, 2014, and said resolution has not been

revoked, rescinded or modified, and, as of the date hereof, is in full force and effect.

The document attached hereto as Exhibit “D” is the Certificate of Good Standing of the
Company, certified by the Secretary of State of the State of New York.

The following person have been duly elected or appointed to the office set forth opposite
his or her respective name, and is duly authorized to sign on behalf of the Company in

such capacity, and the signature appearing opposite the name is his or her genuine

signature.
Name Office gnature
Robert M. Haelen President
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Name Office Signature

Robert M. Haelen President
Stephanie Fargnoli Secretary and Vice President
. , ) ) 4
. , Vice President for Fiscal Affairs, ‘/W
Richard Miller Chief Financial Officer U) VL\VU)”

IN WITNESS WHEREOF, I have, on behalf of the Company, executed this Certificate as of the
day of March, 2020.

Stephanie Fargnoli, Secretary



Stephanie Fargnoli Secretary and Vice President m}w §3—M{ ',1,9,(,4
(&)

Richard Miller Interim Vice President for Fiscal
Affairs, Chief Financial Officer

IN WITNESS WHEREOF, I have, on behalf of the Company, executed this Certificate as of the
4L day of March, 2020.

Stephanie Fargnoli, SLeJcretary
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SUNY .

(" OWNST AT!E Unreersiy Hospital ol Brookign
g S ‘ ) Cottege of Medicine
Medical Center . Schout of Graduate Studies

John F, Williams, Jr., D, EdD, MPH, FCCN Collesa of Narsmg
President ' Cofle e of Health Refated Professions

School of Public Mealth

January 8, 2015

Ruth Leslie, Director

New York State Departrent of Health

Division of Hospitals and Diagnostic & Treatment Centers

875 Central Avenpe

Albany, NY 12205
RE: Closure of Services
SUNY Downstate Medical Center at
Long Island College Hospital (LICH)
339 Hicks Stregt; Brooklyn, NY 11201
Operating Certificate: 7001 037K
Facility ID: 1302

Dear Ms. Leslie:

This letter serves as notification that all services have been terminated at LICH on or before
December 31, 2014. A copy of the operating certificate is enclosed, ,

If you should need any additional information please cositact, Dorothy Fyfe, Assogiate Vide
President for Policy and Planning at (718) 270-2726.

Sincerely,

d/Z # M)

John Williams Jr., MD, EdD, MPH, FCCM

President
Enclosure
folvid Astra Dowell
Michael Miller
Kevin O’'Mara
Kathleen Gaine

State University of New York Downstate Medical Center
450 Clarkson Avenue, Box 1, Brooklyn, NY 11203'-2098‘ * Phone 718 270-2611 * Faxk 718 270-4732
) www.downstate edu .



At L . N » . o J.’.\:‘._) TR L Y A N A, ."\ Z Ne S Ny S A C N S, S X
&;ﬂity 1d . 1302 p
Cortificaw No, 70810370 : gm £ M . WYL
: of Nefo Yok
Cortiin Beds- Tota o Beparturent of Health -
o u s Offive of Health Systoms Monagemendt
Mujormily 38 { N
Mcm 7 Sm;g.icnl n3 OPERATING CERTIFICATE Effoctivo Date; 05262011
Nootittal Continulng Care 1 . Expiration Date: NONE
Noonatel Ttoniive Carg - 12 Hospital :
- Noonatal Intermediate Cac 16 SUNY Dawnstate Megdical Céntor @ LicH
P“’iﬂ‘ﬁf‘ 3 339 Hicks Sireet ) )
- PedialiirICU 5 Brooldyn, New York 11201
Phiysiedl Medieing and Rebsbifitation 16
Paychilatric 19 Operator: State of New York
-Operatoy Clasar Publie State .
Hasbeon prasiter thils Operating Certilicate puctoantto Arficls 28 of tha Fublic Health Law for
the service(s) specifiod.
Aumbitance Amibulntory Surgeiy - Mulli Spraialty- Andiology O/ CT Stannor Cardiac Cathéterizatioh - Adult Dinguostic §
Cardisié Calficterization - Percutancous Centified Mentsl Health Sorvfoes O/ Cheniica) Bependence - Relubilifation OF  Clinic Part Timts-Servicks Clinical- Laboratory Service
Choronary intervention (PCH .
Céronary Cur Emergtnoy Depasituent Family Planning o/p Heahh Fairs O/ Intensive Care
Lineay Accelotator Lithotripsy Magnstic Resunanee Isisging Matorulty ) Medical Soeial Servioss
MeditaliSugics) Melhadono Meintensice O/p Neonalal Continulng Gars Neonatal Infeiisive Care Neanatal Tntcrmediate Care
Nuclsar Mdicins - Diaguosile Nucloar Medleine - Yherpoue PEY Scanner . Pediatric Pediabrle Intensive Care
Pedialtio 0P Pharraacentics! écrvlcn Physizal Modfical Rehabilitation Physical Medichi sl Rehabilitaiion O/P Brehatal Q/P
Primary Mclical Core O/P Payuhiatric Radiclogy - Dlagnostic Radiology-THotapeitic Renal Dialysis - Acute
Respriatory Cire Theropy « Occupstional O/p Thetapy - Physlcal O/p Therapy -SpenchiLanmiage i‘alho!ogy Thorapy ~ Sizcech Language Pathslogy O/} 4
“Thetapy - Vocuhonal Rehibilitation O/
" Other Autliorkzed Locatisns:
Hespital .
 Usiivodslty Hospltal of Brooklyn
445 Lenoy Road [
Brodklyn, New York 11203 .
Dapiity Gommigsionar This cestificala must b conspleisously displayed on the premisas, ' GCommissionar

” o . : . — . L e . . . : . N . o . i
P T B PR, ‘:h» P . :‘- -.id':.:.\.. -.«—.LJ..»\.-M..!-- .ek.-u’.‘..’.- . A wlany a.‘f-{::\— .—.{:-—.\q ......4"::.-\:..-..&~ -)—'ﬁ.umfe-..u\»&- QA‘.\—- [ AN ,-U.u-.-::\—- X

é 2081060} Oifice of Heslih- Syatams Managament

L [




Tacillty 14, 1302 . Page2af2

| Ceiifisaic No. 20010371 ) 5&&1’2 nf L%&Bfn g,m; k
 Bepuviment of Henltl

? L Seet?, i e L S N, h NS SR e M NN S A N N S A U.<\,,"

OPERATH\?G‘-CERTiFmi&TE _ Effective Doto; 05792011
Hosgittal Bxpiration Dale: NONE
SUNY'DOWMi_afe Medical Center @ LICcH
339 Hicke Street
Brooklyis, New York 11201

