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STATE OF NEW YORK
PUBLIC HEALTH AND HEALTH PLANNING COUNCIL

SPECIAL ESTABLISHMENT AND PROJECT REVIEW COMMITTEE

AGENDA

February 9, 2023
10:00 a.m.

e 90 Church Street, Conference Rooms 4 A/B, NYC

e Empire State Plaza, Concourse Level, Meeting Room 6, Albany

SPECIAL COMMITTEE ON ESTABLISHMENT AND PROJECT REVIEW

Peter Robinson, Chair

A. Applications for Establishment and Construction of Health Care Facilities/Agencies

Residential Health Care Facilities - Establish and Construct

Number Applicant/Facility
1. 212117E Livingston Two Operations LLC d/b/a Livingston Hills Nursing and
Rehabilitation Center
(Columbia County)
2. 222124 E Woodcrest Rehabilitation & Residential Health Care Center
(Queens County)

B. Certificates

Certificate of Amendment of the Certificate of Incorporation

Applicant
Beth Israel Medical Center

Restated Certificate of Incorporation

Applicant

Cayuga Health System, Inc.

ADJOURNMENT




NEwYork | Department Public Health and Health
Planning Council

STATE OF

OPPORTUNITY. Of Health

Project # 212117-E
Livingston Hills Nursing and Rehabilitation Center

Program: Residential Health Care Facility County: Columbia
Purpose:  Establishment Acknowledged: October 21, 2021

Executive Summary

Description Ownership of the operations before and after the

Livingston Two Operations, LLC, is proposing to requested change is as follows:

be established as the operator of the current

Livingston Hills Nursing and Rehabilitation Current Operator

Center, as operated by Livingston S and V Livingston S and V Operations, LLC

Operations, LLC, an existing, for-profit, 120-bed Members: %

residential health care facility (RHCF), located at Daniella Schwartz 42%

2781 Route 9, Hudson (Columbia County) New llana Lowy 28%

York. Upon approval of the change in Barry Weiss 5%

ownership, the facility will continue to be known Mark Weis 5%

as Livingston Hills Nursing and Rehabilitation Elaine Zinberg 5%

Center. Jeffrey Vegh 15%
100%

On September 1, 2021, Livingston S and V
Operations, LLC, entered into an Asset P
Purchase/Operations Transfer Agreement with roposed Operator

Livingston Two Operations for the sale and Livingston Two Operations LLC

acquisition of the operating interests of the Members: %
Livingston Hills Nursing and Rehabilitation Jack Koschitzki 50%
Center effective upon approval by the Public Pincus Rand 50%
Health and Health Planning Council. 100%

The landlord, KR Livingston Realty, LLC, and Livingston Two Operations, LLC will be

the tenant, Livingston Two Operations, LLC, managed by its members. Presented as
entered into a proposed lease agreement for site Attachment B is the Organizational Chart of the
control of the facility. The applicant proposed members.

acknowledges there a relationship between the

entities in that the individuals have an ownership OPCHSM/OALTC Recommendation

interest in both the operating entity and the real

estate entity. Contingent Approval is recommended.

Need Summary

There will be no changes to beds or services as
a result of this project. As of November 16,
2022, occupancy was 95.8% for the facility and
93.6% for Columbia County.
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Program Summary

The individual background review indicates the
proposed members have met the standard for
approval as set forth in Public Health Law
§2801-a (3).

Financial Summary

There is no purchase price for the operations
except for the current union obligations,
estimated at $1,000,000. The terms for the
repayment of the union obligations are pending.
The purchase of the real estate is $14,000,000
and will be met as follows: A deposit of
$1,000,000 in escrow, a promissory note of
$2,000,000 for four years with an interest rate of
6% for two years, and 7.5% for last two (2) years
and a bank loan of $11,000,000 at an interest

rate of 5% for a three-year term. The loan is
proposed to go to HUD within three years. The
applicant has indicated that the bank will agree
to extend the loan in the unlikely event that HUD
financing is not achieved.

Year One Year Three
Budget: 2023 2025
Revenues $11,303,675 $12,179,761
Expenses 9,935,000 9,935,000
Net Income $1,368,675  $2,244,761
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Long Term Care Ombudsman Program
The LTCOP recommends Approval. (See LTCOP Attachment)

Health Systems Agency
There will be no HSA recommendation for this project.

Office of Primary Care and Health Systems Management

Approval contingent upon:

1. Submission of a commitment signed by the applicant which indicates that, within two years from the

date of the council approval, the percentage of all admissions who are Medicaid and

Medicare/Medicaid eligible at the time of admission will be at least 75 percent of the planning area

average of all Medicaid and Medicare/Medicaid admissions, subject to possible adjustment based on

factors such as the number of Medicaid patient days, the facility’s case mix, the length of time before

private paying patients became Medicaid eligible, and the financial impact on the facility due to an

increase in Medicaid admissions. [RNR].

Submission of an executed asset purchase agreement, acceptable to the Department of Health.

[BFA]

Submission of an executed lease agreement, acceptable to the Department of Health. [BFA]

Submission of an executed promissory note, acceptable to the Department of Health. [BFA]

Submission of an executed real estate purchase and sale agreement, acceptable to the Department

of Health. [BFA]

Submission of a photocopy of an executed Certificate of Discontinuance of the Assumed Name of

Livingston S and V Operations, LLC, acceptable to the Department. [CSL]

Submission of a photocopy of an amended and executed Certificate of Amendment of the Articles of

Organization of Livingston Two Operations LLC, acceptable to the Department. [CSL]

8. Submission of photocopy of an amended and executed Restated Operating Agreement of Livingston
Two Operations LLC, acceptable to the Department. [CSL]

9. Submission of a photocopy of an amended and executed Lease Agreement between Two Operations
LLC and KR Livingston Realty LLC, acceptable to the Department. [CSL]

o0 N

o

Council Action Date
February 9, 2023
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| Need Analysis |

Project Description

Livingston Two Operations LLC d/b/a Livingston Hills Nursing & Rehabilitation Center is requesting
approval to become the established operator of Livingston Hills Nursing and Rehabilitation Center, a 120-
bed Article 28 residential health care facility (RHCF) located at 2781 Route 9, Livingston, 12541 in
Columbia County.

Analysis
Livingston Hills Nursing & Rehab Center
vs. Columbia County
100.0%
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©
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o
o
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2016 2017 2018 2019 2020 2021
e | ivingston Hills 94.9% 94.3% 86.6% 84.8% 79.0% 59.5%
= e == Columbisa County 91.1% 94.0% 92.9% 93.9% 80.4% 81.6%

Historical occupancy data shows declining numbers since 2016, predating the COVID-19 pandemic.
However, recent self-reported occupancy numbers, as of November 16, 2022, indicate a dramatic
increase to 95.8%. As part of the agreement between the buyer and seller, Jack Koschitzki (member of
proposed new operator) was named Chief Executive Officer in September 2021. He hired a new
administrator, director of nursing, and other staff which has resulted in increases in the daily census and
the overall stability of the operations of the facility.

Medicaid Access

To ensure that the Residential Health Care Facility needs of the Medicaid population are met, 10 NYCRR
§670.3 requires applicants to accept and admit a reasonable percentage of Medicaid residents in their
service area. The benchmark is 75% of the annual percentage of residential health care facility
admissions that are Medicaid-eligible individuals in their planning area. This benchmark may be
increased or decreased based on the following factors:

e the number of individuals within the planning area currently awaiting placement to a residential
health care facility and the proportion of total individuals awaiting such placement that are
Medicaid patients and/or alternate level of care patients in general hospitals;

e the proportion of the facility's total patient days that are Medicaid patient days and the length of
time that the facility's patients who are admitted as private paying patients remain such before
becoming Medicaid eligible;

e the proportion of the facility's admissions who are Medicare patients or patients whose services
are paid for under provisions of the federal Veterans' Benefit Law;

o thefacility's patient case mix based on the intensity of care required by the facility's patients or

the extent to which the facility provides services to patients with unique or specialized needs;
_____________________________________________________________________________________________________________________________|
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e the financial impact on the facility due to an increase in Medicaid patient ad missions.

An applicant will be required to make appropriate adjustments in its admission policies and practices to
meet the resultant percentage. The facility’s Medicaid admissions rate has exceeded the threshold of
75% of the Columbia County rate, as demonstrated in the table below.

Medicaid Access 2019 2020 2021
Columbia County Total 42.5% 50.7% 50.4%
Columbia Threshold Value 31.8% 38.0% 37.8%
Livingston Hills Nursing 37.2% 43.3% 47.4%
Conclusion

There will be no change in beds or services as a result of this application. Based upon weekly census

data, current occupancy, as of November 16, 2022, was 95.8% for the facility and 93.6% for Columbia
County.
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| Program Analysis

Program Description

This application proposes to establish Livingston Two Operations LLC as the new operator of Livingston
Hills Nursing and Rehabilitation Center, a 120-bed skilled nursing facility at 2781 Route 9, Livingston.

Facility Information

Existing Proposed
Facility Name Livingston Hills Nursing and Same
Rehabilitation Center
Address 2781 Route 9 Same
P.O. Box 95
Livingston, NY 12541
RHCF Capacity 120 Same
ADHC Program Capacity | NA Same
Type of Operator Limited Liability Company Limited Liability Company
Class of Operator Proprietary Proprietary
Operator Livingston S and V Operations Livingston Two Operations LLC
LLC Members:
Members: Jack Koschizki 50%
Jeffrey Vegh 15% | Pincus Rand 50%
Daniella Schwartz 42%
Elaine Zinberg 5%
*LowCo/Livingston Hills LLC 28%
Members:
llana Lowy (1%)
Lauren Lowy (99%)
*Marbar Capital I, LLC 10%
Members:
Barry Weiss (50%)
Mark Weiss (50%)

Character and Competence - Assessment

Experience

Jack Koschizki discloses employment at Livingston Hills Nursing and Rehabilitation Center, as the
CEO since 2021 and is concurrently employed at Renaissance Rehabilitation & Nursing Care Center
as an operator since 2015. Prior to that Jack Koschizki worked at Palm Gardens Nursing Center as the
Administrator / Regional Director / Project Manager from 2006 until 2015. Jack Koschizki holds a
bachelor’s degree from Torah OHR Seminary and discloses the following health care facility interests:

Nursing Homes
Renaissance Rehabilitation & Nursing Care Center (50%) 05/2015-present

The Eleanor Care Center (100%) 12/2016-present

Pincus Rand discloses employment at Y&S Handbags, Inc an import company as the President since

1983. Pincus Rand holds a Rabbinical degree from St. Louis Rabbinical College and discloses the
following health facility interests:

Nursing Homes
Renaissance Rehabilitation & Nursing Care Center (50%) 05/2015-present

End Dated Ownership

L/
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Country Manor Rehabilitation & HCC (25%) 09/2001- 08/2017

Quality Review

The proposed owners have been evaluated, in part, on the distribution of CMS Star ratings for their
portfolios. For all proposed owners the distribution of CMS star ratings for their facilities meets the
standard described in state regulations.

CMS Star Rating Criteria - 10 NYCRR 600.2(b)(5)(iv)
Duration of Ownership
<48 Months 48 months or more
Proposed Owner Total Number of Percent of Number of Percent of
Nursing Nursing Nursing Homes Nursing Nursing Homes
Homes Homes With a Below Homes With a Below
Average Rating Average Rating
Jack Koschizki 2 0 0.0% 2 100%
Pincus Rand 1 0 0.0% 1 100%
DURATION OF OWNERSHIP AS OF 2/9/2023 Data date: 11/2022

New York. The proposed owner’s portfolio includes ownership in two New Y ork facilities. The two facilities
Renaissance Rehabilitation and Nursing Care Center has a CMS overall quality rating of below average
and The Eleanor Care Center has a CMS overall quality rating of much below average. When asked to
explain the low overall CMS ratings for Renaissance Rehabilitation and Nursing Care Center and The
Eleanor Care Center the applicants indicated the following.

At The Eleanor Care Center improvements to the physical plant and changes in leadership with the hiring
of a new administrator and director of nursing have been made to improve the star ratings at the facility.

At Renaissance Rehabilitation and Nursing Care Center the PBJ upload of incomplete staffing reports in
July of 2021 and nursing and administrative turnover has played a significant role in the current overall
rating which had decreased from a five star overall rating at the beginning of 2021 down to a two star
overall rating currently. The facility has hired a new Administrator as of 7/15/2022 and a new Director of
Nursing was retained on 10/18/2021.

Ownership Health Quality
Facility Since Overall Inspection | Measure | Staffing |
New York
Livingston Hills Nursing and - o * * o *
Rehabilitation Center Subject Facility
Renaissance Rehabilitation i
Nursi t
and Nursing Care Center 02/2015 . - . -
Current * * e *
The Eleanor Care Center
12/201 6 * * *k%k *k%k

Data date: 11/2022
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Quality Review - End Dated Nursing Home

Health Quality
Facility Ownership Since Overall Inspection| Measure | Staffing

New Jersey

Country Manor 08/2017

Rehabilitation & HCC 09/2001* ok ** B ok

*Earliest Data Available 1/2009
Enforcement History

A review of Renaissance Rehabilitation and Nursing Care Center for the period specified above reveals
no enforcements.

A review of The Eleanor Care Center for the period specified above reveals the following:

e The facility was fined $2,000 pursuant to Stipulation and Order NH-22-142 issued on September
14, 2022, for surveillance findings on August 2, 2022. Deficiencies were found under 10 NYCR
415.19(a), Infection Control for failure to ensure oxygen tubing is changed in a timely manner.

e The facility was fined $8,652 pursuant to a civilmonetary penalty issued on November 09, 2020,
which has been paid and closed. Deficiencies were found under F678-H, Cardio Pulmonary
Resuscitation.

e The facility was fined $10,000 pursuant to Stipulation and Order NH-21-107 issued on May 18,
2021, for surveillance findings on November 09, 2020. Deficiencies were found under 10 NYCR
415.3(f)(1)(i), Resident’s Rights, and failure to provide CPR.

e The facility was assessed federal CMPs of $650 on June 8, 2020, $975 on June 15, 2020, and
$1,310 on November 16, 2020, for failure to report COVID data.

Project Review

Livingston Two Operations, LLC doing business as Livingston Hills Nursing and Rehabilitation Center, is
proposing to be established as the operator of the current Livingston Hills Nursing and Rehabilitation
Center, as operated by Livingston S and V Operations, LLC, an existing, for-profit, 120-bed residential
health care facility (RHCF), located at 2781 Route 9, Livingston (Columbia County) New York. Upon
approval of the change in ownership, the facility will continue to be known as Livingston Hills Nursing and
Rehabilitation Center and there will be no changes in the beds, program, or physical environment.

The current operators of Livingston Hills Nursing and Rehabilitation Center, Livingston S and V
Operations, LLC have entered into an Asset Purchase/ Operations Transfer Agreement dated
September 1, 2021, for the sale and acquisition, respectively, of the operating interests of the Livingston
Hills Nursing and Rehabilitation Center upon approval by the Public Health and Health Planning Council.
The members of Livingston Two Operations LLC are as follows: Jack Koschitzki, 50.00% membership
interest, and Pincus Rand, 50.00% membership interest. The LLC will be managed by its members.

KR Livingston Realty, LLC as landlord, and Livingston Two Operations, LLC, as tenant, have entered into
a proposed lease agreement for site control of the facility. There is a relationship between the entities
which is being acknowledged in this application, in that the individuals have ownership interest in boththe
operating entity and the real estate entity.

Conclusion

No negative information has been received concerning the character and competence of the proposed
applicants. All healthcare facilities are in substantial compliance with all rules and regulations. The
individual background review indicates the applicants have met the standard for approval as set forth in
Public Health Law §2801-a(3).

L/
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| Financial Analysis |

Operating Budget
The applicant has submitted RHCF’s operating budget, in 2022 dollars, for the current year, first year and
the third year after the merger, summarized below:

Current Year One Year Three
2021 2023 2025

Revenues: PerDiem Total Per Diem Total PerDiem Total
Comm FFS $286.07 $340,428 $253.00 $987,965 $253.00 $1.066,395
Medicare FFS $485.06 $1,714,701 $508.00 $2,725,420 $508.00 $2,942,336
Medicare MC $0 $0 $493.62  $1,204,440 $484.96  $1,277,384
Medicaid FFS $257.56  $3,936,547 $228.00 $5,005,740 $228.00 $5,403,828
Medicaid MC $247.52 $394,299 $269.00 $918,635 $269.00 991,803
Private Pay $315.05 290,161 $315.05 436,974 $315.00 498,015
Total Revenues $6,676,136 $11,074,609 $12,179,761
Expenses:

Operating $367.99  $8,288,143 $221.33  $8,531,000 $221.33  $8,531,000
Capital 63.52 1,430,691 $36.42 1,404,000 36.42 1,404,000
Total Expenses:  $431.51  $9,718,834 $260.91  $9,935,000 $257.75  $9,935,000
Net Income (3,042,698) $1,368,675 $2,244 761
Patient Days 22,523 38,545 41,610
Occupancy 51.42% 88.00% 95.00%

The following is noted with respect to the submitted budget:

e The Medicare and Private Pay rates are projected from the current market rates.

e Expense and utilization assumptions are based on current rates.

e The projections have been based on the 2020 calendar year. The shifts in utilization, as well as
expenses, have been normalized for the effects of COVID-19.

e In September of 2021, a new Chief Executive Officer was hired as well asa new Administrator,
Director of Nursing and other staff to manage and grow the organization. The applicant has
indicated that the projected increase in patient days from the current year to the first and third
year is based on the census for the first 10 months of calendar year 2022 when occupancy
averaged 96.21%.

Utilization by payor source for the current, first and third year (no changes) is as follows:

Current Year YearOne Year Three

2021 2023 2025
Commercial FFS 5.28% 10.13% 10.13%
Medicare FFS 15.70% 13.92% 13.92%
Medicare MC 0.00% 6.33% 6.33%
Medicaid FFS 67.86% 57.06% 56.96%
Medicaid MC 7.07% 8.76% 8.86%
Private Pay 4.09% 3.80% 3.80%
Total 100% 100% 100%
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Asset Purchase Agreement
The applicant has submitted a draft asset purchase agreement of the operation, summarized below:

Purpose Seller desires to sell, and Buyer desires to purchase, certain assets of
Seller relate to the Facility.

Seller Livingston S and V Operations, LLC

Purchaser Livingston Two Operations, LLC

Assets Acquired Transfer of resident trust funds to the New Operator, employee records

for all hired employees in the existing Operator’'s possession, all
inventory and supplies of the Existing Operator, assume existing
Operator's Medicare and Medicaid provider numbers and Medicare and
Medicaid provider reimbursement agreements and all patient records,
resident records, and clinical patient trust account records for the period
prior to the Transfer Date become property of the New Operator.
Excluded Assets Existing Operator will retain its right, title and interestin and to all
accounts receivable relating to the operation of the business conducted
at the Facility before the Employment Date.

Assumed Liabilites | New Operator shall not assume any liabilities or obligations of Existing
Operator, except New Operator assume full responsibility for Medicaid
audit liabilities and the liabilities owed to the 1199 SEIU Greater New
York Pension Funds.

Purchase Price $0

The applicant has submitted an original affidavit, acceptable to the Department, in which the applicant
agrees, notwithstanding any agreement, arrangement, or understanding between the applicant and the
transferor to the contrary, to be liable and responsible for any Medicaid overpayments made to the facility
and/or surcharges, assessments or fees due from the transferor pursuant to Article 28 of the Public
Health Law with respect to the time before the applicant acquiring its interest, without releasing the
transferor of its liability and responsibility. As of February 10, 2022, the facility had no outstanding
Medicaid overpayment liabilities.

Lease Agreement
Facility occupancy is subject to a draft lease agreement, the terms of which are summarized as follows:

Premises: | 2781 US Route 9, Hudson, NY
Landlord: | KR Livingston Realty LLC

Tenant: Livingston Two Operations
Terms: 10 years
Rental: Annual rent $652,800 with an annual 3% increase

Provisions | The lessee shall be responsible for maintenance, real estate taxes and insurance.

The lease arrangement is a non-arm’s length transaction. The applicant has submitted an affidavit
attesting to the relationship between the landlord and the operating entity.

Real Purchase and Sale Agreement (PSA)
The applicant has submitted a draft PSA for the sale of the RHCF’s real property. The terms are
summarized below:

Property Purchased: | Located at 2781 US Route 9 Hudson, NY

Seller: Livingston Hills Realty LLC

Purchaser: KR Livingston Realty LLC

Purchase Price: $14,000,000

Payment of purchase | Deposit of $1,000,000 to escrow, Promissory note of $2,000,000 for

price: four years with an interest rate of 6% for two years, and 7.5% for last
two (2) years and the remaining $11,000,000 via a loan at an interest
rate of 5% for a three-year term.
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The members of the KR Livingston Realty, LLC are as follows:

US Nine Realty, LLC 46%
JFK Livingston Acquisition, LLC 46%
Avrahom Berns 8%

e The members of US Nine Realty, LLC are as follows: Pinchas Rand 43%, Charles Rand 19%,
Louis Rand 19%, and Ali Rand 19%.

e The members of JFK Livingston Acquisitions LLC are as follows: Jack Koschitzki81% and Faige
Koschitzki 19%.

Capability and Feasibility

There is no cost for the sale of the operation except for the current union obligations estimated to be
$1,000,000. The terms for repayment of the union obligation are pending. The real property purchase
price is $14,000,000 and will be met with a deposit of $1,000,000 in escrow, a promissory note of
$2,000,000 for four years with an interest rate of 6% for two years, and 7.5% for the last two years and a
bank loan of $11,000,000 at an interest rate of 5% for a three-year term. The loan is proposed to go to
HUD within three years. The applicant has indicated that the bank will agree to extend the loan in the
unlikely event that HUD financing is not achieved.

The working capital requirement of $1,655,833 is based on two months of the first year's expenses. The
applicant will provide equity to meet the working capital requirement. Presented as BFA Attachment A are
the net worth statements for proposed members, indicating sufficient availability to meet the working
capital requirement.

The submitted budget indicates an excess of revenues over expenses of $1,368,675 and $2,244,761
during the firstand third years. Revenues are based on current reimbursement methodologies. The
submitted budget appears reasonable.

BFA Attachment C, the financial summary of Livingston Hills Nursing and Rehabilitation, LLC, indicates
the facility has experienced negative working capital and equity position and generated an average
annual net loss of $925,168 for 2019-2021. The applicant has indicated that the loss in revenue was
directly a result of low occupancy. The average occupancy for the facility from 2019 through 2021 was
71.82%. To address the low occupancy, the current operator began negotiations to sell the facility, and as
part of the agreement with the proposed operator, Jack Koschitzki, one of the proposed members of the
applicant would become an employee of the existing Livingston Hills Nursing & Rehabilitation Center as
Chief Executive Officer. Jack’s employment started in September 2021. As part of the CEO’s
responsibility, the applicant was able to retain a new Administrator, the Director of Nursing, and other staff
necessary to stabilize and grow the operation resulting in a significant increase in the census that
averaged 96.21% occupancy during the first 10 months of calendar year 2022.

BFA Attachment D, a financial summary of Related Facilities, indicates the following:

e Eleanor Nursing Center has experienced average positive working capital and an average positive
net asset position and generated a net operating loss of $978,857 for 2020. The reason for loss was
attributable to covid 19 pandemic.

¢ Renaissance Rehabilitation and Nursing Center has experienced negative working capitalin 2019
and 2021, maintained positive equity position and operating income from 2019-2021.

Conclusion
The applicant has demonstrated the capability to proceed in a financially feasible manner.
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| Attachments |

LTCOP Attachment | Long Term Care Ombudsman Program Recommendation

BFA Attachment A Net Worth Statements of Livingston Hills Nursing and Rehabilitation, LLC
BFA Attachment B Organizational Chart Proposed Members

BFA Attachment C Financial Summary of Livingston Hills Nursing and Rehabilitation, LLC
BFA AttachmentD Financial Summary of Related Facilities
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NEWYORK | Office of the State

STATE OF

OPPORTUNITY. Lon Te rm Care
Ombudsman

To: Public Health and Health Planning Council

Re: CON #212117 Livingston Two Operations LLC d/b/a Livingston Hills Nursing and
Rehabilitation Center

Date: January 17, 2023

Long Term Care Ombudsman Program Review:

The Office of the State Long Term Care Ombudsman (LTCOP) has received and
reviewed the application for change in ownership submitted by Livingston Two
Operations LLC d/b/a Livingston Hills Nursing and Rehabilitation Center. The Office
does have a consistent presence in all three of the facilities currently operated by the
proposed owners. Based on the Office’s review of any programmatic interactions and
complaints received for these facilities, the Office has no objection to the approval of
this application.

[ g sl E—ra-fp

Claudette Royal
New York State Ombudsman

The Office of the State Long-Term Care Ombudsman is a programmatically independent advocacy service
located within the New York State Office for the Aging. Points of view, opinions or positions of the
Ombudsman Program do not necessarily represent the views, positions or policy of the
New York State Office for the Aging.



Assets

Cash

Stocks and Bonds

Due from Relatives and Friends
Due from Others

Real Estate owned

Ownership in Nursing Homes
Investments

Various Entities

Total

Home Mortage

Other
Liabilities

Net Worth

Jack Koschitzki

01/05/2023
S 120,000
S 2,950,000
S 60,000
S 5,900,000
S 9,030,000
S 895,000
S 895,000

S 8,135,000

CON 212117
Attachment A

Net Worth Statements

v n

v n

Pincus Rand
01/05/2023

465,000
1,733,660

385,000
14,942,500
17,526,160

17,526,160



CON 212117

Attachment B
LIVINGSTON TWO OPERATIONS LLC

Organizational Chart

LIVINGSTON TWO OPERATIONS LLC
LIVINGSTON HILLS NURSING AND REHABILITATION CENTER

l |

Jack Koschitzki Pincus Rand
Manager / Member Manager / Member
50.00% 50.00%




CON 212117
Attachment C

Livingston Hills Nursing Rehabilitation Center

2018 2019 2020
Assets-Current S 2563677 $ 1,790,171 S 1,566,336
Assets Fixed and Other S 2,705,323 § 2,196,911 S 1,911,903
Total Assets S 5,269,000 S 3,987,082 S 3,478,239
Liabilities-Current S 5,754,715 § 5,888,775 §$ 5,631,320
Liabilities Long-Term S 1,147,805 $ 1,021,804 S 1,035,508
Total Liabilities S 6,902,520 $ 6,910,579 $ 6,666,828
Working Capital S (3,191,038) S (4,098,604) S (4,064,984)
Net Asset Position S (1,633,520) $ (2,923,497) $ (3,188,589)
Number of Beds 120 120 120
Occupancy 86.58% 84.81% 79.22%
Revenues $ 11,017,206 $ 11,595,446 $ 10,543,612
Expenses S 13,124,271 $ 12,892,128 S 12,109,139
Net Income S (2,107,065) S (1,296,682) S (1,565,527)
Medicaid 50.28% 52.87% 66.55%
Medicaid MC 26.14% 29.96% 19.80%
Medicare 9.31% 6.67% 4.83%
Medicare MC 3.49% 4.35% 2.31%
Private Pay 9.86% 5.54% 6.26%
Other 0.92% 0.61% 0.25%
Total 100% 100% 100%



Victory Lake Operations D/B/A The Eleanor Nursing Care Center

2019
Assets-Current S 2,992,213
Assets Fixed and Other S 1,040,375
Total Assets S 4,032,588
Liabilities-Current S 1,448,293
Liabilities Long-Term S 1,682,599
Total Liabilities S 3,130,892
Working Capital S 1,543,920
Income S 9,461,741
Exepense S 9,370,429
Net Income S 91,312
Net Asset Position S 901,696
Renaissance Rehabilitation and Nursing Center

2019
Assets-Current S 2,864,539
Assets Fixed and Other S 1,641,562
Total Assets S 4,506,101
Liabilities-Current S 4,300,403
Liabilities Long-Term S 201,682
Total Liabilities S 4,502,085
Working Capital S (1,435,864)
Income S 12,754,710
Exepense S 12,386,589
Net Income S 368,121
Net Asset Position S 4,016

RV ¥ Y Y2 R Vo RV R V2 RV R 2 R V28

R Vo R Y RV I T2 R Vo Vo Vo R VR VR 23

2020
2,742,050
1,557,234
4,299,284
2,701,008

671,660
3,372,668
41,042
9,869,448
10,848,305
(978,857)
926,616

2020

5,016,535
1,559,941
6,576,476
3,693,121
164,143
3,857,264
1,323,414
13,885,163
12,004,467
1,880,696
2,719,212
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2021
3,264,539
2,914,158
6,178,697
4,552,694

879,525
5,432,219
(1,288,155)
11,492,459
11,637,211

(144,752)
746,478

2021

3,298,729
4,233,174
7,531,903
3,782,824
204,572
3,987,396
(484,095)
13,668,125
12,432,735
1,235,390
3,544,507

CON 212117
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NEwYork | Department Public Health and Health
Planning Council

STATE OF

OPPORTUNITY. Of Health

Project # 222124-E
Woodcrest Rehabilitation & Residential Health Care Center

Program:
Purpose:

Residential Health Care Facility
Establishment

County: Queens
Acknowledged: November 4, 2022

Executive Summary

Description

Woodcrest Rehabilitation and Residential Health
Care Center, LLC (Facility), a 200-bed
proprietary residential health care facility,
requests approval to transfer 20% stock interest
in the facility as a gift, to her adult son, and the
facility’s Comptroller. The facility is located at
119-09 26" Avenue, College Point (Queens
County). There will be no change in beds or
services provided.

On April 12, 2022, Elizabeth Goldbaum entered
into a Deed of Gift, Acceptance, and Assumption
with Saul Elliot Goldbaum for her 20%
ownership interestin the facility. There is no
compensation.

Ownership of the operations before and after the
requested change is as follows:

Members Current | Proposed
Elizabeth Goldbaum 20% 0%
Saul Elliot Goldbaum 0% 20%
Esther Friedman 20% 20%
Esther Solomon 20% 20%
Gloria Lieberman 20% 20%
Jack Deutsch 20% 20%
Total 100% 100%

OPCHSM/OALTC Recommendation
Approval

Need Summary

There will be no need review per Public Health
Law §2801-a (4).

Program Summary

No negative information has been received
concerning the character and competence of the
proposed applicant. All health care facilities are
in substantial compliance with all rules and
regulations. The individual background review
indicates the applicants have met the standard
for approval as set forth in Public Health Law
§2801-a(3).