Dyieratir: Stave of New York
Operatr Class: Bublle S1ata ] -

Hus béen granted iliis Opdrating Corfifivite pursuantio 28 of the Fublie Health Law for
. the gervicals) apenilied, )
Hogpital Exteniion Clinje ’ v ’
Cointer for Hoaltl Services-Bed Sy Contor for Health ServicerMidwaad SUNY Dowpsiase Medical Center Methadone SUNY.Parkside Dislysis Contor
613 Throop Ave . 2178 Nustiand Ayg . 600 Albasiy Ava e Buildiog . T Parksidis Ave 5
" Briwklyr, New Yeork 11215 ] Brooklyn, New York 11210 " Brookfysi; New York 11203 “ Brooklyn, New York 11203,
UHB Fainlly Hoslth Services Univarsity Hospital o Brobidys - SUNY
840 LafTurts Avenss Downstateut Bay Ridge
Brookdyn, New York 11203 . 699 925d Stecol )
Brooklyy, New Yoik 11228
School Based Hospita Eixtension
Clinie
WS 51 Alexindor ) 'MS 142 < Strasishan MS293-- Qloba Studici PS 13 ,
3505t Avenne 4 610 Helry Sreat . 284 Blte Sirear 557 Pennsylvania Aveue
Brooklyi, New York 1215 Brocklyn, Now York } 1231 Brooklyd, New Yok 13301 Brookiyn, New Yok 11267
P338 Pasific Wingate High'Schoo)
458 Paaific Siroot 600 Kingston Aveniis
Brooklyn, Mew York 1123] Brooklyn, New Yok 11203

. —-_ S Bﬁputycmnhllaner mfamﬂﬂc'alemuafbecon CUGUS ed'on ths pia o, - oy o -
&mum] .Gfﬁceujﬂca:&rs;-s:enfs-mamm spiouously display pranise Commissionar

iy 5 P—— i = N > ey Came » S T DS
NPV A N L S ‘«-Nb’n\n&f—‘-'ﬁ&—-ﬁe'—rxﬂqfo s':;\.»»({t-‘—“n--d’:.“..gu VI BT NN I 1:} A -k:—uﬁ- —:\...\-a':-..é\m Y —-—the N




Page 1 of 1

"y, RE: Notification of termination of services at LICH and surrender of operating certificate
# Leslie, Ruth (HEALTH)
to:

~ Dorothy Fyfe
01/09/2015 09:28 AM
Ce: .
"Gaine, Kathleen (HEALTH)", John Williams, Astra Dowell
Hide Details ,
From: "Leslie, Ruth (HEALTH)" <ruth_leslie@health.ny.gov>
To: Dorothy Fyfe <Dorothy. Fyfe@downstate.edu>, ;
Ce:"Gaine, Kathleen (HEALTH)" <kathfeen.gaine@health.ny.gov>, John Williams
<John Williams@downstate.edu>, Astra Dowell <Astra.Dowell@downstate.edu>
History: This message has been replied to,
Thank you Dorothy, Happy New yearl

.

Ruth Leslie

Director

Division of Hospital and Diagnostic & Treatment Centers
New York State Department of Health

(518} 402-1004.

ruth.!'eslie@hgglth.n_y.gov
Froni: Dorothy Fyfe [mailto:Dorothy.Fyfe@downstate.edu]

Sent: Thursday, January 08, 2015 4:54 PM

To: Leslie, Ruth (HEALTH)

Cc: Gaine, Kathleen (HEALTH); John Williams; Astra Dowel|

Subject: Notification of termination of services at LICH and susrender of dparating certificate

Dear Ruth,

Happy New Year! On behalf of President Williams, please find correspondence on the c'losure of services at the
LICH campus by SUNY Downstate and the operdting certificate. A hard copy is in the mail as well. Thank yau,

"Dorothy

Dorothy R. Fyfe
Assoclate Vice President for Policy and Planning
SUNY Downstate Medical Center
450 Clarkson Avenue - Box 107
Brookiyn, NY 11203
(718) 270-2258
Fax - (718) 270-3303

file://C:\Users\DFyfe\AppData\Local\Temp\aotesF28F2 7\~web0260.htm 7/28/2015
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o SCEE, DOC. NO. 20 o RECEIVED NYSCEF: 08/17/2015

A

)

At a(n) TAS Part 68 of the Supreme Court of
the Stae of New York, held in and for the -
County of Kings at the Courthouse thereof,
at 360 Adams Street, Brooklyn, NY 11201,
on the 14" day of August; 2015.

PRESENT: .
- * HON. JOHNNY L. BAYNES,
JSC.
: X
In the Matter of the Appﬁcation of :
" DOWNSTATE AT LICH HOLDING COMPANY CORRECTED AMENDED

INC. - , : AND RESTATED ORDER .
, o GRANTH\]G 510/511 PETITION

For an Order Approving the Sale of the Assets of o

Downstate at LICH Holding Company, Inc., : Index No. 505795/2015

-pursuant to Sections 510 and 511 of The IR '

Not~for-Proﬁt Corporation Law

X
WHEREAS Penﬁoner requests inits Venﬁed Petition dated April 21, 2015 that the
Court grant an Order approwng the First Amended and Restated Purchase and Sale Agreement
dat_ed’ as of June 30, 2014 (“PSA™) by and among Downstate at LICH Holding Company, Inc.
~(“Pet§’tioﬁer” or “Seller”), FPG Cobble Hill Acquisitions, LLC (“FPG” of “Pur;:haser”) Fortis
| Property Group, LLC (“Fortls”), and NYU Hospitals Center (“NYUHC”) and thereby permtmng
the sale of substantially all of the assets of Petitioner, (the “T ransacmon”), a not—for~proﬁt
corpbrétion, pur‘suént to Sections 510 and 511 of the New York Not-for-Profit Corporation Law'
(“NPCL”); and
WHEREAS, Peﬁﬁqner‘s 1eal estate assets, including the four core hospital bt'ﬁldings.
knownlas ‘che~ Fuller Paﬂbn, the Othmer Pavilion, the I—iemy Streeig Building, and ,ﬂie Polak |
‘Payilion (collectively, the “Hospital”), as well as various non-core pro_perﬁes; are presently
subjectto a Lee;ée Agreement dated May 29, 2011 (as amendéd through the date 'olfthis' Ox.jdér,’

1 I ¢



\

the “2011 Lease;’) betweéﬁ Petitioner and The State University of New York (the “State

: University”), the sole Iﬁember of Peﬁtionef, and will be transferred pursuant to ﬂle‘trifurcated
closing schedule set forth in the PSA (consisting of (1) the “Initial Closing™; (2) the “New |
Medical Site Closing” (also referred to in the PSA as the “NMS Closing”); and (3) the “Final
Closiﬁ‘g”); and - a

WHEREAS, a qombl‘etq list of Petitioner's real property that is the subject of the

Transaction (collectively, the “LICH Portfolio”) is éet forth below, provided that the block and
lot numbers and addresses of the Fuller Pavilion and the Othmer Pavilion will change as

contemplated under the PSA upon completion of a tax lot subdivision by Purchéser; and

TABLE A

~ Building Address Block/Lot No.
Fuller Pavilion 339-357 Hicks, 70-76 Atlantic Block 284 part of Lot 1
Othmer Pavilion 91-95 Pacific -~ Block 284 part of Lot 1
Henry Street Building 97 Amity, 340 Henry Block 290 part of Lot 13
Polak Pavilion 363 Hicks Block 290 part of Lot 13
Polhemus Building 348-352 Henry Block 295 Lot 21
349 Henry Building 349 Heriry, 115 Amity Block.291 Lot 1
Parking Garage 350-352 Hicks Block 282 Lot 50
Engineer Building 385-389 Hicks Block 295 Lot3 .
Cobble Hill Condominium 124-134 Atlantic Block 285 Lot 1001
94 Amity Residences 94 Amity Block 295 Lot 14
86 Amity 86 Amity Block 295 Lot 13
82 Amity Residence . 82 Amity Block 295 Lot 11
78 Amity 78 Amity ‘Block 295 Lot 9
76 Amity 76 Amity Block 295 Lot 8
74 Amity 74 Amity, 379-383 Hicks Block 295 Lot 7
{ 113 Congress’ | 113 Congress Block 295 Lot 38
43 Columbia 43 Columbia Block 259 Lot &
336 Flatbush 336 Flatbush Block 1058 Lot 30




184 Sterling o | 184 Sterling . ) Block 1058 Lot 28
112 Pacific Strest . 112 Pacific-Street ‘ Block 291 Lot 8

WHEREAS, Petitioner also shall convey to qu.chaser all furniture, fixtures, equipment,
machinery, materials, and other personal property of 'any kind or nature owned by Petiﬁéner,
excluding (a) certain personal property, of httle of 1o value to Purchaser that Petitioner and -
Purchaser agreed to exclude from the Transachon ®) personal property stolen or otherwise
removed from the real property without Petmoner s authorization; and (c) personal property that
was consumed or becam;e obsolete prior to October 31, 2014 (the non-teal estate property being
qonveyéd tq Purchaser is hereﬁer the “Personal Property™); and
WHEREAS, the value of the Personal Proi)erty is immaterial relative to the v:;due of the
real estate as-sets being co;lveyed; and '
WHEREAS, at the In‘iﬁa} Closiﬁg, the 2011 Lease will be deemed amended to remove
. therefrom the eastern portion of the Othmer Pavilion property, as well as the Parking Garage and
aﬁ“ non-Hospital propérties owned by Petitioner as indicated in Table B, below, and Petitioner

“will convey such properties and all the Personal Property wherever located, to Purchaéer; :and
WHEREAS, Purchsses vill domolih the Fuller Peyilion bulding and the Otbrner Pavilion
building, and once demolition is complefe and certain other conditions are met, the New ' Medical
Site Closing will occur, at which time the 2011 Lease will i)e d_eemed amended to ;emove the'
New Medical Site therefrom, and Petitioner will convey the fully cleared New Me;iical Site
(comprised of the Fuller Pavilion property and the western portion of the Othmer Pavilion

' property) to NYUHC, which will then commence construqtion, at its sole expense, of a “New

Medical Building” on the New Medical Site; and



WHEREAS, the New Medical Building will be 'the permanent locaﬂ;)n for an emergency
- department, an ambulatory sutgery center, certain cancer center services, and other medical |
services, in each case to be operateq by NYUHC and/or other heaithcare providers; gnd pursuant
{0 the terms of the PSA, once the New Medical Building is complete, it may not be used for any
purpose other than the delivery of heaith‘ s;ervices and activities ancillary thereto for 20 years; and

WHEREAS, during construction of the New Medical Bilildjng, Peﬁﬁoner will continue to
own the Henry Street Building and the Polak Pavilion (collectively, the “Final Closing
Pr.émises”), but a portion of those premises will continue to be leased by 3eﬁﬁoner to Purchaser,
and then subleased from the Purchaser to NYUHC, so that NYUHC can continue to operate an
interim emergency department m stich premises, and the balance of those remaining Hospitél
buildings will continue to be leased by Petitioner to the State University pursuant to the 2011
Lease until the ﬁew Me;dical Building is complete; and

_ | WHEREAS, once the New Medi;::a; Buildir'lg is complete, NYUHC will r;nove its

healthcare operations to the New Medical Building, the 2011 Leas;e and the leases relating to the
interim emergency dgparﬁnent will terminate, and the Final Closing will oceur, at which time the
Final Closing Pren‘ﬁs.es will be conveyed to Purchaser; and ‘

WHEREAS, upon and after the Final Closing, Purchaser (collectively along with any
special purpose exitities (“éPEs”) established by Purchaser, as describéd below) will own the
entire LICH Portfolio other than the New Medicél Sité (where the New Medical Building will be
constructed) which will be owned by NYUHC; and |

WHEREAS, under the PSA, Purchaser may; assignallora portion of .its;rights to one or

more SPEs formed for the purpose of acquiring title to the premises being conveyed to Purchaser

4 : ,,



at any of the three closings, so long as the Kestenbaum family (the majority owners and principal

officers of Purchaser) must also be the direct or indirect majority owners, and day-to-day

operators, of each of these SPEs; and

WHEREAS, a complete list of entities to which title to the premises will be conveyed,

including the SPEs formed by Purchaser, is set forth below, noting however that th'e'Fuller