Financial Summary

Woodcrest Rehabilitation and Residential Health
Care Center, LLC’s shareholder, Elizabeth
Goldbaum, is gifting 20% interest to her ad ult
son, Saul Elliot Goldbaum. There are no project
costs associated with this application. Operating
budget projections are not included as part of
this application as it is limited to a change in
membership, with no purchase price or changes
in services, location, or its business model.

Project #222124-E Exhibit Page 1



Long Term Care Ombudsman Program
The LTCOP recommends Approval. (See LTCOP Attachment)

Health Systems Agency
There will be no HSA recommendation for this project.

Office of Primary Care and Health Systems Management

Approval conditional upon:

1. This project must be completed by one year from the date of this letter, including all pre-opening
processes, if applicable. Failure to complete the project by this date may constitute an abandonment
of the project by the applicant and the expiration of the approval. It is the responsibility of the
applicantto request prior approval for any extensions to the project approval expiration date. [PMU]

Council Action Date
February 9, 2023

L/
Project #222124-E Exhibit Page 2



| Program Analysis |

Facility Information

Existing Proposed

Facility Name Woodcrest Rehabilitation and Same
Nursing Center., LLC

Address 119-09 26" Avenue Same
College Point, NY 11354

RHCF Capacity 200 Same

ADHC Program Capacity] N/A Same

Type of Operator Limited Liability Company Same

Class of Operator Proprietary Same

Operator Woodcrest Rehabilitation & Woodcrest Rehabilitation &
Residential Health Care Center, LLC| Residential Health Care Center, LLC
Elizabeth Goldbaum 20.0% | Saul Goldbaum 20.0%
Esther Friedman 20.0% | Esther Friedman 20.0%
Esther Solomon 20.0% | Esther Solomon 20.0%
Gloria Lieberman 20.0% | Gloria Lieberman 20.0%
Jack Deutsch 20.0% | Jack Deutsch* 20.0%

*Managing Member

Character and Competence - Assessment

Saul Goldbaum is currently employed at FHS Consultants, LLC, an accounting and software health care
consulting business, as president since 1992, Cliffside Nursing Home as Controller since 1991, and
Woodcrest Nursing Home as Controller since 1987. Saul Goldbaum holds a high school diploma from
Ohr Hameir Theological Seminary and holds a professional license as an insurance broker. Saul
Goldbaum discloses an interest in the following health related entities:

Forest View Nursing Home Inc. (12.5%) 03/2022- Current
Centers Plan for Healthy Living, LLC (7.8%) 08/2017- Current
Quality Review

The proposed owner has been evaluated, on the distribution of CMS star ratings. The applicant has
owned one facility less than forty-eight months; therefore the applicant meets the standards described in
state regulations.

CMS Star Rating Criteria - 10 NYCRR 600.2(b)(5)(iv)
Duration of Ownership

<48 Months 48 months or more
Proposed Total Number Percent of Number Percent of

Owner Nursing of Nursing of Nursing

Homes Nursing Homes with a Nursing Homes with a
Homes Below Average Homes Below Average
Rating Rating
Saul Goldbaum 1 1 0 n/a n/a

Duration of Ownership as of 2/9/2023 Data date: 11/2022

CMS Star Ratings

L/
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Ownership Health Quality

Facility Since Overall | Inspection | Measure | Staffing |
New York
Woodcrest Rehabilitation &
Residential Health Care Subject Facility > > > >
Center, LLC
Forest View Center for Current b il b **
Rehabilitation & Nursing

03/2022 *kkk *kkk *kkk *k%k

Data date: 11/2022

Enforcement History
A review of the operations of Forest View Center for Rehabilitation & Nursing for the time period indicated
above reveals no enforcements.

Conclusion

No negative information has been received concerning the character and competence of the proposed
applicants. All health care facilities are in substantial compliance with all rules and regulations. The
individual background review indicates the applicants have met the standard for approval as set forth in
Public Health Law §2801-a(3).

Project #222124-E Exhibit Page 4



| Financial Analysis |

Deed of Gift, Acceptance, and Assumption Agreement

The applicant has submitted an executed Deed of Gift, Acceptance, and Assumption Agreement which
will be effectuated by the Public Health and Health Planning Council (PHHCP). The terms are
summarized below:

Date: April 12, 2022

Donor: Elizabeth Goldbaum (Donor), a member of Woodcrest Rehabilitation and
Residential Health Care Center, LLC (Facility), holding a 20% interest in the facility.

Donee: Saul Elliot Goldbaum - Adult Son

Action: The Donor gives, assigns, and transfer to the Donee all her right, title, interest, and

obligations of every kind with respect to the Membership Interest as a gift. The
Donee accepts the Gift, duties, restrictions, liabilities, and obligations relating to the
membership interest.

Payment: No compensation.

Lease Agreement
The applicant submitted an executed Lease Agreement; the terms are summarized below:

Date: March 7, 2022

Premises: A 200-bed RHCF, located at 119-09 26" Avenue, College Point, NY 11354
Lessor: Woodcrest Property, LLC

Lessee: Woodcrest Rehabilitation and Residential Health Care Center, LLC

Term: Ten Years

Rental: $3,116,666, which includes debt service (principal and interest)
Provisions: Triple Net

The lease is a non-arm’s length arrangement as Woodcrest Property LLC in that members are either the
same as the current operator or control their interest through a trust. On January 5, 2022, under the
Public Health Sections 2808(5) and 2803-x(4), Woodcrest Rehabilitation and Residential Health Care
Center, LLC notified the Department of Health that they would be entering into a new lease with a new
landlord that is intending to purchase the real property.

Capability and Feasibility

Woodcrest Rehabilitation and Residential Health Care Center, LLC’s shareholder, Elizabeth Goldbaum, is
gifting 20% interest to her adult son, Saul Elliot Goldbaum. There are no project costs associated with
this application. Operating budget projections are not included as part of this application as it is limited to
a change in membership, with no purchase price or changes in services, location, or its business model

BFA Attachment A presents Woodcrest Rehabilitation and Residential Health Care Center, LLC’s 2021
Certified Financial Statement showing positive working capital, positive net assets, and a $4,781,001 net
income from operations. BFA Attachment B presents the facility’s September 30, 2022, an internal
financial statement showing $8,497,261 in working capital, $9,126,132in net assets, and $1,812,014 net
income from operations.

Conclusion
The applicant has demonstrated the capability to proceed in a financially feasible manner.

L/
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| Attachments |

LTCOP Attachment Long Term Care Ombudsman Program Recommendation

BFA Attachment A 2021 Certified Financial Statements - Woodcrest Rehabilitation and
Residential Health Care Center, LLC

BFA Attachment B September 30, 2022, Internal Financial Statements - Woodcrest
Rehabilitation and Residential Health Care Center, LLC

BFA Attachment C Organization Chart

L/
Project #222124-E Exhibit Page 6




NEWYORK | Office of the State

STATE OF

OPPORTUNITY. Lon Te rm Care
Ombudsman

To: Public Health and Health Planning Council
Re: CON # 222124 Woodcrest Rehabilitation and Residential Health Care Center

Date: January 17, 2023

Long Term Care Ombudsman Program Review:

The Office of the State Long Term Care Ombudsman has received and reviewed the
application for change in ownership submitted by Woodcrest Rehabilitation and
Residential Health Care Center. The Office has not had a consistent presence in any of
the four facilities currently operated by the proposed owners. Based on the Office’s
review of any programmatic interactions and complaints received for these facilities, the
Office has no objection to the approval of this application.

Cu,,uu;{:b(- Eﬁrp

Claudette Royal
New York State Ombudsman

The Office of the State Long-Term Care Ombudsman is a programmatically independent advocacy service
located within the New York State Office for the Aging. Points of view, opinions or positions of the
Ombudsman Program do not necessarily represent the views, positions or policy of the
New York State Office for the Aging.



Woodcrest Rehabilitation & Residential Health Care Center, LLC
Balance Sheet

Project # 222124
December 31, 2021 BFA Attachment A
Assets
Cash S 1,076,387
Marketable Securities 10,852,764
Accounts Receivable (Net) 3,017,160
Inventory 16,059
Prepaid Expenses 1,367,517
Total Current Assets S 16,329,887
Leasehold Improvements 2,177,297
Furniture & Equipment 431,706
2,609,003
Less: Accum. Depreciation & Amortization 1,875,176
Total Fixed Assets 733,827
Security Deposits 16,000
Patients' Trust Fund 224,630
Total Other Assets 240,630
Total Assets S 17,304,344
Liabilities and Equity
Accounts Payable 1,426,994
Accrued Payroll 527,869
Accrued Expenses & Taxes 179,543
Exchanges 305,390
Total Current Liabilities S 2,439,796
Patients' Trust Fund Payable 224,630
Total Long Term Liabilities 224,630
Members' Equity 14,639,918
Total Liabilities & Members' Equity S 17,304,344

See accompanying notes to the financial statements. 3



Project # 222124
BFA Attachment A cont

Woodcrest Rehabilitation & Residential Health Care Center, LLC

Statement of Operations

For the year ended December 31, 2021

Total Revenue From Patients

Operating Expenses:

Payroll

Employee Benefits

Professional Care

Dietary & Housekeeping

Plant & Maintenance

General & Administrative

Total Operating Expenses

Income From Operations

Other Income

Income Before Taxes

Less: Business Taxes

Net Income

Other Comprehensive Income

Unrealized Gain on Maeketable Securities

Total Comprehensive Income

Total Income

See accompanying notes to the financial statements.

S 21,445,932
4,353,997
2,468,871
3,575,523
1,252,000
2,691,142
2,323,398

16,664,931

4,781,001

2,126,392

6,907,393

513,870

6,393,523
283,948

283,948

S 6,677,471



01/09/23 1:59 PM

Project # 222124

BFA Attachment B
WOODCREST REHABILITATION & Balance Sheet
HEALTH CARE CENTER LLC Sep 30, 2022

Current Assets
Cash & Equivalents
Marketable Securities
Accounts Receivable
Inventory
Prepaid Expenses
Total Current Assets
Equipment & Other Assets
Capital & Leasehold Improvements
Furniture & Equipment
Total Fixed Assets
Accumulated Depreciation
Net Undepreciated Value
Patients' Trust Fund
Security Deposits
Total Equipment & Other Assets

Total Assets

1,807,794
5,352,764
3,175,229
16,059
932,824

11,284,670

2,194,957
497,273

2,692,230
2,079,359

612,871
224,630
16,000

853,501

12,138,171

Liabilities and Equity

Current Liabilities
Accounts Payable
Accrued Payroll
Accrued Expenses & Taxes
Exchanges
Total Current Liabilities
Long-Term Liabilities
Patients' Trust Fund Payable
Total Long-term Liabilities
Equity
Equity
Distributions
Total Equity

Total Liabilities and Equity

Distributions for 2022 cannot exceed $785,344
(3% of prior year revenue of $26,178,136) without prior approval

1,575,574
714,970
192,989
303,876

2,787,409

224,630

224,630

16,126,132
(7,000,000)

9,126,132

12,138,171

WC1222 *BS Balance Sheet 09/30/22 For Internal Management Purposes Only



Project # 222124
BFA Attachment B cont

WOODCREST REHABILITATION & HEALTH Profit & Loss Statement
CARE CENTER LLC Period Ended September 30, 2022

PPD PPD PPD
September DESCRIPTION Jan - Sep || Jan - Sep oot || S e o || g o YTD vs.
2022 2022 2021 2022 2022 2021 LYYTD

Statement of Operations

01/09/23 1:58 PM

Revenue Summary

2,024,657 Total Revenue 19,227,706 18,539,888 353.28 371.26 445.51 3.71%
Expense Summary
787,543 Nursing & Medical 7,446,506 5,645,477 137.42 143.78 135.66 31.90%
107,724 Therapy & Ancillaries 1,180,706 990,173 18.80 22.80 23.79 19.24%
43,538 Social Service 404,456 385,471 7.60 7.81 9.26 4.93%
23,582 Leisure Time Activities 229,570 185,746 4.11 4.43 4.46 23.59%
130,941 Cleanliness & Safety 1,192,224 1,005,471 22.85 23.02 24.16 18.57%
173,997 Food & Nutrition 1,629,010 1,371,389 30.36 31.45 32.95 18.79%
205,654 General & Administration 1,996,837 2,402,249 35.88 38.56 57.73 -16.88%
370,995 Property 2,861,373 1,000,705 64.73 55.25 24.05 185.94%
51,843 Non Comparable 475,010 428,689 9.05 9.17 10.30 10.81%
1,895,817 Total Expenses 17,415,692 13,415,370 330.80 336.27 322.36 29.82%
128,840 Income (Loss) From Operations 1,812,014 5,124,518 22.48 34.99 123.15 -64.64%
89,268 Less: Business Taxes 325,800 134,000 15.58 6.29 3.22 143.13%
39,572 Net Income (Loss) 1,486,214 4,990,518 6.90 28.70 119.93 -70.22%
5,731 Number Of Patient Days 51,790 41,615
191 Average Number Of Patients 190 152
6,000 Capacity 54,600 54,600
EO38 Admin Percentage 6.80% 13.14%

WC1222 *NYMN Profit and Loss 09/30/22

For Internal Management Purposes Only



A . . Project # 222124
Woodcrest Rehabilitation and Residential Health Care Center, LLC BFA Attachment C

Organizational Chart
Attachment C

ORGANIZATIONAL CHART

CURRENT

Ownership:
Elizabeth Goldbaum (20%)
Esther Solomon (20%)
Esther Friedman (20%)
Gloria Lieberman (20%)
Jack Deutsch (20%)

Woodcrest Rehabilitation and Residential Health Care Center, LLC,
Operator
Woodcrest Rehabilitation and Residential Health Care Center, LLC
Article 28 Skilled Nursing Facility

PROPOSED

Ownership:

Saul Elliot Goldbaum (20%)
Esther Solomon (20%)
Esther Friedman (20%)

Gloria Lieberman (20%)
Jack Deutsch (20%)

Woodcrest Rehabilitation and Residential Health Care Center, LLC,
Operator
Woodcrest Rehabilitation and Residential Health Care Center, LLC
Avrticle 28 Skilled Nursing Facility

{01106349.1} 2



NEWYORK | Department

STATE OF

OPPORTUNITY. of Health

MEMORANDUM
To: Public Health and Health Planning Council
From: Kathy S. Marks, General Counsel
Date: December 16, 2022
Subject: Certificate of Amendment of the Certificate of Incorporation of Beth Israel Medica

Center, Inc.

Beth Israel Medical Center, Inc. (“BIMC”) requests Public Health and Health Planning Council
(“PHHPC”) approval of a proposed Certificate of Amendment of its Certificate of Incorporation.

BIMC is a New York not-for-profit corporationincorporated on June 18, 1946, under the name of
“Beth Israel Hospital Association and Jewish Maternity Hospital” pursuant to Section 50 of the
New York Membership Corporations Law. On February 12, 2016, PHHPC approved an
amendment to the purposes of the Certificate of Incorporation of BIMC, to include a training
program for nursing leading to an associate in applied science (A.A.S.) or bachelor of science
(B.S.) degree at the Phillips Beth Israel School of Nursing.

BIMC wishes to further amend the purposes in its Certificate of Incorporationto include a
Master of Science degree its training program for nurses at the Phillips Beth Israel School of
Nursing. The Certificate of Amendment of the Certificate of Incorporation seeks to reference this
new degree by clarifying the purpose “...(b) to operate a program for the training of nurses
leading to degrees of associate in applied science (A.A.S.), Bachelor of Science (B.S.), and
Master of Science (M.S.); to engage, in conjunction with universities, colleges, and professional
schools, in programs related to the training of other health care professionals.”

This amendment to the Certificate of Incorporation was authorized by the unanimous vote of the
sole member of the Corporation, Mount Sinai Hospitals Group, Inc., at a meeting of the sole
member held on March 21, 2022.

Attached is a March 24, 2022, request Letter from Executive Vice President of Mount Sinai
Jeremy Boal, M.D. on behalf of BIMC to the Department, the Bylaws of BIMC, the Resolutions
of the Board of Trustees of BIMC from March 21, 2022, the original Certificate of Incorporation
of BIMC as well as the proposed Certificate of Amendment of the Certificate of Incorporation of
BIMC.

There is no legal objection to the proposed Certificate of Amendment of the Certificate of
Incorporation.

Attachments

Empire State Plaza, Corning Tower, Albany, NY 12237 | health.ny.gov



NEWYORK | Department

STATE OF

OPPORTUNITY. of Health

MEMORANDUM
To: Public Health and Health Planning Council
From: Kathy S. Marks, General Counsel A5z
Date: December 16, 2022
Subject: Certificate of Amendment of the Certificate of Incorporation of Beth Israel Medica

Center, Inc.

Beth Israel Medical Center, Inc. (“BIMC”) requests Public Health and Health Planning Council
(“PHHPC”) approval of a proposed Certificate of Amendment of its Certificate of Incorporation.

BIMC is a New York not-for-profit corporationincorporated on June 18, 1946, under the name of
“Beth Israel Hospital Association and Jewish Maternity Hospital” pursuant to Section 50 of the
New York Membership Corporations Law. On February 12, 2016, PHHPC approved an
amendment to the purposes of the Certificate of Incorporation of BIMC, to include a training
program for nursing leading to an associate in applied science (A.A.S.) or bachelor of science
(B.S.) degree at the Phillips Beth Israel School of Nursing.

BIMC wishes to further amend the purposes in its Certificate of Incorporationto include a
Master of Science degree in its training program for nurses at the Phillips Beth Israel School of
Nursing. The Certificate of Amendment of the Certificate of Incorporation seeks to reference this
new degree by clarifying the purpose “...(b) to operate a program for the training of nurses
leading to degrees of associate in applied science (A.A.S.), Bachelor of Science (B.S.), and
Master of Science (M.S.); to engage, in conjunction with universities, colleges, and professional
schools, in programs related to the training of other health care professionals.”

This amendment to the Certificate of Incorporation was authorized by the unanimous vote of the
sole member of the Corporation, Mount Sinai Hospitals Group, Inc., at a meeting of the sole
member held on March 21, 2022.

Attached is a March 24, 2022, request Letter from Executive Vice President of Mount Sinai
Jeremy Boal, M.D. on behalf of BIMC to the Department, the Bylaws of BIMC, the Resolutions
of the Board of Trustees of BIMC from March 21, 2022, the original Certificate of Incorporation
of BIMC as well as the proposed Certificate of Amendment of the Certificate of Incorporation of
BIMC.

There is no legal objection to the proposed Certificate of Amendment of the Certificate of
Incorporation.

Attachments

Empire State Plaza, Corning Tower, Albany, NY 12237 | health.ny.gov



T. 212-420-2520

Jeremy Boal, M.D F. 212-420-2881
Executive Vice President, Chief Clinical Officer Email: [eremy.Boal@mssm.cdu

Mount Sinai Health System

President, Mount Sinai Beth Israel and Downtown
Ount 10 Nathan I Perlman Place
Sinai New York, NY 10003

March 24, 2022

By Overnight Delfvery

Attn: Barbara DelCogliano, Deputy Director
NYS Department of Health

Division of Planning and Licensure

Corning Tower, Room 1342

Empire State Plaza

Albany, NY 12237

Re: Approval of Amending Certificate of Incorporation of the Beth Israel Medical Center

Dear Ms. DelCogliano:

We write on behalf of Beth Israel Medical Center (“Beth Israel”) to request approval to amend the
charitable purposes and powers stated in its Certificate of Incorporation in order to add the granting of a
Master of Sclence degree under its training program for nurses at the Phillips School of Nursing.

Beth Israel, part of the Mount Sinai Health System, looks forward to supporting the education of nurses in
the State of New York through this expansion in its training program.

For your review, we have attached:

}-‘;« copy of the proposed Certificate of Amendment of the Certificate of Incorporation to be filed
with the New York State Department of State.

Please let us know If you have any questions or require further information. Thank you for your assistance
with this matter.

Sincerely,

Jeregny Boal, M.D.
ExeCutive Vice President and President

cc: Brad Beckstrom



CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
OF
BETH ISRAEL MEDICAL CENTER

Under Section 803 of the Not-for-Profit Corporation Law

The undersigned, being the Chairman of the Board of Trustees of Beth Isracl Medical

Center (the “Corporation™), does hereby certify:

1.

6.

The name of the Corporation is “Beth Isragl Medical Center.” The Corporation was
formed under the name “Beth Israel Hospital Association.”

The Corporation was created pursuant to Section 50 of the New York Membership
Corporations Law and was formed pursuant to a Certificate of Consolidation filed by the
Department of State of New York on July 8, 1946 (the “Certificate of Incorporation™).

The Corporation is a corporation as defined in subparagraph (a)(5) of Section 102 of the
New York Not-for-Profit Corporation Law.

The Secretary of State of New York is hereby designated as agent of the Corporation
upon whom process against it may be served. The post office address to which the
Secretary of State shall mail a copy of any process against the Corporation which is
served upon the Secretary of State is: Attn: Legal Department, 150 E. 42nd Street, New
York, NY 10017.

The Corporation’s Certificate of Incorporation is hereby amended as follows:

Article THIRD of the Certificate of Incorporation of the Corporation, which
specifies the purposes for which the Corporation is organized, is hereby amended
by modifying paragraph (b) thereof, which provides for the conduct of certain
training programs for nurses and other health care professionals, to include a
reference to master of science degrees in connection with nurse training programs,
and said paragraph (b) shall, as amended, read in its entirety as follows:

“(b) to operate a program for the training of nurses leading to degrees of
associate in applied science (A.A.S.), bachelor of science (B.S.), and master of
science (M.S.); to engage, in conjunction with universities, colleges, and
professional schools, in programs related to the training of other health care
professionals;”

This amendment to the Certificate of Incorporation was authorized by the unanimous
vote of the sole member of the Corporation at a meeting of the sole member held on
March 21, 2022.



IN WITNESS WHEREOQF, the undersigned has executed this Certificate of Amendment
this 21st day of March, 2022,

th/\/\/k .ﬂr _//\,’/l
By:

Name: James 8. Tisch
Title: Co-Chairman, Boards of Trustees
Mount Sinai Health System



CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
OF

BETH ISRAEL MEDICAL CENTER

Under Section 803 of the Not-for-Profit Corporation Law

Filed by:

Name: Suzette Lawrence

Address: Mount Sinai Health System

Legal Department

150 E42nd Street, Suite 2-B.17

New York, NY 10017




RESOLUTIONS OF
THE BOARD OF TRUSTEES OF

BETH ISRAEL MEDICAL CENTER

Re: Master’s Degree at Phillips School of Nursing

March 21, 2022

WHEREAS, Beth Israel Medical Center (the “Corporation’) operates a program
for the training of nurses at the Phillips School of Nursing;

WHEREAS, the Board of Trustees of the Corporation (the “Board”) has
determined that it furthers the Corporation’s charitable purposes and is in the
Corporation’s best interests to expand the training program for nurses to offer a Master of
Science degree;

WHEREAS, the Corporation desires to amend its Certificate of Incorporation to
add the granting of a Master of Science degree to its corporate purposes pursuant to the
proposed Certificate of Amendment attached hereto.

NOW, THEREFORE, BE IT:

RESOLVED, the Board hereby approves the filing of the Certificate of
Amendment of the Certificate of Incorporation of the Corporation, substantially in the
form attached hereto, subject to the approval of the State Education Department, the
Department of Health, the Attorney General, and such other regulatory agencies as may
be required; and be it further

RESOLVED, that the officers of the Corporation are authorized to take all such
further action, including submitting or modifying documents, as any of the officers may
consider necessary or appropriate in furtherance of these resolutions, the execution and
delivery thereof to be conclusive evidence of the approval of such officer; and be it further

RESOLVED, that any actions previously taken by any officers of the
Corporation in furtherance of these resolutions be, and hereby are, in all respects,
approved, ratified, confirmed and adopted on behalf of the Board of the
Corporation.



RESOLUTIONS OF
THE BOARD OF TRUSTEES OF

MOUNT SINAI HOSPITALS GROUP, INC.

Re: Master’s Degree at Phillips School of Nursing

March 21, 2022

WHEREAS, Mount Sinai Hospitals Group, Inc. (the “Corporation”) is the sole
member of Beth Israel Medical Center (“BIMC”);

WHEREAS, BIMC operates a program for the training of nurses at the Phillips
School of Nursing;

WHEREAS, the Corporation, acting as the sole member of BIMC, has determined
that it furthers BIMC’s charitable purposes and is in BIMC’s best interests to expand the
training program for nurses to offer a Master of Science degree;

WHEREAS, BIMC desires to amend its Certificate of Incorporation to add the
granting of a Master of Science degree to its corporate purposes pursuant to the proposed
Certificate of Amendment attached hereto.

NOW, THEREFORE, BE IT:

RESOLVED, the Board of Trustees of the Corporation (the “Board”) hereby
approves the filing of the Certificate of Amendment of the Certificate of Incorporation of
BIMC, substantially in the form attached hereto, subject to the approval of the State
Education Department, the Department of Health, the Attorney General, and such other
regulatory agencies as may be required; and be it further

RESOLVED, that the officers of the Corporation and BIMC are authorized to take
all such further action, including submitting or modifying documents, as any of the officers
may consider necessary or appropriate in furtherance of these resolutions, the execution and
delivery thereof to be conclusive evidence of the approval of such officer; and be it further

RESOLVED, that any actions previously taken by any officers of the
Corporation or BIMC in furtherance of these resolutions be, and hereby are, in all
respects, approved, ratified, confirmed and adopted on behalf of the Board of the
Corporation.



BETH ISRAEL MEDICAL CENTER

CORPORATE BYLAWS

Amended and Restated
September 16, 2019



ARTICLE I

Purpose

The purposes for which Beth Israel Medical Center (the “Corporation,” and sometimes

the “Hospital”) is formed are set forth in its Certificate of Incorporation.

ARTICLE Il

The Member

2.01. Member. The member of the Corporation shall be Mount Sinai Hospitals Group, Inc.
(the “Member™).

2.02.  Annual Meeting. Each year at the annual meeting of the Member, which shall be held

at such place and time as shall be fixed by the Chairman of the board of trustees or the board of
trustees of the Member from time to time, the class of the Board of Trustees whose term expires
that year shall be elected by the Member at the annual meeting of the Member in accordance
with the terms of Section 3.04.

2.03.  Action. The Member may take any action permitted by law in accordance with the
certificate of incorporation, the bylaws or the policies and procedures of the Member.

2.04.  Active Parent Powers. In addition to such other powers, authority, rights and

responsibilities vested in the Member in its capacity as the sole member of the Corporation by
law or as may be set forth in the Certificate of Incorporation or Bylaws of the Corporation, the
Member shall have the power and authority to adopt and approve the Corporation’s operating
policies and procedures as may be established by the Corporation or as may be proposed or
recommended by the Board of Trustees of the Corporation and approve certificate of need

applications to be filed by or on behalf of the Corporation.



ARTICLE Il

Board of Trustees

3.01.  Powers. The activities of the Corporation shall be governed by the Board of Trustees,
except as otherwise provided by law or by these Bylaws (the “Bylaws”). The Board of Trustees
may adopt such rules and regulations for the conduct of its meetings, the exercise of its powers
and the management of the affairs and property of the Corporation as it may deem proper, not
inconsistent with the laws of the State of New York, the Certificate of Incorporation or these
Bylaws.

3.02. Number of Trustees. The Board of Trustees shall consist of 45 trustees.

3.03.  Qualification of Trustees. All trustees shall be selected for their ability to serve

effectively in fulfilling the Board of Trustees’ responsibilities and the purposes of the
Corporation. Trustees shall have such other qualifications as the Trustees Committee may deem
appropriate to assure that the Board of Trustees represents a broad range of community interests.

3.04. Term of Office; Election.

3.04.1. General. The trustees shall be divided into three classes, designated
Class I, Class Il and Class I11, for purposes of staggering their terms of office. All classes shall
be as nearly equal in number as possible. In order to effectuate the staggering of the terms of
office of each class of trustees, Class I trustees have been elected for a term expiring at the time
of the annual meeting of the Member in the year 2020 or until the successors to such Class |
trustees are elected and qualify; Class Il trustees have been elected for a term expiring at the time
of the annual meeting of the Member for the year 2021 or until the successors to such Class 11
trustees are elected and qualify; and Class 111 trustees have been elected for a term expiring at the
time of the annual meeting of the Member for the year 2019 or until the successors to such Class
111 trustees are elected and qualify. Thereafter, except as provided in Sections 3.04.2, 3.06, 5.03
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and 5.04, upon the expiration of the terms of office as provided above, trustees shall be elected to
each such Class at the annual meeting of the Member for a term of three years or until their
successors are elected and qualify.

3.04.2. Chairman of the Board; Ex Officio Trustees. The Board of

Trustees may elect either a single individual to serve as Chairman of the Board or two
individuals to serve as Co-Chairmen. The term “Chairman” as used in these Bylaws shall refer to
(a) if the Board of Trustees has elected a single individual to serve as Chairman, that individual,
or (b) if the Board of Trustees has elected two individuals to serve as Co-Chairmen, to both or
one of the Co-Chairmen. Notwithstanding Section 3.04.1, (A) the Chairman of the Board of
Trustees shall serve as Chairman of the Board of Trustees for a term consistent with his or her
term in office as Chairman as provided in Section 5.03, and (B) the Board may designate and
elect up to two ex officio trustees to serve on the Board of Trustees for a duration determined by
the Board of Trustees or until the expiration of their terms in the office on which their ex officio
status is based; however, ex officio trustees shall not be entitled to vote and shall not be counted
for purposes of determining a quorum.

3.04.3. Chairman Emeritus of the Board. Notwithstanding Section 3.04.1, a

former Chairman of the Board may be elected to serve as Emeritus Chair. The Emeritus Chair
shall be elected by the Board of Trustees and shall have all of the powers and duties of a trustee.

3.04.4. Emeritus Trustees. The Board of Trustees may in its sole discretion

designate and elect emeritus trustees to serve on the Board of Trustees for such terms as the
Board of Trustees shall determine; however, emeritus trustees shall be invited to attend only the
Annual Meeting, shall not be entitled to vote and shall not be counted for purposes of

determining a quorum,



3.05. Resignation; Removal. Any trustee may resign at any time by giving written notice of

such resignation to the Board of Trustees, the Chairman of the Board of Trustees or the
Secretary. Such resignation shall take effect at the time specified therein or, if not so specified,
upon receipt thereof by the Board of Trustees, the Chairman of the Board of Trustees or the
Secretary, as the case may be. Any trustee may be removed from the Board of Trustees by the
Member with or without cause at any time.