Pavilion and the Othmer Pavilion will be demolished and the tax lot will be subdivided prior to

conveyance; and

, TABLEB
Current Building Address - Closing ‘| Purchaser SPE Name
Fuller Pavilion 339-357 Hicks, 70-76 New Medical Site NYU Hospitals Center
Atlantic Closing '
Western portion of Othmer  |.91-95 Pacific, subjectto | New Medical Site ' NYU Hospitals Center
Pavilion property change upon tax lot Closing
; subdivision .
Fastern portion of Othmer | 91-95 Pacific, subjectto | Initial Closing FPG CH 91 Pacific, LLC
Pavilion property change upon fax lot ‘ i
subdivision ’
Henry Street Building 340 Henry Final Closing FPG CH 340 Heﬁry, LLC
Polak Pavilion 363 Hicks Final Closing FPG CH 363 Hicks, LLC
Polhemus Building 348-352 Henry Initial Closing FPG CH 350 Henry, LLC
349 Henry 349 Henry, 115 Amity | Tnitial Closing FPG CH 349 Henry, LLC
Parking Garage 350-352 Hicks Initial Closing FPG.CH 350 Hicks, LLC
Engineer Building 385-389 Hicks Initial Closing | 'FPG CH 385 Hicks, LLC
Cobble Hill Condominium 124-134 Atlantic Initial Closing FPG CH 124 Atlantic, LLC
94 Amity Residences 94 Arnity ' Initial Closing 'FPG CH 94 Amity, LLC
86. Amity ' 86 Amity Initial Closing FPG CH 86 Amity, LLC
82 Amity Residence 82 Amity | Initial Closing FPG CH 82 Amity, LLC
78 Amity 78 Amity Initial Closing k FPG CH 78 Amity, LLC
76 Amity - | 76 Amity Tnitial Closing | FPG CH 76 Anity, LLC
74 Amity 74 Amity Initial Closing FPG CH 74 Amity, LLC
113 Congress 113 Congress  Initial Closing FPG CH 113 Congress, LLC




43 Columbia” 43 Columbia PI Initial Closing - FPG CH 43 Columbia, LLC
336 Flatbush 336 Flatbush TInitial Closing FPG CH 336 Flatbush, LLC ™
184 Sterling' | 184 Sterling Initial Closing FPG CH 184 Sterling, LLC
112 Pacific Street 112 Pacific Street Initial Closing FPG CH 112 Pacific, LLC

WHEREAS, the Initial Closing is scheduled to ocour on or around August 31, 2015, if all
required approvals are obtained and all conditions to closing are met or waived or not mateﬁaily"
modified as permitted under the PSA and in no event inconsistent with tﬁe material terms of the
PSA and the Transaction described in ’lthis Order', by that date; the New Medical Site Closing is
scheduled tc; oceur no later than June 30, 2016, but the parties hope and expect that it will ocour
earlier; and the Final Closing is scheduled to occur no later than 36 months after the New
Medical Site Closiné, but in all cases, these deadlines are subject to possible extensions for
unavoidable delays and under certain othier circumstances as set forth in the Psa; and.

WHEREAS, total caéh consideration to be received by Petitioner for the assets of
Petitioner is $240,0Q0,000; and

.WHEREAS, a ten percent (10%) downpayment of $24,000,000.was paid b;;r Pﬁrqhaser to
Petitioner on June 30, 2014, and a second downi:ayment of $2,000,000 is payable to Petitioner if .
Purchaser's lender requires certam minimal soil and pﬂler*tesﬁng at the LICH sife; and

WHEREAS, a_pproximately $¥20,000,000 (the “PIT Bond Defeasanée Amount”) of the
$240,000,000 in sale proceeds will be used 1o defease certain Persbnél income Tax Bond déﬁt
" (“PIT Bond Debt”) associafed with the LICH Portfolio; and

WHEREAS, at the Initial Closing, Purchaser will pay half of the total consideraﬁon for

! The foregoing language is applicable to the first closing only and is not to be applied to
any subsequent closing hereunder without the permission of the Court.
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the LICH assets, or $120,000,000, less all of the following (g) a portipn of the downpayment; (b)
the $2,000,000 additional @ownﬁayment, if ?urchaser has paid this additional doﬁnpayment prior
. to the Initial Closing; and (c) the PIT Bond Defeasance Amount, if Pur;:haser is required to and
has paid the PIT Bonﬁ Defeasance Amount prior to the Initial Closing; and |

WHEREAS, if the amount owed by Purchaser at the Initial Closing is a'negativé nmpber,
as i‘s possibié, the negative amount will be creditéd to the amount that Purc.haser will otherwise
pay at the Final Closing; and | |

: Wi-IEREAS, if more than one-half of the downpaymen;c is applied to the purchase price at
the Initial Closing, then within six months after the Initial Closing, Purchaser shall pay to .
_ Petitioner an additional downpayment of $5,0'00,000; anci

- WHEREAS, at the Final Closing, a second payment of $120,000,000 less the 'remai)ning‘ .
downpayment will be made to Petitioner; and ' o

WHEREAS, Petitioner will uée the Transaction proc':aeds as set forth in fhat certain Grant

and Distribution Agreement (“GDA”), effective as of June 30, 2014, by and between Petitioner
_ and the State University, and. speclﬁcally, on the closmg date of the Tnitial Closmg, Petltloner
| shall, (i) if not previously retired or defeased, retire or defease the PIT Bond Debt, (ii) pay that
certain mortgage in the original 'prineiﬁal amount of $1,600,000 granted by Long Island éolleée
‘Hosp:';te.ﬂ to AIP Associates and currently held by The Health Science Center at Brooklyn |
Foundation, Tnc., pursuant fo Assignment of Mortgage from U.S. Bank N:;.ﬁon;al Association
encumbering the Cobble Hill Condominiim (the “Condo Debt™), and (jii) if sufficient funds exist
after the payment of the PIT Bond Debt and the Condo Debt, set aside a reasonable réseﬁe (the

“Reserve™), not to exceed $2,000,000, for payment of payables, debts, and liabilities of Petitioner



including aﬁy that are not known or have not yet accrued as of the closing date of the Initial
Closing, and on the closing date of the Final Closiﬁg, Petitioner shall (iv) pa.y all then‘-known. ,
outstandmg debts and liabilities of Petitioner, including any debts and habﬂmes that are
Petitioner's obhgatlon then to pay under the PSA, and (v) set aside such funds as are necessary o
fully fund the Reserve at a level of $2,000,000, for paymeit of payables, debts, and liabilities of
‘ Peﬁtioner. that are not known or have not yet accrued as of the closing date of 'the Final Closing
and to fund Petitioner's costs of wind-down and eventual dissolution; and

' WHF:REAS, (i) any re;naining proceeds from the Transaction (after paying thé'PIT Bond
Debt, the Cpnc'io Debt, all other d"e.bts and known liabilities, including paying for any required
building uﬁgrade in the intérim medical space and ahy other obligation of Petitioner under the
terms of the. PSA, and setting aszde the Reserve), which Petltloner and the State University
estimate to be approxinately $110, 000 000, and (ii) upon the cventual dlssoluuon of Peunoner,
any remammfg,r portion of the Reserve, will be transferred by Petitioner to its sole. member, the
State :Univers‘ity, m accordance with Petiﬁqncfs corporate purpose and the terms of the GDA;

WHEREAS, the Stipulaﬁo;l and Proposed Order ﬁle& in the Supreme Coutt, Ki‘ngAs”‘

County on February 25, 2014 resolvmg the htlgatmns under index numbers 13007/ 13 and
5814/13 is hereby mcorporated by reference, including, without hmltatmn, provision 4(a) stating
in pertinent part that “Letitia James in her capacﬁy as the Public Advocate of the Clty of New
York . .. (collectively the “Releasors™), do hqrei)y absoluf:ely and ifrevocably release, acciuit, and
forever discharge State University of New York.. .. Dovms'tat_e at LICH Holding Co. Inc . . . and
each of [the State Umversxty 's] respecuve administrators, officers, directors, trustees, employees,

members, affiliates,. attorneys, transferees, assxgns, and successors (collectwely the “Releasees”), '
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of and from any and all dairﬁs, actions, causes of action (under any theory of law, whether
actionablé in federal oxljstate court), controversies, suits, debts, demands, 'rightrs, accounts,
interests, guarantees, covenants, contracts, ].)romis_es, trespasses, damages, injuries, judgments,
losses, expenses, costs, attorneys' fees . . . that relates to or arises out of the purchase, sale
lassumpuon, opetation or closure of LICH or any of its assets by [the State University] or any of
| its affiliates (collectively, the “Claims”), including, but not limited to, claims for, under, by
reason of, challenging or relating to . . . (ziv) [the'State Umver31ty 's] and/or Releasees' operauon
of LICH including, without limitation, with regard to its use and disbursement of funds and its
conduet pursuant to [the State University's] aﬁd/pr' Releasees' pur.cha'se of LICH; and (xv) any
and all matters concerning the Othmer find or finds” and prbyision 4(d) stating in pertinent part
that “[tJhe Réleasors sha'll not (i)l take any legal action adverse to consummation of a transaction
resulting in accordance with this Supulatlon and Order; (ii) commetice or prosecute any futire
‘legal proceeding, or related legal proceedmg, to interfere with consummation of such transaction,
mcludmg but not limited to Department approval of a closure plan i in relation to LICH or (iii)
support, encourage, advise, or participate m any: Way w1th any third party in any legal proceeding
adverse to the consummaﬁon or approval of such transaction by [the State University] . . . and
- the Commumty Releasors, as defined below, shall not participate any further as Intervenors in the o
In re: Long Island College Hospital action pending before Justice Carolyn Demarest'” and .
WHEREAS as part of the transaction by which Petltloner anqulred the LICH Portfolio in 2011
(the “2011 Transactxon”), the seller in that transactzon (“O1d LICI—I”) sought and received rchef
from the use resirictions on use of certain restricted funds ﬁ:om an endowment called the
“Othmer Funds” and used all of such funds to establish a trust (the “Malpractice Trust”) to
_"discharge Old LICH medical malpraf;tice claims and a, séparate account (the “LICH Liability



Fund”) to pay other Old LICH Liabilities and the'State University through its Health Science
Center at Brooklyn (“Downstate”) agreed that DoWnstatB would replenish the Othmer Funds
when and if able, with no accrued interest; and B

WHEREAS, the proceeds of the Transaction will not be sufficient to permit Domtate to
use any of the proceeds of th;a Transaction to replenish the Othmer Funds; and

WHEREAS Section 7.10(d) of that certéin asset purchase agreement pursuatit to ‘which.
the 2011 Transaction was consummated (the “2011 APA”) gave the State Univ‘ersity the right to
receive' (subject to Court approvals) any amounts remaining in the LICH Lizibilit}'r Fund aﬁer. .
payment of the other Old LICH Liabilities; and

WHEREAS, Section 7 10(e) of the 201 1 APA gave the State Umver51ty the right to
receive (subject to Court approvals) any amopnts remaining in the Malpractice Trust after
discharging all malpractice liabilities; and

WI‘-IEREAS, the State University hereby agrees; to assign and direct any and ail amounts
to which the State University is entitled under Sections 7.10(d) and 7.10(e) of ﬁe 2011 APAto
replenish the Othmer Funds in full discharge of the obligation of Downstate and the Stat;a |
University with reépéct to ﬁle Othm;ar funds, arid, together wﬁh the Health Science Center at
. Brooklyn Foundatiox; (the “Foundaﬁon*) which eﬁﬁty was desig;nat‘ed 1o receive and manaéé the
Othmer Funds as part of the 2011 Transaction, shall seek cy pres and other relief as necessary to
effectuate this assignment; and '

WHEREAS, notwithstanding ariything contained herein to the contrary, nothing shall
-affect, dissolve or relieve aﬁy party, their representatives, agents, su(;cessors or aésigns, of their
obligations, if any, with respect to any issue relating to the Othmer Endowme’nt Funds; and

WHEREAS, Petitioner has prgscnted, three separate appraisals provide& ‘by third pérty ,'
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appraisers of the highest and best use of each parcel of the LICH assets; and
WHEREAS, the appraisals support the reas;onableness of the consideration to be “ﬁaid by
Purchaser to Petitioner for the ﬁansfeMng assets; and .
WHEREAS, Petitioner has .shoﬁn that the proposed Transaction is fair and reasonable té
Petitionet, and will promote Petitioner's charitable purposes in acidition to the t;haritable,
educational, and scientific mission and purposes of its sole member, the State University as
required by section 511(a)(6) of the NPCL; and

WEHEREAS, Petitioner having proceeded on notice to:

| Entity/Individual ' ‘ Address for Notice
Boerum Hill Association, " | Gibson, Dunn & Crutcher
Brooklyn Heights Assaciation, 200 Park Avenue
Cairoll Gardens Neighborhood Association, New York, NY 10166
Cabble Hill Association, .
Riverside Tenants' Association,
Wyckoff Gardens Association, Inc., and
Kate Mackenzie _ .
Concerned Physicians of LICH, LLC : Toomas Mihksl Sorra, M.D., F.A.C.G.
; 554 Henry Street
Brooklyn, NY 11231 .
Letitia James, Public Advocate for the City of New | M. Umair Khan
York One Centre Street, 15th Floor
o ' New York, NY 10007
New York State Nurses Association and Richard M, Seltzer
Carl Biers Cohen, Weiss and Siron LLP
: 330 West 42nd Street
. New York, NY 10036
1199SEIU United Healthcars Workers East Susan Cameron
Levy Ratner, FC
80 Eighth Avenue
; New York, NY 10011
Attorney General of the State of New York ,; Office of the New York Stato Attorney General
Attn: Paula Gellman Charities Bureau '
120 Broadway
. , N°W York, NY 10271-0332"
Dormitory Authority of the State of New York 515 Broadway
Atin: Micheel E. Cusack, Esq., General Counsel Albany, NY 12207