3.06.  Vacancies. Vacancies in the membership of the Board of Trustees may be filled at any
time as follows:

In the event of a vacancy on the Board of Trustees for any reason, a replacement trustee shall be
recommended to the Board of Trustees by the Trustees Committee (or any such committee that
may be authorized to recommend candidates to the Board of Trustees) and such replacement
trustee shall be elected by the Member or by a vote of a majority of the remaining trustees,
though less than a quorum of the Board of Trustees and shall hold office for a term expiring at
the annual meeting of the Member at which the term of office of the class to which such trustee

has been elected expires and such trustee’s successor shall have been duly elected and qualified.

ARTICLE IV

Meetings of the Board

4.01. Annual Meeting. The annual meeting of the Board of Trustees for the election of

officers of the Corporation and for the transaction of such other business as may properly come
before the meeting shall be held at 5 p.m. at the principal office of the Member on the
anniversary of the Closing or at such place and time as shall be fixed by the Chairman of the
Board of Trustees or the Board of Trustees from time to time upon notice in the manner

prescribed in Section 4.04.



4.02. Regular Meetings. Regular meetings of the Board of Trustees, which including the

Annual Meeting, shall convene no less than four times annually, and shall be held at the principal
office of the Corporation at such time as shall be determined from time to time by the Chairman
of the Board of Trustees or the Board of Trustees.

4.03.  Special Meetings. Special meetings of the Board of Trustees shall be held at the

offices of the Corporation or at such other place in the City of New York as the Chairman of the
Board of Trustees, the Board of Trustees or the Chief Executive Officer may designate in the
notice of meeting and may be called at any time by the Chairman of the Board of Trustees, or the
Chief Executive Officer, at the time and date specified in the notice of the meeting pursuant to
Section 4.04 or in the waiver of notice thereof.

4.04. Notice of Meetings; Changes in Date, Time and Place of Meetings; Adjourned

Meetings. The annual meeting and regular meetings of the Board of Trustees may be held
without notice at the date, time and place specified in Sections 4.01 and 4.02; all annual meetings
not held on the anniversary of the Closing and special meetings of the Board of Trustees shall be
held upon notice in the manner prescribed in this Section 4.04. The Board of Trustees or the
Chairman of the Board of Trustees may change the date, time and/or place of the previously-
scheduled annual meeting and any regular or special meeting, provided that notice is given as
prescribed in this Section 4.04. All notices of meetings required to be given shall be by mail, by
facsimile transmission or by such electronic means of communication for which written
confirmation of the electronic communication is available, at least four (4) but not more than
thirty (30) days before the meeting to each trustee addressed to such trustee at such trustee’s
address as it appears in the records of the Corporation or delivered to such trustee personally not

less than two (2) nor more than thirty (30) days before the day of such meeting. The Chairman



of the Board of Trustees or, in his absence, the Chief Executive Officer, may adjourn any
meeting of trustees at which a quorum does not exist or for any other reason. No notice need be
given of any adjourned meeting, provided that the time, date and place to which the meeting is
adjourned is announced at the meeting at which the adjournment is taken. The attendance of a
trustee at any meeting of the Board of Trustees shall constitute a waiver of notice thereof.

4.05. Quorum. Except as may be otherwise expressly required by law, at all meetings of the
Board of Trustees the presence of five trustees plus one additional trustee for every ten trustees
(or fraction thereof) in excess of fifteen then in office shall be necessary and sufficient to
constitute a quorum for the transaction of business. Notwithstanding the foregoing, any
appointments to the Hospital Staff pursuant to Section 8.04 by the Board of Trustees, shall
require the presence of at least one trustee for every ten trustees (or fraction thereof) then in
office to be necessary and sufficient to constitute a quorum. In the absence of a quorum, a
majority of the trustees present may adjourn the meeting to another date, time and place. At any
such adjourned meeting at which a quorum is present, any business may be transacted which
might have been transacted at the meeting as originally called.

4.06. Voting. Each trustee shall be entitled to one vote on each matter submitted to a vote of
trustees. At all meetings of the Board of Trustees, all matters shall be decided by the vote of a
majority of the trustees present at the meeting entitled to vote thereon, except as at the time
otherwise expressly required by law or by these Bylaws.

4.07.  Action by Board of Trustees Without Meeting. Any action required or permitted to

be taken by the Board of Trustees may be taken without a meeting if all the members of the
Board of Trustees give their written or electronic consent to the adoption of a resolution

authorizing the action to the extent permitted by law. The resolution and the written or



electronic consents thereto shall be filed with the minutes of the proceedings of the Board of
Trustees.

4.08. Telephone Participation in Meetings. Any one or more members of the Board of

Trustees may participate in a meeting of the Board of Trustees by means of a conference
telephone or similar communications equipment allowing all trustees participating in the meeting
to hear each other at the same time. Participation by such means shall constitute presence in
person at a meeting.

4.09. Minutes. Minutes of all meetings shall be taken and shall reflect all business
conducted, including findings, conclusions and recommendations, which shall be maintained in
the Corporation’s official corporate records.

4.10.  Representation of the Hospital Staff. The Hospital Staff shall have the right to be

represented at meetings of the Board of Trustees (through attendance and participation, but not
vote) by one member of the Hospital Staff selected by the Hospital Staff and approved by the
Board of Trustees, except that this provision shall not apply to executive sessions where

attendance of all non-trustees shall be at the discretion of the Board of Trustees.

ARTICLE V

Officers

5.01. Number of Officers. The officers of the Corporation shall be the Chairman of the

Board of Trustees, the Chief Executive Officer, a Treasurer and a Secretary. The Board of
Trustees may appoint such additional officers as it shall deem necessary or appropriate, including
one or more Senior Vice Chairmen of the Board of Trustees, one or more Vice Chairmen of the
Board of Trustees, a President, one or more Executive Vice Presidents and one or more Senior

Vice Presidents. The Board of Trustees may also appoint administrative officers to non-policy



setting roles (including Vice Presidents, Associate and Assistant Secretaries and Associate and
Assistant Treasurers) and agents as it shall deem necessary or appropriate.

5.02. Qualification of Officers. The Chairman of the Board of Trustees, the Treasurer and

the Secretary shall be trustees and shall have such additional qualifications as shall be
recommended by the Trustees Committee and approved by the Board of Trustees. The Senior
Vice Chairman and Vice Chairmen of the Board of Trustees shall be trustees of at least one of
the following entities: the Corporation, Mount Sinai Health System, Inc., Mount Sinai Hospitals
Group, Inc., The Mount Sinai Hospital, The St. Luke’s-Roosevelt Hospital Center, The New
York Eye and Ear Infirmary, Icahn School of Medicine at Mount Sinai and The Mount Sinai
Medical Center, Inc., and have such additional qualifications as shall be recommended by the
Trustees Committee and approved by the Board of Trustees. All other officers may, but need
not, be trustees and shall have such additional qualifications as shall be recommended by the
Chief Executive Officer and approved by the Board of Trustees.

5.03. Chairman of the Board of Trustees. The election, term of office and succession of

the Chairman of the Board of Trustees and related provisions shall be governed by this Section
5.03 as follows:

5.03.1. Election; Term of Office; Selection of Successor Chairman. The

Chairman of the Board of Trustees shall serve for an initial term expiring at the time of the
annual meeting of the Board of Trustees in the year 2016, and thereafter, a trustee may serve as
Chairman of the Board of Trustees for a maximum of four successive terms, each of which shall
be three years. In all cases, the Chairman shall hold office until the annual meeting of the Board
of Trustees in the final year of each term or until the Chairman’s successor shall have been

elected and shall have qualified. Reasonably in advance of the expiration of any such three-year



term of office, the Trustees Committee, and such additional trustees (if any) as the Executive
Committee may appoint, shall constitute an ad hoc committee which shall recommend a
candidate or candidates (which, subject to the limitation in the first sentence of this Section
5.03.1, could include the incumbent Chairman) for the position of Chairman for consideration by
the Board of Trustees for a three-year term of office, with the election to be held prior to the
expiration of the then current term of office.

5.03.2. Temporary Inability of Chairman of the Board to Serve. In the

event of the temporary absence or temporary incapacity of the Chairman of the Board of
Trustees, the duties of the Office of Chairman of the Board of Trustees shall be performed by the
Senior Vice Chairman of the Board of Trustees designated to act during such period by the
Chairman of the Board of Trustees; provided that if there are Co-Chairmen of the Board of
Trustees and both Co-Chairmen are not temporarily absent or incapacitated at the time of such
temporary absence or incapacity, the duties of the Office of the Chairman of the Board of
Trustees shall be performed by the Co-Chairman that is not temporarily absent or incapacitated.
In the event that the Chairman of the Board of Trustees does not so designate a Senior Vice
Chairman of the Board of Trustees, a Senior Vice Chairman of the Board of Trustees shall be
designated by the Executive Committee to act during such period.

5.03.3. Permanent Inability of Chairman of the Board to Serve. In the

event of the death, resignation, removal or permanent incapacity of the Chairman of the Board of
Trustees, a meeting of the Executive Committee or the full Board of Trustees shall be called by
any Senior Vice Chairman of the Board of Trustees, the Chief Executive Officer or the
Secretary, and the Executive Committee or the full Board of Trustees shall thereupon

immediately meet to designate from among the Senior Vice Chairmen of the Board of Trustees



an acting Chairman of the Board of Trustees; provided that if there are Co-Chairmen of the
Board of Trustees and one of the Co-Chairmen remains able to serve as Chairman at the time
that the other Co-Chairman is permanently unable to serve as Chairman, the duties of the Office
of the Chairman of the Board of Trustees shall be performed by the remaining Co-Chairman
until such time as the Board of Trustees decides to appoint a Co-Chairman in accordance with
the terms of these Bylaws. The Trustees Committee, together with such additional trustees as the
Executive Committee may appoint, or the full Board of Trustees shall determine the manner in
which a succeeding Chairman of the Board of Trustees shall be selected.

5.04. Election; Term of Office for Officers Other than the Chairman of the Board of

Trustees. Subject to Section 5.06 relating to vacancies, all officers other than the Chairman of
the Board of Trustees shall be elected at the annual meeting of the Board of Trustees and shall
hold office until the next annual meeting of the Board of Trustees or until their successors shall
have been elected and shall have qualified.

5.05. Resignation; Removal. Any officer may resign at any time by giving written notice of

such resignation to the Board of Trustees, the Chairman of the Board of Trustees, the Chief
Executive Officer, the President or the Secretary. Such resignation shall take effect at the time
specified therein or, if not so specified, upon receipt thereof by the Board of Trustees, the
Chairman of the Board of Trustees, the Chief Executive Officer, the President or the Secretary,
as the case may be. Any officer may be removed with or without cause at any time by the Board
of Trustees.

5.06. Vacancies. If any office becomes or is declared vacant for any reason, the vacancy

may be filled at any time by the Board of Trustees.
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5.07.  Honorary Officers. The Board of Trustees may from time to time appoint such

honorary officers as it deems appropriate to serve for such period of time as the Board of
Trustees deems appropriate.

5.08.  Powers and Duties. The powers and duties of the officers shall be those usually

appertaining to their respective offices and such other powers and duties as may be prescribed by
these Bylaws or from time to time by the Board of Trustees, or the Chairman of the Board of
Trustees in the case of offices held only by trustees, or by the Chief Executive Officer in the case
of all other offices and all powers and duties incidental to the carrying out of such additional
designated powers and duties.

5.08.1. Chairman of the Board of Trustees. The Chairman of the Board of

Trustees shall preside at and shall set the agenda for all meetings of the Board of Trustees and
shall serve as an ex officio member of all committees. The Chairman shall have such powers
and duties as may be assigned to the Chairman from time to time by the Board of Trustees.

5.08.2. Senior Vice Chairman of the Board of Trustees. The Senior Vice

Chairman of the Board of Trustees shall have such powers and duties as may be assigned to the
Senior Vice Chairman from time to time by the Board of Trustees or the Chairman of the Board
of Trustees.

5.08.3. Vice Chairmen of the Board of Trustees. The Vice Chairmen of the

Board of Trustees shall have such powers and duties as may be assigned to them from time to
time by the Board of Trustees or the Chairman of the Board of Trustees.

5.08.4. Chief Executive Officer. The Chief Executive Officer shall be the

chief executive officer of the Corporation and shall have such powers and duties as may be

assigned to the Chief Executive Officer from time to time by the Board of Trustees or the

11



Chairman of the Board of Trustees. The Chief Executive Officer shall set the agenda for all
meetings of the Board of Trustees at which the Chairman of the Board of Trustees is not present.
The Chief Executive Officer shall have the authority and responsibility necessary to operate the
Corporation and all of its activities and departments. The Chief Executive Officer shall be
responsible for the development, submission and implementation of all plans to maintain the
Corporation’s compliance with statutory and regulatory requirements. The Chief Executive
Officer shall be responsible to the Board of Trustees for the management of the Corporation.
The Chairman of the Board of Trustees, together with such other trustees as he deems
appropriate, shall be responsible for assuring the Chief Executive Officer’s effective
performance through ongoing documented monitoring and evaluation of the performance of the
Chief Executive Officer against criteria which include the Corporation’s compliance with
statutory and regulatory requirements, the corrective actions required and taken to achieve such
compliance, and the maintenance of corrective actions to achieve continued compliance in
previously deficient areas.

5.08.5. President. The President shall be the Chief Operating Officer of the
Corporation and shall have such powers and duties as may be assigned to him from time to time
by the Chief Executive Officer.

5.08.6. Executive Vice Presidents. Executive Vice Presidents shall have

such powers and duties as may be assigned to them from time to time by the Chief Executive
Officer.

5.08.7. Senior Vice Presidents. Senior Vice Presidents shall have such

powers and duties as may be assigned to them from time to time by the Chief Executive Officer.
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5.08.8.  Vice Presidents. Vice Presidents shall have such powers and duties as

may be assigned to them from time to time by the Chief Executive Officer.

5.08.9.  Treasurer. The Treasurer shall have the care and custody of all the
funds and securities of the Corporation. The Treasurer shall keep a full and accurate account of
all moneys received and paid on account of the Corporation and shall render a statement of
accounts whenever the Board of Trustees shall require. The Treasurer shall have such other
powers and duties as may be assigned to the Treasurer from time to time by the Board of
Trustees or the Chairman of the Board of Trustees.

5.08.10. Secretary. The Secretary shall record all votes and the minutes of all
proceedings of the Board of Trustees in a minute book to be kept permanently for that purpose.
The Secretary shall give or cause to be given all notices required by law or by these Bylaws. The
Secretary shall have custody of the corporate seal and shall have authority to affix the same to
any obligation, instrument or contract executed on behalf of the Corporation and, when so
affixed, to attest the same by the Secretary’s signature. The Secretary shall keep and account for
all books, documents, papers and records of the Corporation, except those for which some other
officer or agent is properly accountable, and shall have such other powers and duties as may be
assigned to the Secretary from time to time by the Board of Trustees or the Chairman of the

Board of Trustees.

ARTICLE VI

Committees

6.01.  Appointment of Committees. The standing committees of the Board of Trustees shall

consist of the committees listed in Section 6.09 hereof and the standing committees of the
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Corporation shall consist of the committees listed in Section 6.10 hereof. The Board of Trustees
may from time to time establish such other standing or special committees of the Board of
Trustees and such other standing or special committees of the Corporation as it deems necessary
or appropriate. Such standing and special committees shall have such powers, duties and
responsibilities as may be prescribed by these Bylaws or from time to time by the Board of
Trustees.

6.02. Membership; Chairmen of Committees; Etc. Each standing or special committee

shall consist of three or more persons to be designated by the Chairman of the Board of Trustees
and approved by the Board of Trustees. Standing and special committees of the Board of
Trustees shall consist exclusively of members of the Board of Trustees; standing and special
committees of the Corporation may consist of trustees and persons who are not trustees. Except
as provided below, committee members on all committees may serve for two three-year terms or
until their successors are elected and qualify, except that in the case of any such member who has
specific expertise essential to a particular committee as determined by the Chairman of the Board
of Trustees, such member may serve for additional three-year terms or until his or her successor
is elected and qualifies. All committee members, including members of the Executive
Committee, shall be elected by the Board of Trustees at the annual meeting of the Board of
Trustees for the terms provided above. The Chairman of the Board of Trustees and the
Chairman Emeritus shall be ex officio members of all committees. Additional ex officio
memberships on any committee may be established by the Board of Trustees or by these Bylaws.
All committee members, including members of the Executive Committee, shall serve at the
pleasure of the Board of Trustees and the Board of Trustees shall have the power at any time, on

the recommendation of the Chairman of the Board of Trustees, to fill vacancies in, change the
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membership of, or dissolve any such committee. Each committee shall have a chairman or co-
chairmen and may have one or more vice chairmen who, except as provided below, shall be
elected by the Board of Trustees from among the committee’s members on the recommendation
of the Chairman of the Board of Trustees for three-year terms or until their successors are elected
and qualify. All committee chairmen, co-chairmen and vice chairmen shall serve at the pleasure
of the Board of Trustees and the Board of Trustees shall have the power at any time, on the
recommendation of the Chairman of the Board of Trustees, to fill vacant chairmanships or to
remove any chairman from office with or without cause.

6.03.  Meetings of Committees. Committees established by the Board of Trustees may meet

either regularly at stated times or specially on notice given at least 24 hours in advance by the
Chairman, a Co-Chairman or any Vice Chairman of the committee, the Chairman of the Board of
Trustees or not less than one-third of the members thereof (but in any case no less than two
members) by mail, telephone or in person or by such electronic means of communication for
which written confirmation is available to all other members thereof, but no notice of any regular
meeting need be given, and no notice of any special meeting need be given at which all members
are present or notice of which has been waived by all absent members before or after such
meeting.

6.04.  Vacancies. In the absence or disqualification of a member of a committee, the member
or members thereof present at any meeting and not disqualified from voting, whether or not such
member or members constitute a quorum, may unanimously appoint another member of the
Board of Trustees to act at the meeting in the place of any such absent or disqualified member.
6.05. Quorum. Except as may be otherwise required by law, at any meeting of a committee,

the presence of one-third of the members of such a committee (but in any case not less than two
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members) shall be necessary and sufficient to constitute a quorum for the transaction of business.
In the absence of a quorum, a majority of the committee members present at such meeting may
adjourn the meeting to another date, time and place.

6.06.  Action of Committee Members; Operating Procedures; Subcommittees. At any

meeting of a committee, each committee member present shall be entitled to one vote. Except as
otherwise provided by law or by these Bylaws, the vote of a majority of committee members
present and entitled to vote, if a quorum is present at such time, shall be the act of such
committee. Each committee shall have authority to adopt and revise from time to time
guidelines and operating procedures or bylaws pursuant to which the committee will discharge
and implement its responsibilities. Committees or the Board of Trustees may make rules for the
holding and conduct of their meetings and may appoint such subcommittees and staff as they
from time to time may deem necessary or appropriate.

6.07.  Action by Committees Without a Meeting. Any action required or permitted to be

taken by any committee may be taken without a meeting if all the members of the committee
give their written or electronic consent to the adoption of a resolution authorizing the action to
the extent permitted by law. The resolution and the written or electronic consents thereto shall
be filed with the minutes of the committee.

6.08.  Telephone Participation in Meeting. Any one or more of the members of a

committee may participate in a meeting of such committee by means of a conference telephone
or similar communications equipment allowing all members participating in the meeting to hear
each other at the same time. Participation by such means shall constitute presence in person at a

meeting.
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6.09. Standing Committees of the Board of Trustees. The standing committees of the

Board of Trustees shall be as follows (subject to the authority of the Board of Trustees to

establish additional standing committees set forth in Section 6.01):

6.09.1 Executive Committee. The Executive Committee shall have all the

powers of the Board of Trustees between meetings of the Board of Trustees to the extent

permitted by law.”

6.09.2. The Ad Hoc Executive Committee. In the event of exigent

circumstances, the Ad Hoc Executive Committee (consisting of the Chairman, the Chairman
Emeritus, and such other Members of the Executive Committee as the Chairman determine are
appropriate with respect to the matter under consideration) shall be authorized to act on behalf of
the Executive Committee. Any formal actions taken by the Ad Hoc Executive Committee shall

be presented to the Executive Committee at its next regular meeting.

6.10.  Standing Committees of the Corporation. The standing committees of the

Corporation shall be as follows (subject to the authority of the Board of Trustees to establish

additional standing committees as set forth in Section 6.01):

6.10.1. Audit and Compliance Committee. The Audit and Compliance

Committee shall monitor (1) the integrity of the Corporation’s financial statements; (2) the

Corporation’s financial reporting process and system of internal controls; (3) the Corporation’s

Section 712 of the New York Not-for-Profit Corporation Law (the “NPCL") provides that the Executive Committee does
not have authority as to the following matters: (1) the filling of vacancies in the Board of Trustees or in any committee; (2)
the fixing of compensation of the trustees for serving on the Board of Trustees or on any committee; (3) the amendment or
repeal of the Bylaws or the adoption of the new Bylaws; and (4) the amendment or repeal of any resolution of the Board of
Trustees which by its terms shall not be so amendable or repealable. Section 509 of the NPCL provides that certain real
estate transactions, including the purchase and sale of real property, can be approved only by the vote of the entire Board of
Trustees.
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compliance with legal and regulatory requirements and with standards of ethical conduct
established by management or the Board of Trustees; (4) the qualifications, independence and
performance of the Corporation’s independent auditors; and (5) the performance of the
Corporation’s internal audit and compliance functions. The Audit and Compliance Committee
shall have authority to require such reports and other information from management and the
independent auditors and obtain (at the Corporation’s expense) such outside expert advice as the

Audit and Compliance Committee deems necessary to discharge its responsibilities.

6.10.2. Community and Government Affairs Committee. The Community and

Government Affairs Committee shall monitor matters relating to the Corporation’s relationships
with the various communities which it serves and to local and community leaders and matters

relating to the Corporation’s relationships to federal, state, and/or local governmental agencies.

6.10.3. Compensation and Employee Benefits Committee. The Compensation

and Employee Benefits Committee shall (1) review and approve matters relating to personnel,
labor relations, collective bargaining and compensation and fringe benefits of Corporation
employees; (2) have the responsibility and authority to establish and fix the compensation and
fringe benefits of all Executives® and it shall also review the compensation and fringe benefits of
other senior and/or highly compensated personnel; and (3) have the authority to serve as, or

delegate and appoint, fiduciaries with respect to the Corporation’s employee benefit plans.

1 Executives shall be those individuals who are “Disqualified Persons” under Treas. Reg. 53.4598-3T and those who, post-
recruitment, will be “Disqualified Persons”) in accordance with those procedures and requirements set forth in the Operating
Procedures of the Committee.
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6.10.4. Development and Campaign Steering Committee. The Development

and Campaign Steering Committee shall monitor matters relating to philanthropic fundraising,

donations and testamentary and deferred gifts to the Corporation.

6.10.5. Education Committee. The Education Committee shall monitor (1)

matters relating to undergraduate medical education and training conducted at or under the
auspices of the Corporation, as well as the Corporation’s medical residency and continuing
medical education and training programs, and matters relating to the housing and other
perquisites of undergraduate students and medical residents and (2) matters relating to the
Graduate School of Biological Sciences, including its doctoral programs, master’s programs and
MD/PhD programs, as well as matters relating to the housing and other perquisites of students in

the foregoing programs.

6.10.6. Finance Committee. The Finance Committee (1) shall monitor matters

relating to the finances of the Corporation, including the preparation by management of the
annual budget of revenues and expenses and the annual budget of capital expenditures; and (2)
shall monitor, establish and fix appropriate levels of general and professional liability, property

and other types of insurance.

6.10.7. Human Capital Management Committee. The Human Capital

Management Committee shall monitor matters related to workforce development and planning,
workforce diversity and inclusion, workforce professionalism, employee training development

and learning, and employee health and safety.
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6.10.8. Information Technology Committee. The Information Technology

Committee shall monitor the Corporation’s information systems, including management

information systems, data processing, clinical technology, and computer technology.

6.10.9. Innovations Committee. The Innovations Committee shall monitor

matters relating to patents, licensing and other activities related thereto, and the Corporation’s

intellectual property portfolio and any related transactions.

6.10.10. Investment Committee. The Investment Committee shall supervise the

investment of the Corporation’s endowment and other funds and accounts. Unless otherwise
limited by the Board of Trustees, it shall have the authority to make investment decisions with
respect to, and to authorize and effect investment transactions in, any and all such funds and
accounts and to select and employ investment advisors. It shall also exercise any other
investment supervisory power the Board of Trustees may have, subject to the approval of the

Board of Trustees.

6.10.11. Legal Committee. The Legal Committee shall monitor the legal affairs of

the Corporation. It shall monitor the selection of outside counsel and the terms of their retention.

6.10.12. Committee on Quality. The Committee on Quality shall: (1) review and

monitor the provision of patient care and quality assurance activities at or under the auspices of
the Corporation; (2) oversee and coordinate the patient safety, malpractice prevention and quality
assurance plans and programs at or under the auspices of the Corporation and insure that
information gathered pursuant to those programs/plans will be utilized to review and to revise

Corporation policies and procedures; (3) review and monitor matters related to professional staff

20



development; and (4) comply with other applicable legal requirements, including guidelines

issued by regulatory bodies.

6.10.13. Real Estate and Facilities Committee. The Real Estate and Facilities

Committee shall monitor matters relating to the real estate and facilities owned or leased by the
Corporation, including the management of such properties and the maintenance and renovation
of such properties, the acquisition of new properties, the sale or transfer of existing properties

and construction and renovation of new and existing properties.

6.10.14. Research Committee. The Research Committee shall monitor matters

relating to research conducted at or under the auspices of the Corporation, including matters
relating to grants from the National Institutes of Health and other funding sources, the activities
of the Institutional Review Board and other internal research-related committees, and the

Corporation's policies and procedures relating to human subject safety.

6.10.15. Strategic Planning Committee. The Strategic Planning Committee shall

be responsible for developing, and recommending to the full Board of Trustees or the Executive
Committee for approval, strategic plans for the Corporation as part of an institution-wide
strategic planning process. The strategic plans shall: (1) set forth criteria for the selection of
primary areas of focus for programmatic growth and investment; and (2) establish priorities
among the primary areas of focus, taking into account the missions of patient care, teaching and

research of the Corporation.

6.10.16. Trustees Committee. The Trustees Committee shall recommend

candidates to the Board of Trustees for vacancies in the Board of Trustees and in the offices of

the Board of Trustees, including a candidate or candidates for the Office of Chairman of the
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Board in conjunction with the Executive Committee as required by Section 5.03, whether
occurring by reason of the expiration of the term of office or otherwise. It shall also make
recommendations to the Chairman of the Board of Trustees with respect to the chairmanship and
membership of each committee, identify potential new trustees, review the performance of sitting
trustees and officers of the Board of Trustees, oversee the Board of Trustees’ self-assessment,

new trustee orientation and ongoing trustee education, and identify governance issues.

6.10.17. The Trustee Conflicts of Interest Review Committee. The Trustee

Conflicts of Interest Review Committee shall, in accordance with the terms of Section 11.01,
monitor and implement compliance with the Corporation’s conflicts of interest policies for
trustees, officers and key employees, including by exercising decision-making authority assigned

to the Committee under such policies.

6.11.  Minutes. Each committee shall keep regular minutes of its meetings and report the
same to the Board of Trustees when required and all such minutes shall be filed with the records

of such committee.

ARTICLE VII

Medical Director

7.01.  Appointment. After consultation with the Hospital Staff in such manner as the Board
of Trustees may deem appropriate, the Board of Trustees shall appoint a physician qualified for
membership on the Hospital Staff as the Medical Director of the Hospital.

7.02.  Duties. The Medical Director shall be responsible for directing the Hospital Staff in
accordance with applicable provisions of law and regulations and shall perform such other duties

as may be required by law and regulations and such further duties as may be specified by the
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Board of Trustees or the Chief Executive Officer. The Medical Director shall be responsible to

the Chief Executive Officer and to the Board of Trustees.

ARTICLE VIII

Hospital Staff
8.01. Membership. The Hospital Staff shall consist of all physicians, dentists and other

health care professionals who are appointed to the Hospital Staff pursuant to and in accordance
with the Hospital Staff Bylaws (as defined below). The Hospital Staff shall consist of all
physicians and dentists who, having received a concurrent appointment to the Faculty of the
Icahn School of Medicine at Mount Sinai, have been granted privileges in accordance with these
Bylaws and the Hospital Staff Bylaws.

8.02.  Hospital Staff Bylaws. There shall be bylaws of the Hospital Staff (the “Hospital Staff

Bylaws”) which set forth (a) its specific purposes and powers, (b) its organization and the
organization of the clinical departments of the Hospital, (c) the rights, duties and obligations of
Hospital Staff members and of each category of Hospital Staff membership, (d) the qualifications
and performance standards to be met, and specific procedures for appointment and
reappointment to and suspension and removal from the Hospital Staff and the delineation of
clinical privileges, (e) the specific rights of candidates for appointment and of Hospital Staff
members who have been suspended or removed or who have not been reappointed, including fair
hearing procedures, (f) the organization of the quality assurance activities of the Hospital Staff as
well as the mechanism used to conduct, evaluate and revise such activities, (g) the mechanism
for the approval of such policies, rules and regulations as may be necessary for the governance of
the Hospital Staff and the furtherance of its purposes, provided that such Hospital Staff Bylaws

shall not be inconsistent with and shall be subject to the provisions of these Bylaws, and (h) such
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other provisions as shall be required by law and regulations. The Hospital Staff Bylaws, and any
amendments thereto, shall not be effective unless and until approved by the Board of Trustees.
The Hospital Staff Bylaws shall further provide appropriate procedures, including, when
appropriate, a hearing before the Executive Committee of the Medical Board or an ad hoc
committee thereof, and, when appropriate, the right of appeal to the Board of Trustees or a
committee thereof, to ensure due process in the case of non-appointment and non-reappointment
to the Hospital Staff, curtailment of privileges and suspension, dismissal or other disciplinary
action.

8.03.  Medical Board. The Medical Board shall be the governing body of the Hospital Staff

and shall have the responsibility for carrying out its purposes. The Medical Board shall adopt
such policies, rules and regulations consistent with the Hospital Staff Bylaws, applicable legal
requirements, and these Bylaws as it deems necessary for the governance of the Hospital Staff
and the furtherance of its purposes and as shall be required by law and regulations.

8.04.  Appointment. The Board of Trustees shall appoint to the Hospital Staff, in numbers
not exceeding the Hospital’s needs, physicians, dentists and other health care professionals who
meet the qualifications for membership as set forth in the Hospital Staff Bylaws. Each member
of the Hospital Staff shall have appropriate authority and responsibility for the care of that
member’s patients, within the scope of each member’s privileges, subject to any limitations in
these Bylaws and the Hospital Staff Bylaws, rules, and regulations of the Hospital Staff and
subject, further, to any limitations on that member’s appointment. All applications shall be
processed in accordance with the Hospital Staff Bylaws. All appointments to the Hospital Staff

shall be for a period not to exceed two years, subject to prior removal.

24



8.05. Department Directors, Other Appointments to Administrative Positions, Etc.

Appointments as department directors and as physicians and dentists to administrative positions
may be by the Board of Trustees. All department directors, physicians, dentists and other health
care professionals in administrative positions (whether employed or voluntary) shall serve at the
pleasure of the Board of Trustees, and provided, further, that, notwithstanding any provision of
these Bylaws or the Hospital Staff Bylaws to the contrary, any physician, dentist or other health
care professional whose engagement by the Hospital requires membership on the Hospital Staff
shall have the same due process rights as any member of the Hospital Staff only insofar as
termination of that member’s Hospital Staff privileges are concerned and such due process rights
shall not apply insofar as appointments (whether employed or voluntary) to administrative
positions are concerned. The duties and responsibilities of directors of clinical departments shall
be set forth in the Hospital Staff Bylaws. Directors of clinical departments shall be required to
maintain their qualifications for Hospital Staff membership and privileges appropriate to their

assignments.

ARTICLE IX

Board of the Phillips Beth Israel School of Nursing

9.01. Board of The Phillips Beth Israel School of Nursing. The Board of The Phillips Beth

Israel School of Nursing (the ‘Nursing School Board’) shall be responsible to the Board of
Trustees of the Corporation for the operation of the Phillips Beth Israel School of Nursing (the
‘School’). The Nursing School Board shall appoint the President and Dean for the School of
Nursing. The Nursing School Board shall be an independent, policy making body responsible
for the quality and integrity of the School of Nursing and for ensuring that the School of

Nursing’s mission is carried out and that the School of Nursing meets all accrediting standards.
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The Nursing School Board will be responsible for the following matters: all financial matters
concerning the School of Nursing; all budgetary requests as presented by the Dean in concert
with the faculty of the School of Nursing; recommendations of the faculty for those students who
have met the stated criteria to be awarded the AAS degree; and any further matters relevant to
the operation of the School of Nursing. The number of members of the Nursing School Board
shall be determined by the Nursing School Board. The Nursing School Board shall adopt bylaws
which set forth (a) the rights, duties and obligation of, and criteria for, membership on the
Nursing School Board; and (b) the organization and governance of the Nursing School. Such
bylaws and any amendments thereto shall be consistent with these Bylaws and shall not be
effective unless and until approved by the Member or the Board of Trustees of the Corporation.

9.02. Membership; Chairmen of the Nursing School Board; Etc. Candidates for

membership on the Nursing School Board shall be nominated by the Nursing School Board, shall
be appointed by the Member or the Board of Trustees of the Corporation from such nominees
and shall serve for a term of three years or until their successors are elected and qualify. The
Dean of the School of Nursing and the President of the Corporation shall be ex officio members
of the Nursing School Board, with the right to vote. The Chairman of the Nursing School Board
shall be elected from among the Nursing School Board’s members by members of the Nursing
School Board. The Member or the Board of Trustees of the Corporation shall not have the

power to remove members of the Nursing School Board without cause.

ARTICLE X

Indemnification

10.01. Limitation of Liability. Except as otherwise provided by law, no trustee or officer of

the Corporation shall be liable to any person other than the Corporation based solely on such
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trustee’s or officer’s conduct in the execution of such office unless such conduct with respect to
the person asserting liability constituted gross negligence or was intended to cause the resulting
harm to the person asserting liability.

10.02. Indemnity. The Corporation shall, to the fullest extent permitted by applicable law,
indemnify any person made, or threatened to be made, a party to any action or proceeding,
whether criminal or civil, including an action by or in the right of the Corporation to procure a
judgment in its favor, by reason of the fact that such person, or such person’s testator or intestate,
is or was a trustee or officer of the Corporation or a member of a committee established under
Article VI, including also an action by or in the right of any corporation, partnership, joint
venture, trust, employee benefit plan or other enterprise in which such trustee, officer or Article
VI committee member served in any capacity at the request of the Corporation, against
judgments, fines, amounts paid in settlement and reasonable expenses, including attorneys’ fees
actually and necessarily incurred as a result of such action or proceeding, or any appeal therein.

10.03. Reimbursement or Advancement of Funds. The Corporation shall, from time to

time, reimburse or advance to any person referred to in Section 10.02 the funds necessary for
payment of expenses incurred by such person in connection with any action or proceeding, or
threatened action or proceeding, or appeal referred to in Section 10.02 upon receipt, if required
by the New York Not-For-Profit Corporation Law or deemed appropriate by the Board of
Trustees, of a written undertaking by or on behalf of such person to repay such amount(s) if it is
ultimately determined that such person is not entitled to indemnification under this Article X or
otherwise.

10.03.1. No Rights Hereunder in Certain Cases. Notwithstanding anything

in this Article X to the contrary, no person referred to in Section 10.02 shall be entitled to
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indemnification, or reimbursement or advancement of funds, in connection with (1) any claim
initiated by such person unless the Board of Trustees or the Executive Committee thereof has
authorized or consented to the initiation of such claim (except as otherwise provided in Section
10.07 with respect to a claim by such person to enforce his rights under this Article X) or (2) any
claim by the Corporation against such person if such person was an officer of the Corporation
whose employment by the Corporation has terminated and such claim by the Corporation is to
recover funds and/or property improperly taken by or paid to such person.

10.04. Indemnity, Reimbursement and Advancement to Fullest Extent of Law. The

Corporation, by resolution adopted by its Board of Trustees or the Executive Committee thereof,
may indemnify and reimburse or advance expenses to any person to whom the Corporation is
permitted to provide indemnification or the reimbursement or advancement of expenses to the
fullest extent permitted by applicable law, as it may exist from time to time, whether pursuant to
rights granted pursuant to, or provided by, the New York Not-For-Profit Corporation Law or
other rights created by (1) a resolution of Trustees or (2) an agreement approved by the Board or
such Committee providing for such indemnification or reimbursement or advancement of
expenses, it being expressly intended that this Article X authorizes the creation of such other
rights in any such manner. Any such indemnification and any such reimbursement or
advancement of expenses may, in the Board’s or such Committee’s discretion and to the extent
permitted by law, be retroactive and be available with respect to events occurring prior to the
adoption hereof and prior to any such resolution or agreement.

10.05. Interpretation. Any person entitled to be indemnified or to the reimbursement or

advancement of expenses as a matter of right pursuant to this Article X may elect to have the

right to indemnification (or reimbursement or advancement of expenses) interpreted on the basis
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of the applicable law in effect at the time of the occurrence of the event or events giving rise to
the action or proceeding, to the extent permitted by law, or on the basis of the applicable law in
effect at the time indemnification (or reimbursement or advancement of expenses) is sought.

10.06. Contract Right. The right to be indemnified or to the reimbursement or advancement

of expenses pursuant to Sections 10.02 or 10.03 or a resolution authorized pursuant to Section
10.04 (A) is a contract right pursuant to which the person entitled thereto may bring suit as if the
provisions hereof (or of any such resolution) were set forth in a separate written contract between
the Corporation and such person, (B) is intended to be retroactive and shall, to the extent
permitted by law, be available with respect to events occurring prior to the adoption hereof or of
any such resolution, and (C) shall continue to exist after any rescission or restrictive modification
hereof or of any such resolution with respect to events occurring prior thereto. The Corporation
shall not be obligated under this Article X (including any resolution or agreement authorized by
Section 10.04) to make any payment hereunder (or under any such resolution or agreement) to
the extent the person seeking indemnification hereunder (or under any such resolution or
agreement) has actually received payment (under any insurance policy, resolution, agreement or
otherwise) of the amount otherwise indemnifiable hereunder (or under any such resolution or
agreement).

10.07. Right to Sue. If a request to be indemnified or for the reimbursement or advancement
of expenses pursuant to this Article X (including any resolution or agreement authorized by
Section 10.04) is not paid in full by the Corporation within thirty (30) days after a written claim
has been received by the Corporation, the claimant may at any time thereafter bring suit against
the Corporation to recover the unpaid amount of the claim, and, if successful in whole or in part,

the claimant shall be entitled also to be paid the expenses of prosecuting such claim. Neither the
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failure of the Corporation (including its Board of Trustees or independent legal counsel) to have
made a determination prior to the commencement of such action that indemnification of or
reimbursement or advancement of expenses to the claimant is proper in the circumstances, nor an
actual determination by the Corporation (including its Board of Trustees or independent legal
counsel) that the claimant is not entitled to indemnification or to the reimbursement or
advancement of expenses, shall be a defense to the action or create a presumption that the
claimant is not so entitled.

10.08. Binding on Successors. For purposes of this Article, the term “Corporation” shall

include any legal successor to the Corporation, including any corporation which acquires all or
substantially all of the assets of the Corporation in one or more transactions.

10.09. Rights Not Exclusive. The rights granted pursuant to or provided by the foregoing

provisions of this Article X shall be in addition to and shall not be exclusive of any other rights
to indemnification and expenses to which such person may otherwise be entitled by law, contract
or otherwise.

10.10. Indemnity Applicable to Service on Related Entities. Without limitation of any

indemnification provided by Section 10.02, any trustee or officer of the Corporation serving (i)
another corporation, partnership, joint venture, trust or other enterprise of which 50% or more of
the voting power or economic interest is held, directly or indirectly by the Corporation, or (ii)
any employee benefit plan of the Corporation or any entity referred to in clause (i), in any
capacity shall be deemed to be doing so at the request of the Corporation.

10.11. Insurance. The Corporation is not required to purchase directors’ and officers’ liability
insurance, but the Corporation may purchase such insurance if authorized and approved by the

Board of Trustees or the Executive Committee thereof. To the extent permitted by law, such
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insurance may insure the Corporation for any obligation it incurs as a result of this Article X or
by operation of law, and it may insure directly the trustees, officers, employees or volunteers of
the Corporation for liabilities against which they are not entitled to indemnification under this

Article X as well as for liabilities against which they are entitled or permitted to be indemnified

by the Corporation.

ARTICLE Xl

Conflict of Interest; Compliance With Laws

11.01. Conflict of Interest. All trustees, employees, members and Hospital Staff (voluntary

and full-time) of the Corporation shall discharge the duties of their respective positions in good
faith and with that degree of diligence, care and skill which ordinarily prudent individuals would
exercise under similar circumstances in like positions. Trustees, employees, members and
Hospital Staff (voluntary and full-time) of the Corporation should not use their positions, or
confidential information gained therefrom, to their personal advantage. Furthermore, the
judgment and independence of trustees, employees, members and Hospital Staff (voluntary and
full-time) of the Corporation should not be impaired or appear to be impaired in the discharge of
their duties and responsibilities on behalf of the Corporation because of any activity in which
they may engage or any personal or financial interest or relationship they may have. A “Conflict
of Interest” is defined to be any activity that violates, or could potentially violate, the foregoing
standard. The Board of Trustees shall adopt such policies and procedures as may be necessary or
appropriate with respect to the further definition of Conflict of Interest and the procedures for
disclosing, managing and resolving Conflicts of Interest.

11.02. Compliance With Laws. The Board of Trustees shall also adopt policies and

procedures intended to promote compliance by trustees, employees, members and Hospital Staff
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(voluntary and full-time) of the Corporation with ethical standards of behavior and with

applicable laws and regulations.

ARTICLE XII

Budget

12.01. Adoption of Budget. The Board of Trustees shall adopt an operating and capital

budget for the Corporation, showing the anticipated receipts and expenditures in the operation of
the Corporation for the next succeeding fiscal year.

12.02. Adjustments. The Board of Trustees may, during the year, make necessary
adjustments to the budget for such year. The Board of Trustees may authorize expenditures not

included in the Corporation’s annual budget.

ARTICLE Xl

Corporate Seal

The corporate seal of the Corporation shall be in such form as may be approved by the

Board of Trustees.

ARTICLE XIV

Office

The principal office of the Corporation shall be located at One Gustave L. Levy Place,

New York, New York 10029.

ARTICLE XV

Amendments

Except as otherwise provided by law, these Bylaws may be amended or repealed, and

new bylaws may be adopted by the affirmative vote of a majority of the trustees then in office or
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by the Member; provided, however, that the Board of Trustees may not amend these Bylaws to

remove any powers of the Member provided by these Bylaws.

ARTICLE XVI

Review of Bylaws

These Bylaws shall be revised as necessary and shall be reviewed at least once every two

years. These Bylaws shall be dated to specify the date of the last such review.
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PHHPC

PUBLIC HEALTH AND HEALTH PLANNING COUNCIL

Empire State Plaza, Corning Tower, Room 1805 (518) 402-0964
Albany, New York 12237 PHHPC@health.state.ny.us

April 13,2022

Jeremy Boal, M.D.

Executive Vice President, Chief Clinical Officer
Mount Sinai Health System

President, Mount Sinai Beth Israel and Downtown
10 Nathan D. Perlman Place

New York, NY 10003

RE: Certificate of Amendment of the Certificate of Incorporation of Beth Israel Medical Center
Dear Dr. Boal:

I have received your letter dated March 24, 2022, requesting approval of the Certificate
of Amendment of the Certificate of Incorporation of Beth Israel Medical Center under Section
803 of the Not-for-Profit Corporation Law of the State of New York. Your letter has been
forwarded to the Division of Legal Affairs, Bureau of Health Facility Planning and Development
for review and approval.

You will be notified when this request has been approved, or if additional information is
required. Division of Legal Affairs staff may be reached at (518) 473-3303 if you have any
questions.

Sincerely,

o i
{/Q«(iém M Lo,
Colleen M. Leonard
Executive Secretary

cc: DLA
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STATE OF NEW YORK

DEPARTMENT OF STATE

[ 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.

WITNESS my hand and official seal of the

Department of State, at the City of Albany,
. e on December 30, 2015.
oL N xR
’ co& 2 '; . '
f | xd % @4&%‘«/
v % ) Jf? s ‘ :
) e Anthony Giardina
N4 ’ Executive Deputy Secretary of State

Rev. 06/13
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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.
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Department of State, at the City of Albany,
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Executive Deputy Secretary of State
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2.. The certificate of 1ncorporat10n Ias filed in the Department By
Date of Incorporation '
. 3. ‘The corporatlon was rormed pursuant to the ltnberale Corporatidiy law . )
Cite Incorporation Statute
4. The existence of the foregoing corporation is hereby continued.
o EETH L BOSPITAIL N
: BY Gy | /Y
To be signed by an officer, President
trustee, director or five
members in good standing.
State ‘of New York 72 S5, 3 . 7
- =— _County of. Rew York | o, _ -
- .. 0 ... On this _28th day of December , 1850 | vefore me .
f‘ _ P 'wsnmiivﬂppa&red——-—---ucmmsfﬂ.---szm~ -.. . to me persopally known
- and knml'n to me.t.o be the person{x) desc\:lbed in and ¥ho executed ~

t.he foregomg certificate, and !-‘-heJ :cm:!n:pﬁ thereupon acknowledged

S .to me that ( he) phdxeys executed the same for the uses and purposes

;_ ] PR .- ST N '-.._., NO‘-l:_aI‘Y Pu.bllc rd V C e _1
i‘*‘_ - : : | ' Count.y of M %A

- NOTE: If the foregoing acknowledgment is taken witout The State O somarcer-
— . .. 7. __New York, the signature—of-the notary-public-should be . wmﬁ&sﬁ?ﬁ?ﬁﬁv
o authentleated by ‘a ¢ertificate of the clerk of the county in Re 45335200

_ Tilied iri .
—— _ whlch such notary has power to act or~other- propen.of—fﬁmer. e

- - Newsf
e ' S . 7 Comission Expireg-tha:

thafein mentioned,
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STATE OF NEW YORK

DEPARTMENT OF STATE

I hefeby 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.

WITNESS my hand and official seal of the
Department of State, at the City of Albany,
on December 30, 2015.

9 Anthony Giardina
Executive Deputy Secretary of State

o * 6:

Rev. 06/13



HOSPITAL AS.:.OCIATIOH— horeby cartify.

e D
g e
—— T .

--The na.ma ‘61 “the -co;

'I'he certificatp of incorpo*ation uas filed in

the office or the secretary of state -on. the. BtH -éayJof‘:E:I‘”" ;

_19#5. LT . S -
LMM&M%):@ of directérs

to be amended is.

The number of directers previousLy‘authoI‘ized :

- L

1;3£Ln-35nor more. than 75.

15 not less than 35 ner mors th.an L;.O ‘The numbapaffdiragt‘o Fs—

, S
Sacretan?

*-4§;;TE+6F5NEw-ioRx ﬂ>"J:fL\“_i3'? R

_comw~ep~m“yomf )l

o ~ - - <
. i 0:2 this 23rd a’ay' of Novambar, 2959, Jaa:‘-‘ o=y
= amon&;%.y—enmﬁ— CHARLES  H.- BT IRV - D, M'ﬁ?hs Yo

. *rm’knoun and” known to mé to be tha persons deseribed n and:

‘who executed thé forégoing certificate, and that. tbay‘there-

- _ flpon duly eoknowledgad that thay a (cuféd the same, 7.

AL DA ’
S
- DA Eﬁ‘-‘?‘;

oI5k T
4 Biic, Glate of Naw .
; HM ?l‘l:lo 4357000 :

: - Qualified in Biank f‘c;ﬂ‘vwm .
L ’ . Gﬂ‘.mcal\.rml“ e
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o corporation present at‘ﬁ special,masting

s } L ;
3nd_%5§12£:§8f9§§g§:i953,_nponﬂﬁotice—purgua nt

.:Subseribvﬁ—t
I to before me

day of Nov

(. . Qualilizd in
-, Gertificate filed,

Commission Efgpi

e ?BA BERGER
s _Notary Pablic, Slate of New York -
e, 03-5280%00 -

ggand qwan
his 23rd

ber,\1959.

1 -

Bronx County

ia-Mew York-Snunly -
oMaesh 30, 1790
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STATE OF NEW YORK

DEPARTMENT OF STATE

[ 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.

WITNESS my hand and official seal of the
Department of State, at the City of Albany,
on December .30, 2015.

Anthony Giardina
Executive Deputy Secretary of State

JSMENT O

Rev. 06/13
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. .7 . = - CERTIFICATE-OF CHANGE OFNAIEOF;_ SR T
T e e » - .  BETH ISRAEL HOSPITAL ASSOCIATION - .- .. D B
. , o i ) o . - ] . -" ) ) o~ . :

- o -to- '
.. +—- EETH ISRAEL. MEDICAL CENTER S DR
B "ﬂt;TiE;TZf:;fe: (Pursuant to Section 40 "of the. - _L;;;i“;:'
N o . .-General Corporgtion Law)_ag—rr - ‘
ST : WE; 'CHARLES H.' SILVER and IRVING D, KARPAS, being re-
?7§bective1y.the President and Secretary of BETH ISRAEL
- : HOSPITAL-ASSOCIATION, certify:
e e . - -——'
- 1, The name of this corporation is BETH ISRAEL

_ ?@ ﬂcﬂosmm_ksseemrmrf—*—f"r—“ T

- ?ﬁg S 2;' The Certificate of Incorporation of BETH ISRAEL

HOSPITAL ASSOCIATION ‘was filed in ‘the “office of the Secretari_m

:__MW of_CQnrndacien—fﬂed 1m~*o}'ﬁ—é F the ﬂ_ —
s ”;“f" ' Secretary of State on AUE“St 3 1946_the ﬂaid EETH ISRAEL

i e Hospi TAL Aséocmnou was consolidated with JEWISH MATERNITY -

HOSPITAL whose Certificate of Incorporation was.filed in .5‘

the Office of the Secretary of State on the 27th day 6f'April

i TR T e -~ I

m'ru ISRAEL HOSPITAL Assocm'rmn. ' e ;_:;1__#_';_'_'

,,g;gf"_ S

3% s Lﬁmo “be és'smned by tl‘u comoratim is
.’ A -1‘ - . - .
m’m ISRAEL mnchL csmn

N
'!




I j B ¢
: K i - ; e : . .
H 3 . . ' — :

e ,‘_.__‘,{_-._ STATE OF mq YORK ) . ss. ) . _— s
et _COUNTY OF ‘NEW YORR ) °7°° -

Lol . ., . .

L  € T :-a_"f " on this-w;ggj day of February,“1965 before me per=".

T 'j;T fsonally came ‘CHARLES H;"SILVER and IRVIHG D KARPAS tome

____m,”known—to me- to be the persons subscribed 1n and‘

e e m b e e

P
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I —

r A |
i Lol :
Jl‘L- ’ .
- i'; o BB. - ' ) ’ ' © ‘-'& : .
| e NEW-YORK ) Lo
e R o R On this 7/ day of February,,‘l%s before me per- i f ’

LT aonally~caue emms H. SILVER and mvma D. KARPAS, to me

. L ‘ —
i -w-—_-.- S T

}

S

| e T «;l who-lexecuted the fld“ e‘gning Certificate of _Change of Name
‘f _____ e T} - i

B and they thereupon severally duly acknqwledged to me t:hat

they executed the same. _ ) R

L

\-g-zm,@

- . Notary Puﬁlic




TR e S =
'_r:_;" '. T - - ] B . - = ':;
VPSR B - - A o
R : ’ .
LR N ® . ':_ - o _
"‘_-"-fusmm OF M“'iﬁﬁx ) aa s i R
_ - COUNTY OF NEW ‘YORK ) i :
’ - _ - L o Sk " < N
. c}mms H. SILVER and IRVING D. nnms being duly
e |/ ISRAEL- HOSPITAL ASSOCIATION, and he, IRVING.D. KARPAS, is'
) ¥ x.:'S'eE:.ré'th;‘ry thereof' that they were duly’ autlsorized to ‘execute ‘i
ﬁ and file the foregoing CertificatLe of Changh of Name of said
Lo ~ T corporation by votes 6€:a ajorityiof the noard -of Trubtes of
- record of the corporatiom who are e.ntitled to vote, and that ..
i -~ T l
T %uctrwt‘ﬂ'é?e cast at a meeting callad for that purpose, .
B L which méeting was held on the 2 day of Pebruary, 1965,

mmbers of said corboration. B

e

S

worn to before me

[

a—E .Iﬁuﬁithan 'D. -Periman Plaéé';' 30!0“@ of Manhattan, City of

‘New York, the said Board of Trustees comstitute all “of-the —— 8

les H. Silver

E et

[

SR ..-_v-'p—,_‘/

ry ?iiiic Stola of Raw Yarh
< Mo, 242 2 RSN
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STATE OF NEW YORK

DEPARTMENT OF STATE

[ 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.

WITNESS my hand and official seal of the
Department of State, at the City of Albany,

on December 30, 2015.
K2 ".. ‘
> R Anthony Giardina
“oel .?:{fEN T (3:‘;....' Executive Deputy Secretary of State

Rev. 06/13



Ex,lcl Namc of-Cnrpomlon .

Under Section 113 of the Not-for-Prof‘ t Corporauon Law
BETH ISRAEL MEDICAL ‘CENTER = o

Theoriginal i ﬁe was

5--Thé"cé_r-t:iﬁ_’c_at;of‘incor-ﬁoiaijﬁt:x'-éas-ﬁtéd bythc Ijépir'tmeﬁt of Stat.e. on ;-'TJ u'ly8 1946 Cm K -
S : TR - : : Qgtaoi Incorponuon T e
V The corporauc;n was: form?d w@mTto An Acﬁ fO?WChE: IﬁcOrporatlon OF. Benevolent, o
table. : Cite lnmrpormon Smute - . '
ﬁ?ﬂ ionar;)L’ - ' ) _
‘:Emm::’*'""’* 10 Nathan D, Perlnan Place, New Yo N.t.
T = . - RS - , "' .A S . . )y
That undc: Secuon 201. lt ss a Type " oo ‘l\ﬁ = C 5 _ _ Not-for-Profit Corporation-as defined-inthis-chapter——
- {Insert A, B, C or- - : ‘ .

: n\ w“rNEss WHEREOF this certificate his been subscnbed this 30 dayof August 1973 atthe County of
- “‘"—b‘j' lhe undemgned whu afﬁm‘.(f) that the sutemen.s uiade herein are true uinler the penaltles of perjury.

‘: *o be .Jgned pursuan: to”

. NOT!-. The fcc ro; ﬁhng the fo:egoing ccnllicatcuswpaylblc to the Dcpzl’lmcnl of Sfatie by Lcmr'rtd check or l‘noncy order - . . - :
Every. fomhgrllmquhmim l’u: undee- P:ngraph @ of Sccuon 1!3 of the N-PCL.will- be: mnsldeud a Typ\.LBforporauon unul it has fleda - -

- cedificateof: !vne

]. -_ - - a .E
a . - - - S L
CO-109 . s e _/ o T I



i ALt

. . - - o i o . T . T
- : . B g 0 . .

S ST = .

|| - NOTFOR-PROF)
HF?BEIHJISR¢$ 2

Exha Name'of Cdtpént'in{z [
: . THE .
P e

P ofjthe;

Norr-Fon-mfmr canpomnbﬂ Lr

{
i
\
i ‘ i
i
'
i

" STATE QF NEW: YORK
DEPARTM NT OF ST, ATE

rLaD SEP 1 8 1973
P,

TAX §_

ﬁﬁdeQ:SﬁEﬁon 1 13

-3:'; .

i

FILING FEE $_! /O -
{ R .
. i |’0 -;, Jﬂ

Socn-(-'y oi Sllll

VI:- IW

Q7o__
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STATE OF NEW YORK

DEPARTMENT OF STATE

[ 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.

WITNESS my hand and official seal of the
Department of State, at the City of Albany,
on December 30, 2015.

Oty G-

Anthony Giardina
Executive Deputy Secretary of State

Rev. 06/13



T} CENTER: “ It was formed under the neme’ of BETH ISRAEL HOSPITAL

cﬁRrrfiCAIa OF AMENDMENT OF
“CERFIFICATE OF - INCORPORATION--

T - of - e

—='. . . BETH ISRAEL MEDICAT CENTER

-(Under Section. 803 of the :
Not-For-Profit Corporation Law) .

WE the undersrgned hereby certlfy

' l.‘ The name of the corporatlon lS BETH ISRAEL MEDICAL

ASSOCIATION and its. name was changed from that name to BETH

TSRAEL MEDICAL CENTER by Certificate of Change of Name dated

'-Februarv 24, 1965_and filed by the Secretary of State en March = I

31, 1965.
2. The Certificate of Incorporatlon of said corpora="

E tion was filed by the Department of State on the 28th day. of..

l< Secretary of State on the 27th’ day of April, 1906 and the name K

) MEDICAL CENTER as- aforest'f"d

T T ddtolsﬁm.yl "’}%ﬂﬂkﬂﬁtﬁ {a‘r dz “

May, 1890 and thereafter by Certlflcate of Con5011datlon$f11ed

by the DeEﬁrtment of State on Auga-z;: 8, 1946 the said BETH ISRAEL o

HOSPITAL ASSOCIATION was consolidated “ith JEWISH MATERNITY '

HOSPITAL whose Certlflcate of Incorporatlon was. flled by the

7of the corporatlon ..... ans. consolldated was BETH ISRAEL HOSPITAL

ASSOCIATION and thereafter the,name was changed to BETH ISRAEL .




ﬁr?/tamuknkhhih be «Typd B aovpotalore \ -

3, The corporatlon is a corporation as defined “under

sub-paragraph (a)(S) of Section 102 of the Not-For-Profit Corpora-:

J
The post office address to which the Secretary of

tion ‘L‘éw and is a Type B corporati-on_r ﬁnder -Section 201 MM

‘i-State shall mail a copy of any notice required by Law is:

B

‘pethmisrael Medical Center,

"New York 10003, - - : ", R e

that the corporation 1s empowered: L

7

10 Nathan D. Perlman Place,‘New York,

BEn The corporate powers of the corporation are

-

_ restated to 1nc1ude the following:

To provide on-a non-profit basis, hospital facil~
“persons who are.acutely 11l who otherwise require.
medical care and related services of the kind ;
customarily furnished most. effectively. by hospltals,
pursuant to Section 242 of. the National Housing
Aot as amended.

6. The Certificate of Incorporation 1s amended so

To buy, own, sell, convey, assign, mortgage

or lease any interest in real estate and -
- personal property and to construct, maintain

and -operate improvements thereon necessary

(a)

or incident to the accomplishment ‘of the pur- f-;w

poses set- forth in paragraph 5 hereof.

ness in _furtherance of any or all of the -

same byAmortgage, pledge or other 1ien on the
corporation' s property. _ ‘ R ;

objects of 1ts-business;aind to Secure “EhHe U

_ities a and services for the. care“andﬁtreatment_oﬁ___;_mL

(b) _To- borrou_money.andmlssue evidenCE4of“1ndebted¢7;4“"

~2

.)|-
|

1
: - PP




(c) To do and perforﬁ”all acts necessary to
‘accomplish the purposes of the corporationm,

,gi. | + including the execution of a Regulatory

R : - Agreement with the Secretary of Housing-and _
S _.Urban Development, acting by and through the
. “Federal Houging Commissioner, and of such

{

other instruments and undertakings as may be
- -necessary to enable the’ ‘corporation-to-secure -

the benefits of financing with the a351stance"

of mortgage insurance under the provisions of’

the National Housing Act. . Such Regulatory

Agreement and other instruments and undertak-
- ' . ings shall remain binding upon the corporation)
B - its 'successors and aSSLgns, so long_as & mort-

gage ori the corporation's property is insured :

—- or held by the Secretary of Housing and Urban
STR - Development.