NOW, upon Petitioner's showing that the consideration and the terms of the Transaction
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ave fair and reasonable to Petitioner and that the purposes of Petitioner an‘c:t interests of the sole |
member, the State University, will be promdted, '
NOW, upon a revi'ew of the information set forth in three separate appraisals of the
highest and best use of each ;;arcel of the LICH. asséts,, | ' |
NOW, upon review of the Venﬁed Peu‘uon dateﬁ Agpril 21, 2015 and supporting
documents, including the Afﬁnnatmn of Ruth E. Booher dated Apnl 9, 2015, the Affirmation of
Kevin O'Mara dated April 1, 2015, the Affidavit of Richard Miller dated April 8, 2015, the
Affidavit of Vicki Match Suna dated Januafy 12,2015, and the Affidavit of Joel Késtenbaqm '
dated f}pril 13, 201 /.;', it is hereby
ORDERED; that the First Amended and Restated Purchese and Sale Agreement dated as
of Juﬁe 30,2014 aﬁd the Transaction contemplated thereunder, including the saie of all or
. substantially all of Petitioner's assets, by Downstate at LICH Holding Company, Inc., 2
not=for-profit corporation, purguaﬁt to the Not-for-Profit Corporation Law Secﬁons 510 and 511
be and hereby are approved, subject to the inéeftion of the following provision immediately ‘
follovving Section 2(e) and’ renumbering of Section 2(e) to Section 2(e)(i) of*thé Declaration of
Covenants and Rq:s.tﬁctions ('Ne\‘v Medical Siie) attached to the f’SA as BExhibit “T” upon
execution and recording: *“(ii) During the period commencing bn the date upon which the
C;)mmencement of New Medical Operations oceurs and expiring on the Declaration Expiration
' Date (that is, the day that is twenty (20) years after the commencement of New: Mechcal
Operations in the New Medical Bulldlng), the Declarant, and its successors and assigns, shall
observe and comply Wlﬂl the obhga‘uon to operate in the New Medical Building an Emergency
Department operating on a twenty-four (24) hours per day, seven (7) ddys per week, basis. For
puzposes of the preceding sentence, the term ‘;Emergency Department” shall mean a freestanding
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~ emergency department, licensed under Article 28 of the New York State Public Health Law, with
all supportive services then required under said Article 28; provided, ]zawever,.that'a facility
shall qualify asan Emergency Department only if such facility includes, without ﬁmitaﬁqﬂz not

. less than four (4), and as many as twelv.e (12), observation iJeds, on an as-needed basis (and, if
Declarant determines in its professional discretion, after the New Mediéal Opetations commence,
that additional observation beds are medically necessary, the Declarant, or its then SUCCEeSsoT OF
assxgn, shall ensute that the observation bed capacity is expanded to up to twenty (20)
observatlon beds upon the rece1pt of New York State Department of Health and all other
appropriate regulatory approvals), as the foregoing requirement to operate an Emergency
Deﬁaruﬁent in the New Medical Building may be suspended, ﬁ'omntime 1o time, pursuant to the
applicable provisions of the NMS Deed (mcludmg Sections 2(d) and 9), and mcludmg pursuant

toa determination orlduecuon of the New York State Department of Health.” ; and it is further

ORDERED, that the conveyance of Petitioner's real estate property to the special p\irpose
entities created by Purchager FPG Cobble Hill Acquisitions, LLC to take title to ‘the real property
in accordance with the PSA, at the closings indicated in Table B, above be and hereby is
approvec:l; and it is further '

ORDERED, that, upon the completion of demolition .and certain cﬁhe’r c‘;ndiﬁons set
forth in the PSA, the conveyance of the New Medical'S'ite by Petitioner to NYUHC be anﬁ
hereby is approved; and it is further |

ORDERED, that the proceeds of the sale, aﬁer making the defeasance payment-on the .
PIT Bonds Debt, paying the Condo Debt, paying all debts and known l1ab111ge§ of Peugoner,
paying for any required building upgrade in the interim medical space and any other obligation of
Pei_:itiqncr under the terms of the PSA, and setting aside the Reserve, shall be transferred by
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Petitioner to its sole member, the State University, in accordance ﬁth Petitioner's corporate
pu;pose and the térms' of the Grant‘aﬁd Distribution Agreement effective as of June 30,2014 and
upon the eventual dissolution of the Petitioner, any remaining portion of the Reserve aﬁér'paﬁng
all debts and liabilities of Petitionet, shall be transferred by Petitioner to its sole member, the |

. St;te University, in accordaqce with Petitioner's ‘corporate p@nse; and it is further -

ORDERED, that Petitioner shall serve a copy of the signed Ordexi" on the Attome;v.

General of the State of New York, and that this Court and the Attorney General shall receive '
written notice (i) of the completion of each of the Initial Closing, the New Medical Site élasipg
and the Fmal Closing, (if) if the Transaction has been abandoned, or (iii) if the Initial Closing and

the balance of the Transaction are still pending 90 days after the Court's approval.

ENTER

Gt
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EXHIBIT C

CONSENT RESOLUTION



UNANIMOUS WRITTEN CONSENT
OF THE BOARD OF DIRECTORS
OF
DOWNSTATE AT LICH HOLDING COMPANY, INC.

The undersigned, being all of the members of the Board of Directors (the “Board of
Directors”) of Downstate at LICH Holding Company, Inc., a New York not~for-profit
corporation (the “Corporation™), in accordance with the certificate of incorporation and bylaws
of the Corporation and acting pursuant to Section 708(b) of the Not-for-Profit Corporation Law
of the State of New York, do hereby consent to and adopt the following resolutions, by written
consent without a meeting, with full force and effect:

WHEREAS, the Corporation is a New York not-for-profit corpotaﬁon located in Kings
County, New York; and

WHEREAS, the State University of New York (“SUNY”) is the sole member of the
Corporation; and

WHEREAS, this written consent without a meeting is being adopted by the Board of
Directors to authorize and approve certain actions and the execution and delivery by the
Corporation of certain documents in connection with the sale of all or substantially all of the
assets of the Corporation as further described herein; and

WHEREAS, the Corporation previously entered into an Asset Purchase Agreement
dated as of April 18, 2011 (the “Asset Purchase Agreement”), by and among the Corporation,
the Long Island College Hospital (“Old LICH”), Continuum Health Partners, Inc.
(“Continuum™) and SUNY for the purchase and sale of the assets of the hospital operated by

Old LICH and other property; and

WHEREAS, pursuant to the Asset Purchase Agreement, on May 29, 2011 the
Corporation acquired the physical assets comprising the hospital then operated by Old LICH
(building and equipment), as well as certain other properties in the adjoining neighbothood (the
“LICH Portfolio”); and