7. The manner in which the Amendment of the Certifi-

&Lnotice to all

1.
i
i

for .a regular

‘amend~the corporate powers of'themeorporation.

i
[
i

cate pf Incorporation was authorized was by consent'of a majority

of the entire Board" of Directors, voting in person at a meeting

of the Board of Directors duly called for that purpose upon due
Directors of record given in the manner required

meeting of the corporation; said meeting was held

at*the office of the corporatlon 10 Nathan b. Perlman Place

. New York, New York at 2 00 P.M,. on December 17, 1975 a maJor-

ity of the entire Board of Dlrectors was preSent, the Certiflcate

of more than -a maJorlty of the entlre Board of Dlrectors to.

There are no
‘members -entitled to vote:




ce'of the Supreme Court of the State

V_e;__\..__ Ll j)/( 7’/’/(,_ e . B
and : -

tal Associatlon.

.

No other approvals were required at the time of

(c) A Justice of the Supreme Court of the

: ijffc»L, - .
'York First Judicial Bepartmeut and. ﬂ

(d) Public Health CounC1l of the




EERRERN. - 'WITE’ESS_ WHEREOF, we have executed this N
gthj-s T18thn 'd'ay_of Décember:, 1975. R - ‘ S
" T é: .II"‘.C' b“wz.?:Tbev N .rlg,_"'
- Secretary 9
L 7 v T T .




‘,SIATEOFNEWYORK ) T

COUNTY, OF NEW YORK- ) SSei

“severally, duly sworn, depose and-say that - they are the. Pre51denteﬂE'

o bHAm.ES H. SILVER and JACK A. ROT}lENSTElN being

and Secretary, respectlvely of BETH ISRAEL MEDICAL CENTER

and that they have read the foreg01ng Certlflcate of Amendment

- of Certlflcate of Incorporation of BETH ISRAEL MEDICAL CENTER

' *own kncwledge,'except as to those matters stated therein to be

) CHARIES 1. STLVER
7 C /M T 1% ‘ C‘:, / 7‘ 2 Z""—'\-r‘.— N
T ICK A. ROTHENSTEIN - :
Subseriﬁe'dfeﬁd"fs‘ﬁéfgf"'ES“‘*‘"" e e ‘j"ii:':' T
before e this /&Hc — . SURRE SR I

B

and know the contents thereof that the same is true to theixr -

alleged on information and bellef ~and that as to those matters -

deponents believe them to be true.

-1975.

"ixeday of December




‘E.ﬁ

’

That CHARLES H STLVER is- the- Presidéht of BETH

: "ISRAEL MEDICAL CENTER'mentioned in the foregoing Certificate

;ggﬁlW§53§u§b,Prﬁ§iﬂent at the time of the consent‘mentloned

I therein tohamenﬂ the corporate powers of the-corporation.' -

_“2i ‘That JACK A. ROTHENSTEIN is the Secretary of BETH .
ISRAEL MEDICAL CENTER mentioned in the foregOing Certificate ''''
and was such Secretary at the time of- the consent mentioned
therein to amend_the_coxporate powers 0f the ‘Corporation. |

3. That they'were duly authorized to execute “and file

the foregOLng Certificate of.Amendment by action of a maJority

of the entire Board of Directors at a reguld:_meeting.

—_——

T .+ 4, Such consent was given by affirmative votes cast’ in

perSOn by a*majority of the entire Board of Direceo;s atfalr

meeting of the Directors duly called for that purpose after due

el

'“the manner required fora regular meetmg of Ehe corporation,

T o -

'-‘saia meeting was held at lO Nathan D. Perlman Place New York,

New York -on Decanber l7 1915. at.2: 00 P'M., a majority of ther

N e

ff entitled to- vote.‘vu“',%»f - _*',77

Ly e -~

_eatireHBoard_oﬁ_Directors was presengw_ $b0;s ax ember u;j"'”




of the corporation.

It Sworn to before me this

. of x'ncgr’ps;.eaeiaﬁ ‘of ‘this

s

--‘:consept pf more than amaJ or:.ty“'

t6 amend-the _CO"-"Poraté powers

CHARLES H SILVER

/“-‘{—TL (," />[,r,/‘_,, ,,c_—:_Afﬁ,g¢ v b
JACK A, ROTHENSTEIN

]8‘*{:& day of December, 1975.
Q—Q&ﬁ—o- \é ----- Lmy
Notary Public '
RHEA L. DAVIDEDN
L Nobary 2 ‘-‘.'. frood T Yo
o Nc A-p20a81
Quiatiti: i‘ B
Cnmm:f:ﬁinn % x)‘.ln-:: i
T
. ,J;*m- e . LT
) (‘. .'i; - - .
W _
v N . T
) —




B

7 CONSENT BY.COMMISSIONER OF HEALTH _ e
+——— TO-RILING OE CERTIFICATE TO AMEND——- "

7 . CORPORATE POWERS - R '“jf“‘**f**%“*fi

'ﬁ"em L, ROBERT P. WHALENV M D., Commissioner .of" Health of i

the Stateeof ‘New York do this ;24 day of (54Lﬂweerzy /77 C _

l;_hereby certify"that I consent o the fil ing with- the Secretary

of State of the State of New York of the foreg01ng Certificate.

o  ROBERT P. WHALEN, M.D. . -. R
. COMMISSTONER ‘OF HEALTH o e
e T o~ o
By ety ) el 1)
Deputy Commissioner L.

WAIVER' OF NOTICE OF APPLICATION T
____BY ATTORNEY GENERAL | | ) e LT

ice of applicatien waived. (This is not to be

deeﬁedqan'ebprova ‘hehalf of any Departnient orngeﬁeELEE"the

- State of New fork, nqr'an thorizetien-of,actrvities'otherwise |
: - limited ty,law.)r R . e "; ;
| -:.Datee:)‘ 7 -'3‘ - ";ﬁf"ﬂ
S ] o - N FKQWIT?LMM" N
N - g . ; R T e = - ] éwfei?_
- S . - ; ?rr




'CONSEN'I‘ BY A RESIDENT SUPREME COUR'I‘
- JUSTICE TO FILING ‘OF“CERTIFICATE 0
AMEND CORPORATE POWERS

4 .

HYMAN xqan

\
ALY
't;JudiCLal District hereby apprcve the within Certiflcate of

':r?enfa the_cornorate powers of t‘ne corporatlon E«_ Th .ZSRL?( 4 Méf/ifat
Qq a . .

‘Dated

e Tm—— _ ~ Kotice of Application Waived

the Supreme Court of the State of New York. for the' First— QE

“ B . _ . A

A/Fw Yiex v,

FEB3 1976 d/w p_,/b/»

Justice’ Bf the Supreme Court

(This is not to be deemed an
approval on behalf of any-—-
Department ¢r Agency of the
" State of ¥aw Yor ? nor an

- guthorizatisn o actlvitles
otherwise limited by law. .
vJﬁNdAAH 3o, /776
LOUIS. J. LEFKOWITZ

Attornsy- Geqeral

Dated




';JE::::;f:#%‘%“&"u;'Puauchmu Guuucu

ALBANY 12237 - . 7 e—meee-

| . ' AT T

January 26, 1976 - ¢ o o=

KNOW ALL MEN BY TRESE PRESENTS: S o S

L In accordance with action taken after S

iﬁauity_and_inﬂeitigation"atﬁa,meetingfof‘the~Puglic~Heafth¢Council~héld S e

on thé_23rd'day bf January, 1976, I hereby certifywthat.the Certificate

-

'bf Amendment oL the Certlflcate of Incorporatlon of Beth Israel Medical

:anter”is_APPRDVED.'

-.--~Public Health Council'approval is not

' to be construed as approval of property costs or the lease submitted im
support of the appllcatlon. Such approval is not to be congtrued as an

~@ssurance or fecommendation that property costs or lease amounts ds

'spec1f1ed in the appllcatlon will be relmbursable under third party payor'

reidbtirsement g guldellnes,

L . R S R J Clet e :
‘ ' MARIANNE K: ADAMS - S
Secretary ’ :

. éeht to: Sidney Schutz, Esq: T , : , : -
- 55 Fifth Avenue @ : R S -
* : . New York, New York 10003 .. oL o ' , o Co-

©i.. 77" .%ger  Beth Israel Medical Cénter+ - - . ) R
Tw .. 10 'Nathan D, -Perlman Place = - - = - L
i “New York, New York— 10003 : ' ' : o

: coduqt'-,,

NORMAN s. MOORE JRE, M. D, ‘_,—_.__—,—A—MQR‘—TON"F’_HYM'AFI — - HOWARD A. RUSK, M.D.

SWATRMAN ) JOI—jN M. _WALSH
R . - o . GECRGE METCALF :
BLDNEVA_P 2Ann . JAMES F. X, O" ROUHKE M.D. COMMISSIONER O .

) . F HEALTH
- W KENNETH AN
William Lee Frost . . ° . RILAND, D,0. ROBERT P. WHAL EN, M.0..

GQRDON"E BROWN R _JDHH;LEDACHWM-—U** /f/‘"* T UTTTER BFFI CAG

—— _—'—WERNALG CAVF_ M D"‘ o

A ' . -




- BTATE OF NEW YSEX
§  DEPARTMENT OF STATS
3 TAX S e

m.mc FEE FICEL= &3C>

GE???FTCATE_ﬁ?“TﬂCﬁﬁPﬁKKTIONWW"ﬁ"
gk - of -

EOR

" BETH ISRAEL MEDICAL CENTER —

(Under Section 803 of the.
Not-For ~Profit Corporatlon Law)

SIDNEY SCHUTZ
. Attorney at Law o - -
il - 55 Fifth Avenue
L ‘ . New York, New York 10003 - }
R (212) 929 0400
i . ) , )& ﬁ; ,— ‘,-{.(-_": ~
— - ) /-< T ".,
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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
1s a true copy of said original.

WITNESS my hand and official seal of the
Department of State, at the City of Albany,

Oy &‘b , on December 30, 2015.
& 'P'f‘..". - :
"\ 2 X Anthony Giardina

Executive Deputy Secretary of State

*e0p0ner?

Rev. 06/13



e T S

e IS ——

~t¢ the provisicns of séction 804 of the Not-for-
Léﬁ, consent is’ herebx glven to the restatement

S .

5¢ate of- 1ncorporatidn 6£
h\BETH'ISRAEL MEDICAL CENTER as set forth 1n the annexed restatec and

F”amended certlflcate of. 1ncorpcratro‘““‘“””””“‘j mmm T T

'This caonsent to filing, however, shall not be construed as

approval bv‘thegBééfd ol Begents,_LheﬁCommiss;onex—a£—Eéuea£+na-er +he~-wrﬁ‘mm
2. E&ucatlon.ﬂepartmenf‘of the purposes or objects of &Buch corpora-

tion, nor shall it be construed as giving the officers or agents of
T

. sueh corporation the right to use the name.of the Board of Regents,
-the Commissioner—of- fﬁucmﬂ‘"’"ﬁﬁm.{ty o—rire=Straterof—New

1
i LT

QuC tbq_stahe Educatlon Depaxtment ;nults publlcat;ons Gr-édvcrthlna

] executed ‘and - thé seal of the State
*Educathg_gepartment is affixed
o AN Lf September, 1935.

Robert D. Stone -
Counsel and: Depuuty Commissioner
’ for Legal Affairs




o - {2} e Corporatloniwas formed pursuant to a

Certifrcate of Consollda -

‘Statc of the State of New—York oy July 8 1946 " The c¢or-

o d

porations 1nc1uded in. such'conqolldatlon were"Beth Israeiifﬁ“

WHospltal Assoc1atlon, which was formeﬂ by the flllng of a

st T

Certificate of- rncorporatlonvon May 28 1890 r and Jew1sh

Maternlty Hospxtal,"whlch was‘formed by the flllnﬂ of-_.

ST P

—,C‘; ificate. of-INes The name of

the Corporatlon as. consolldatedfwas -Beth " IsYael Hospltal

Asscclatlon.,_The name was changed from that hame to Beth

o skl

Israel Medlcal Center by Certlficate of. Change of -Name dated”

February 24, 1965 and filed. by the Secretary of State on

- March 31y 1965y oo et T AT T LT

=




(3} Corpers ;f%muf’a corporatlon as. deflned

! ) in suhgaragraph {a) (5} of Section 102 of the Not—for—Profit

Corporatlon Law and is a Type B corporatlon under Section

201 of sald 1aw S N | - ff_,w

¥ {4} The Secretary of.State‘is'Hereby desiénated.

&
as agent of the corporatlon upon whom process agalnst 1t may
be served.  -The Post Office address to whlch the Secretary

shall mail a copy of any. plocesa,agalnst the corporatlonrﬁrr

1 . . . sarved hLEk ig- . X . _ . T

B . Y

v Beth;lsreel ﬁedicei Center
10 Nathan D. Perlman PIace
New Yorklﬂuew York 100603

(5). The Restated Certificate of Incdrpgiﬂfiﬁh;_if"

amends or changes the CertificatewQt_Consg};dgtiqgmfiled

July 8, 1946 and all amendments thereto as follows:

(a) The purposes and powers of the constitu-
ent corporations that were parties to the Cért &tz of

FOWSOlldat‘Oﬁ are hereby amended to read as set forth in

o e

‘Article THIRD of the Regtated Certlflcate of Incorporation.

(b) Paragraph 5 of the Certificate of

Consolidation {relating to the number bf*directors} is

hereby amended to read as_ set forth in Article SIXTH of tho

Restated Certificate of Incorporation.

e e AR S e von o n e+ e G — b e e




'{c]_ To make clear tﬁét the Corporatlon shall,

" have no-mémbers, as set forth’in Article SIXTH of the

Restated Cartlflcatenoi—lnaorparat

o4y Prov151ons relatlng to the duration of

the Corporatlon s existence, post cffICEead&rese and by—-

laws, all as contlnued by the Certlflcate of Consolldatlon,

are amended to read as set forth in Artlcles SEVENTH . '

“EYGHTH and NINTH, respectively, Of?the Restated Certificate.
of - Incorporatien. I - e

(6) _ The Restated Cert icate of Incorporatlon_was

authorized by a majority of the votes CTast at a meeting of
: i e e e =

members by the members entitled to vote théreqn, such

majority having been at 1€ast egual To the quorum required

at such meeting.

SN R TR RS AR . S -
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FIRST:  The .‘Eémé., Q.ﬁ.;i‘-bg;._qéim;.,at,i.on.‘ isi BE'_r_H
ISRAE#tMé;;CAL CENTER (hereinafter referred to.as the
"Corporation™}, . - -

SECORD< ia) " The Corporation is a'corporétioﬁ

defined in subparagraph {(aj}{5) of Section 102 of the Not -

For—Profit:Corpbration Law of the State of New York, -
' (b} The Corporation shall be a Type B
corporatior under Section 201 of the Not—For—P¥;fiE“Cérporaj

tion Law of the State of New York.

THIRD: ~ 1The Corporation is organized exclusively
for charitable and-educational purposesg, within the ﬁéaning
0f soclion 501{c)(3) ot the Internal Revonue Code qg”1954,-
as amended, and the cqrrespondgngmpgggig{99§;of;gny'ﬁutute"
Unlted Staten Interﬁairéeveﬁﬁe Law (cellectively, the

"Code™}, which purposes shall ineclude, but are not limites -

ta, the following:

A I I NN O on
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TTeslarTr e establishy mdlrtaln “and/or Uperatean ——

institution or institutions with facilities which include-
inpatient beds and a broad range of medical services,
including dental services, for the diagnosis and treatment

_of patients, and associated services, including, but not

limited to, outpatient care,.home' e,

care, EEE‘EEEEthcharE*" o

provided that the Corporation has-ébtgined-all approvéls iqg.

consents as required by law prior to'thé-p;ovision‘df dﬁy K
suach servicés; - “ - V |

{b} to operate a pfogrém for‘fhé trainingjdf
nurses leadingTto the degree of associd&enin—appl;eg sciehce
{A.A.5.); to engage, in conijunction with wniversities,
colleges and professional schools, in programs related to

At
the training of other health care professionals:

= e smenied - tos promote--and rearry-on-sotentificeresearsie— T

= mm— - reluted—to -the -care--of the sick,. injured and disabled, and_

related to the causes, corigins, treatment and pgpvention of
diseases, asickneseg, inju¥ies énd'aisébiiifieéfl”

{d) to engage in educaticnal activities related
to providing care to the sick, injured and disabled, ana
retated fo prémoting.the health'of tha public; and

{g) --to provide, on a nen=profit bagise, hospital

« facilitics and asrvices. for the care and Ereatment of

(AR (L
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- - e e o wnie o+ e s £ o e £ o 4R -

persons who are acuteI\ ill who otherwise require medical
care and related services of a kind customarily furnished
most effectively by hospitals, pursuant

the National Housing Act, as amended.

In furtherance of these objects and purposes,:the -

Corporatidn is authéfizéd:_

T v s {a)- To-buy, owm, Asell _convey, a551gn, mortqaqe .}:

‘e . e

or lease any lnterest in real estate and personal propertv

and to construct, malntazn and operate 1mprovements thereon.'

nacessary or incident to thg apcomp;;shmeqp gf the_purpoﬁes,,

g2+ forth in this Article;

— -

{b) To borrow money and issue evidence of indebt-—
EdnESS in furtherance of any or all of the objects of its

business, and to secure the same.-by mortgage, pledqe or

'other lien on the Corporation a p;operty, “and- o

~To -do and -perform a1l ‘ACtA-Necessary tg-T T
accomplish the purpcses of the Corporation, ihcluding the
exccution of a Regulatory Agreement with the Secretary of
Housinrg and Urban Development, acting by and through thé
Tederal Housing Commissioner, and of such cother instruments
and undertakings as may be necassary to enable the Corpora«

tion to secure the benefits of flnancing with the asszstance

ot mortgaqu insurance under the provisions of the Natlonal
Housing Act. Such Regulatory Agreement afid other instrue—

ments and undertakings shall remain binding upon the Cor~

nNan oD
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poration, its successors. and assigns,--so long as a mortgage

a

on the Corporation's property is insured or held by the

Secretary of Hou51ng and Urban Development .

-

Notw1thstand1ng any other proV1sion of this

Artlcle Third; the Corporatxon may not exercise any pgwarl
‘either express or 1mplied 1n such a manner as to disqualwf,
ify the Corporation £rom exemption frém Federa‘ income tag

under sections 501{a} and 501(c)(3) of the Code. It is the

“intention of- therGrporetion at all times to qualify and

remain qualified as exempt from Fedexal income—taﬁ-undee—’ EEE .

sections £01{a} and 501(c) {3} of the Code. Accordiﬂgly. -

'”"'”*117’

ter, maintain, use and employ its funds, net earnings, and

real and- personal property exclusively for ch;;Itable and

T educatiopal purposes, within the meaning of section 501(c)(3)

. of_the Code,.and.shall.pot carry on any activitiespot . -

permitted to be. carrred on by a corporation exempt from
Federal income tax under section 501céY?§§ of the Code;
{2} No part of the net earnings of the -
COrporation shall inure to the benefit of any offlcer,
trustce, director, member, employee ormany private lndivi-_i
‘dual (except that reasonable compensetlon“may be paid. for. LT

gervices rendercd-to or - for the”ggrperq;lon and .to make

[ I e B | I R
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payments and distributions in furtherance of oggﬁuf”ﬁofe of

its purposes), No officer, trustee, director,.member or

employee of the Corporation or any, private individual shall

-be entitled to share in the dlstrxbution of any corporate

" assets upon dissolution of the COrporation or ‘in any other

event:

{3} The Corporatlon shall not carry onr'

propaganda or otherwise attempt to 1nf1uence leglslation to

an =xtent that would disquallfy it from exemption from

Federal 1ncome ‘tax ‘under sectlon 501(3) of the Code by -

Bt~

reason of attemptxng to influonce leginlation, _and the

Corporat;on shall not partzczpate or 1ntervene (includlng
the publishing orfdistributing nf ‘statements or otherwise)

in _any pollulcal campaxgn on behalf of.or 1nmoppnai;ion to .

aﬁy candi@ate for public office;

— {4y In the event of liqui&ation, dissolution
-

o ulnding up of the business and affairs of the Corporation 

upon approval of a “Justice o‘ the Supreme Court of the State

of New York, whether voluntary or involuntary or by

. m— e e

operation ot law, tpg_ggq rd of Trustees uhall\,r_fter eaying
or making provision fo;mggygfnt of al; ;}gbilitieq of‘the
Corporation, dispose of a;l assete exdlqglvolyhfor PhE,
purgoses-oi-- the. CorporsEion oF t6 one ""br~*“'m6go“"'éofﬁ5miiﬁﬁ wo

or ofganizatlono located in the United StateEfaanhalqu;m‘.

X2
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e

the time qualzfy as exempt under section 501[a) of the Code

pursuant to sectlon

~puch “‘manner as_to aubjock-it tﬁ*fﬁx‘Uﬁder section 4938 of

e o st g L M R P T T

501(c}) (3} of the Code, or to one oOx more coxpgratlons,or e

other organizations, contributions to which-are deductible

under sectidn_l?O(c)(l) of the Code, in such manner as the
Board of Trustees shall defermihe; Any assets not so__".'

dlstrlbutedvshall be distrlbuted by a court of competént

. J—

uv1sd1ct10n exclusively for such purposes or to such '.' -

corpagatlons or“other organizntgons as sa1d court shali

determine are organized and-operated soiely for such purA
poses; and . “ ‘ : . . -

(s} If the Corporatlon shall at any tlme be

a private foundation wlthin the meaning of gection B0Q of

L8 L)

___the Code, Mhhe,Cproratmony ao»leng~ns*it*shait~bE“gQggj,
private foundation, sghall distrlbute 1ts income for each
taxable yea; at such tlme and in such manner as nobt to

subject it to the tax on undistributed income imposed'b?’

g

gecticn 4942 of the Code, anag, so,longwas_itashall—be such gt -

private foundntion, the Corporation shall not (i)’ engage in-

any act of oalfeaealtwg ‘as defined in gection 4941(6) of the
Tode; (ii) retain any excess business holdings as defined in

pection 49413ic} of the‘Code: (iii} make any investments in

B SRR,
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the Code; or (1v) ma%e any taxable expendltures as deflned

in sectlon 4945(d) of Ehe Code. coe :

FOURTH-”"'The prlnc;pal office of the’ Corporatlon
is”fo”BéﬁiaéEEéa"Ih the Couu@y and Clty of New York, EState

of New York. : - ‘ )

FIFTH:  The number of directors of the Corpera-

tion, who shall he known as Txdst§e§) §ha11 bé fixed by, or

qutermined in accordance with, Vthefﬁy—laws of fhe'
Corporation, and in any case shall be not less than thlrty—
five (35) nor.more than seven;y—f;:§f€75}1"“The Corporatisg

.sﬂalldhave'né-members. f””ﬂ'"_”ﬁwwi o 2 -

~—. . SIXTH:  The-existence- of the- Coryohatlon—aha1x

-

be perpetual T e e e

SEV‘NTH._ ‘The Corparat;on"hereby desanates the

Secretary of State.as agent of the corpmrgthn upon_ghom

procéss against it may be served., _ The post ocffice address

within or without this state to whlch the Secretary of State

e

shall mail a copy of any process agalnst lt served upopmhim )

'"'i§= 10 Nathan D. Perlman Placa, Now York, New Yoxk 10003.

NN NnnNnooL
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"EIGHTH: By~1aw5 of the Corporation may be

adopted or amended by an afflrmatlve vote of two—thlrds of

CERIRNEL VN i T et

the Trustees- present at any regular meetlng, or at any <

specxal meetlnq called for that purpose, at which a. gquorim
cf trustees is present so© long- as the-byélaus*are nat""“‘
iﬁéonsistengﬁwith-thé provisions of- this Certificate or -

the laws of the State of New Yd_:r:k,

IN WITNESS WHEREOF we hereunto sign our names and

e e s e

afflrm that the state‘gqtjjmﬁde hereln are “true under the-;

penaltles of perjury, thls 29th nday of May 198&,

~at New York, New York.

- - Becre etary— Robert! L\flysbarg -

SN a0
aF ool [




AN - P . R SIS LU

of the State of New York, F;rst Jud;cial Dlstrzct. do hereby .

“Cﬁﬂi&ﬂt uha*—thegsamefhe

Justice of thel u rene ourt
Of-tbeWState:°f“H¢Hw!9£B%,

rcear SEP ﬂ') 1935
NEW -YORK-'c'chm o

%
THE INOERSICHTD HAS NO SBJECTIGN
7O THZ GRAVT!E: OF JUDICIAL
APPROVAL HERLON.ARD aaxvns
SPATUTORY M iLuB. ~

ROBERT  ABRANS, ATTORNEY azﬁ,"
STITE ar. H!I YORK - -

PRI
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.. SWATE DF NEWYORK :;;Eg

" DEPARTMENT OF HEALTH

~ CORNING-TOWER BULOIG
ALBAKY, NY_ 12737, .

| NS
= g

July ‘30, 1985

[ I T SR

KNOW ALL MEN BY THESE PRESENTS: L

fteb.;nqulry dhu 1nvestlgat10n
and in acc°rdaﬁﬁﬁﬂﬂiEh,QQLLQn_taken_ t-a-nesting-of the—
Public Health Council held on _the 26th day of July, 1985, I
‘hereby certify +that the Restated Certificate of~Incorporat10n

of Beth Israel Medlcal Center dated May 29 1985 is- APPROVED

. - 5 Public. Health Council apprcvai
1g not to be conﬁirued,ag‘approval of property costs or

the lease submitted in support of the appli¢ation. Such
approval is not to he congtriied s an assurance or recom-
mendatlon that property costs or lease amounts as specified .

“in the applicatlon will be’relmbursable under third

- y e — e
ik b T

e Executlve Seg£§5é5¥~"“"-“"““"

€ert to: Robert G. Newman, M.D., Pr631dent
" Beith Israel Medical Centerxr
. 10-Nathan D. Perlman Place
New York, New York : 10003

N

_RECEIVED, __
AUG . 2885~ =

RESDENT
gemsyamammmmEEHW'*




i ..iaw!\saliﬂdf e et i

m w..._g._f& .mm«

B

&6

NETA AT LAw |

B,

CATE|OP |

RATION OF

-

v .‘mﬂ
=
2

L
o
Q

Wharton

I

it

HRTIF

L
c

l@a@mf 5

' Rifki
Atton

|

|
Av
A
i
|
i
K

faren i
IINCO!
L
{ I i
|

1

2TH (IS
(Under Se

Not=For-Prad
U Paul, Weiss,
AKX,

) =-345




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 thatthe'same

is a true copy of said original.

WITNESS my hand and official seal of the
Department of State, at the City of Albany,

...'.....

S § ' on December 30, 2015.
ARV
) ak! .
! * Qﬁﬁv @{m
'.. % , ‘5 :‘
% N Anthony Giardina
N o Executive Deputy Secretary of State

Rev. 06/13
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gﬁ@ gmg 3 CERTIFICATE OF AMENDMENT OF THE

RESTATED CERTIFICATE OF-INCORPORATION OF
BETH ISRAEL MEDICAL CENTER

(Under Section 803 of the Not-For-Profit Corporation Law) '

We, the undersigned, being the Presiaent énd"

-

Secretary of BETH ISRAEL'MEDICALHCENTER, do hereby certify

that: ’ : e

(1) 'The-name of the corporation ist BETH ISRAEL

MEDICAI, CENTER {the "Corporation"). ——l

(2) The Corporation was formed pursuant to

a Certificate of Consolidation filed by the Department

of State of the State of New York onm July 8, 194é. The

9 -

corporations included in suqh cohs&lidat%oﬁ wg:eiggph_'_m
Israel Hospital Association, which waéﬁformed'by the filing
of a Certificate of Iﬁcorporation on May 28, 1890, and
Jewish Maternity Hospital, wﬁich ua5 formed by the filing

of a Certificate of Incorperation on Bpril 27, 1906.

The name of the Corporafiop"as'conﬁblidatgd was Beth Israel

+

Hospiéﬁl Association. The name was changed from that

name_te Betnh Israe! Medical Center by Gertificate of Change "

of Name dated February 24, 1965, and filed by the Secretary
—_
of State on March 31,-i1963., A réstated certificate of




At

incorporation was filed by the Défﬁftﬁehtmefr§t3teieqmn'"

" October 1, 1985. T - —

{3) The Corporation is a’corporation as defined
in subparagraph (a)(5) df Section'102 of the NOt*FOrrPrOfitf

Corporation Law and is a Type ‘B corporatlon as deflned

in Section- 201 of that law.

“ﬂ—“fﬁﬁ__“Tr_Corporatlon dé51gnates the Seéfetary

ofrstate of the State offNew—Yerk—aB‘if"agent upon whom

process against it may be served. The Post Office address

to which the Secretary of State shall mall a copy of any

process served upen him is as follows: . -
s P

Beth IsTael Medical Center
10 Nathan D7 ?erlman Place
New York, Neszork 10003

{5) The restated certificate 6f'incorboration

is amended to permit the Corporation to have members.
Article FIFTH of the restated certificate is amended by

“deleting therefrom the Sedtende, "The" Co*r‘p‘drat'icn Sha rr—

have no members." Aarticle ?IFTH shall state as follows:

The number of directors of the Corporation,
who shall be kaown as Trustees, shall be
fixed by, or determined in accordance with,
the By-Laws of the Cerporation, and inm any™ - - -
case shall not he less then-thiTey=Ffive -

337 nor more than seventv-five (75).

o T ST AL
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(6) The above amendmeﬁ; to the restated certif-

icate of incorporation was authorized by a vote of-the

i

majority of the entire BRoard of Trus;eeﬁ. o

IN WITNES®S WHEREOF, we have s:.gned thls cortif-

icate” thls /@*L date of ch&w»erJ 1987.

Secretary - Stephen A, Hochman ~

»~




. VYERIFILICATION

STATE OF NEW YORK

COUNTY OF NEW YORK

. ROBERT NEWMAN, being duly sworn, deposes and

T am the, Pre51dent“a‘ﬁE@?n"I§rael Medlcal

Center.

2. 1 “have read Ehe annexed Certlflcate of Amendnont

and know the contents thereof to be true. E - I

i

QWMW%

- Robert Neéwman

“Sworn to before me this

/b P~aday of DEc&mde®, 1987

VL . A

53%ary Piblic




of Judicial approval-heraen.and:waivos SratUTOTy Ootice, -~

ROBERT ABRAMS
ATTORNEY GENERAL
STATE UF NEW YORK

B.y:_

—~ Date:

e e iﬁ'ﬁ'ﬁ'ﬂ""aﬁﬁ% — .M_“____, | .};

a Justice of the Supreme

Court of the State of New York for the FILRST

Judicial District Ao hereby agprove the foregoing Certificate
RegnieED
of Amendment of the,\Certlflcate of Incorporatxon of Beth

I'arael Medlcal Cénter, and consént’{iha/ “the same~he ~filed. -—-

/‘/

/ f'

Date: FEB 2 1' 1988 = / 41/{/?/\

New-York, New York = 7 v 3ls5.C.

AN, SANDIFER

Lol WAl

hf i..‘f YIAGE UF HtW?URK ’
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TUSTATEOF REW VS

FEET pue o HearTh CounelL

ALBARY NY 12237

.

January
Morton P Hyman
Chavrman

-

Robert M. Kaulman, Esqg. - R e
Praoskauer, Rose, Goetz & Mendelsohn 7 '
300 Park Avenue :

New York., New York 10022

Re: Proposed Certificate of Amendment of the Restated . ‘
Certificate of Incorporation: Beth. Israel “edlcal Center

Mr, Rauiman:

]
€]

The pznpnsad.53:;¢4+ca{e~@{~ﬁmendment Ty the REStated

“Certificate of Incorporation of Beth Isrgel Medical Center; as:
executed on the 16th déy of December, 1987, does not, pursuant

to §804(a) of the Not-for-Preofit Gﬁrporation Law; require the
formal approval of the Public Health Council, as the amendment
neither adds, changes or eliminates a purpose\ power or .
provision the inclusion” of which requires-&he apprqual of the
Council, nor changes the name of tho~cd?poratkon

Sincerely,

e - - -

~ e
, -
{Q_A_(/-\' L;)JL:’: L AV N
Karen Westervelt

Acting Excecutive Secretary
Public Health Council

b it T T N e
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: Cor];boratlon Law)}, .

v
f

Prosuavzs Bpse Goerz & MENDELSOHN
COUNSELLORS AT LAW
3!)‘3 FARK AVENUE
‘BOROUGH OF HAHHATT\N f_
NEW YORK CITY 10-02&
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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.

WITNESS my hand and official seal of the
_.-":E' .N.b: ;‘:;-,_ Department of State, at the City of Albany,
0 on December 30, 2015.

$S k! | .
P ] M? Soictiia
“2, & ¢

% X Anthony Giardina

Executive Deputy Secretary of State

Rev. 06/13
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BETH ISRAEL N[EDICAL CENTER-

- The undcrs:gne:d thc sole member of | Bcth Israel M Medmal Center, a corporatlon orgamzed
%%"r&d"éiﬁﬁﬁ‘g“ uﬁmﬁﬁﬁtﬁjr -Profit f:orpﬁ’rth‘UfﬁrEState‘ofN‘ew—York—( e - =
: Corporahon") does hcreby certlfy as folfows

(ay Thc name of the corporation is: . BETH ISRAEL MEDICAL CENTER

” ~ “The ! Corporahon was formed pursuant 0a Cemﬁcatc of Consnhdannn ﬁlcdb P
the Department of State of the State of New York on ) uly 8,'1946. The corporations. mcluded in
such consolidation were Beth Israel Hospital Association, which was formed by the filing of a_
Certificate of Incorporation on May 2%, 1890, and Jewish Matemnity Hospital, which was foimed
by the filing of a Certificate of lncorporatmn on Apnl 27,1906. The name of the, Cormporation as =
consolidated was Beth Istael Hospital Association: - The name was changed frorn that name {0 T
Beth Isrzel Medical Center by Certificate of Change of Name dated Febiuary 24, 1965, and filed
by the Secretary of State on March 31, 1965. A restated certificate of i incorporation was filed by
the Department of State of October 1, 1985. A certificate of amcnidment of the restated
certificate of incorporation was {iled by the Department of State on March 2, 1988.
. 'E)) The Coipuration is a corporation as defined in subparagraph (a)(5) of Stetion 102
of the Not-For-Profit Corporation Law and is a Type B corporatmn as- deﬁned in Section 201 of
- that law. —_ s

(4} Tho Corpomtlon demgna.tes the Secretary of State of the Sfate of New York az its
_ agent upon whom process against it may be served. The Post office address-to which the
Sccrcta.ry of State shall mail a-copy of any process served upon him is as follows: - -~

Beth T:;raei Medical Center
10 Nathan P. Perlman Place - -
“ New York, New York 10003 e
- (5) The certificate is amended to, delote therefrom the fixed number of
trustées of the Corporation and permit the number of trustees of the Corporation to be fixed b}',
‘ar determined in sccordance with, the by-laws of the Corporation. . Article FIFTH of the o
certificate of i incorporation is amended to delcte from the last clause of the sentence the language
- “and in any case shall not be less than thirty-five (35) tior more than scventy-ﬁvc (75) " Article . .
FIFTH-is hereby amended to read as follows: .

—

The mimber of directors of the Corporation, who shall be lmown as
. Trustees, shall be ﬁxcd | by, or dctcrmmed in accordancc with, the By-laws
of the C‘orporanon




e 3 UUCRR-1599 sy Tmesc L . 518.433 4744 P26/

: ) (6) 'I‘hc foregoing amcndmcnt to the - oerﬁﬁcaxe of mcorpomhcm of thc
- Corporauon was anthorized by a maJonty of the voles-cast il :# meeting of the sole member of the ~
) Corporation, held on June 7, 1999, the-affirmative-votes cast in fivor of the amendment being at
least equal to the quorum, blank votes, aud abstentions uo‘rbcmg countcd in the number of votes
T cast - : . - S - e TS it
3 y N W’I’I‘NESS W'I{EREOF the undemgned has executed t]:us Certificate of Amendment
TR this 5 day of—Du-ﬁC by 999 and affinns the- statemcnts made herem arc e underpenaltres -
T et pejunys T T R D
- - e Robm'tG Nevnna.n,MD., Pres1dnt ; 5
o L . _ Continuum Hecalth Partacrs, Inc.
T o o o  _.-555 West 57th Street S
T IR R Now York, Now York. .-10019

o o By Ka%_ ~
. : ‘ . Kathryn Meyer,-Ah’sistant Searetary
5 _ _ - Contmnuum Health Partners, Ine. .
: ' _ o 555 West 57th Street -
T T New York, New York 10019
o Hncontoent . ¥
...... — .
£ _ -




¥

- CERTIFICATE oF AME:H‘DMENT

oF

e it Rt e i TR 3 U

E

- PILED ‘BY :-Anna- L. Brown, -Beg
BETH ISRAEL MEDICAL CENTER
555 West--S57th Streat
+8th Floor-legal Dépt
New York, NY 10019
Cust. Ref#295963MPJ




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.

WITNESS my hand and official seal of the
Department of State, at the City of Albany,

R on December 30, 2015.
S :
¢ w '
i ey i
... %
S, Anthony Giardina
Executive Deputy Secretary of State

Rev. 06/13
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CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION

; ' OF
BETH ISRAEL MEDICAL CENTER

Under Section 803 of the Not-for-Profit Corporation Law

The undersigned, being the Chairman of Beth Israel Medical Center (the
“Corporation™), does hereby certify:

1. The name of the Corporation is “Beth Israel Medical Center.,” The
Corporation was formed under the name “Beth Israel Hospital
Association,”

2, The Corporation was created pursuant to Section 50 of the Membership
Corporations Law and was formed pursuant to a Certificate of
Consolidation filed by the Department of Siate of New York on July &,
1946 (the “Certificate of Incorporation™).

3. The Corporalion is a corporation as defined in subparagraph (a)(5) of
Section 102 of the NPCL, and is & Type B corporation as defined in
Section 201 of the NPCL.

4, The Corporation's Certificate of Incorporation is hereby amended as
follows:

(a) Article TENTH of the Certificate of Incorporation, which specifies
the identity of the sole member of the Corporation and certain
affiliates of the Corporation and provides for certain processes
relating to the medical staffs of the Corporation and such affiliates,
is hereby deleted and replaced in its entirety with a new Article
TENTH which shall read in its entirety as follows:

“TENTH: Notwithstanding anything in this Certificate of
Incorporation te the contrary, the Corporation shall be a

130920000650



corporation with members. The identity of the member(s) of the
Corporation, and the rights and obligations of the member(s), shall
be set forth in the By-Laws of the Corporation.”

)] Article SEVENTH of the Certificate of Incorporation, which
designates the Secretary of State as the agent of the Corporation
upon whom process against the Corporation may be served and the
post office address to which the Secretary of State shall mail a
copy of any process against the Corporation served upon him/her is
amended to change the post office address to which Secretary of
State shall mail a copy of any process against the Corporation to:

Beth Israel Medical Center

¢/o Mount Sinai Hospitals Group
One Gustave L. Levy Place

New York, New York 10029
Attention: General Counsel

5. This amendment to the Certificate of Incorporation was authorized by the
unanimous vote of the sole member of the Corporation at a meeting of the
sole member held on July 16, 2013.

6. The Secretary of State of the State of New York is hereby designated as
the agent of the Carporation upon whom process against the Corporation
may be served. The post office address to which the Secretary of State
shall mail a copy of any process against the Corporation which is served
upon him/her is:

Beth Israe! Medical Center

¢/o Mount Sinai Hospitals Group
One Gustave L. Levy Place
New York, New York 10029
Attention: General Counsel

N WITNESS WHEREOQOF, the undersigned has executed this

By - N :
Name: Steven I, Hochberg
Title: Chairman




[ NEW YORK |
' stole department of

Qi’m‘.ﬁﬁ:i" MO MPH. H EALTH Executive Daputy Conney
September 17, 2013

Kenneth L. Davis, MD
President and CEO
The Mount Sinai Medical Center
One Gustave L. Lovy Place
Box 1220
New York, New York 10029

Re:  Certificate of Amendment of the Certificate of Incorporation of Beth [srael Medical
. Center '

Dear Dr. Davis:

The above referenced Certificate of Amendment of the Certificate of Incorporation, dated
September 12, 2013 and signed by Stephen 1, Hochberg, does not require the formal approval of
the Public Health and Health Planning Council or the Commissioner of Health under cither the
Public Health Law or the Not-for-Profit Corporation Law, sincs the certificate neither changes
the corporation’s name nor changes substantively a purpose the inclusion of which requires the
consent of the Public Health and Health Planning Council or the Commissioner of Health,

“The Depirttnent of Health does riot objectto the cérfificate being filed with the *
Department of State.

Sincerely,

Pl ¥ g
Michae] M. Stone

Assistant Counsel
Bureau of House Counsel

cc:  Michael MacDonald, Mount Sinai Legat Counsel
Beth Essig, Continvum Health Partners Legal Counsel
Brad Beckstrom, Director, Government Affairs

HEALTH.NY.GOV
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CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
OF
BETH ISRAEL MEDICAL CENTER

Under Section 803 of the Not-For-Profit Corporation Law
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STATE OF NEW YORY
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STATE OF NEW YORK

DEPARTMENT OF STATE

I hereby certify that the annexed copy has been comparéd with the
original document in the custody of the Secretary of State and that the same
is a true copy of said original.

WITNESS my hand and official seal of the
~ Department of State, at the City of Albany,
on December 30, 2015.

Anthony Giardina
Executive Deputy Secretary of State

*2enennt?

Rev. 06/13
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CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
OF .
BETH ISRAEL MEDICAL CENTER
Under Section 803 of the Not-For-Profit Corporation Law

The undersigned, being the President and Chief Executive Officer and the Assistant
Secretary of Continuum Health Partners, Inc., the sole member of Beth Israel Medical Center, a
New York State not-for-profit corporation (the “Corporation™), do hereby certify and set forth:

1. The name of the Corporation is “Beth Isracl Medical Center.” The Corporation
was formed under the name “Beth Israel Hospital Association.”

2, The Corporation was created pursuant to Section S0 of the Membership
Corporations Law and was formed pursuant to a Certificate of Consolidation filed by the
Department of State of New York on July 8, 1946 (the “Certificate of Incorporation”). The
corporations included in such consolidation were Beth Israel Hospital Association, which was
formed by the filing of a Certification of Incorporation on May 28, 1890, and Jewish Matemnity
Hospital, which was formed by the filing of a Certificate of Incorporation on April 27, 1906.
The name of the Corporation as consolidated was Beth Israel Hospital Association. The name
was changed from that name to Beth Israel Medical Center by a Certificate of Change of Name
dated February 24, 1965 and filed by the Secretary of State on March 31, 1965. A Restated
Certificate of Incorporation was filed by the Department of State on October 1, 1985. A
Certificate of Amendment of the . Certificate of Incorporation was filed by the

" Department of State on March 2, 1988. A Cenificate of AmendmenT was filed by the

Department of State on July 2, 1999. A Certificate of Amendment of the Certificate of
Incorporation was filed by the Department of State pursuant to Section 803 of the Not-for-Profit
Corporation Law on September 27, 2002.

3 The Corporation is a corporation as defined in suhparagraph (2)(5) of section 102
of the Not-for-Profit Corporation Law of tire State of New York and is 8 Type B Corporation
under section 201 of said law and shall remain a Type B Corporation after this amendment to the
Certificate of Incorporation becomes effective.

4, The Corporation’s Certificate of Incorporation is hereby amended. A new Article
TENTH is added following article NINTH as follows:

“TENTH. The Corporation, The New York Eye and Ear Infirmary
and The St. Luke’s-Roosevelt Hospital Center (these three
hospitals are collectively referred to herein as the “Affiliated
Hospitals™), among others, have a common passive parent
corporation, Continuum Health Partners, Inc. The Corporation may -
institute a joint application process to the medical staffs of the
Affiliated Hospitals and share credentialing and quality assurance

14132.108-014

090723000212



information concerning medical staff members and applicants with
the other Affiliated Hospitals, provided that the Corporation shall
make a separate decision concerning admission of each applicant to
its medical staff according to its medical staff bylaws.”

5. The Secretary of State of the State of New York is hereby designated as agent of
the Corporation upon whom process against the Corporation may be served. The post office
address to which the Secretary of State shall mail a copy of any process against the Corporation
served upon him/her is:

Beth Israel Medical Center
c/o Continuum Health Partners, Inc.
555 West 572 Street, 18" Floor
New York, New York 10019
Attn: General Counsel

6. This amendment to the Cestificate of Incorporation was authorized by the
unanimous vote of the sole member of the Corporation at a meeting on January 30, 2008.

14232.105-014



IN WITNESS WHEREOQF, the undersigned have executed this Certificate of Amendment
this 11 day of June, 2009, and affirmed the contents to be true under the penalty of perjury.

14232.109-014

B

Stanley Brezeno
President and Chief Executive Officer

Kathryn Meyer -
Assistant Secretary




STATE OF NEW YORK -

s PUBLIC HEALTH GOUNGIL

RECEIVED

May 18, 2009

MAY 2 2 20n9

Ms. Nina Brodsky

Senior Associate General Counsel
Continuum Services

555 West 57" Street, 18" Floor
New York, New York 10019

LEGAL DEPT,

Re:  Certificate of Amendment of the Certificate of Incorporation of
Beth Israel Medical Center '

Dear Ms. Brodsky:

AFTER INQUIRY and INVESTIGATION and in accordance with action taken at a

meeting of the Public Health Council held on the 8th day of May 2009, I hereby certify that

the Public Health Council consents to the filing of the Certificate of Amendment of the
Certificate of Incorporation of Beth [sract Medical Center, dated January 30, 2008.

incerely,

ok

Collesn M. Frost
Executive Secretary.

cf




I, Enwmn "' EH"ER ,a Justice af the Supreme Court of the Staté.of

New York fdr the j wot Judicial District do hereby approve of the foregoing

consent that the same be filed.

JUL 16 2008

Date:

Y E
q - h =
THE ATTORNEY GENERAL HAS NO OBJECTION
TO THE GRANTING OF JUDICIAL APPROVAL
HEREON, ACKNOWLEDGES RECEIPT OF
STATUTORY NOTICE AND DEMANDS SERVICE

OF THE FILED CERTIFICATE. SAID NO OBJECTION
IS CONDITIONED ON SUBMISSION OF THE

MATTER 2 THE COUZMAYS HEREAFTER.

ASSISTANT ATTORNEY GENERAL DATE

25, 2007
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CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF IN CORPORATION
OF

. Beth Israel Medical Center

Under Section 803 of the Not-for-Profit Corporation
Law of the State of New Yotk

=
= PROSKAUER ROSE LLP
R 1585 Broadway (}C
el New York, NY 10036-8299 .
= STATE OF KEW YORY
= DEPARTAENT OF ST# -
FLED - JUL 2.3 2009
th“m . -
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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.

WITNESS my hand and official seal of the
Department of State, at the City of Albany,

*"OF NEw .,
O Wf}_

..-';.,@ o:;'-,. on December 30, 2015.

$8 ! .

{ ars Qa:ﬁ:«7 Coidiia

., 70 K o Anthony Giardina |
..'f.?:‘}fEN - ??.?.." Executive Deputy Secretary of State

Rev. 06/13
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Exhibit A

CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
OF
BETH 1SRAEL MEDICAL CENTER
Undcr Scclion 803 of the Not-For-Profit Corporation Law

The undersignad, being the President and Chief Executive Officer and the Assistant
Secretary of Continuum Health Partners, Inc, the sole member of Beth Israel Medical Center, a
New York State not-for profit corporation (the “Corparation™), do hereby certify and set forth:

l The name of the Corporation 15 “Beth Isracl Medical Center”. The Corporation
was formed under the name “Beth Israel Hospital Association”

2 The Corporation was created pursuant to Section 50 of the Membership
Corporations Law and was formed pursuant to a Certificatc of Consolidation filed by the
Department of State of the State of New York on July 8, 1946 (the "Certificate of
Incorporation™) The corporations included in such consolidation were Beth Israel Hospital
Association, which was formed by the filing of a Centificate of Incorporation on May 28, 1890,
and Jewish Maternity Hospital, which was formed by the filing of a Cenrtificate of Incorporation
on April 27, 1906, The name of the Corporation as consohdated was Beth Israel Hospital
Association The name was chanped from that name to Beth Isracl Medical Center by a
Certificate of Change of Wame dated February 24, 1965 and filed by the Secretary of State on
March 31, 1965 A Restated Certificate of Incorporation was filed by the Department of State on
October 1, 1985 A Certificate of Amendment of the Restated Certificate of Incorporation was
filed by the Depariment of State on March 2, 1988 A Cerlificate of Incorporation was filed by
the Department of State on July 2, 1999,

3 The Corporation is a corporation as defined in subparagraph (a)(5) of section 102
of the Not-for-Profit. Corporation Law of the State of New York and is a Type B Corporation
under section 201 of said law and shall remain a Type B Corporation after this amendment to the
Centificate of Incorporation becomes effective.

4, The Corporation’s Centificate of Incorporation is hereby amended by adding the
following language to the end of paragraph (4) of Article THIRD

* Notwithstanding any other provisions of this paragraph

(4), the Corporation shall at all times have the power to convey any

or all of its property to the Sccretary of Housing and Urban

Development or his nominee, subject to approval of a Justice of the

,_



Supreme Court of the State of New York pursuant to New York
State Law,”

5 Article EIGHTH of the Corporation’s Certificate of Incorporation is hereby
amended to delete the language, ['EIGHTH: By-laws of the Corporation may be adopted or
amended by an affirmative vote of twa-thirds of the Trustees present at any regular meeting, or
at any special meeting called for that purpose, at which a quorum of trustees is present so long as
the by-laws are not inconsistent with the provisions of this Certificate or the laws of the State of
New York ”) and insert the following language in its place.

“EIGHTH So long es a morigage on the Corporation’s
properly is insured or held by the Upited States Secretary of
Hausing and Urban Development, the Corporation shall not amend
its bylaws to be inconsistent with this Certificate of Incorporation
or any Regulatory Agreement between the Corporation and the
said Secretary.”

6 A new Article NINTH is added following Article EIGHTH as follows.

“NINTH So long as a morigege on the Corporation’s
property is insured or held by the United States Secretary of
Housing and Urban Development, this Certificate of Incorporation
may not be amended without the prior written approval of said
Secretary "

7 The Sccretary of State is hereby designated as agent of the Corporation upon
whom process may be served The post office address to which the Secretary of State shall mail
a copy of any process agginst the Corporation served upon him is

Beth Israel Medical Center
c/o Continuum Health Partniers, Inc
555 West 57" Street, 18" Floor
New York, New York 10019
Attn,-General Counsel

8. This amendment to the Cerlificate of Incorporation was suthorized by the
unanimous vote of the sole member of the Corporation at a meeting held on July 17, 2002,

I~



IN WITNESS WHEREOQF, the undemsigned have executed this Certificate of Amendment
this _|§ 44 day of July, 2002 and affirmed the contents to be true under the penalty of perjury.

CONTINUUM HEALTH PARTNERS, INC.

By:' %\N\ //

Peter ﬁL Kelly
President and Chief Executive Offic

By: EarxBipm. Coprcipnr
Kathryn C. Meyer ‘
Assistant Secretary

5195774 \.3



The undersigned has no objection to the granting of Judicial approval

hereon and waives statutory notice

THEATTORNEY GENERAL
TOTHE GRANTIG DF%%%?SM UESTION ELIOT SPITZER
STATLTORY Ror W DOES RECEPT oF ATTORNEY GENERAL

OF INE FLED CERTIMCATE AAID MO 08 ooy STATE OF NEW YORK
MATTERTO ED ON SUBMISSION OF THE
COURT WiTH]N 3 DAYS HEREAFTER,

g‘p"sr T & HMDATE oy:
L‘l":g'
25

Date:

PHYLLIS GANGEL-JACOB

I, , a Justice of the Supreme Court of the State of

New York for the F: rst Judicial District do hereby approve of the foregoing

Certificate of Amendment of the Certificate of Incorporation of Bedh l-sngcl Mecdizg |
Lester

and consent that the same be filed

Date: Augusr 009 /(;;,(,L._, ﬁmﬁ%ﬂ Q/M-l‘/ -

8¢ [/

PHYLLIS GANGEL JACOB

4
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.@ ¥ STATE OF NEW YORK
7l DEPARTMENT OF HEALTH

Coming Tawer The Govemnor Nelson A Rockofeiler Empira State Plaza Albany, New York 12237

Anlonia C, Novello, MD, MP H., Dr.P.H. Dannls P. Whalen
Commissioner ) Exgculva Depuly Commissioner

August 16, 2002

Frederick B. Martinez «~

Sidley Austin Brown & Wood LLP
787 Seventh Avenue

New York, NY 10019

Re:  Certificate of Amendment of the Restated Certificate of Incorporation
of Beth Israel Medical Center

Dear Mr. Martinez;

The Certificate of Amendment of the Restated Certificate of Incorporation of
Beth Israel Medical Center, dated July 18, 2002, does not require the formal approval of the
Public Health Council or Commissioner of Health, since the Certificate of Amendment neither
changes the corporation's nome nor mekes any substantive change to the eorporation's purposes
which would require such approval under either the Public Health Low or Not-for-Profit
Corporation law,

The Department has no objection to the subjecet Certificate of Amendment being
filed with the Department of State.

Sincerely,

Frank Barry

Attorney
Bureau of House Counsel

FB/mem
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CERTIFICATE OF AMENDMENT STATE OF NEW YORK

OF | DEPARTHENT OF STATE
FILED SEP. 27 2

BETH ISRAEL MEDICAL CENTER TAXS E
BY

Under Section 803 of the Not-For-Profit Corporation Law ~

FILED BY:

iy,

J

Sidley Austin Brown & Wood LLP
Attn: Erik F. Remmler, Esq.

787 Sevenih Avenue

New York, NY 1001%

(212) 839-5796

6 R5¢



N. Y. S. DEPARTMENT OF STATE
DIVISION OF CORPORATIONS AND STATE RECORDS

FILING RECEIPT

ATBANY, NY 12231-000L

ENTITY NAME: BETH ISRAEL MEDICATL CENTER

DOCUMENT TYPE: AMENDMENT (DOMESTIC NFP)

PURPOSES

PROCESS

COUNTY: NEWY

FILED:02/17/2016 DURATION: *** %% *kk%

JAY E. GERZOG, ESQ., SHEPPARD
MULLIN RICHTER & HAMPTON LLP

30 ROCKEFELLER PLAZA

NEW YORK, NY 10112-0015

ADDRESS FOR PROCESS:

THE CORPORATION

CASH#:160217000622 FILM #:160217000588

ATTN: LEGAL DEPARTMENT 150 E. 42ND STREET

NEW YORK, NY 10177

REGISTERED AGENT:

- o G
’\'J;uagouk

=

]
Hhhaansn®

FEES

FILING
TAX

CERT
COPIES
HANDLING

CORPORATE RESEARCH LTD. - 41

SERVICE CODE: 41

PAYMENTS 115.00
CASH 0.00
CHECK 0.00
CHARGE 0.00
DRAWDOWN 115.00
OPAL 0.00
REFUND 0.00

DOS-1025 (04/2007)




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.

WITNESS my hand and official seal of the

_.-";: .1;].}5 ;{,;-.. Department of State, at the City of Albany,
s o B on February 18, 2016. |
Y P %
PN T .
% /&7 o |
. *?y &".: Anthony Giardina
e ,"P ?MENT ot G"..’ Executive Deputy Secretary of State

Rev. 06/13
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CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
OF
BETH ISRAEL MEDICAL CENTER

Under Section 803 of the Not-for-Profit Corporation Law

The undersigned, being the Chairman of the Board of Trustees of Beth
Israel Medical Center (the “Corporation™), does hereby certify: -

1. The name of the Corporation is “Beth Isracl Medical Center.” The
Corporation was formed under the name “Beth Isracl Hospital
Association.”

2. The Corporation was created pursuant to Section 50 of the New York
Membership Corporations Law and was formed pursuant to a Certificate
of Consolidation filed by the Department of State of New York on July 8,
1946 (the “Certificate of Incorporation™). '

3. The Corporation is a corporation as defined in subparagraph (a)(5) of
' Section 102 of the New York Not-for-Profit Corporation Law.

4. The Secretary of State of New-York is hereby designated as agent of the

Corporation upon whom process against it may be served. The post office

~f#_ - ., address to which the S}e}:retary of State shall 'mail a copy of any process

- "~ 7 against the Corpora’uon which is Served upon the Secretary of State is:
‘Attn: Legal Department, 150 E. 42° Street, New York, NY 10177,

5. The Corporation's Certificate of Incorporation is hereby amended as
follows:

Article THIRD of the Certificate of Incorporation of the Corporation,
which specifies the purposes for which the Corporation is organized, is
hereby amended by modifying paragraph (b) thereof, which provides for
the conduct of certain training programs for nurses and other health care
professionals, to include a reference to bachelor of science degrees in
connection with nurse training programs, and said paragraph (b) shall as
so amended, read in its entirety as follows:

1834159.0LNYCSRDTA - MSW

160217000588



“(b} to operate a program for the training of nurses ]eadmg to
associate in applied science (A.A.S.) and bachelor of science (BS)
degrees at the Phillips Beth Israel School of Nursing; to engage, in
conjunction with universities, colleges and professional schools, in
programs related 1o the training of other health care professionals;”

6. This amendment to the Certificate of Incorporation was authorized by the
unanimous vote of the sole member of the Corporation at a meeting of the
sole member held on October 21, 2013,

IN WITNESS WHEREOF, the undersigned has executed this
Certificate of Amendment this_6™ day of December, 2013,

g 2y /

Name: Steven L Hochberg
Title: Senior Vice Chairman

£834159.01-NYCSRO7A - MSW



STATE OF NEW YORK
THE STATE EDUCATION DEPARTMENT -
Albany, New York

CONSENT TO FILING WITH THE DEPARTMENT OF § lATE
(General Uu)

LR

Consent js hereby given to the filing of the annexed certificate of amendment

of Beth Israel Medical Center )

+ [mame oF enlilyl . 3
pursuant to the apphcab!e provisions of the Education Law, the Not-for-Pmﬁt Corporatmn Law,

the Business Corporation, Law, the Limited Llablhty Company | Law or any other apphcable ._
statute, ) . !

* This consent i3 issued solely for purposes of ﬁling the apnexed documeent by the 7
Department of State and shall not be construed as approval by the Board of Regents, the i
Commissioner of Education or the State Education Department of the purposes or objects of such
entity, not shall it be construed as giving the officers or agents of such entity the'fight to use the
name of the Board of Regents, the Corumissioner of Edudation, the University of the State of
New York.or the State Education Department in its publications or advertising matter. - - I

ﬁJ WITINESS: WHEREOF this mstrum;:nt is :
executed and the seal of the State Educanon
Depa.rtment is affixed. H

, mryEnenfEl-.a T
' Comrn asiuner of Educanon

By: -

Richard L. Nabd&zny ‘&

Commissioner’s authorized designée

A% e

Date

PTTRE PR S T SR A P

THIS DOCUMENT IS NOT VALID WDUT THE SIGNATURE OF THE
. COMM]SSIONER’S AU'I'HORIZ.ED DESIGNEE AND THE OFFICIAL SEAL OF THE :
STATE EDUCATION DEPARTMENT. . ¥



PUBLIC HEALTH AND HEALTH PLANNING COUNCIL

Empire State Plaza, Corning Tower, Room 1805 (518) 402-0964
Albany, New York 12237 PHHPC@health.ny.gov
February 12, 2016

Tamar R. Rosenberg
" Sheppard Mullin, LLP
30 Rockefeller Plaza
New York, New York 10112

Re: Certificate of Amendment of the Certificate of Incorporation of Beth Israel
Medical Center

Dear Ms. Rosenberg:

g AFTER INQUIRY and INVESTIGATION and in accordance with action taken at a
meeting of the Public Health and Hemlth Planning Council held on the 11% day of
February, 2016, I hereby certify that the Public Health and Health Planning Council
consents to the filing of the Certificate of Amendment of the Certificate of Incorporation of
Beth Israel Medical Center, dated December 6, 2013. ’

e s Sincgrely,
Colleen M. Leonard
Executive Secretary

fel




OFFICE OF THE ATTORNEY (GENERAL

EricT, SCHNEIDERMAN s . Division oF SOCIAL JUSTICE
Avtorney GeNeral. . : Cuaramies Buriay

The Attorney General hereby approves pursuant to NPCL 804(a){(ii)(A) the proposed
Certificate of Amendment of  Beth Israel Medical Cenier.  Said approval is conditioned on
submission to the Department of State for filing within 60 days hereafter. A copy of the filed

 certificate shall be provided to the Attormey General.