WHEREAS, in connection with its acquisition of the LICH Portfolio, the Corporation
leased the hospital building and equipment previously operated by Old LICH and certain other
property to SUNY pursuant to a Lease Agreement dated as of May 29, 2011 (the “Lease
Agreement”), by and between the Corporation and SUNY, and SUNY thersafter operated the
hospital, known as SUNY Downstate Medical Center at LICH (“LICH”), as part of the
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Univetsity Hospital of Brooklyn of the State University of New York Health Science Center of
Brooklyn (“Downstate”); and '

WHEREAS, in accordance with Axticle VII Budget Bill: Health and Mental Hygiene
(HMH) (S2606-D/A3006-D), Chapter 56 Part Q of the Laws of 2013-14, and pursnant to the
authority provided by the Board of Trustees of the SUNY, the Chancellor of SUNY submitted a
plan to restructure University Hospital of Brooklyn to achieve its continued fiscal viability while
preserving its status as a teaching hospital, which plan was duly approved by the Commissioner
of Health of the State of New York and the Director the Division of the Budget of the State of
New York on June 13, 2013 (the “Sustainability Plan”); and

WHEREAS, the Sustainability Plan provided that Downstate has determined that it must
exit the operations of LICH as soon as possible; and

WHEREAS, a number of the cutrent and former and employees who work or worked at
LICH are or were represented by 1199 SEIU United Healthcate Workers East (“1199”) for a
bargaining unit of licensed physicians assistants, licensed practical nurses, health aides,
technical, support, administrative and clerical and similarly situated employees, and by the New
York State Nurses Association (“NYSNA”) for a bargaining unit of registered nurses, nurse
practitioners and nurse midwives; and

WHEREAS, during the period that Contimuim owned and operated Old LICH, a number
of the physicians with privileges at Old LICH engaged counsel to discuss various operational
issues with Continuum, and these physicians formed an entity known as Concerned Physicians

for LICH, LLC (“CPL”); and
WHEREAS, 1199, NYSNA and CPL opposed the closure of LICH; and

WHEREAS, a number of community groups and community representatives opposed
the closure of LICH; and .

WHEREAS, certain litigation was brought by 1199, NYSNA, the community groups and
community representatives in the Supreme Court of the State of New York, County of Kings,
styled Boerum Hill Association, et al., vs. State University of New York, et al, (Index Numbet
13007/13), New York State Nurses Association, et al., vs. New York State Department of
Health, et al. (Index Number 5814/13), and additional proceedings affecting the proposed closure
of LICH were recommenced, styled In the Matter of the Application of The Long Island College

Hospital (Index Number 9188/2011); and

WHEREAS, in settlement of the aforesaid litigation, SUNY and all other parties thereto
entered into a certain Stipulation and Proposed Order that was filed with the Kings County



Clerk’s Office on Februaty 25, 2014 (the “Stipulation™), which Stipulation was “so ordered” by
Justices Johnny Lee Baynes and Carolyn Demarest; and

WHERTAS, pursuant to the Stipulation, SUNY was authorized and directed to issue a
request for proposals from qualified parties to provide, or to artange to provide, health care
services at the LICH campus, consistent with the medical services described in the RFP and
consistent with the health care needs of the community, and to purchase the LICH Portfolio; and

WHEREAS, pursuant to the Stipulation, SUNY was authorized to discontinue providing
medical services at LICH at any time on or after May 22, 2014; and

WHEREAS, in accordance with the Stipulation, SUNY issued its Request for Proposal
X-002654 dated February 26, 2014, titled “HealthCare Services at LICH and Purchase of

Property” (the “REP™); and

WHEREAS, whereas Fortis Property Group, LLC (“Fortis”) is the Successful Offeror
(as defined in the RFP); and

WHEREAS, a special purpose entity formed by Fortis (the “Purchaser”) and the
Corporation negotiated and executed on June 30, 2014, a Purchase and Sale Agreement which
was amended and restated by that certain First Amended and Restated Purchase and Sale
Agreement (as so amended and restated, the “PSA”) providing for the sale of the LICH
Portfolio, comprising substantially all of the real and personal property of the Corporation (other
than certain Excluded Property as defined in the PSA) (the “Property”) to the Purchaser with a
patcel of real property to be conveyed to NYU Hospitals Center (“NYUHC”) and for the
provision of healthcare services by NYUHC at the LICH campus (the “Transaction); and

WHEREAS, the Corporation and SUNY desire to enter info 8 Second Amended and
Restated Grant and Distribution Agreement (as same may be amended and restated from time to
time, the “Grant Distribution Agreement”) pursuant to which the Corporation will distribute to
SUNY, its sole member, substantially all of the proceeds received upon the sale of the Property
to the Purchaser pursuant to the PSA; and

WHEREAS, it is contemplated that, upon the sale of the Property and the distribution of
the proceeds thereof, and following a wind-down period, the Corporation will be dissolved; and

WHEREAS, pursuant to the New Yoik Not-For-Profit Corporation Law, the Corporation
will be required to obtain the approval of the Transaction from the Charities Bureau within the
Office of the New York State Attorney General (the “Charities Bureau™) and/or the Supreme
Court of the State of New York (the “Supreme Court™); and




WHEREAS, pursuant to the New Yoik State Finance Law and the New York State
Education Law, the Corporation also will be required to obtain the approval of the Transaction

from the New York State Attorney General (the “AG™) and the Office of the State Comptroller

(“O8C”); and

WHEREAS, the Board of Directors of the Corporation believes that the Transaction and
the distribution of substantially all of the proceeds from the Transaction to SUNY pursuant to the
Grant Distribution Agreement are in the best interests of the Corporation; and

WHEREAS, the Corporation and SUNY desire to enter into a First Amendment to the
Lease Agreement (the “Lease Amendment”) which will provide that the Corporation and
SUNY may terminate the Lease in whole or in pait at any time by mutval consent; and

WHEREAS, the Corporation and SUNY intend to terminate the Lease Agreement with
respect to such portions of the Property as will be conveyed to Purchaser or NYUHC
immediately prior to the conveyance of such portions of the Property and then to terminate the
Lease Agreement in whole immediately prior fo the final closing of the sale of the Property to

the Purchaser; and

WHEREAS, putsuant to the PSA, NYUHC will provide health care services at LICH
commencing on such date that is two business days after the Corporation obtains approval of the
PSA by the AG and OSC (the “ED Commencement Date™); and