P

g 22 FO I
ﬁf Dite ]
o« Assistant Attorney General

Laura. Uerned

120 BROADWAY, NEW YORK, NY 10277 » Proan [212) 4168403 » Fax (2123 416-8393 (Nat for secvice of papers)
' WWW.Ag.nY. 80V



CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
OF
BETH ISRAEL MEDICAL CENTER

Under Section 803 of the ’
New York State Not-for-Profit Corporation Law
Filed by:
Jay E. Gerzog, Esq. '
Sheppard Mullin Richter & Hampton LLP

30 Rockefeller Plaza
New York, NY 10112-0015

DRAWDOWN

lde_

STATE OF NEW YORK -
DEPARTMENT OF STATE :

FILED FEB 17 2015
IS ¥
@ BY: @auu

[ o7
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NEWVORK | Department

STATE OF

oppORTUNITY. | o Hiaalth

MEMORANDUM

To: Colleen Leonard, Executive Secretary
Public Health and Health Planning Council

From: Mark A. Schweitzer, Associate Attorney
Division of Legal Affairs, Bureau of Program Counsel

Date: January 18,2023

Subject: Cayuga Health System, Inc. — Addition of Corporate Purposes

This is to request that the above matter be included on the agendas for the next
Establishment and Project Review Committee and Public Health and Health Planning Council
(PHHPC) meetings.

The attachments relating to this matter include the following:

1) Memorandum to the Public Health and Health Planning Council from Kathy Marks,
General Counsel;

2) A photocopy of an email letter from Legal Counsel for Cayuga Health System, Inc., Nicole
Ozminkowski, dated May 26, 2022;

3) Aresolution of the Board of Directors of Cayuga Health System, Inc., dated April 7,
2022, authorizing the change of corporate name and amendment of Certificate of
Incorporation, with a proposed Restated Certificate of Incorporation;

4) An executed photocopy of the proposed Restated Certificate of Incorporation of Cayuga
Health System, Inc., signed by Justin P. Runke, as Authorized Person, dated April 7,
2022;

5) A photocopy of the current Certificate of Incorporation of Cayuga Health System, Inc.,
dated June 13, 2014, and filed on September 22, 2014, including associated OMH
approval and Operating Certificate, and Consent to File Letter of the Public Health
Council for Cayuga Health System, Inc., dated September 15, 2014;

6) Operating Certificates of the licensed entities under active parent Cayuga Health

System, Inc.
Attachments
cc: B. DelCogliano

Empire State Plaza, Corning Tower, Albany, NY 12237 | health.ny.gov



NEWYORK | Department

STATE OF

OPPORTUNITY. of Health

MEMORANDUM
To: Public Health and Health Planning Council (PHHPC)
From: Kathy Marks v L
General Counsel "
Date: January 18, 2023
Subject: Cayuga Health System, Inc. — Addition of Corporate Purposes

Cayuga Health System, Inc. (“CHS”) requests Public Health and Health Planning
Council (PHHPC) approval to change its corporate purposes to add language to affiliate with
approved chemical dependence and substance abuse programs under the Mental Hygiene
Law, and to add additional counties and areas in New York State of operation of those facilities.
PHHPC approved CHS as the active parent of Cayuga Medical Center and Schuyler Hospital,
and consented to the filing of its Certificate of Incorporation on September 15, 2014, in CON #
141168. CHS / Cayuga Medical Center at Ithaca, Inc. received conditional approval by the NYS
Office of Mental Health on September 9, 2014 to operate a Psychiatric Inpatient Unit of a
General Hospital, to be known as Cayuga Medical Center at Ithaca Psychiatric Unit, a 26 bed
inpatient treatment program, referenced by CON # HD 141168.

Cayuga Health System, Inc. is in the process of affiliating with a substance use disorder
treatment facility. In connection with that affiliation, CHS requests permission to amend its
Certificate of Incorporation to include certain purposes as required by the Office of Addiction
Services and Supports. Because the Department of Health and PHHPC previously approved
CHS’s Certificate of Incorporation, and the purposes and the Certificate of Incorporation are
being amended, PHHPC approval of the Restated Certificate of Incorporation is required.

CHS requests approval of the following amendments in its Restated Certificate of
Incorporation:

1. To revise Section 3 to redefine the corporate purposes and to redefine the definition of
“Affiliate”;

2. To revise Section 3(a) to delete the reference to Tompkins County, Schuyler County and
surrounding areas of New York State and replace with the central region of New York State; and
3. To add a provision which allows the Corporation the authority to operate chemical
dependence, alcoholism and/or substance abuse services, within the meaning of Articles 19
and 32 of the Mental Hygiene Law.

Pursuant to NY N-PCL §804(a)(i) and 10 NYCRR § 600.11, PHHPC must consent to the
requested changes prior to the filing of any amended certificate.

There is no legal objection to the change in corporate purposes, and the Restated
Certificate of Incorporation of Cayuga Health System, Inc. is in legally acceptable form.

Attachments.

Empire State Plaza, Corning Tower, Albany, NY 12237 | health.ny.gov



Schweitzer, Mark A (HEALTH)

From: Nicole Ozminkowski <nozminkowski@HarrisBeach.com>

Sent: Thursday, May 26, 2022 3:51 PM

To: Leonard, Colleen M (HEALTH)

Cc: Runke, Justin

Subject: Request for approval of CHS Restated Certificate of Incorporation

Attachments: Executed CHS Restated Certificate of Incorporation (4875-5811-5103 1).pdf; Cayuga

Health System Inc. filed Certificate of Incorporation (4811-2216-2023 1).PDF;
Authorizing Resolution (4859-9396-7906 1).pdf

You don't often get email from nozminkowski@harrisbeach.com. Learn why this is important

Ms. Leonard:

As you may be aware, Cayuga Health System, Inc. (“CHS") is in the process of affiliating with a substance use disorder
treatment facility. in connection with that affiliation, CHS need to amend its certificate of incorporation to include certain
purposes as required by the Office of Addiction Services and Supports. Because the Department of Health / Public Health
and Health Planning Counsel previously approved CHS's certificate of incorporation we are now asking for approval of the
attached Restated Certificate of Incorporation.

| have attached the following for review:

1. Original filed CHS Certificate of incorporation
2. CHS Restated Certificate of incorporation which includes the following amendments:
a. torevise Section 3 to redefine the corporate purposes and to redefine the definition of “Affiliate”;
b. torevise Section 3(a) to delete the reference to Tompkins County, Schuyler County and surrounding
areas of New York State and replace with the central region of New York State; and
¢. to add a provision which allows the Corporation the authority to operate chemical dependence,
alcoholism and/or substance abuse services, within the meaning of Articles 19 and 32 of the Mental
Hygiene Law.
3. CHS board resolution approving the Restated Certificate of Incorporation.

Should you need any additional information or documentation, please let me know.
Best,

Nicole Ozminkowski

Nicole Ozminkowski
Partner

HARRIS BEACH pLLC

ATTORNEYS AT LAW

99 Garnsey Road

Pittsford, NY 14534

585.419.8602 Direct

_ 585.305.3583 Mobile

585.419.8801 Fax

585.419.8800 Main

Website | Bio | Add to Contacts
www.NYHealthCareBlog.com
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Save a tree. Read, don't print, emails.

Statement of Confidentiality
This electronic message may contain privileged or confidential information. If you are not the intended
recipient of this e-mail, please delete it from your system and advise the sender.




RESOLUTION
, OF THE
BOARD OF DIRECTORS
~ OF
CAYUGA HEALTH SYSTEM, INC.
N

WHEREAS, this Board of Dlrectors has approved an Affiliation Apgreement (the
CAffilidtion Agreement”) by and, between Cayuga Health System, Inc. (“CHS”) and Ithaca Alpha
House Center, Inc. d/bja” Cayuga Addiction Recovery Services (“CARS”) pursuant to which
CHS will become the sole member and active parent of CARS in accordance with the terms and
conditions of the Affiliation Agreement (the “Affiliation Transaction™); and

WHEREAS, in connection with the Affiliation Transaction, it is necessary for the
Certificate of Incorporation to be revised to: (1) permit the Corporation to have affiliates which
are licensed under the Mental Hygiene Law; (2) to recast. the geographic area served by the
Corporation from Tomkins and Schuyler Counties and the surrounding area to a broader
reference with the central region of New York State; (3) to specifically allow the Corporation to
operate chemical dependence, alcoholism and/or substance abuse services; and (4) to make
certain related conforming changes; and

WHEREAS, it is in the best interests of the Corporation to amend its Ccrtlﬁcatc of
Incorporatlon in accordance with the foregoing.

NOW, THEREFORE, IT IS RESOLVED, that, the Restated Certificate of
Incorporation of the Corporation, in substantially the same form as attached to these Resolutions
as Exhibit A, with such changes as may be required by the New York State Department of
Health, the New York State Office of Addiction Services and Supports, the New York Attorney
General or the New York Department of State is hereby approved and adopted as the Restated
Certificate of Incorporation of the Corporation, pending the filing of the same with the New
York Department of State; and

RESOLVED, that the President and Chief Executive Officer and the Vice President and
General Counsel of the Corporation and their designees, and each of them, be and hereby are
directed to take any and all actions and to execute, deliver and/or file any and all documents,
instruments, or agreements deemed to be necessary and proper by the Authorized Officers or any
of them to accomplish the purposes of the foregoing resolutions, his, her or their signature
thereon, or filing or completion thereof, to be conclusive evidence of his or her approval thereof,



CERTIFICATION

The foregoing is a true and complete copy of the Resolutions duly adopted by the lmrd* of
Directors.of Cayuga Health System, Ine. on the 7th day of Aptil, 2022, which Resolutio
not been modified, revoked or rescinded and remain in full foree and effect on the date hereoi

Date:  April 7, 2022

State of New York )
Jss.

County of Tompkins )

On the 7th day of April in the year 2022, before me, the undersigned notary public, personally appeared Suzanne Blowers, personally known
to me or proved to me on the basis of satisfactory evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that she executed the same in her capacity, and that by her signature on the instrument, the individual or the person on

behalf of which the individual acted, executed the instrument,
/W
\/UZ&M' , Notary Public

JUSTIN P. RUNKE
Notary Public, State of Naw York
Registralion No, 02RU6430020
Qualified in Monroe Counly
Commisston Expires March 7, 20_2%_ 26




RESTATED CERTIFICATE INCORPORATION
OF

CAYUGA HEALTH SYSTEM, INC.

Under Section 805 of the Not-for-Profit Corporation Law

The undersigned, being the Chair of the Board of Directors of Cayuga Health System, Inc.

(the “Corporation”), hereby certifies:

1.
2.

-

2.

respects:

The name of the Corporation is Cayuga Health System, Inc.

The Corporation’s Certificate of Incorporation was filed by the Department of State
on September 23, 2014 pursuant to the Not-for-Profit Corporation Law.

The Corporation’s Certificate of Incorporation is hereby amended in the following

(a)

(b)

(©)

(d)

(e)

to revise Section 3 to change the corporate purposes and to revise the
definition of “Affiliate™;

to revise Section 3(a) to delete the references to “Tompkins County,
Schuyler County and surrounding areas of New York State” and replace
with a reference to the central region of New York State;

to add a provision which allows the Corporation the authority to operate
chemical dependence, alcoholism and/or substance abuse services, within
the meaning of Articles 19 and 32 of the Mental Hygiene Law;

to delete Section 4(j) and to replace entirely with the following:

0 to include the approval of the development of new clinical
or treatment programs, including clinical/treatment or programmatic
affiliations, or any termination of existing clinical or treatment programs by
an Affiliate; provided, however, that any termination of existing clinical or
treatment programs of any Affiliate, including the defunding of a clinical or
treatment program in the Affiliate’s operating budget, shall also require the
approval of that Affiliate’s Board,

to revise Section 4(k) to include within the powers delegated to the
Corporation by an Affiliate the authority to approve all applications of an
Affiliate to federal or state governmental agencies for establishment or
operating licensure, including, but not limited to, Certificate of Need
applications to the New York State Department of Health or Certification



Applications to the New York State Office of Addiction Services and
Supports, as required,

(f) to revise Section 4(1) to delete reference to “hospital management services
agreements” and replace with reference to management services agreements
and to include within the powers delegated to the Corporation by an
Affiliate the authority to approve entry into any management services
agreements by an Affiliate that would require the approval of the New York
State Department of Health or New York State Office of Addiction Services
and Supports;

(2 to revise Section 14 to delete the names and addresses of the initial directors
of the Corporation;

(h) all references to “Chief Campus Executive” or “President and Chief
Campus Executive” shall be changed to “chief campus executive”
throughout the Certificate of Incorporation and any reference to “Chief
Campus Executive” or “President and Chief Campus Executive” shall be
deemed a reference to “chief campus executive™; and '

(i) to renumber the paragraphs as a result of the amendments included herein.

4, The text of the Certificate of Incorporation, as amended. is hereby restated to read
as hereinafter set forth in full.

1. The name of the Corporation is: Cayuga Health System, Inc.

2. The Corporation is a corporation as defined in subparagraph (a)(5) of
Section 102 of the Not-for-Profit Corporation Law.

3. The Corporation is organized and shall be operated to promote and support
community health, including to serve as the sole member of one or more entities licensed
under the Mental Hygiene Law and/or the Public Health Law and whose purposes are to
fulfill the mission and purpose of the Corporation (collectively, the “Affiliates™); so long
as such Affiliates are organizations described in Section n501(c)(3) of the Internal Revenue
Code of 1986, as amended (the “Code”). To this end, the Corporation shall:

(a) Support and assist the Affiliates by coordinating and monitoring
their missions, objectives, activities and resources with each other and with those
of regional health care providers, health care agencies and related organizations, all
in furtherance of the purposes of promoting effective and economical health care

_services, in the central region of New York State;

(b) To solicit, collect, accept, hold, invest, reinvest and administer gifts,
bequests, devises, grants, contributions, donations and property of any sort, without
limitation as to amount or value, for the foregoing purposes;



(c) To expend, contribute, disburse, donate or otherwise use its assets
and/or income for the foregoing purposes;

(d)  To operate chemical dependence, alcoholism and/or substance
abuse services, within the meaning of Articles 19 and 32 of the Mental Hygiene
Law and the Rules and Regulations adopted pursuant thereto as each may be
amended from time to time, which shall require as a condition precedent before
engaging in the conduct of any such services an Operating Certificate from the New
York State Office of Addiction Services and Supports.”; and

(e) To do any other act or thing incidental to or connected with the
foregoing purposes or in advancement thereof, but not for the pecuniary profit or
financial gain of its members, directors, officers or any private person.

4, In furtherance of its corporate purposes, in addition to the general powers
enumerated in Section 202 of the Not-for-Profit Corporation Law, the Corporation shall
have the following rights, all of which have been delegated to the Corporation in, and shall
be exercised by the Corporation in the manner provided for by, the certificate of
incorporation and/or bylaws of each Affiliate:

(a) to elect or appoint, fix the number of, and remove, with cause, the
directors of each Aftiliate;

(b) to appoint each Aftiliate’s chiet campus executive subject to the
approval of the Affiliate’s Board and the President and Chiet Executive Officer of
the Corporation; provided, however, that the authority for removing an Affiliate’s
chief campus executive shall rest solely with the Corporation’s President and Chief
Executive Officer following consultation with the applicable Affiliate’s Board;

(©) to amend or xepeal the certificate of incorporation and bylaws or
othe1 organizational and governing documents and to adopt any new or restated
certificate of incorporation or bylaws or other organizational and governing
documents of any Affiliate;

(d)  to approve the capital and operating budgets of each Affiliate with
input from the respective Boards of each Affiliate;

(6)  toapprove any strategic plans for each Affiliate with input from the
respective Boards of each Affiliate;

® to approve the sale, acquisition, lease, transfer, or pledge of real or
personal property of any Affiliate with an aggregate fair market value in excess of
an amount set from time to time by the Board of the Corporation;

(g) to approve the incurrence of any indebtedness, including lease

obligations, or the granting of any mortgage or guaranty by an Affiliate in excess
of an amount set from time to time by the Board of the Corporation, excluding (i)

3




vendor debt incurred in the normal course of business and (ii) debt consistent with
approved budgets of the Affiliate;

(h) to approve any plan of merger, consolidation, acquisition,
dissolution, joint venture, or liquidation of any Affiliate;

(i) . to approve or consent to the filing by an Affiliate of any petition,
either voluntary or involuntary, to take advantage of any applicable insolvency,

bankruptcy, liquidation or reorganization statute, or an assignment for the benefit
of creditors;

() to approve of development of new clinical or treatment programs,
including clinical/treatment or programmatic affiliations, or any termination of
existing clinical or treatment programs by an Affiliate; provided, however, that any
termination of existing clinical or treatment programs of any Affiliate, including
the defunding of a clinical or treatment program in the Affiliate’s operating budget,
shall also require the approval of that Affiliate’s Board;

(k)  to approve all applications of an Affiliate to federal or state
governmental agencies for establishment or operating licensure, including, but not
limited to, Certificate of Need applications to the New York State Department of
Health or Certitication Applications to the New York State Office of Addiction
Services and Supports, as required;

0 to approve entry into any management services agreements by an
Affiliate that would require the approval of the New York State Department of
Health or New York State Office of Addiction Services and Supports;

(m) to approve the retention of outside general legal counsel by an
Affiliate;

(n) to approve allocation of costs to an Affiliate and the formula for such
allocation; '

(0)  to approve settlements of litigation by an Affiliate when such
settlements exceed applicable insurance coverage or the amount of any applicable
self-insurance fund available to an Affiliate;

(p) to approve all business or marketing plans for each Affiliate with
input from that Affiliate’s Board;

(@)  to approve of any modification of existing clinical programs by an
Affiliate;

(r)  toapprove any integrated services arrangements that would obligate
the Affiliates to participate on an ongoing basis, excluding the selection of outside
general legal counsel; and




(s) to address any other policy, business, or clinical issue that may arise
from - time-to-time that is not under the authority of the Affiliate’s board or
management.

For the purposes of the foregoing, the Corporation shall have: (i) the power
to initiate and direct action by an Affiliate without a prior recommendation of that
Affiliate’s board; and (ii) the power to accept, reject, or modify the recommendation of any
Affiliate’s board and to direct action by that Affiliate or to return the matter to the
Affiliate’s Board for reconsideration, with reasons for rejection and/or suggested change.
No Affiliate’s board nor any Affiliate’s officers shall implement any action requiring the
approval of the corporation until the Corporation shall have exercised its reserved powers
and communicated its determinations in writing to the applicable Affiliate’s Board.

5. Notwithstanding anything to the contrary in this certificate of incorporation,
in addition to any other powers retained by the Board of each Affiliate, the Board of each
Affiliate shall retain the power and authority to do any and all of the following:

(a) to review and recommend candidates for that Affiliate’s chief
campus executive to the Corporation,;

(b) to approve that Affiliate’s chief campus executive;

(c) to provide input during performance review process for that
Aftiliate’s chief campus executive; provided, however, that this retained power
does not limit in any way the sole authority granted to the President and Chief

Executive Officer of the Corporation to remove the chief campus executive of any
Affiliate;

(d)  tocredential members of that Affiliate’s medical staff;

(e) to oversee clinical quality and patient care service standards of that
Affiliate;

(H to participate in the development of and provide recommendations
for strategic planning priorities, annual operating budgets, and capital budgets for
that Affiliate with and to the Corporation;

(g)  torecommend to the Governance and Nominating Committee of the
Corporation candidates for nomination for election to the Board of that Affiliate;

(h) to identify and recommend approaches to address local community -
health priorities to the Corporation;

() to liaise with, maintain, and support the foundation established to
support that Affiliate and related philanthropic initiatives; .




§)) to develop and execute communications and outreach initiatives to
the local communities served by that Affiliate in accordance with communlcauons
guidelines established from time to time by the Corporation;

(k)  to exercise all other authorities and to undertake all responsibilities
for which not-for-profit hospital boards in New York are legally required to assume,
including but not necessarily limited to, compliance oversight and meeting all other
hospital and other related health care provider licensing requirements;

Q)] to undertake any other duties or initiatives that the Corporation
delegates to the board of that Affiliate; and

(m)  to exercise all authorities retained by that Affiliate in furtherance of
the mission and vision adopted from time to time by the Corporation.

6. The Corporation is a charitable corporation under Section 201 of the Not-
for-Profit Corporation Law.

7. Notwithstanding any other provision of these articles, the Corporation is
organized and operated exclusively for charitable purposes as specified in Section
501(c)(3) of the Internal Revenue Code of 1986, as amended, and shall not carry on any
activities not permitted to be carried on by an organization exempt from federal income tax
under Section 501(c)(3) of the Internal Revenue Code of 1986, as amended. or by an
organization contributions to which are deductible under Section 170(c)(2) of said Code.

8. No part of the net earnings ot the Corporation shall inure to the benefit of
any member, trustee, director or ofticer of the Corporation or any private individual (except
that reasonable compensation may be paid for services rendered to or for the Corporation
affecting one or more of its purposes), and no member, trustee, director or officer of the
Corporation or any private individual shall be entitled to share in the distribution of any of
the Corporate assets on dissolution of the Corporation.

9. No substantial part of the activities of the Corporation shall be
carrying on propaganda, or otherwise attempting to influence legislation (except as
otherwise provided by Section 501(h) of the Internal Revenue Code of 1986, as amended),
and the Corporation shall not participate in, or intervene in (including the publication or

distribution of statements), any political campaign on behalf of any candidate for public
office.

10. In the event of dissolution, all the remaining assets and property of the
Corporation shall, after necessary expenses thereof, be distributed to one or more of the
not-for-profit affiliates of the Corporation, provided that the distributee(s) shall then
qualify under Section 501(¢)(3) of the Internal Revenue Code of 1986, as amended, subject
to the approval of the Attorney General of the State of New York. If none of the
Corporation’s not-for-profit affiliates shall so qualify at the time of dissolution, the
distribution shall be made to such other organization or organizations that are organized
and operated exclusively for religious, charitable, educational or scientific purposes as shall

6



at the time qualify as an exempt organization or organizations under Section 501(c)(3) of
the Internal Revenue Code of 1986, as amended, subject to the approval of the Attorney
General of the State of New York. For the purpose of this paragraph, an “affiliate” shall
mean any not-for-profit organization that controls, is controlled by or is under common
control with the Corporation, and any other not-for-profit organization that expressly and
specifically includes among its purposes the benefit or support of the Corporation.

11, In any taxable year in which the Corporation is a private foundation as

defined by Section 509 of the Internal Revenue Code of 1986, as amended, the Corporation
shall:

(a) not engage in any act of self-dealing that is subject to tax under
Section 4941 of said Code;

(b) distribute its income for cach taxable year at such time and in such
manner as not to subject the Corporation to tax on undistributed income under
Section 4942 of said Code;

(c) not retain any excess business holdings in such manner as to subject
the Corporation to tax under Section 4943 of said Code; ‘

(d) not make any investments in such a manner as to subject the
Corporation to tax under Section 4944 of said Code; and '

(e) not make any expenditures that are subject to tax under Section 4945
of said Code.
12, The number of directors constituting the entire board of directors of the

Corporation shall not be less than fifteen (15) nor more than twenty-five (25). Subject to
such limitation, the number shall be fixed by the bylaws of the Corporation pursuant to
Section 702 of the Not-for-Profit Corporation Law.

13, The office of the Corporation is to be located in the County of Tompkins,
State of New York.

14, The Secretary of State is hereby designated as the agent of the Corporation
upon whom process against it may be served, and the post office address to which the
Secretary of State shall mail a copy of any process against the corporation that may be
served upon him is: President and Chief Executive Officer, Cayuga Health System, Inc.,
101 Dates Drive, Ithaca, New York 14850.

5. This Restated Certificate of Incorporation and the foregoing amendments of the
Certificate of Incorporation were authorized by the affirmative vote of a majority of the entire
Board of Directors of the Corporation. The Corporation does not have any members.



IN WITNESS WHEREOF, the undersigned has subscribed this Restated Certificate of
Incorporation this 7th day of April, 2022.

Justin P, Runke, Authorized Person



RESTATED CERTIFICATE INCORPORATION
OF

CAYUGA HEALTH SYSTEM, INC.

Under Section 805 of the Not-for-Profit Corporation Law

The undersigned, being the Chair of the Board of Directors of Cayuga Health System, Inc.

(the “Corporation”), hereby certifies:

1.

2.

ol

J.

respects:

The name of the Corporation is Cayuga Health System, Inc.

The Corporation’s Certificate of Incorporation was filed by the Department of State -
on September 23, 2014 pursuant to the Not-for-Profit Corporation Law.

The Corporation’s Certificate of Incorporation is hereby amended in the following

(a)

(©)

(d)

(e)

to revise Section 3 to change the corporate purposes and (o revise the
definition of “Affiliate™;

to revise Section 3(a) to delete the references to “Tompkins County,
Schuyler County and surrounding areas of New York State” and replace
with a reference to the central region of New York State;

to add a provision which allows the Corporation the authority to operate |
chemical dependence, alcoholism and/or substance abuse services, within
the meaning of Articles 19 and 32 of the Mental Hygiene Law;

to delete Section 4(j) and to replace entirely with the following:

() to include the approval of the development of new clinical
or treatment programs, including clinical/treatment or programmatic
affiliations, or any termination of existing clinical or treatment programs by
an Affiliate; provided, however, that any termination of existing clinical or
treatment programs of any Affiliate, including the defunding of a clinical or
treatment program in the Affiliate’s operating budget, shall also require the
approval of that Affiliate’s Board,; ‘

to revise Section 4(k) to include within the powers delegated to the
Corporation by an Affiliate the authority to approve all applications of an
Affiliate to federal or state governmental agencies for establishment or
operating licensure, including, but not limited to, Certificate of Need
applications to the New York State Department of Health or Certification



Applications to the New York State Office of Addiction Services and
Supports, as required,

) to revise Section 4(1) to delete reference to “hospital management services
agreements” and replace with reference to management services agreements
and to include within the powers delegated to the Corporation by an
Affiliate the authority to approve entry into any management services
agreements by an Affiliate that would require the approval of the New York
State Department of Health or New York State Office of Addiction Services
and Supports;

(g)  torevise Section 14 to delete the names and addresses of the initial directors
of the Corporation;

(h)  all references to “Chief Campus Executive” or “President and Chief
Campus Executive” shall be changed to “chief campus executive”
throughout the Certificate of Incorporation and any reference to “Chief
Campus Executive” or “President and Chief Campus Executive” shall be
deemed a reference to “chief campus executive™; and

(0 to renumber the paragraphs as a result of the amendments included herein.

4. The text of the Certificate of [ncorporation, as amended, is hereby restated to read
as hereinafter set forth in full.

1. The name of the Corporation is: Cayuga Health System, Inc.

2. The Corporation is a corporation as defined in subparagraph (a)(5) of
Section 102 of the Not-for-Profit Corporation Law.

3. The Corporation is organized and shall be operated to promote and support
community health, including to serve as the sole member of one or more entities licensed
under the Mental Hygiene Law and/or the Public Health Law and whose purposes are to
fulfill the mission and purpose of the Corporation (collectively, the “Affiliates”); so long
as such Affiliates are organizations described in Section n501(c)(3) of the Internal Revenue
Code of 1986, as amended (the “Code™). To this end, the Corporation shall:

(a) Support and assist the Affiliates by coordinating and monitoring
their missions, objectives, activities and resources with each other and with those
of regional health care providers, health care agencies and related organizations, all
in furtherance of the purposes of promoting effective and economical health care
services, in the central region of New York State; .

(b) To solicit, collect, accept, hold, invest, reinvest and administer gifts,
bequests, devises, grants, contributions, donations and property of any sort, without
‘limitation as to amount or value, for the foregoing purposes;



(©) To expehd, contribute, disburse, donate or otherwise use its assets
and/or income for the foregoing purposes; '

) To operate chemical dependence, alcoholism and/or substance
abuse services, within the meaning of Articles 19 and 32 of the Mental Hygiene
Law and the Rules and Regulations adopted pursuant thereto as each may be
amended from time to time, which shall require as a condition precedent before
engaging in the conduct of any such services an Operating Certificate from the New
York State Office of Addiction Services and Supports.”; and

(e) To do any other act or thing incidental to or connected with the
foregoing purposes or in advancement thereof, but not for the pecuniary profit or
financial gain of its members, directors, officers or any private person.

4, In furtherance of its corporate purposes, in addition to the general powers
enumerated in Section 202 of the Not-for-Profit Corporation Law, the Corporation shall
have the following rights, all of which have been delegated to the Corporation in, and shall
be exercised by the Corporation in the manner provided for by, the certificate of
incorporation and/or bylaws of each Affiliate:

(a) to elect or appoint, fix the number of, and remove, with cause, the
directors of each Affiliate;

(b) to appoint each Aftiliate’s chief campus executive subject to the
approval of the Affiliate’s Board and the President and Chiet Executive Officer of
the Corporation; provided, however, that the authority for removing an Affiliate’s
chief campus executive shall rest solely with the Corporation’s President and Chief
Executive Officer following consultation with the applicable Affiliate’s Board;

(c) to amend or repeal the certificate of incorporation and bylaws or
other organizational and governing documents and to adopt any new or restated
certificate of incorporation or bylaws or other organizational and governing
documents of any Affiliate;

(d) to approve the capital and operating budgets of each Affiliate with
input from the respective Boards of each Affiliate;

(e) to approve any strategic plans for each Affiliate with input from the
respective Boards of each Affiliate;

® to approve the sale, acquisition, lease, transfer, or pledge of real or
personal property of any Affiliate with an aggregate fair market value in excess of
an amount set from time to time by the Board of the Corporation;

() to approve the incurrence of any indebtedness, including lease

obligations, or the granting of any mortgage or guaranty by an Affiliate in excess
of an amount set from time to time by the Board of the Corporation, excluding (i)
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vendor debt incurred in the normal course of business and (ii) debt consistent with
approved budgets of the Affiliate;

(h)  to approve any plan of merger, consolidation, acquisition,
dissolution, joint venture, or liquidation of any Affiliate;

Q) to approve or consent to the filing by an Affiliate of any petition,
either voluntary or involuntary, to take advantage of any applicable insolvency,

bankruptcy, liquidation or reorganization statute, or an assignment for the benefit
of creditors;

() . to approve of development of new clinical or treatment programs,
including clinical/treatment or programmatic affiliations, or any termination of
existing clinical or treatment programs by an Affiliate; provided, however, that any
termination of existing clinical or treatment programs of any Affiliate, including
the defunding of a clinical or treatment program in the Affiliate’s operating budget,
shall also require the approval of that Affiliate’s Board;

(k) to approve all applications of an Affiliate to federal or state
governmental agencies for establishment or operating licensure, including, but not
limited to, Certificate of Need applications to the New York State Department of
Health or Certitication Applications to the New York State Office of Addiction
Services and Suppotts, as required;

(1) to approve entry into any management services agreements by an
Affiliate that would require the approval of the New York State Department of
Health or New York State Office of Addiction Services and Supports;

(m) to approve the retention of outside general legal counsel by an
Affiliate;

(n) to approve allocation of costs to an Affiliate and the formula for such
allocation;

(0) to approve settlements of litigation by an Affiliate when such
settlements exceed applicable insurance coverage or the amount of any applicable
self-insurance fund available to an Affiliate;

(p) to approve all business or marketing plans for each Affiliate with
input from that Affiliate’s Board;

(@)  to approve of any modification of existing clinical programs by an
Affiliate;

(1) to approve any integrated services arrangements that would obligate
the Affiliates to participate on an ongoing basis, excluding the selection of outside
general legal counsel; and



(s) to address any other policy, business, or clinical issue that may arise
from time-to-time that is not under the authority of the Affiliate’s board or
management.