WHEREAS, in order to enable NYUHC to provide such health care setrvices prior to the
final closing of the sale of the Property to the Putchaser, SUNY has entered into a First Amended
Medical Facility Sublease with the Cotporation fo allow the Corporation to enter into a lease (the
“Amended Interim Lease”), pursuant to which the Corporation will lease the Premises (as
defined therein) to the Purchager, and the Purchaser, in turn, will sublease the Premises (or a
pottion thereof) to NYUHC , which will provide emergency department and possibly other
services on the Premises commencing on the ED Commencement Date; and

WHEREAS, SUNY submitted, and received approval from the New York State
Department of Health (“DOH) of, a closure plan permitting SUNY to close LICH on May 22,

2014 (the “Closure Plan™); and

WHEREAS, in order to promote the continuity of care on the LICH premises, SUNY
volumtarily amended its Closmre Plan and agreed to maintain the operation of its emergency
department (the “SUNY ED”) on the LICH campus until the ED Commencement Date, DOH
approved the amended Closure Plan, and the Purchaser agreed, pursuant to the PSA, to pay
substantially all of SUNY’s and the Company’s losses arising from the operation of the SUNY
ED incurred from May 23, 2014 through August 31, 2014; and



WHEREAS, subject to DOH approval, SUNY will close the SUNY ED and fully and
finally exit the operation of health care services at LICH as of the ED Commencement Date; and

WHEREAS, there has been presented to the undersipned forms of the following
documents; (1) the PSA; (2) the Lease Amendment; (3) the Grant Distribution Agreement; (4)
the Medical Facility Sublease; and (5) the Amended Interim Lease (collectively, the

“Transaction Documents™).

NOW, THEREFORE, BY THE BOARD OF DIRECTORS, AS FOLLOWS, BE IT:
I. RATIFICATION OF PRIOR ACTIONS

RESOLVED, that all actions (not inconsistent with the provisions hereof) herstofore
taken by members of the Board of Directors, officers, or agents of the Corporation in connection
with the Transaction and the other transactions contemplated by the Transaction Documents,
shall be, and the same hereby ave, ratified, approved, authorized, and confirmed.

. APPROVAL OF THE SALE OF ALL OR SUBSTANTIALLY ALL
OF THE ASSETS OF THE CORPORATION

RESOLVED, that the Board of Directors has determined that it is necessary and
convenient to the conduct, promotion and attainment of the Corporation’s business and it is in
the best interests of the Corporation for the Corporation to enter into, and consummate, the
transactions contemplated by the Transaction Documents, including the sale of all or
substantially all of the assets of the Corporation; and

FURTHER RESOLVED, that the Board hereby approves the Corporation filing any
notices, applications and petitions and seeking any consents that may be required in connection
with the Transaction Documents and the fransactions contemplated therein, including without
limitation seeking approval of the Transaction from Charities Bureau, the Supreme Court, the

AG and OSC; and

FURTHER RESOLVED, that the Board of Directors hereby approves (i) the sale of all
or substantially all of the assets of the Cotporation pursuant to the PSA; and (ii) the other
transactions contemplated by the Transaction Documents and herein,

IIL APPROVAL OF, AND AUTHORIZATION TO EXECUTE,
TRANSACTION DOCUMENTS

RESOLVED, that the Transaction Documents in substantially the respective forms
presented to the Board of Directors are hereby in all respects approved, subject to such



modifications prior to execution as the Authorized Representatives (as defined herein) deem
prudent; and

FURTHER. RESOLVED, that the President of the Corporation, the Vice President and
Secretary of the Corporation, and the Treasurer of the Cotporation (each an “Authorized
Representative”) are each hereby designated as Authorized Representatives and authorized and
directed individually in such respective capacities, to effectuate the transactions contemplated
herein and in the Transaction Documents, and to execute and deliver, and the Secretary of the
Corporation is hereby authorized to affix the seal of the Corporation to, and attest the execution
thereof by such Authorized Representatives, when appropriate, such Transactions Documents, in
substantially such forms and upon the terms and conditions set forth herein and therein, with
such changes therein as such Authorized Representatives shall approve (including without
limitation changes in dates and amounts necessary to conform such documents to the final terms
as approved by an Authorized Representative), such approval to be conclusively, but not
exclusively, evidenced by their execution and delivery thereof,

1V. INCIDENTAL ACTION

RESOLVED, that the Authorized Representatives and other corporate officess as their
offices may require are each hereby authorized, empowered and directed, in the name and on
behalf of the Corporation, to execute and deliver such other doecuments, agreements, deeds,
undertakings, instruments and certificates, and to take such other actions, to perform all acts and
deeds, and to ratify, certify, file and record such additional documents, agreements, undertakings
instruments, and certificates, and any and all amendments, supplements, modifications,
extensions, restatements, renewals, and replacements of the foregoing, as may be necessary or
apptopriate in order to (i) implement the provisions hereof, (if) effectuate the delivery of the
Transaction Documents, the performance of the Corporation’s obligations thereunder, and the
consummation of the transactions contemplated thereby, and (jii) appoint such agenis to act on
behalf of the Corporation as such Authorized Representatives may deem necessary or
appropriate to comply with the requirements of the agresments approved by the foregoing
resolutions; and

. FURTHER RESOLVED, that notwithstanding any other provisions of the foregoing
tesolutions, each of the Authorized Representatives is hereby authorized to make or approve
such revisions in such documents as may be necessary or convenient to carry out or assist in

carrying out the purposes hereof.
V. REPEALER

RESOLVED, that all bylaws, orders and resolutions, or parts thereof, inconsistent with
the foregoing resolutions are hereby repealed to the extent only of such inconsistency; and



FURTHER RESOLVED, that this tepealer shall not be construed as reviving any
bylaw, oxder or resolution or part thereof.

V1. EFFECTIVE DATE

RESOLVED, that this Unanimous Written Consent shall take effect immediately upon
its approval and execution by the undersigned, #une pro tunc June 30, 2014,

[SIGNATURE PAGE FOLLOWS]



IN WITNESS WHEREOF, the undersigned have executed this Consent this 1* day of
December, munc pro tunc June 30, 2014,

-»”} / L‘_/»
S [ L A
By: Melanie Gehen, Director &/{ Hof it A e

By: Robert Haelen, Director ( _ ﬁ)/lmj/v\

By; Stephanie Fargnoli, Director TR TR AT




EXHIBIT D

CERTIFICATE OF GOOD STANDING



State of New York
Department of State

I hereby certify, that the Certificate of Incorporation of DOWNSTATE AT
LICH HOLDING COMPANY, INC. was filed on 03/31/2011, 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.

} ss:
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. &ﬁ, O “7 ‘ ., Witness my hand and the official seal
s Y O " of the Department of State af the City
Y o, of Albany, this 12th day of February
M . two thousand and twenty.
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Brendan C. Hughes
Executive Deputy Secretary of State
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