For the purposes of the foregoing, the Corporation shall have: (i) the power
to initiate and direct action by an Affiliate without a prior recommendation of that
Affiliate’s board; and (ii) the power to accept, reject, or modify the recommendation of any
Affiliate’s board and to direct action by that Affiliate or to return the matter to the
Affiliate’s Board for reconsideration, with reasons for rejection and/or suggested change.
No Affiliate’s board nor any Affiliate’s officers shall implement any action requiring the
approval of the corporation until the Corporation shall have exercised its reserved powers
and communicated its determinations in writing to the applicable Affiliate’s Board.

5. Notwithstanding anything to the contrary in this certificate of incorporation,
in addition to any other powers retained by the Board of each Affiliate, the Board of each
Affiliate shall retain the power and authority to do any and all of the following:

(a) to review and recommend candidates for that Affiliate’s chief
campus executive to the Corporation;

(b) to approve that Affiliate’s chief campus executive:

(c) to provide input during performance review process for that
Affiliate’s chiet’ campus executive; provided, however, that this retained power
does not limit in any way the sole authority granted to the President and Chief

Executive Officer of the Corporation to remove the chief campus executive ot any
Affiliate; '

(d) to credential members of that Affiliate’s medical staff;

(e) to oversee clinical quality and patient care service standards of that
Affiliate;

() to participate in the development of and provide recommendations
for strategic planning priorities, annual operating budgets, and capital budgets for
that Affiliate with and to the Corporation;

() to recommend to the Governance and Nominating Committee of the
Corporation candidates for nomination for election to the Board of that Affiliate;

(h)  to identify and recommend approaches to address local community
health priorities to the Corporation;

(1) to liaise with, maintain, and support the foundation established to
support that Affiliate and related philanthropic initiatives;




)] to develop and execute communications and outreach initiatives to
the local communities served by that Affiliate in accordance with communications
guidelines established from time to time by the Corporation; "

(9] to exercise all other authorities and to undertake all responsibilities
for which not-for-profit hospital boards in New York are legally required to assume,
including but not necessarily limited to, compliance oversight and meeting all other
hospital and other related health care provider licensing requirements;

O to undertake any other duties or initiatives that the Corporation
delegates to the board of that Affiliate; and

- (m) toexercise all authorities retained by that Affiliate in furtherance of
the mission and vision adopted from time to time by the Corporation.

6. The Corporation is a charitable corporation under Section 201 of the Not-
for-Profit Corporation Law.

7. Notwithstanding any other provision of these articles, the Corporation is
organized and operated exclusively for charitable purposes as specified in Section
501(c)(3) of the Internal Revenue Code of 1986, as amended, and shall not carry on any
activities not permitted to be carried on by an organization exempt from federal income tax
under Section 501(c)(3) of the Internal Revenue Code of 1986, as amended, or by an
organization contributions to which are deductible under Section 170(c)(2) of said Code.

8. No part of the net earnings of the Corporation shall inure to the benefit of
any member, trustee, director or ofticer of the Corporation or any private individual (except
that reasonable compensation may be paid for services rendered to or for the Corporation
affecting one or more of its purposes), and no member, trustee, director or officer of the
Corporation or any private individual shall be entitled to share in the distribution of any of
the Corporate assets on dissolution of the Corporation.

9. No substantial part of the activities of the Corporation shall be
carrying on propaganda, or otherwise attempting to influence legislation (except as
otherwise provided by Section 501(h) of the Internal Revenue Code of 1986, as amended),
and the Corporation shall not participate in, or intervene in (including the publication or

distribution of statements), any political campaign on behalf of any candidate for public
office.

10.  In the event of dissolution, all the remaining assets and property of the
Corporation shall, after necessary expenses thereof, be distributed to one or more of the
not-for-profit affiliates of the Corporation, provided that the distributee(s) shall then
qualify under Section 501(c)(3) of the Internal Revenue Code of 1986, as amended, subject
to the approval of the Attorney General of the State of New York. If none of the
Corporation’s not-for-profit affiliates shall so qualify at the time of dissolution, the
distribution shall be made to such other organization or organizations that are organized
and operated exclusively for religious, charitable, educational or scientific purposes as shall
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at the time qualify as an exempt organization or organizations under Section 501(c)(3) of
the Internal Revenue Code of 1986, as amended, subject to the approval of the Attorney
General of the State of New York. For the purpose of this paragraph, an “affiliate” shall
mean any not-for-profit organization that controls, is controlled by or is under common
control with the Corporation, and any other not-for-profit organization that expressly and
specifically includes among its purposes the benefit or support of the Corporation.

11.  In any taxable year in which the Corporation is a private foundation as

defined by Section 509 of the Internal Revenue Code of 1986, as amended, the Corporation
shall: :

(a) not engage in any act of self-dealing that is subject to tax under
Section 4941 of said Code;

(b) distribute its income for each taxable year at such time and in such

manner as not to subject the Corporation to tax on undistributed income under
Section 4942 of said Code;

(©) not retain any excess business holdings in such manner as to subject
the Corporation to tax under Section 4943 of said Code;

(d) not make any investments in such a manner as to subject the
Corporation to tax under Section 4944 of said Code; and

(e) not make any expenditures that are subject to tax under Section 4945
of said Code.
12, The number of directors constituting the entire board of directors of the

Corporation shall not be less than fifteen (15) nor more than twenty-five (25). Subject to
such limitation, the number shall be fixed by the bylaws of the Corporation pursuant to
Section 702 of the Not-for-Profit Corporation Law.

13. The office of the Corporation is to be located in the County of Tompkins,
State of New York.

14, The Secretary of State is hereby designated as the agent of the Corporation
upon whom process against it may be served, and the post office address to which the
Secretary of State shall mail a copy of any process against the corporation that may be
served upon him is: President and Chief Executive Officer, Cayuga Health System, Inc.,
101 Dates Drive, Ithaca, New York 14850,

5. This Restated Certificate of Incorporation and the foregoing amendments of the
Certificate of Incorporation were authorized by the affirmative vote of a majority of the entire
Board of Directors of the Corporation. The Corporation does not have any members.



IN WITNESS WHEREOQF, the undersigned has subscribed this Restated Certificate of
Incorporation this 7th day of April, 2022.

(" el
O\t T P

] ué}tin P. Runke, Authorized Person
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is a true copy of said original.

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
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WITNESS my hand and official seal of the

Department of State, at the City of Albany,
on September 23, 2014.

Uty Groudia

Anthony Giardina
Executive Deputy Secretary of State
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CERTIFICATE OF INCORPORATION ~ ‘

'CAYUGA HEALTH SYSTEM, INC.

~ Under Section 402 of the Not-for-Profit Corporation Law

© The undersigned, for the purppse of forming a m i-for-profit- cprporation pursuant fo
Section 402 of the Not-for-Profit Corporation ‘Law of the State of New York, héreby cettifies:

1. The name of the-Corporation is: Cayuga Health System, Inc.

-2 The Corporstion is a corporation as defined jni subparagraph (d)(5) of Section 102
of the Notifor-Profit Corporation Law. x

3. The Corporafion is organtzed and shall be pperated exclugively in connection with
and for the benefit of Cayuga Medical Center at Ithace, Ine. and Schuyler Hospitdl, Inc. (each an
“Affiliafe” and togetlier, the “Affiliates”), both of which are New York not-foi-profit
cotporations: To this end, the Coiporation shall: =

() - Support and assist the Affiliates by goordinating. and monitoring their
missions, objectives, activitles and resources with each other and with those of regional
health care ptoviders, health care agencies and related. organizations, all in fartherarice of
thepurposes of promoting effective and economical health care services, in Tompkins

County, Schuyler County and the surrounding arcas of New York State;

(%) To solicit, collect, acoept, hold, fnvest, reinvest and administer gifls,
beqiests, devises, gtants, .anuibuﬁons', dcnations :and property of any sort, without
limitation-as to amount or value, for the foregoing purposes;

. (¢) T expend, contribute; disburse, doniite ot otherwise use its assets and/or
income for the foragoing purposes; and

(@ Todonny other act or thing inciderital to or connected with the foregoing
purposes ot in advancement thereof, but not for the pectiniary profit or firancial gain of
it fenibets, directors, officers or any private person. '

4, ‘o furtherange of its corporate purposes, in addition fo the general powers
enurerated in Sectian 202 of the Not-for-Profit Corporation Law, the Corporation shall have the
following rights, all.of which have beer delegated.to the Corporation in, and shall be exercised
by the Corporation in the manner provided for by, the certificate of incorporation and/or bylaws

* of each Affiliate: , :

140922000710



(2) o elest or appo"mt; fix the number of; and remove, With cause, the
ditectors of each Affiliate;

() to appoint each Affiliate’s Chief Campus Exeoutive subject to the
“approval of the Affiliate’s Board and the President and Chief Executive Officer of the -
Corporation;. pravided, however, that the authority for removing an. Affiliste’s Chief
Crimpus Executive shall rest solely with the Corparation’s President and Chief Executive

Officer followiig consultation with the applicable Affiliate’s Boatd; 4

t¢) = to amend, or repeal the certificate of incorperation and bylaws. ar other
organizational and governing dociments and to adopt any new or restated. certificate of
. iticorporation of bylaws ot other organizational aitd governing documents of #ny
Affiliate; ‘ ' :

(d) to approve the capital and operating budgets of each Affiliate with input -
from the respective Boards of each Affiliate}

{¢)  to approve any strategic plans for each Affifiate with input from the
respective Boards of each Affiliate; . :

| (43} fo approve the sale, acquisition; lease, transfet, or pledge of teal or
peérsorial property of ary Affiliate with an aggregate fair mayket value in excess of an
amount set, from time to time by the Board of the Corporation;

(g) ‘toapprove the incutrence of any indebtedness, intluding lease obligations,
or the grarititig of any moitgage or guaranty by an Affiliate in excess of an amount set
from time to time by the Board of the Corporation, excluding (i) vendor debt incurred in
the normal course of business and (ii) debt consistent ‘with approved budgets of the
Affiliate;

- (w 1o approve any plan of merger, consolidation, acquisition, dissclution,
joirit venture; or lignidation of any Affiliate; .

@iy  fo approve oF cofisent to the filing by an Affiliate of any petition, either
voluntary or involuntary, to take advantage of any applicable insolvency, bankruptey,
Tquidation ‘or reorganization statute, or an assignment for the benefit of creditors;

§)  fo apprave of development. of new clinical prograrms, including clinical ot
programmatic affiliations, or any termination of existing clinical programs by an
Affiliate; provided, however, that any termination of existing clinical programs of any
Affiliate, iricluding the definding of 2 clinfeal program in the Affilidte’s operating
budget, shall also reqiiire the approval of that Affiliate’s Boatd; - :



k)  toapprove all applications of an Aftlliate to federal or state govermental
agencies for establishment ar opetating licensure, including, but not limited to, Certificate
of Need applications to the New York State Department of Health as requireds -

() toapproveeniry into any hospitel management setvices agreements by an
Adfiliate that would require the approval of the New York State Department of Health;

(m) to#pprove theretention of putside geneial Tegal courisel by-an Affiliate;

(@ toapprove allogation of costs to an Affiliate and the formula. for such
allocation;; . ' '

(o) to apprové setfléments of fitigation by an Affiliate When such settlements.
exceed applicable insurance coverage or the amount of any applicable self-insurance fund
available to an Affiliate; -

| (t) to approve ll business or marketing plans for each Affiliate with, input
from that Affiliate’s Board;

(d) to upptove of any modification of existmg clinical programs by an
Affiliate; ’ , ‘

() to approve any integrated services arrangements that would obligate the
Affiliates fo participate on an ongoing basis, excluding the selection of outside general
legal counselyand

~ (s) ‘o address any other policy, business, or elinical issue that may arise from
time-to-time that is nof under theauthority of the Adfillate’s board. or managenient.

For the purposes of the foregoing, the Corpatation shall have: (i) the power ta
initiate and direct action by an Affiliate withoitt a prior recomiiendation.of that Affiliate’s board;
and (if) the power to accept, reject, or modify the recommendation of any Affiliate’s board and to
direct action by that Affiliate o fo return the matter to tie Affillate’s Board for reconsidgration,
with reasons for rejection and/or suggested changs. No Affiliate*s board nor any Affiliate’s
officers shall implemetit any action requiring the approval of the cotpotation until the

Corporation shall have exercised its reserved powers and eommunicated its determinations in
writing 1o the applicable Affiliate’s Board.

R Notwithstanding anything to the contraty ‘in this certificate of incorpotation, in
addition to any other powers retained by the Board of each Affiliate, the Board of each Afffliate
shall retgin the power and authority to do any and all of the following: T

- (&) o review 4nd recommend candidates for that Affiliate’s President and
Chief Campus Execuiive to the Gerporation;



()  tp-approve that Affiliate’s President and Chief Campus Executive;

(¢) to provide itiput during performance review process for that Affiliate’s

Pregident and Chief Campiis Execitive; provided, however; that this rétained pawer does

“not limit in any way the sole authority granted to the President and Chief Exécutive

ig;:er of the Corporation. to remove the President and Chief Campus. Executive of any
fate; ,

()t oredential menibess of that Affiliste’s medical steff;

() o oversee clinical quality and patient care seryice: standards -of that
Affiliate; ’ : .

£ ‘participaté in the developm‘én’i of and provide recominendations for

strategic planning priorities, annyal operating budgets, and capital budgets for that
Affiliate with and to the :Corporation; '

(@ " to recommend to the Goveérnance: and Neominating Committes of the
Corporation candidates for nomination for election to the Board of that Affiliate;

() to identify and recommend approaches to address local community health.
priotities to the Corporation;

@) toliaise with, maintain, and support the founrdation established to support
that A ffiliate and related philanthropic initiatives; :

()  to develop and execute communieations afid outreach initiatives to ‘the.
 local communiffes served by that Affiliate in. accordance with communications guidelines
 established from time to time by the Corporatjon;

(k)  to exercise sll other authorities and to undertake all responsibilities for
which not-for-profit hospital boards in New York are legally required to assume,
including but not necessarily fimited to, conipliance. oversight and meeting all other-
hospital and other related health care provider licensing tequiternents;

@ to undertake any other duties or initiatives that the Corporation. delegates
to the board of that Affiliate; and
(m) o exercise all authotities retained by that Affiliat in furtheratce of the |
ission and vision adopted from time to time by the Corporation.
6 The Gorporation is a charitable cotporatian under Section 201 of the Not-for-
Profit Corporationi Law. L ‘
7. Notwithstanding any other provision of these articles, the Corporation is
organized and operated exclusively fot charitable putposes as speeified in Section :501(€)(3) of




the Intermial Revenve Code of 1986, as amended, and shall not carry on any activities not
_ permitted to be carried -on. by an organization exempt from federal income tax under
Section 501(c)(3) of the Titernal Revenu¢ Code of 1986, as amended, or by an organization
cottribntions t6 which are deduictible unider Section. 170(c)(2) of said Code.

8 No partof the net eamings of the Corporation shall inure to the ‘benefit of any
. member, trustee, director o ‘officer of the Cotporation ar any private individual (except that
reasoriable comipensation may bé paid for services rendered to or for the Corporation affecting
otie or mote of its purposes), and no member, trustee, director of officer of'the Cotporation or
any private individual shall be entitled to share in the distribution -of any of the Corporate assets
on dissofution of the Corporation. '

9. No subistaritial pait of the activities of thie Corporation shall- be carrying on
propaganda, or otherwise attempting to influence legislation (except a8 otherwise provided by
Section 501 (h) of the Internal Revenue Code of 1986, as amended), and the Corporation shall not
participate in, or intervene in (including the pyblication or distribytion of statements), any
 palitical campaign o behalf of any candidate for public office.

10 In the evest of dissolution, all thé reivaining assets and property of the
* Corporation shall, after necessary experses thereof, be distributed-to one or. more of the not-for-
profit. affiliates of flie Corporation, provided that the distributee(s) shall then qualify under -
Section S01(e)(3) of the Internal Reventie Code of 1986, as amended; subject ta the approval of
the Attomey General of the State of New York. I notie of the Corporation’s not-for-profit.
affiliates shall so qualify at the time of dissolution, the distribution shall be made to such oftier
organization or organizafions that are organized and operated. exclusively for religious,
charitable, educational or scientific purposes s shall at the fime qualify as an exempt
organization or organizations under Section 501(c)(3y of the Internal Revenue Code of 1986, as
sinended, subject to the approval of the Attorhey General of the Stite of Néw York. For the -
purpose of this paragraph, an “affiliate” shall mean any not-for-profit organization that centrols,
is controlled by or is under common control with the Corporation, and any other not-for-profit
otganization that expressly and specifically iricludes among its purposes the benefit or support of
the Corporation:
11, Inany taxsble year in which the Corporation is o private foundation as defined by
Section 509 of the Internal Revente Code of 1986; 43 amended, the Corporation shall!
(3) not éngage in any act of self-dealing that is subject to. tax under
Section 4941, of said Code; . A '
' . (b)  distribute its income for each taxable year at such time aitd in such manner -
as notto subject the Corporation to tax on undistributed income: under Section 4942 of said -
Code; : : : ‘ :

(c)  not rétain any excess business holdings in siich inanner as to subject the
*Corpotation to tax under Section 4943 of said Code;



, " (d) ot make any investments in such & manner &5 to subject the Corporation
o tax undet Section 4944 of said Code; and

. (& et friake any expenditures that. aré subject to tax under Section 4945 of
said Code. ' ' '

12 The number of directots canstituting the enfire board of directors of the
Corporation shall not be less than fifteen (15) nor more than twenty-five (25). Subject to such
{imitation, the mimber shall be fixed by the bylaws of the Corparation pursuant to Sectioir 702 of
the Not-For-Profit Corporation. Law. The names and addresses of the initial directors are:

Name Address
Fred Tanneberger . 4829 Birge Road
Burdett, NY 14818
Ben Saks, D.O. - 3669 Rose Lane
: Burdett, NY 14818
Rick Weakland 4375 Merrill Road
| ' ~* Burdett, NY 14818
Suzéinric Blowers POBok4l6
Montour Falls, NV 14865
Kyle Tutfle - 3167 Abrams Road
Watkins Glen, NY 14891
Larry Baum 141 M’aplewcoﬂ Road
Tthiaca, NY 14850
Oreg Hartz S 49 Blackchin Boulevard.
Jthaca, NY 14850
Jean Meyhéetgrs C 276 Bailor Road
‘ POBO%93
Brooktondale, NY¥ 14817 .
James Brown 684 Remington Road
. Tikiaca, NY 14850
NoelDesch - 132 Updike Road

Tthaca, N'Y 14850



Tom LiVigne - 33 Grandview Diris)e
A : [thaca, N'Y 14850

John Neuméan - 1077 Taughanhock Boulevard
' Ithaca, NY 14850

Gary Fergusoh : 1485 Meckienburg Road
_ o  Hhada, NY 14850

Paula Younger 7 John Street
: ' Eastern Heights
Ithaca, NY 14850

Semi Husseini, M.D. 28 Wedgewood Drive
4 Ithaca, N'Y 14850

Pater Bardaglio " 9748 Arden Road
S - Trumansburg, N'Y 14386

JohnRudd - 22 Rosina Drive
Tthaca, N'Y 14850

13 Theoffice of the Carporation is to be logated in the Counity of Tompkins, State of
New York. . : : '

14.  The Segretary of State is hereby designated as the agent of the Corporatien upon
whom, process against jt may be served, and the post office address fo which the Secretary of
Staite shall mail a.copy of afiy process againist the corpotation that may be served. upon him is:
President and Chief Executive Officer, Cayuga Health System, Inc.; 101 Dates Drive, Ithaca,
New York 14850, ' _



N WITNESS WHEREOF, the subscriber Has signed this Certificate of Incorporation this .
- 13% day of Jurre, 2014,

8. Rudd, Tncarpotator
Teitds Drive
a, NY 14850

Andrew MaﬁzétWOr '
220 Steuben 8

Montour Falls, NY 14865
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Om;a of Mnntal Herlth
44 Holland Avenuly

1 Ahany, New York 18029 -

o vwwomhoygey

¢80 Binte of New York
R Andrew: Cuomoe
1 Governor

September 9, 2014

Johm Rudd
President and CEO »

- Gayugx Health Systedy, Inc,
101 Dates Drive
Ithaea, NY 14850-1383

Réi  Prior Approvil Review (PARY Apphcahon
Project #: CON #HD 141, 168
‘Cayuga Medical Center at thace Pychisric Uit

OC#: 7247020
Applicafiad to: Change spoieor of 4 p\sychlatdc hpatieet umt of i general hospital

‘-Dear Mr. Rudd: |

The New York State Office of Mental Health is issuing final approval of the abova-refarenced
PAR applications to change the sponsor of the Gayuga Medizal Center ‘it Ifhaca Psychiatric Unit

The PAR apphcanon was reviewed in arcordance with Sections 31.22 and 31,23 vfthe ___gm_el
and Parts 551 and 580 of Title 14 of thic. Codes: Rules and-Rogulations of th

Hyglene Law
of New York (NYCRR).

An Operating Certificate in the Hospitals for the- Mentally 111 Class ig isgued to Cayuga Health
Systetn; Ine: and Caypge Medival Conter at Ithnca, Inc. in acco:dam;c wmth Artmle 31 of the M_em.nl
Hyaieys Law and Title 14, Part S80 of :
(NYCRR). This certiﬂcmon, effective: on Se:ptember 9, 2014 and rmwzb]o on November 30 2015,
sitthorizes the operation of & paychiatie inpatient unit of a general hospitel program as follows:

Program; . Cayuga Medival Contér at Ithack Psychiamc Unit
- Address! 101 Detes Drive
S Itiaca, N'Y 14850
Certifivate #: 7247020
Capatity: Tweiity six (26) beds

In accordance with 14 NYCRR 580.4(d) the operating certificats shall be framed and displayed:
in & conspicubus place, readily accessible to the miblie. In.accordance with 14 NYCRR 580.4(c),
your acknowledgment of the receipt of the enslossd certificate and retsn of the praviously
1issued operating cattiﬁeate th the sbove addiess aré requestei

By copy of this Jetter, wo are notifying the NYS Departrient of Health of our approval.
A addendum to the Oparating Centificute is enclosed, AS a condlition of approval, you. must

submit & response to this office i the Western New York Fie!d Office, 737 Delaware Avenue,
Suite 200 ‘Buffalo, NY 14209, A

A EOUAL RPORTUN-TYARRIIMTNE AST.ON EMPLOYER
ﬂ (S ey Pl
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Ifyou iave sy muiestions regarding this approvel, please contéct Rudy Az:ias at (51 8).474-5570.

Smcereiy,

Keith Ji
Director
A Buresu of Inspeauon -and Cemﬁcauon
Bnclosvfes

eo: Susan Rotnanczuk Ph.D,
Sheila E, Shea, MHLS
Lawrefice Austin -
Sugan Knapik/File

eo:  Christing Dohsrty-Smithi
Caro] Sabatino
Cathy Grover
Janat Foster

Cotwan\i247620
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- Mew Yotk State
Office of Mental Héalth

~ Operating Certificate

Ho,spitﬁl's" for the Mentally I} Class

ldo ‘hereby vertify that pursuant to authotity conferted by law this operating
certificate has been issued on September 9, 2014 ' .
tor R Cayuga Health System/ Cayuga Medicel Center at Ithaca, Inc.
th operate 4 Psychiatric Iripatient Unit of & General Hospital '
to be-known as:  Cayngs Medical Center at Ithaca Psyc?ﬁaﬁ.ia ﬁhit

located 4t 101 Datas Drive
Tthaca, NY 148350
in accordance w1th the rules and regulatioris made and established by the
Commissionet as the statute provides. -
 Authotized by this operating certificate:
‘ *uﬁi-':#*‘ﬁw*w,*-ir.wwmiwwﬂumi&wmmmHMii"*##*wwﬂ*m@**w#ﬂ*.****M&q
Inpatient Tréstment Program for Adolescents & Adults
with a cerfified capacity of Twenty-six (26) beds:

Adult Unit — Twenty (20)
* Adolescent Unit —Six (6)

Wesfon q.ywmm%* e T3 TE wwmww*w**-.-kw,-w:tm-im«muunﬁw -gmimmmﬁ*m‘
Iii witness whereof, 1. have hersunto set my hand on Septembet 9, 2014

‘Burean of Inspestion end Certification

Renewal Date: November 30, 2015
Operatirig Certificate Number: 7247020
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Addendum to Operating Certificate
CON# HD 141168 .
Caytiga Medicat Center at Ithaca Psychiateic Unit
7247020

Please respond to the fallowing: -

1. Upon the filing of the: documents of incorporation for CayugaHealth System, Inc. approved
by this New York State Depariment of Health, ploase submit a copy of the incorpotation
docuinients and filing receipt fo thig offics. Please.also note that should there bea fieed for
the sponser-and/ot facilities to operats OMH ficensed ovtpatient projgtums, the documents:of
incorporation, as otrrrently drafted, would nged fo be-amended fo inphude the following
languags wider its purposes: , '

“f'p operate outpatient prograts for the mentally Sisabled pursuant to Asticle 31 of the
‘Mental Hypisiis Law, subjest ta the fasuance of an operating oertificats by the Offios of
Mental Health. The Corporation may not establish any facility or program without first
obtaining such operating certificite.” , ,



- PHHPC

PUBLIC HEALTH AND HEALTH PLANNING COUNCIL
Einpire State Plaza, Corning Tower, Room 1805 ' (518) 402-0964
ATbany, New York 12237 - ~ . PHHPC@health state.ny,us

September 15, 2014

Liebe Meier Swain

© Strategic Planiiing Manager
Cayuga Meidical Center at Ithaca.
101 Dafes Drive
Ithaca, New York 14850

Re:  Application No. 141168 E Cayisga Health Syster (Tolnpkins.cq.unty)
Dear My, Meier-Swain?

| HEREBY CERTIFY THAT AFTER INQUIRY and investigation; the application of
Cayiga Health System is APPROVED, The Public Health and Health Planning Council ’
considered this application at its meeting 6 August 7, 2014, Yeouare expected to comply with
- the canditions listed on the Kugust 14, 2014 letter from Keith W Servis.

Public. Health and Health Plunnirig Council approval isnot to be eonstrued as approval of
property-costs or the léase submitted in.support of the application. Such appraval isnot to be
construed as @b assuranss or recommendation that property costs or lease arnounts-ds specified in
the application will be reimbursable under third party payer teimbursement guidelines, '

4 To complete the requirements for- cértification approval, please contact the Operating
Certificate Unit, Bureau of Project. Managgirient, Empire State, Plaza, Coming Tower,
Room 1842, Albany, New York; 12237 or(518)402-0911, within 30 days of reccipt of this
tetter. ' ‘




: " Certificate of Nued statf aro.interested in your expetience with the CON process for this
project. Please take a short survey to Jet us kriow how we are daing: Thank you.

The link to the s,urvey"is below:

Sincerely,

‘Colleen M. Leonard
: Exeécutive Secretdry
fel ' )



N. Y. S. DEPARTMENT OF STATE : .'
DIVISION OF CORPORATIONS AND- STATE RECORDS ALBANY, NY 12231-0001

' CERTIFICATE OF RESERVATION

=======~==n==z=_=x====__ms=======a==========u======n====================ﬁ-=a=a

.ENTITY NAME: CAYUGA HEALTH SYSTEM, Inc.

DOCUMENT TYPE: RESERVATION,(NEW) (DOM. NFP).

===============;===========m===============~=======_==~====zz===ﬂ======—==—u=—

FILED:07/29/2014 DURATION: :09/29/2014 CASH}: 140729000680 FILM #:140729000638.

- — o

CARLA PENAZEK
HARRIS. BEACH. PLLC
99 GARNSEY ROAD
PITTSFORD, NY 14534

ADDRESS FOR PROCESS'

- v e o Wa e

‘ae® t.c.'.

e 4 o

Ylecanues

*% SUBMIT RECEIPT WHEN FILING CERTIFICATE **
APPLICANT NAME : CARLA PENAZEK

SERVICE COMPANY LIBERTY CORPORATE SERVICES, e, - AL | SERVICE CODE AL
FEES - . 35.00 . | ' PAYMENTS  35.00
FILING 10.00 o | : CASH- - . .0.00
TAX 0.00 B ‘ . CHECK ~ '0.00
CERT . 0.00 < CHARGE ' 0.00
COPIES | 0.00 DRAWDOWN © 35.00
HANDLING  25.00 - OPAL 0,00
: o ' " . REFUND 0.00
==gﬁ=================gﬂ=a=:===================g========é=d==‘==============ﬂ=-

54630 . ' . pos-1025 (04/2007)



FILED

BILSEP 22 PY 1z 16

CERTIFICATE OF INCORPORATION
OF
CAYUGA HEALTH SYSTEM, INC.

Under Section 402 of thie Not-for-Profit Corporation Law

1C

" STATE OF NEW YORK
DEPARTHENT OF ST

FILED SEP 22 a1

. LcS o
DRAWDOWN - #AL ,IAf(s |
BY: T
| 4AvMA¥K ~
HARRIS BEACH PLLC
99 Garnsey Road

Pittsford, New York 14534

- ww_s_é“éfﬁ_
0
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